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CONFIDENTIAL TREATMENT REQUEST

Ivan J. Hurwitz
Vice President, Bank Applications

Federal Reserve Bank of New York,
33 Liberty Street,

New York, New York 10045.

Re: CIT Group Inc. Proposed Acquisition of IMB Holdco LLC

Ladies and Gentlemen:

Enclosed please find the following documents, prepared by our clients,
CIT Group Inc. and Carbon Merger Sub LLC (together, the "Applicants"), in connection
with their application to the Board of Governors of the Federal Reserve System (the
"Board") relating to the Applicants' proposed acquisition of IMB Holdco LLC and
certain related transactions:

* An Application to the Board pursuant to Sections 3(a)(1), (2), (3) and (5)
of the Bank Holding Company Act of 1956, as amended, and Regulation
Y promulgated thereunder (the "Application");

* Public Exhibits to the Application (separately bound); and

* Confidential Exhibits to the Application (separately bound).

Certain of the enclosed materials (the Confidential Exhibits) have been
marked "Confidential Treatment Requested" and are referred to herein as the
"Confidential Materials."

Pursuant to the Freedom of Information Act, 5 U.S.C. § 552, and the
regulations of the Board, 12 C.F.R. Part 261, we hereby respectfully request on behalf of
the Applicants that the Confidential Materials be treated confidentially and not be made
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available for public inspection or copying.! The Confidential Materials constitute
nonpublic commercial or financial information that is privileged or confidential within
the meaning of Section 261.14(a)(4) of the Board's regulations or information that is
otherwise exempt from disclosure under Section 261.14(a) of the Board's regulations, the
disclosure of which would cause significant harm to the Applicants and their respective
affiliates.

At this time, the Confidential Materials will not be publicly disclosed and
are not required to be publicly disclosed. Disclosure of this information would reveal to
competitors the internal strategies, future plans and competitive position of the
Applicants and would place the Applicants at a competitive disadvantage with respect to
their competitors who do not publicly reveal such information. For these reasons, the
Applicants believe that the Confidential Materials are privileged or confidential within
the meaning of 12 C.F.R. § 261.14(a)(4).

In addition, we request, pursuant to the Freedom of Information Act and
the applicable Board regulations and for reasons including those set forth above, that any
memoranda, notes or other writings of any kind whatsoever made by an employee, agent
or any person under the control of the Board (or any other governmental agency) that
incorporate, include or relate to any of the matters referred to in the Confidential
Materials (i) furnished by the Applicants or their respective employees or agents to the
Board (or any other governmental agency) or (ii) referred to in any conference, meeting,
telephone conversation or interview between (a) employees, former employees,
representatives, agents or counsel of the Applicants or their subsidiaries and
(b) employees, agents or any persons under the control of the Board, be maintained in
confidence, not be made part of any public record and not be disclosed to any person.

We also request that, if the Board should make a preliminary
determination not to comply with the foregoing requests for confidential treatment, the
Applicants be given notice thereof in ample time to permit the Applicants to make an
appropriate submission as to why such information should be preserved in confidence. If
any of the Confidential Materials, or any of such memoranda, notes or writings, is the
subject of a Freedom of Information Act request or a request or demand for disclosure by
any governmental agency, Congressional office or committee, court or grand jury, we

*

Under 5 U.S.C. § 552(b)(4), information that a private party has provided to a government agency is exempt from
disclosure if it consists of "trade secrets and commercial or financial information obtained from a person and
privileged or confidential." Accord 12 C.F.R. § 261.14(a)(4). It is well established that this exemption protects
confidential trade secrets and commercial and financial information from disclosure if such disclosure would be
"likely ... to cause substantial harm to the competitive position of the person from whom the information was
obtained." National Parks & Conservation Ass'n v. Klee 547 F.2d 673, 677-78 (D.C. Cir. 1976). To establish
such an exemption, the person seeking such an exemption need not show certainty of competitive harm, but only a
likelihood that such harm may occur. See Gulf & Western Indus. v. United States, 615 F.2d 527, 530 (D.C. Cir.
1979).
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request, pursuant to the Board's regulations, that you notify the Applicants prior to
making such disclosure. We further ask that the Applicants be furnished with a copy of
all written materials pertaining to such request (including but not limited to the request
itself and any determination with respect to such request) and that the Applicants be
given sufficient advance notice of any intended release so that it may, if deemed
necessary or appropriate, pursue any available remedies.

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 to contact me at
(212) 558-3373 (ormec@sullcrom.com).

Very truly yours,

Camille L. Orme

(Enclosures)

cc: Robert J. Ingato
(CIT Group Inc.)

Joseph Otting
(IMB Holdco LLC)

H. Rodgin Cohen
Stephen M. Salley
(Sullivan & Cromwell LLP)

Richard K. Kim
(Wachtell, Lipton, Rosen & Katz)
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PRELIMINARY STATEMENT 

I. OVERVIEW 

CIT Group Inc. (“CIT Group” and, together with its affiliates, “CIT”), a bank 

holding company that has elected to become a financial holding company, and Carbon Merger 

Sub LLC (“Merger Sub” and, together with CIT Group, the “Applicants”), a direct, wholly-

owned subsidiary of CIT Group formed for the purpose of facilitating the transactions described 

herein (collectively, the “Transaction”), submit this application (the “Application”) to the Board 

of Governors of the Federal Reserve System (the “Board”) and to the Federal Reserve Bank of 

New York (“FRBNY”) pursuant to Sections 3(a)(1), (2), (3) and (5) of the Bank Holding 

Company Act of 1956, as amended (the “BHC Act”), and the Board’s Regulation Y promulgated 

thereunder, requesting the Board’s prior approval for the following: 

 

i. Merger Sub’s becoming a bank holding company, under CIT Group, as a result of 

Merger Sub’s acquisition of IMB Holdco LLC, a bank holding company 

headquartered in Pasadena, California (“IMB” and, together with its consolidated 

subsidiaries, “OneWest”) through a merger transaction whereby IMB will be merged 

with and into Merger Sub, with Merger Sub surviving the merger (the “Subsidiary 

Merger”), and Merger Sub’s subsequent merger with and into CIT Group; 

 

ii. Merger Sub’s resulting acquisition of control of IMB’s sole banking subsidiary,  

OneWest Bank, National Association (“OWB”); and  

 

iii. CIT Group’s indirect acquisition of control of IMB and OWB as a result of the 

Subsidiary Merger. 

 

Information regarding each of the foregoing parties to the Transaction is set forth 

below in Section IV. 

 

II. DESCRIPTION OF THE TRANSACTION 

A. The BHC Merger 

On July 21, 2014, CIT Group, Merger Sub, IMB and JCF III Holdco I L.P. (solely 

in its capacity as the representative of holders of IMB’s limited liability company interests) 

entered into an Agreement and Plan of Merger (the “Merger Agreement”), which provides for 

the merger of IMB with and into Merger Sub, with Merger Sub surviving the merger.  As noted 

above, Merger Sub has been formed as a new, wholly-owned subsidiary of CIT Group in order to 

facilitate the Transaction.  As a result of the Subsidiary Merger, Merger Sub will become a bank 

holding company through its direct ownership of OWB, and CIT Group will acquire indirect 

ownership of OWB.  A copy of the Merger Agreement
1
 is attached to this Application as Public 

Exhibit 1.   

                                                 
1
  In addition to the Merger Agreement, Public Exhibit 1 includes a copy of the Stockholders Agreement, dated as 

of July 21, 2014, by and among CIT Group and the parties thereto and certain retention letters from CIT Group 
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PRELIMINARY STATEMENT

I. OVERVIEW

CIT Group Inc. ("CIT Group" and, together with its affiliates, "CIT"), a bank
holding company that has elected to become a financial holding company, and Carbon Merger
Sub LLC ("Merger Sub" and, together with CIT Group, the "Applicants"), a direct, wholly-
owned subsidiary of CIT Group formed for the purpose of facilitating the transactions described
herein (collectively, the "Transaction"), submit this application (the "Application") to the Board
of Governors of the Federal Reserve System (the "Board") and to the Federal Reserve Bank of
New York ("FRBNY") pursuant to Sections 3(a)(1), (2), (3) and (5) of the Bank Holding
Company Act of 1956, as amended (the "BHC Act"), and the Board's Regulation Y promulgated
thereunder, requesting the Board's prior approval for the following:

i. Merger Sub's becoming a bank holding company, under CIT Group, as a result of
Merger Sub's acquisition of IMB Holdco LLC, a bank holding company
headquartered in Pasadena, California ("IMB" and, together with its consolidated
subsidiaries, "OneWest") through a merger transaction whereby IMB will be merged
with and into Merger Sub, with Merger Sub surviving the merger (the "Subsidiary
Merger"), and Merger Sub's subsequent merger with and into CIT Group;

ii. Merger Sub's resulting acquisition of control of IMB's sole banking subsidiary,
OneWest Bank, National Association ("OWB"); and

iii. CIT Group's indirect acquisition of control of IMB and OWB as a result of the
Subsidiary Merger.

Information regarding each of the foregoing parties to the Transaction is set forth
below in Section IV.

II. DESCRIPTION OF THE TRANSACTION

A. The BHC Merger

On July 21, 2014, CIT Group, Merger Sub, IMB and JCF III Holdco I L.P. (solely
in its capacity as the representative of holders of IMB's limited liability company interests)
entered into an Agreement and Plan of Merger (the "Merger Agreement"), which provides for
the merger of IMB with and into Merger Sub, with Merger Sub surviving the merger. As noted
above, Merger Sub has been formed as a new, wholly-owned subsidiary of CIT Group in order to
facilitate the Transaction. As a result of the Subsidiary Merger, Merger Sub will become a bank
holding company through its direct ownership of OWB, and CIT Group will acquire indirect
ownership of OWB. A copy of the Merger Agreement' is attached to this Application as Public
Exhibit 1.

In addition to the Merger Agreement, Public Exhibit 1 includes a copy of the Stockholders Agreement, dated as
of July 21, 2014, by and among CIT Group and the parties thereto and certain retention letters from CIT Group
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At the effective time of the Subsidiary Merger, each outstanding limited liability 

company voting common interest of IMB (“Common Interest”) will cease to be outstanding, and 

the IMB equity holders will receive, for each such Common Interest, merger consideration equal 

to a certain number of shares of CIT Group common stock and a certain amount of cash, 

determined in accordance with formulae set forth in the Merger Agreement.  The total merger 

consideration to be paid to IMB equity holders in the aggregate is expected to be approximately 

$3.4 billion,
2
 comprised of approximately $2.0 billion (59%) in cash and $1.4 billion (41%) in 

CIT Group common stock (corresponding to approximately 31.1 million shares of CIT Group 

common stock).
3
   

Under the terms of the Merger Agreement, prior to the consummation of the 

Subsidiary Merger, IMB will cause its only direct subsidiary, OneWest Bank Group LLC 

(“OWBG”) (an intermediate bank holding company and, currently, the direct parent of OWB), 

and OneWest Asset Management LLC (a limited liability company subsidiary of OWBG that is 

currently inactive), to be wound up and liquidated, such that, prior to the Subsidiary Merger, 

IMB’s only direct subsidiary will be OWB.  Thus, following the Subsidiary Merger, Merger 

Sub’s only direct subsidiary will be OWB.  Other than a cash deposit balance, currently held by 

IMB,
4
 that will be acquired by Merger Sub as a result of the Subsidiary Merger, Merger Sub will 

have no assets or operations other than holding shares of OWB.   

Following the Subsidiary Merger, CIT intends to merge Merger Sub with and into 

CIT Group,
5
 with CIT Group surviving the merger, such that OWB will become a direct, wholly-

owned subsidiary of CIT Group (such merger, the “Upstream Merger” and, collectively with the 

Subsidiary Merger, the “BHC Merger”). 

As a result of the Subsidiary Merger, the Applicants will also acquire indirect 

control of the subsidiaries of OWB pursuant to Section 4(c)(5) of the BHC Act and Section 

225.22(e) of Regulation Y.
6
  No Board approval is required for the Applicants’ indirect 

acquisition of these subsidiaries. 

                                                 

(... continued) 
to senior management of OneWest and CIT.  A confidential portion of the Merger Agreement and certain 

confidential related agreements are included in Confidential Exhibit 1. 

2
  Based on a price of $44.33 per share of CIT Group common stock, subject to adjustment as set forth in the 

Merger Agreement. 

3
  Holders of unvested common interests of IMB will also receive unvested restricted shares of CIT Group, with a 

value to be determined based on the merger consideration at the time of the closing of the Transaction. 

4
  The vast majority of IMB’s cash deposit balance is held in a deposit account with OWB.   

5
  Although CIT Group intends to merge Merger Sub into CIT Group immediately following the Subsidiary 

Merger, CIT may choose to retain Merger Sub for some period of time as a shell bank holding company.  CIT 

will update the Board if it believes this scenario is likely.  It does not alter the approvals being sought in the 

Application.  

6
  Please see Public Exhibit 2 for an organization chart of IMB, which shows each of OWB’s subsidiaries. 

At the effective time of the Subsidiary Merger, each outstanding limited liability
company voting common interest of IMB ("Common Interest") will cease to be outstanding, and
the IMB equity holders will receive, for each such Common Interest, merger consideration equal
to a certain number of shares of CIT Group common stock and a certain amount of cash,
determined in accordance with formulae set forth in the Merger Agreement. The total merger
consideration to be paid to IMB equity holders in the aggregate is expected to be approximately
$3.4 billion,2 comprised of approximately $2.0 billion (59%) in cash and $1.4 billion (41%) in
CIT Group common stock (corresponding to approximately 31.1 million shares of CIT Group
common stock).3

Under the terms of the Merger Agreement, prior to the consummation of the
Subsidiary Merger, IMB will cause its only direct subsidiary, OneWest Bank Group LLC
("OWBG") (an intermediate bank holding company and, currently, the direct parent of OWB),
and OneWest Asset Management LLC (a limited liability company subsidiary of OWBG that is
currently inactive), to be wound up and liquidated, such that, prior to the Subsidiary Merger,
IMB's only direct subsidiary will be OWB. Thus, following the Subsidiary Merger, Merger
Sub's only direct subsidiary will be OWB. Other than a cash deposit balance, currently held by
IMB, 4 that will be acquired by Merger Sub as a result of the Subsidiary Merger, Merger Sub will
have no assets or operations other than holding shares of OWB.

Following the Subsidiary Merger, CIT intends to merge Merger Sub with and into
CIT Group,5 with CIT Group surviving the merger, such that OWB will become a direct, wholly-
owned subsidiary of CIT Group (such merger, the "Upstream Merger" and, collectively with the
Subsidiary Merger, the "BHC Merger").

As a result of the Subsidiary Merger, the Applicants will also acquire indirect
control of the subsidiaries of OWB pursuant to Section 4(c)(5) of the BHC Act and Section
225.22(e) of Regulation Y.6 No Board approval is required for the Applicants' indirect
acquisition of these subsidiaries.

(... continued)
to senior management of One West and CIT. A confidential portion of the Merger Agreement and certain
confidential related agreements are included in Confidential Exhibit 1.

2 Based on a price of $44.33 per share of CIT Group common stock, subject to adjustment as set forth in the
Merger Agreement.

Holders of unvested common interests of IMB will also receive unvested restricted shares of CIT Group, with a
value to be determined based on the merger consideration at the time of the closing of the Transaction.

4 The vast majority of IMB's cash deposit balance is held in a deposit account with OWB.

Although CIT Group intends to merge Merger Sub into CIT Group immediately following the Subsidiary
Merger, CIT may choose to retain Merger Sub for some period of time as a shell bank holding company. CIT
will update the Board if it believes this scenario is likely. It does not alter the approvals being sought in the
Application.

6 Please see Public Exhibit 2 for an organization chart of IMB, which shows each of OWB's subsidiaries.
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B. The Bank Merger 

Immediately following the Upstream Merger, CIT Group’s sole U.S. depository 

institution subsidiary, CIT Bank (“CITB”), a Utah-chartered state non-member bank, will merge 

with and into OWB, with OWB surviving the merger (the “Bank Merger”).  At the time of the 

Bank Merger, each of OWB and CITB will be wholly owned by CIT Group, and, accordingly, 

no Board approval is required with respect to the Bank Merger.
7
  Upon consummation of the 

Bank Merger, CIT intends to change the name of the resultant bank from OWB to “CIT Bank, 

National Association” (hereinafter, “CITBNA”). 

The operations of CITBNA attributable to former OWB and CITB will continue 

to run on their existing banking systems and platforms until the former OWB and CITB 

operations are integrated into a single CITBNA system.  CIT is committed to effecting an 

efficient and effective integration of these two operations by devoting the necessary time and 

resources to the transition.  CIT is in the process of selecting a third-party consultant to assist 

with the integration and is creating a central transition team/oversight function, led by senior 

management from each of CIT and OneWest, which will allow for efficient direction and 

decision-making with the benefit of input and experience from diverse areas of the combined 

organization.  The transition team will provide appropriate periodic reporting to CIT Group’s and 

IMB’s respective management committees and each of CIT Group’s, IMB’s, CITB’s and OWB’s 

board of directors and regulators.  There is also expected to be a transition period following the 

closing during which CITBNA will operate under both the CITB and OWB brands in order to 

support the transition of customers and other business relationships.  Please see Confidential 

Exhibit 2 for more information regarding the integration framework.  

The following shows the principal steps of the Transaction: 

Subsidiary Merger

CIT Group

Merger Sub CITB

IMB

OWBG

[Liquidate]

OWB
 

                                                 
7
  CIT Group will not acquire control of any bank as a result of the Bank Merger.  As indicated below, the Bank 

Merger is subject to the approval of the Office of the Comptroller of the Currency (“OCC”). 

B. The Bank Merger

Immediately following the Upstream Merger, CIT Group's sole U.S. depository
institution subsidiary, CIT Bank ("CITB"), a Utah-chartered state non-member bank, will merge
with and into OWB, with OWB surviving the merger (the "Bank Merger"). At the time of the
Bank Merger, each of OWB and CITB will be wholly owned by CIT Group, and, accordingly,
no Board approval is required with respect to the Bank Merger. Upon consummation of the
Bank Merger, CIT intends to change the name of the resultant bank from OWB to "CIT Bank,
National Association" (hereinafter, "CITBNA").

The operations of CITBNA attributable to former OWB and CITB will continue
to run on their existing banking systems and platforms until the former OWB and CITB
operations are integrated into a single CITBNA system. CIT is committed to effecting an
efficient and effective integration of these two operations by devoting the necessary time and
resources to the transition. CIT is in the process of selecting a third-party consultant to assist
with the integration and is creating a central transition team/oversight function, led by senior
management from each of CIT and OneWest, which will allow for efficient direction and
decision-making with the benefit of input and experience from diverse areas of the combined
organization. The transition team will provide appropriate periodic reporting to CIT Group's and
IMB's respective management committees and each of CIT Group's, IMB's, CITB's and OWB's
board of directors and regulators. There is also expected to be a transition period following the
closing during which CITBNA will operate under both the CITB and OWB brands in order to
support the transition of customers and other business relationships. Please see Confidential
Exhibit 2 for more information regarding the integration framework.

The following shows the principal steps of the Transaction:

Subsidiary Merger

CIT Group - IMB

[Liquidate]
Merger Sub CITB - -- - -- - ---

OWB

7 CIT Group will not acquire control of any bank as a result of the Bank Merger. As indicated below, the Bank
Merger is subject to the approval of the Office of the Comptroller of the Currency ("OCC").
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CIT Group

OWB CITB

Bank Merger

CIT Group

Merger Sub CITB

Upstream Merger

OWB
 

CIT Group

CITBNA

Post Transaction

 

C. Approvals and Expected Closing 

Each of CIT Group’s and IMB’s board of directors has approved its respective 

institution’s entry into the Merger Agreement and the Transaction.  The holders of over 90% of 

IMB’s Common Interests have executed, and delivered to IMB, written consents irrevocably 

approving the Transaction.  No approval of CIT Group shareholders is required to complete the 

Transaction. 

Consummation of the BHC Merger and the Bank Merger is subject to receipt of 

all required regulatory approvals, including the approval of the Board pursuant to this 

Application, and other customary closing conditions specified in the Merger Agreement.  In 

addition, subject to certain limitations specified in the Merger Agreement, CIT’s obligation to 

close the transaction is conditioned on the receipt of either a written consent to the Transaction, 

or a written acknowledgement that consent is not required, from each of the Federal Deposit 

Insurance Corporation (“FDIC”), the Federal National Mortgage Association (“Fannie Mae”) 

and the Federal Home Loan Mortgage Corporation (“Freddie Mac”), in respect of certain of 

OWB’s contracts with each of the FDIC, Fannie Mae and Freddie Mac.
8
  These contracts relate 

to OWB’s legacy mortgage loan portfolio, including loss-sharing agreements with the FDIC and 

selling and servicing agreements with Fannie Mae and Freddie Mac.   

Other applications being filed in connection with the Transaction include:  (i) an 

application to the OCC pursuant to the Bank Merger Act with respect to the Bank Merger (a 

copy of which will be provided supplementally to the Board when it is filed with the OCC); and 

                                                 
8
  See Section 7.2(d)–(e) of the Merger Agreement. 

Upstream Merger Bank Mrer

CIT Group CIT Group

Merger

Merger
Merger Sub CITB OWB e---- CITB

OWB

Post Transaction

CIT Group

CITBNA

C. Approvals and Expected Closing

Each of CIT Group's and IMB's board of directors has approved its respective
institution's entry into the Merger Agreement and the Transaction. The holders of over 90% of
IMB's Common Interests have executed, and delivered to IMB, written consents irrevocably
approving the Transaction. No approval of CIT Group shareholders is required to complete the
Transaction.

Consummation of the BHC Merger and the Bank Merger is subject to receipt of
all required regulatory approvals, including the approval of the Board pursuant to this
Application, and other customary closing conditions specified in the Merger Agreement. In
addition, subject to certain limitations specified in the Merger Agreement, CIT's obligation to
close the transaction is conditioned on the receipt of either a written consent to the Transaction,
or a written acknowledgement that consent is not required, from each of the Federal Deposit
Insurance Corporation ("FDIC"), the Federal National Mortgage Association ("Fannie Mae")
and the Federal Home Loan Mortgage Corporation ("Freddie Mac"), in respect of certain of
OWB's contracts with each of the FDIC, Fannie Mae and Freddie Mac. 8 These contracts relate
to OWB's legacy mortgage loan portfolio, including loss-sharing agreements with the FDIC and
selling and servicing agreements with Fannie Mae and Freddie Mac.

Other applications being filed in connection with the Transaction include: (i) an
application to the OCC pursuant to the Bank Merger Act with respect to the Bank Merger (a
copy of which will be provided supplementally to the Board when it is filed with the OCC); and

See Section 7.2(d)-(e) of the Merger Agreement.
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(ii) an application to the Utah Department of Financial Institutions (“Utah DFI”) pursuant to 

Utah law with respect to the Bank Merger and the Subsidiary Merger. 

The parties are prepared to complete the Transaction as early as possible in the 

first half of 2015 and will complete the Transaction promptly once all regulatory approvals have 

been obtained and all other closing conditions have been satisfied. 

III. OVERVIEW OF THE BENEFITS OF THE PROPOSED TRANSACTION 

CIT and OneWest have concluded, after extensive due diligence and 

deliberation,
9
 that the Transaction will create a strong and sound banking institution better able 

to serve its customers and communities.  As an essential part of this evaluation, CIT and 

OneWest took into account the increased requirements and regulatory expectations relating to 

systemically important financial institutions (“SIFIs”).  CIT and OneWest believe they have the 

necessary managerial resources to satisfy those obligations and have begun the process of 

preparing to comply with SIFI requirements. 

At the outset, the Transaction is highly complementary.  It matches CIT’s strong 

asset-generating capacity with OneWest’s strong retail deposit base.  It partners CIT’s 

nationwide commercial lending and leasing platform with OneWest’s leading Los Angeles-based 

regional branch banking platform.  It balances CIT’s internet deposit channel with OneWest’s 

branch deposit channel.  It balances CIT’s small and middle market commercial financing 

platform with OneWest’s commercial and consumer lending programs.   

The Transaction also combines two management teams that have proven records 

of success in terms of not only financial results, but in terms of developing a strong culture and 

record of compliance. 

From CIT’s perspective, in particular, the Transaction would accelerate the 

transformation of CIT into a bank-centric bank holding company.  Moreover, it would enable 

CIT to accomplish this transformation through the acquisition of a bank with relatively low-cost 

retail branch deposits, thereby reducing CIT’s overall funding costs and enhancing the stability 

of CIT’s overall funding profile.  For example, the Transaction enables CIT to reduce its reliance 

on brokered deposits (brokered deposits currently account for approximately 40% of CITB’s 

total deposits) and increase its reliance on traditional branch-based deposits as a percentage of its 

overall funding profile.  When these factors are combined with the addition of OWB’s strong 

bank management team, the result is an institution with greater earnings power, an enhanced 

competitive position and reduced risk.  Indeed, nearly every financial measure demonstrates that, 

following the Transaction, CIT will continue to operate in a safe and sound manner:  pro forma 

Tier 1 capital and leverage ratios far in excess of the relevant minima, and well above peers; 

increased asset and funding diversification; lower funding costs; enhanced profitability; 

enhanced liquidity (as reflected in the liquidity coverage ratio (“LCR”)); and strong pro forma 

asset quality ratios. 

                                                 
9
  Please see Confidential Exhibit 3 for a description of the due diligence process. 

(ii) an application to the Utah Department of Financial Institutions ("Utah DFI") pursuant to
Utah law with respect to the Bank Merger and the Subsidiary Merger.

The parties are prepared to complete the Transaction as early as possible in the
first half of 2015 and will complete the Transaction promptly once all regulatory approvals have
been obtained and all other closing conditions have been satisfied.

III. OVERVIEW OF THE BENEFITS OF THE PROPOSED TRANSACTION

CIT and OneWest have concluded, after extensive due diligence and
deliberation,9 that the Transaction will create a strong and sound banking institution better able
to serve its customers and communities. As an essential part of this evaluation, CIT and
OneWest took into account the increased requirements and regulatory expectations relating to
systemically important financial institutions ("SIFIs"). CIT and OneWest believe they have the
necessary managerial resources to satisfy those obligations and have begun the process of
preparing to comply with SIFI requirements.

At the outset, the Transaction is highly complementary. It matches CIT's strong
asset-generating capacity with OneWest's strong retail deposit base. It partners CIT's
nationwide commercial lending and leasing platform with OneWest's leading Los Angeles-based
regional branch banking platform. It balances CIT's internet deposit channel with OneWest's
branch deposit channel. It balances CIT's small and middle market commercial financing
platform with OneWest's commercial and consumer lending programs.

The Transaction also combines two management teams that have proven records
of success in terms of not only financial results, but in terms of developing a strong culture and
record of compliance.

From CIT's perspective, in particular, the Transaction would accelerate the
transformation of CIT into a bank-centric bank holding company. Moreover, it would enable
CIT to accomplish this transformation through the acquisition of a bank with relatively low-cost
retail branch deposits, thereby reducing CIT's overall funding costs and enhancing the stability
of CIT's overall funding profile. For example, the Transaction enables CIT to reduce its reliance
on brokered deposits (brokered deposits currently account for approximately 40% of CITB's
total deposits) and increase its reliance on traditional branch-based deposits as a percentage of its
overall funding profile. When these factors are combined with the addition of OWB's strong
bank management team, the result is an institution with greater earnings power, an enhanced
competitive position and reduced risk. Indeed, nearly every financial measure demonstrates that,
following the Transaction, CIT will continue to operate in a safe and sound manner: pro forma
Tier 1 capital and leverage ratios far in excess of the relevant minima, and well above peers;
increased asset and funding diversification; lower funding costs; enhanced profitability;
enhanced liquidity (as reflected in the liquidity coverage ratio ("LCR")); and strong pro forma
asset quality ratios.

9 Please see Confidential Exhibit 3 for a description of the due diligence process.
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Moreover, the Transaction’s economics are not driven by expense reductions, and 

the results discussed above can be accomplished with only relatively limited cost synergies 

(approximately $20 million of after-tax cost synergies per year, fully phased-in by 2016).  This 

will enable CIT to devote substantial time and focus to methodically integrating the two 

companies while maintaining strong controls and without risk of alienating customers or 

reducing revenue opportunities. 

Both CIT and OneWest are committed to supporting the communities they serve.  

The Transaction will result in an organization that, with an enhanced lending and earnings 

capacity, will be well positioned to continue to meet the needs of those communities and with an 

expanded suite of products that will allow the combined organization to serve better its current 

and future customers.  As a result, the Transaction will benefit both of the institutions, and their 

employees, customers and communities.  In summary, it will create a stronger, more sound and 

more competitive financial organization. 

IV. THE PARTIES  

A. CIT Group Inc. 

CIT Group is a Delaware corporation, a public company listed on the New York 

Stock Exchange, a bank holding company that has elected to become a financial holding 

company and the top-tier holding company for the CIT organization.  Please see Public Exhibit 3 

for a current organization chart of CIT Group and its principal subsidiaries.  CIT Group is 

subject to the primary supervision and regulation of the Board. 

CIT Group’s headquarters office is located in Livingston, New Jersey with 

principal executive offices in New York, New York.  CIT Group is also the direct parent of 

CITB, owning all of its outstanding stock.  The CIT organization was founded as a financing 

company in 1908, and CIT Group became a bank holding company in 2008.   

CIT is a financial services company that provides financing, leasing and advisory 

services principally to middle market companies in a wide variety of industries primarily in 

North America, and equipment financing and leasing solutions to the transportation industry 

worldwide.  CIT operates through three primary business segments: 

Segment Market and Services 

 

Transportation & International Finance 

(“TIF”) (53% of total financing and 

leasing assets)
10

 

TIF offers secured lending and leasing products to mid-size 

and larger companies across the aerospace, rail and maritime 

industries, as well as international finance, which includes 

corporate lending and equipment financing businesses in 

China and the United Kingdom. 

 

 

                                                 
10

  As of June 30, 2014, CIT Group’s financing and leasing assets account for approximately 80% of its total 

assets, with cash and securities comprising the remainder. 

Moreover, the Transaction's economics are not driven by expense reductions, and
the results discussed above can be accomplished with only relatively limited cost synergies
(approximately $20 million of after-tax cost synergies per year, fully phased-in by 2016). This
will enable CIT to devote substantial time and focus to methodically integrating the two
companies while maintaining strong controls and without risk of alienating customers or
reducing revenue opportunities.

Both CIT and OneWest are committed to supporting the communities they serve.
The Transaction will result in an organization that, with an enhanced lending and earnings
capacity, will be well positioned to continue to meet the needs of those communities and with an
expanded suite of products that will allow the combined organization to serve better its current
and future customers. As a result, the Transaction will benefit both of the institutions, and their
employees, customers and communities. In summary, it will create a stronger, more sound and
more competitive financial organization.

IV. THE PARTIES

A. CIT Group Inc.

CIT Group is a Delaware corporation, a public company listed on the New York
Stock Exchange, a bank holding company that has elected to become a financial holding
company and the top-tier holding company for the CIT organization. Please see Public Exhibit 3
for a current organization chart of CIT Group and its principal subsidiaries. CIT Group is
subject to the primary supervision and regulation of the Board.

CIT Group's headquarters office is located in Livingston, New Jersey with
principal executive offices in New York, New York. CIT Group is also the direct parent of
CITB, owning all of its outstanding stock. The CIT organization was founded as a financing
company in 1908, and CIT Group became a bank holding company in 2008.

CIT is a financial services company that provides financing, leasing and advisory
services principally to middle market companies in a wide variety of industries primarily in
North America, and equipment financing and leasing solutions to the transportation industry
worldwide. CIT operates through three primary business segments:

Segment Market and Services

Transportation & International Finance TIF offers secured lending and leasing products to mid-size
("TIF") (53% of totalfinancing and and larger companies across the aerospace, rail and maritime
leasing assets)o industries, as well as international finance, which includes

corporate lending and equipment financing businesses in
China and the United Kingdom.

10 As of June 30, 2014, CIT Group's financing and leasing assets account for approximately 80% of its total
assets, with cash and securities comprising the remainder.
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North America Commercial Finance 

(“NACF”) (45% of total financing and 

leasing assets) 

NACF offers secured lending as well as other financial 

products and services predominately to small and mid-size 

companies in the United States and Canada. These include 

secured revolving lines of credit and term loans, leases, 

accounts receivable credit protection, accounts receivable 

collection, import and export financing, factoring, debtor-in-

possession and turnaround financing and receivable advisory 

services. 

 

Non-Strategic Portfolios (“NSP”) (2% 

of total financing and leasing assets) 

NSP consists of portfolios that have been determined to be no 

longer part of CIT’s long-term strategy. 

 

CIT operates its business on a national basis and has customers in all 50 states and 

offices in 11 other countries.  CIT employs approximately 3,100 people, of which approximately 

2,400 are employed in the United States and 700 outside the United States.  After the run-off of 

the NSPs, however, CIT’s non-U.S. operations will be reduced to offices in six other countries. 

As of June 30, 2014, CIT Group had consolidated assets of approximately $44.2 

billion, consolidated total deposits of $13.9 billion and consolidated shareholders’ equity of $8.6 

billion.  As of June 30, 2014, CIT Group had a Basel I Tier 1 risk-based capital ratio of 16.0%, a 

total risk-based capital ratio of 16.7% and a leverage ratio of 18.3%.
11

 

For additional information regarding CIT Group and its subsidiaries, please see 

CIT Group’s Annual Report on Form 10-K for the year ended December 31, 2013, a copy of 

which is attached as Public Exhibit 4, and CIT Group’s Quarterly Report on Form 10-Q for the 

quarter ended June 30, 2014, a copy of which is attached as Public Exhibit 5. 

B. Carbon Merger Sub LLC 

Merger Sub is a Delaware limited liability company that was formed for the sole 

purpose of facilitating the Transaction.  Merger Sub is a direct, wholly-owned subsidiary of CIT 

Group.  Upon consummation of the Subsidiary Merger, Merger Sub will become the direct, 

100% parent of OWB, and, as a result, a bank holding company.  Following the consummation 

of the Subsidiary Merger, Merger Sub is expected to be merged with and into CIT Group, with 

CIT Group surviving the merger.  Thus, Merger Sub will serve only as an interim, shell bank 

holding company to facilitate the Transaction and will not carry on any activities or operations 

other than holding shares of OWB and holding a cash deposit balance that will be acquired from 

IMB as a result of the Subsidiary Merger.
12

 

                                                 
11

  CIT Group is not yet subject to Basel III so it does not report a Tier 1 Common equity ratio.  However, CIT’s 

stock of capital is substantially all Tier 1 Common equity and generally does not include non-qualifying capital 

instruments subject to deductions under Basel III.  As of June 30, 2014, CIT Group reported that it believes CIT 

Group and CITB would meet all capital requirements under Basel III.  

12
  As noted in Section II(A) above, although CIT Group intends to merge Merger Sub into CIT Group 

immediately following the Subsidiary Merger, CIT may choose to retain Merger Sub for some period of time 

following closing as a shell bank holding company. 

North America Commercial Finance NACF offers secured lending as well as other financial
("NACF") (45% of totalfinancing and products and services predominately to small and mid-size
leasing assets) companies in the United States and Canada. These include

secured revolving lines of credit and term loans, leases,
accounts receivable credit protection, accounts receivable
collection, import and export financing, factoring, debtor-in-
possession and turnaround financing and receivable advisory
services.

Non-Strategic Portfolios ("NSP") (2% NSP consists of portfolios that have been determined to be no
of total financing and leasing assets) longer part of CIT's long-term strategy.

CIT operates its business on a national basis and has customers in all 50 states and
offices in 11 other countries. CIT employs approximately 3,100 people, of which approximately
2,400 are employed in the United States and 700 outside the United States. After the run-off of
the NSPs, however, CIT's non-U.S. operations will be reduced to offices in six other countries.

As of June 30, 2014, CIT Group had consolidated assets of approximately $44.2
billion, consolidated total deposits of $13.9 billion and consolidated shareholders' equity of $8.6
billion. As of June 30, 2014, CIT Group had a Basel I Tier 1 risk-based capital ratio of 16.0%, a
total risk-based capital ratio of 16.7% and a leverage ratio of 18.3%."

For additional information regarding CIT Group and its subsidiaries, please see
CIT Group's Annual Report on Form 10-K for the year ended December 31, 2013, a copy of
which is attached as Public Exhibit 4, and CIT Group's Quarterly Report on Form 10-Q for the
quarter ended June 30, 2014, a copy of which is attached as Public Exhibit 5.

B. Carbon Merger Sub LLC

Merger Sub is a Delaware limited liability company that was formed for the sole
purpose of facilitating the Transaction. Merger Sub is a direct, wholly-owned subsidiary of CIT
Group. Upon consummation of the Subsidiary Merger, Merger Sub will become the direct,
100% parent of OWB, and, as a result, a bank holding company. Following the consummation
of the Subsidiary Merger, Merger Sub is expected to be merged with and into CIT Group, with
CIT Group surviving the merger. Thus, Merger Sub will serve only as an interim, shell bank
holding company to facilitate the Transaction and will not carry on any activities or operations
other than holding shares of OWB and holding a cash deposit balance that will be acquired from
IMB as a result of the Subsidiary Merger.12

CIT Group is not yet subject to Basel III so it does not report a Tier 1 Common equity ratio. However, CIT's
stock of capital is substantially all Tier 1 Common equity and generally does not include non-qualifying capital
instruments subject to deductions under Basel III. As of June 30, 2014, CIT Group reported that it believes CIT
Group and CITB would meet all capital requirements under Basel III.

12 As noted in Section II(A) above, although CIT Group intends to merge Merger Sub into CIT Group
immediately following the Subsidiary Merger, CIT may choose to retain Merger Sub for some period of time
following closing as a shell bank holding company.

-7-



 

-8- 

C. CIT Bank 

CITB is a state-chartered, non-member bank headquartered in Salt Lake City, 

Utah that currently offers commercial financing and leasing products and a suite of online-only 

retail savings products (e.g., online-only savings accounts and CDs).  CITB is subject to the 

primary supervision and regulation of the FDIC and the Utah DFI.   

CITB raises deposits from retail and institutional investors through its online 

savings and CD products and through brokered deposits.  Other than its online savings products, 

CITB currently does not offer other financial products and services to retail customers.  CITB 

provides commercial financing and leasing services, including equipment financing, commercial 

real estate (“CRE”) lending, railcar leasing and maritime and aircraft financing.  As of June 30, 

2014, over 44% of CIT’s commercial financing and leasing assets were held under CITB, and 

essentially all of CIT’s new U.S. business volume and asset growth is being originated under 

CITB.  CITB currently operates from its main office in Salt Lake City, Utah and has no branch 

offices.  CITB, directly or through its operating subsidiaries, operates non-branch offices in 

Florida, New Hampshire, New Jersey and New York. 

As of June 30, 2014, CITB had total consolidated assets of approximately $18.3 

billion, total deposits of $13.9 billion and consolidated shareholders’ equity of $2.7 billion.  As 

of June 30, 2014, CITB had a Basel I Tier 1 risk-based capital ratio of 15.2%, a total risk-based 

capital ratio of 16.5% and a leverage ratio of 15.4%. 

For additional information regarding CITB, please refer to CITB’s Consolidated 

Report of Condition and Income for the quarter ended June 30, 2014, attached hereto as Public 

Exhibit 6. 

D. IMB Holdco LLC 

IMB is a Delaware limited liability company, a bank holding company and the 

top-tier bank holding company for the OneWest organization.  IMB is headquartered in 

Pasadena, California.  IMB’s main operating subsidiary is OWB, and neither IMB nor OWBG 

engages in any activity other than holding shares of its respective subsidiaries and, in the case of 

IMB, a cash deposit balance.  Please see Public Exhibit 2 for a current organization chart of IMB 

and its subsidiaries.  IMB is subject to the primary supervision and regulation of the Board. 

As of July 21, 2014, IMB had 16,160,812.78 Common Interests outstanding.  

There are four entities that beneficially own more than 10% of IMB’s Common Interests.  

Immediately following the Transaction, none of these entities would control more than 5% of 

any class of CIT common stock. 

 

C. CIT Bank

CITB is a state-chartered, non-member bank headquartered in Salt Lake City,
Utah that currently offers commercial financing and leasing products and a suite of online-only
retail savings products (e.g., online-only savings accounts and CDs). CITB is subject to the
primary supervision and regulation of the FDIC and the Utah DFI.

CITB raises deposits from retail and institutional investors through its online
savings and CD products and through brokered deposits. Other than its online savings products,
CITB currently does not offer other financial products and services to retail customers. CITB
provides commercial financing and leasing services, including equipment financing, commercial
real estate ("CRE") lending, railcar leasing and maritime and aircraft financing. As of June 30,
2014, over 44% of CIT's commercial financing and leasing assets were held under CITB, and
essentially all of CIT's new U.S. business volume and asset growth is being originated under
CITB. CITB currently operates from its main office in Salt Lake City, Utah and has no branch
offices. CITB, directly or through its operating subsidiaries, operates non-branch offices in
Florida, New Hampshire, New Jersey and New York.

As of June 30, 2014, CITB had total consolidated assets of approximately $18.3
billion, total deposits of $13.9 billion and consolidated shareholders' equity of $2.7 billion. As
of June 30, 2014, CITB had a Basel I Tier 1 risk-based capital ratio of 15.2%, a total risk-based
capital ratio of 16.5% and a leverage ratio of 15.4%.

For additional information regarding CITB, please refer to CITB's Consolidated
Report of Condition and Income for the quarter ended June 30, 2014, attached hereto as Public
Exhibit 6.

D. IMB Holdco LLC

IMB is a Delaware limited liability company, a bank holding company and the
top-tier bank holding company for the OneWest organization. IMB is headquartered in
Pasadena, California. IMB's main operating subsidiary is OWB, and neither IMB nor OWBG
engages in any activity other than holding shares of its respective subsidiaries and, in the case of
IMB, a cash deposit balance. Please see Public Exhibit 2 for a current organization chart of IMB
and its subsidiaries. IMB is subject to the primary supervision and regulation of the Board.

As of July 21, 2014, IMB had 16,160,812.78 Common Interests outstanding.
There are four entities that beneficially own more than 10% of IMB's Common Interests.
Immediately following the Transaction, none of these entities would control more than 5% of
any class of CIT common stock.
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Beneficial Owner
13

 

 

 Beneficial Ownership  

of IMB Common Interests  

Pro Forma Beneficial 

Ownership of CIT Common 

Stock 

Entities sponsored by 

Paulson & Co, Inc. 

 3,998,400 Common Interests (24.7%) 3.2% 

Entities sponsored by J.C. 

Flowers & Co. 

 3,998,400 Common Interests (24.7%) 3.2% 

MSD Financial 

Investments, LLC, an 

entity sponsored by MSD 

Capital, L.P. 

 2,500,800 Common Interests (15.5%) 2.0% 

Entities sponsored by 

Stone Point Capital LLC 

 2,395,200 Common Interests (14.8%)
14

 1.9% 

 

As of June 30, 2014, IMB had consolidated assets of approximately $22.6 billion, 

consolidated total deposits of $14.6 billion and consolidated shareholders’ equity of $2.9 billion.  

As of June 30, 2014, IMB had a Basel I Tier 1 risk-based capital ratio of 24.9%, a total risk-

based capital ratio of 25.7% and a leverage ratio of 12.1%. 

For additional financial information regarding IMB, please see IMB’s 

Consolidated Financial Statements on Form FR Y-9C for the quarter ended June 30, 2014, a 

copy of which is attached as Public Exhibit 7. 

E. OneWest Bank, National Association 

OWB is a national bank with its main office in Pasadena, California.  OWB was 

originally chartered as a federal savings bank on March 19, 2009 and converted to a national 

bank on February 28, 2014.  OWB is subject to the primary supervision and regulation of the 

OCC.  In addition to its main office, OWB currently operates 73 branches, all located in 

Southern California.  OWB is directly owned by OWBG and indirectly owned by IMB.  As 

noted above, prior to the Subsidiary Merger, OWBG will be dissolved so that, at the time of the 

Subsidiary Merger, OWB will be a direct, wholly-owned subsidiary of IMB. 

IMB originally formed OWB in order to purchase certain assets and assume 

certain deposits and other liabilities of former IndyMac Federal Bank, FSB (“IndyMac”) from 

the FDIC in its capacity as Conservator and Receiver for IndyMac, which failed in 2008.  OWB 

has since completed three additional transactions to acquire certain assets and assume certain 

liabilities of First Federal Bank of California, FSB and La Jolla Bank, FSB, and to acquire a 

multifamily and commercial loan portfolio from Citibank, N.A.  The assets acquired in 

connection with these acquisitions, which are in run-off and are referred to by IMB as its “core 

portfolio”, currently represent a majority of OWB’s total assets. 

                                                 
13

  Beneficial ownership information in this table is as of July 21, 2014. 

14
  The remaining beneficial owners of IMB consist of other investors and IMB directors and management.  

Beneficial Owner Beneficial Ownership Pro Forma Beneficial
of IMB Common Interests Ownership of CIT Common

Stock
Entities sponsored by 3,998,400 Common Interests (24.7%) 3.2%
Paulson & Co, Inc.

Entities sponsored by J.C. 3,998,400 Common Interests (24.7%) 3.2%
Flowers & Co.

MSD Financial 2,500,800 Common Interests (15.5%) 2.0%
Investments, LLC, an
entity sponsored by MSD
Capital, L.P.

Entities sponsored by 2,395,200 Common Interests (14.8%)14 1.9%
Stone Point Capital LLC

As of June 30, 2014, IMB had consolidated assets of approximately $22.6 billion,
consolidated total deposits of $14.6 billion and consolidated shareholders' equity of $2.9 billion.
As of June 30, 2014, ITMB had a Basel I Tier 1 risk-based capital ratio of 24.9%, a total risk-
based capital ratio of 25.7% and a leverage ratio of 12.1%.

For additional financial information regarding IMB, please see IMB's
Consolidated Financial Statements on Form FR Y-9C for the quarter ended June 30, 2014, a
copy of which is attached as Public Exhibit 7.

E. OneWest Bank, National Association

OWB is a national bank with its main office in Pasadena, California. OWB was
originally chartered as a federal savings bank on March 19, 2009 and converted to a national
bank on February 28, 2014. OWB is subject to the primary supervision and regulation of the
OCC. In addition to its main office, OWB currently operates 73 branches, all located in
Southern California. OWB is directly owned by OWBG and indirectly owned by IMB. As
noted above, prior to the Subsidiary Merger, OWBG will be dissolved so that, at the time of the
Subsidiary Merger, OWB will be a direct, wholly-owned subsidiary of IMB.

IMB originally formed OWB in order to purchase certain assets and assume
certain deposits and other liabilities of former IndyMac Federal Bank, FSB ("IndyMac") from
the FDIC in its capacity as Conservator and Receiver for IndyMac, which failed in 2008. OWB
has since completed three additional transactions to acquire certain assets and assume certain
liabilities of First Federal Bank of California, FSB and La Jolla Bank, FSB, and to acquire a
multifamily and commercial loan portfolio from Citibank, N.A. The assets acquired in
connection with these acquisitions, which are in run-off and are referred to by IMB as its "core
portfolio", currently represent a majority of OWB's total assets.

13 Beneficial ownership information in this table is as of July 21, 2014.

14 The remaining beneficial owners of IMB consist of other investors and IMB directors and management.
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OWB operates a branch-based retail banking business in Southern California 

(which OWB designates as “Consumer Banking”) focused on personalized, relationship-based 

banking through which OWB obtains the vast majority of its deposits.  OWB’s Consumer 

Banking business offers a broad range of deposit and lending products to meet the needs of its 

retail customers (including both individuals and small businesses), including checking, savings, 

CDs, residential mortgage loans (both conforming and jumbo loans), credit cards and investment 

advisory services.  OWB’s Consumer Banking business is focused almost exclusively in the 

Southern California market; however, it holds jumbo mortgage loans on a nationwide basis. 

OWB also has recently focused on expanding its commercial banking business 

(which OWB designates as “Wholesale Banking” or its “Wholesale Bank”).  The Wholesale 

Banking business offers lending and deposit products to its business customers, including lines 

of credit, term loans, CRE loans, treasury management and derivative products.  The Wholesale 

Banking business primarily serves mid-size and larger business customers, with a particular 

focus on certain industries (i.e., energy finance, media and entertainment finance, power and 

project finance, technology finance, and financial sponsors finance (serving private equity 

sponsors or privately held mid-size businesses)).  OWB does not limit its commercial lending 

business to these industries, however.  The Wholesale Banking business also operates a CRE 

lending group.   

OWB’s lending portfolio can be divided in four segments: 

Segment Products and Services 

 

Core Portfolio 

(62% of total loan assets)
15

 

Portfolio of loans acquired in the acquisitions of IndyMac, 
First Federal Bank of California, FSB and La Jolla Bank, FSB 

and a multifamily and commercial loan portfolio from 

Citibank, N.A. that are in run-off.
16

 

 

Commercial Lending 

(23% of total loan assets) 

Comprised primarily of term loans and revolving lines of 

credit to the Wholesale Bank’s business customers, primarily 

located in California and the Western United States, with a 

focus in certain industries, as noted above. 

 

Commercial Real Estate 

(7.5% of total loan assets) 

 

Recourse and non-recourse CRE loans.  

Consumer Banking 

(7.5% of total loan assets) 

Traditional consumer lending (new originations by OWB) 

with a core competency in jumbo mortgages.   

 

 

As of June 30, 2014, OWB had total consolidated assets of approximately $22.5 

billion, total deposits of $14.6 billion and consolidated shareholders’ equity of $2.8 billion.  As 

                                                 
15

  OWB’s loan assets account for approximately 60% of its total assets, with cash, securities and an 

indemnification asset comprising the majority of the remainder. 

16
  At the consummation of the Transaction, the Applicants estimate that approximately 67% of the core portfolio 

will be covered by loss-sharing agreements with the FDIC expiring in 2019-2020. 

OWB operates a branch-based retail banking business in Southern California
(which OWB designates as "Consumer Banking") focused on personalized, relationship-based
banking through which OWB obtains the vast majority of its deposits. OWB's Consumer
Banking business offers a broad range of deposit and lending products to meet the needs of its
retail customers (including both individuals and small businesses), including checking, savings,
CDs, residential mortgage loans (both conforming and jumbo loans), credit cards and investment
advisory services. OWB's Consumer Banking business is focused almost exclusively in the
Southern California market; however, it holds jumbo mortgage loans on a nationwide basis.

OWB also has recently focused on expanding its commercial banking business
(which OWB designates as "Wholesale Banking" or its "Wholesale Bank"). The Wholesale
Banking business offers lending and deposit products to its business customers, including lines
of credit, term loans, CRE loans, treasury management and derivative products. The Wholesale
Banking business primarily serves mid-size and larger business customers, with a particular
focus on certain industries (i.e., energy finance, media and entertainment finance, power and
project finance, technology finance, and financial sponsors finance (serving private equity
sponsors or privately held mid-size businesses)). OWB does not limit its commercial lending
business to these industries, however. The Wholesale Banking business also operates a CRE
lending group.

OWB's lending portfolio can be divided in four segments:

Segment Products and Services

Core Portfolio Portfolio of loans acquired in the acquisitions of IndyMac,
(62% of total loan assets)1 First Federal Bank of California, FSB and La Jolla Bank, FSB

and a multifamily and commercial loan portfolio from
Citibank, N.A. that are in run-off.'6

Commercial Lending Comprised primarily of term loans and revolving lines of
(23% of total loan assets) credit to the Wholesale Bank's business customers, primarily

located in California and the Western United States, with a
focus in certain industries, as noted above.

Commercial Real Estate Recourse and non-recourse CRE loans.
(7.5% of total loan assets)

Consumer Banking Traditional consumer lending (new originations by OWB)
(7.5% of total loan assets) with a core competency in jumbo mortgages.

As of June 30, 2014, OWB had total consolidated assets of approximately $22.5
billion, total deposits of $14.6 billion and consolidated shareholders' equity of $2.8 billion. As

15 OWB's loan assets account for approximately 60% of its total assets, with cash, securities and an
indemnification asset comprising the majority of the remainder.

16 At the consummation of the Transaction, the Applicants estimate that approximately 67% of the core portfolio
will be covered by loss-sharing agreements with the FDIC expiring in 2019-2020.
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of June 30, 2014, OWB had a Basel I Tier 1 risk-based capital ratio of 23.8%, a total risk-based 

capital ratio of 24.7% and a leverage ratio of 11.6%. 

For additional information regarding OWB, please refer to OWB’s Consolidated 

Report of Condition and Income for the quarter ended June 30, 2014, attached as 

Public Exhibit 8. 

V. STATUTORY CRITERIA 

The Applicants respectfully submit that the Transaction satisfies the criteria for 

approval under Section 3(c) of the BHC Act, as implemented by Section 225.13 of Regulation Y.   

First, the Transaction will not have an adverse effect on competition because the 

deposit markets currently served by the main offices and branches of CIT and OneWest do not 

overlap, and, to the extent CIT and OneWest compete in the commercial lending market, they are 

both smaller competitors in markets with numerous strong competitors both in and out of market.  

Second, the financial and managerial resources of CIT Group and CITB are currently strong, will 

be strengthened by the Transaction and are more than sufficient to support the combined 

organization.  Among other things, following the Transaction, both CIT Group and CITBNA will 

continue to be well capitalized.  Third, each of CIT Group, CITB and OWB has a 

comprehensive, substantive and effective anti-money laundering program.  Fourth, the 

Transaction will not result in greater or more concentrated risks to the stability of the U.S. 

banking or financial system; indeed, the transaction should enhance the stability of the U.S. 

banking and financial system.  Fifth, the Transaction complies with the relevant requirements of 

the Riegle-Neal Interstate Banking and Branching Efficiency Act of 1994 (the “Riegle-Neal 

Act”), which the Board must consider under Section 3(d) of the BHC Act.  Sixth, the Transaction 

satisfies the applicable requirements under the Community Reinvestment Act of 1977 (the 

“CRA”) and will further the ability for CIT and OneWest to continue to meet the needs of each 

of the communities they currently serve.  Thus, the Transaction is reasonably expected to 

produce benefits to the public that outweigh any possible adverse effects (to the extent any 

would result).   

A. Competition Analysis 

The Transaction will not have an adverse impact on competition in any relevant 

market for the basic reasons that (i) there is no competitive overlap between the deposit markets 

served by the main offices and branches of the respective bank subsidiaries of CIT Group and 

IMB and (ii) to the extent CIT and OneWest compete in the commercial lending market, they are 

both smaller competitors, competing against numerous (and, in many cases, much larger) bank 

and non-bank competitors, physically located both in and out of market.   

As noted above, the Transaction will enhance OneWest’s existing lending 

businesses (particularly the Wholesale Bank) with CIT’s larger, national commercial lending 

platform (including with access to a broader range of commercial products and services).  

Moreover, CIT’s existing operations will benefit from OneWest’s lower-cost branch deposit 

funding, which, to the extent not deployed in OneWest’s existing markets, can be deployed 

through CIT’s nationwide commercial financing operations to compete with larger bank 

of June 30, 2014, OWB had a Basel I Tier 1 risk-based capital ratio of 23.8%, a total risk-based
capital ratio of24.7% and a leverage ratio of 11. 6 %.

For additional information regarding OWB, please refer to OWB's Consolidated
Report of Condition and Income for the quarter ended June 30, 2014, attached as
Public Exhibit 8.

V. STATUTORY CRITERIA

The Applicants respectfully submit that the Transaction satisfies the criteria for

approval under Section 3(c) of the BHC Act, as implemented by Section 225.13 of Regulation Y.

First, the Transaction will not have an adverse effect on competition because the
deposit markets currently served by the main offices and branches of CIT and OneWest do not
overlap, and, to the extent CIT and OneWest compete in the commercial lending market, they are
both smaller competitors in markets with numerous strong competitors both in and out of market.
Second, the financial and managerial resources of CIT Group and CITB are currently strong, will
be strengthened by the Transaction and are more than sufficient to support the combined
organization. Among other things, following the Transaction, both CIT Group and CITBNA will
continue to be well capitalized. Third, each of CIT Group, CITB and OWB has a
comprehensive, substantive and effective anti-money laundering program. Fourth, the
Transaction will not result in greater or more concentrated risks to the stability of the U.S.
banking or financial system; indeed, the transaction should enhance the stability of the U.S.
banking and financial system. Fifth, the Transaction complies with the relevant requirements of
the Riegle-Neal Interstate Banking and Branching Efficiency Act of 1994 (the "Riegle-Neal
Act"), which the Board must consider under Section 3(d) of the BHC Act. Sixth, the Transaction
satisfies the applicable requirements under the Community Reinvestment Act of 1977 (the
"CRA") and will further the ability for CIT and OneWest to continue to meet the needs of each
of the communities they currently serve. Thus, the Transaction is reasonably expected to
produce benefits to the public that outweigh any possible adverse effects (to the extent any
would result).

A. Competition Analysis

The Transaction will not have an adverse impact on competition in any relevant
market for the basic reasons that (i) there is no competitive overlap between the deposit markets
served by the main offices and branches of the respective bank subsidiaries of CIT Group and
IMB and (ii) to the extent CIT and OneWest compete in the commercial lending market, they are
both smaller competitors, competing against numerous (and, in many cases, much larger) bank
and non-bank competitors, physically located both in and out of market.

As noted above, the Transaction will enhance OneWest's existing lending
businesses (particularly the Wholesale Bank) with CIT's larger, national commercial lending
platform (including with access to a broader range of commercial products and services).
Moreover, CIT's existing operations will benefit from OneWest's lower-cost branch deposit
funding, which, to the extent not deployed in OneWest's existing markets, can be deployed
through CIT's nationwide commercial financing operations to compete with larger bank
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competitors that already have access to large branch-deposit funding bases.  Thus, far from 

reducing competition, the Transaction promotes competition in the relevant markets because it 

will make the combined CIT/OneWest organization a stronger competitor.   

In the United States, CIT and CITB historically have operated a national 

commercial finance business, focused primarily on commercial and industrial (“C&I”) lending, 

leasing and factoring, and primarily in the middle market.  CIT’s C&I lending and leasing 

business is conducted on a national basis.  CIT engages in small business lending to a relatively 

limited extent in comparison to its overall lending portfolio, particularly after the recent sale of 

its U.S. Small Business Administration (“SBA”) lending unit and portfolio in June 2014.
17

  CIT 

engages in CRE finance, but this accounts for only approximately 5% of its commercial loan and 

lease portfolio.  CITB also has an online-only retail deposit operation which began operation in 

October 2011 and currently offers a limited suite of online-only savings products (e.g., savings 

accounts and CDs) to retail customers on a nationwide basis.  These online savings products 

were designed principally to facilitate CIT’s transition toward greater deposit funding for its 

financing businesses.  CITB has its main office in Salt Lake City, Utah and has no branch 

offices.   

OneWest operates a branch-based retail banking business in Southern California, 

where it maintains 73 branch offices.  The vast majority (approximately 80%) of OWB’s 

deposits are obtained through these branches.  As a result of OWB’s origin and subsequent 

acquisitions, its deposits far exceed its ongoing lending operations.  As noted above, well over 

one-half of its booked loans represent acquired portfolios that are in run-off.  OWB’s originated 

loan business consists primarily of (i) commercial lending through OWB’s Wholesale Banking 

division and (ii) jumbo residential mortgage loans.  See Section IV(E) above.  OWB’s small 

business lending is primarily conducted through SBA lending programs; however, OWB is a 

smaller competitor in small business lending in the relevant markets.  OWB does not engage in 

any factoring or leasing, which make up a considerable portion of CIT’s commercial lending 

portfolio. 

As the Applicants believe is clear from the foregoing description of businesses, 

CIT and OneWest are different types of financial institutions, with different product emphasis 

and generally different business approaches.  Indeed, the distinct, but complementary nature of 

the businesses of the two organizations is a primary driver of the Transaction.  The only areas of 

product or business-line overlap are in relation to commercial lending, and, even here, any even 

potential competitive impact is de minimis.  In the first place, CIT’s commercial lending 

businesses are operated on a national basis, primarily from offices in the New York/New Jersey 

region, whereas, OWB is a West Coast-based lender.  Second, OWB does not engage in leasing 

or factoring, which, together, comprise approximately 65% of CIT’s commercial portfolio.  

Third, each of CIT and OneWest is a smaller competitor in the market for commercial lending in 

any relevant market.  Finally, commercial lending in the markets in which CIT and OneWest 

                                                 
17

  As of June 30, 2014, small business loans (C&I loans of less than $1 million) accounted for only about 3.5% of 

CITB’s C&I loan portfolio.  

competitors that already have access to large branch-deposit funding bases. Thus, far from
reducing competition, the Transaction promotes competition in the relevant markets because it
will make the combined CIT/OneWest organization a stronger competitor.

In the United States, CIT and CITB historically have operated a national
commercial finance business, focused primarily on commercial and industrial ("C&I") lending,
leasing and factoring, and primarily in the middle market. CIT's C&I lending and leasing
business is conducted on a national basis. CIT engages in small business lending to a relatively
limited extent in comparison to its overall lending portfolio, particularly after the recent sale of
its U.S. Small Business Administration ("SBA") lending unit and portfolio in June 2014.17 CIT
engages in CRE finance, but this accounts for only approximately 5% of its commercial loan and
lease portfolio. CITB also has an online-only retail deposit operation which began operation in
October 2011 and currently offers a limited suite of online-only savings products (e.g., savings
accounts and CDs) to retail customers on a nationwide basis. These online savings products
were designed principally to facilitate CIT's transition toward greater deposit funding for its
financing businesses. CITB has its main office in Salt Lake City, Utah and has no branch
offices.

OneWest operates a branch-based retail banking business in Southern California,
where it maintains 73 branch offices. The vast majority (approximately 80%) of OWB's
deposits are obtained through these branches. As a result of OWB's origin and subsequent
acquisitions, its deposits far exceed its ongoing lending operations. As noted above, well over
one-half of its booked loans represent acquired portfolios that are in run-off. OWB's originated
loan business consists primarily of (i) commercial lending through OWB's Wholesale Banking
division and (ii) jumbo residential mortgage loans. See Section IV(E) above. OWB's small
business lending is primarily conducted through SBA lending programs; however, OWB is a
smaller competitor in small business lending in the relevant markets. OWB does not engage in
any factoring or leasing, which make up a considerable portion of CIT's commercial lending
portfolio.

As the Applicants believe is clear from the foregoing description of businesses,
CIT and OneWest are different types of financial institutions, with different product emphasis
and generally different business approaches. Indeed, the distinct, but complementary nature of
the businesses of the two organizations is a primary driver of the Transaction. The only areas of
product or business-line overlap are in relation to commercial lending, and, even here, any even
potential competitive impact is de minimis. In the first place, CIT's commercial lending
businesses are operated on a national basis, primarily from offices in the New York/New Jersey
region, whereas, OWB is a West Coast-based lender. Second, OWB does not engage in leasing
or factoring, which, together, comprise approximately 65% of CIT's commercial portfolio.
Third, each of CIT and OneWest is a smaller competitor in the market for commercial lending in
any relevant market. Finally, commercial lending in the markets in which CIT and OneWest

17 As of June 30, 2014, small business loans (C&I loans of less than $1 million) accounted for only about 3.5% of
CITB's C&I loan portfolio.
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both operate is highly competitive, with numerous strong competitors physically located in and 

outside the relevant markets. 

1. Basic Competition Analysis. 

The Board and the Department of Justice (the “Department”) initially analyze the 

competitive impact of a bank merger by calculating the Herfindahl-Hirschman Index (“HHI”) for 

each relevant geographic market based on reported in-market deposits, with market analysis 

typically based on Federal Reserve Banking markets (“FRB Markets”).  The Board and the 

Department have adopted a “safe harbor” for bank mergers where a merger is presumed not to 

have a significantly adverse competitive impact in a market as long as either the post-merger 

HHI in the relevant market(s) does not exceed 1800 or the HHI increase resulting from the 

merger does not exceed 200.   

Under the Board’s and the Department’s basic deposit market share analysis, the 

Transaction should be presumed to have no significant adverse impact on competition because 

there is no competitive overlap in any deposit market.  OWB operates in four FRB Markets:  Los 

Angeles, CA; Oxnard-Thousand Oaks-Ventura, CA; Palm Springs-Cathedral City-Palm Desert, 

CA; and San Diego, CA.
18

  CIT does not operate a branch in any of these markets.  CIT’s main 

office (it has no branches) is located in Salt Lake City, Utah.  OWB has no branches in the Salt 

Lake City, UT FRB Market. 

Accordingly, there is no deposit market overlap in any FRB Market between 

CITB and OWB, and the Transaction will not result in any change to the deposit market HHI in 

any FRB Market.  Moreover, all the relevant FRB Markets are highly competitive with the HHI 

in these markets ranging from 1042 to 1417.
19

  OWB currently has, and the combined institution 

would have, a deposit market share no higher than 6.9%, and rank no higher than sixth, in any 

FRB Market.  Please see Section A of Public Exhibit 9.  There are numerous bank and thrift 

competitors in the relevant FRB Markets (ranging from 23 to 132 banking or thrift competitors), 

including some of the largest banks in the country:  Bank of America, Wells Fargo, MUFG 

Union Bank, JPMorgan Chase and Citibank, among many others.  These institutions have 

significantly more branches and in-market deposits than would the combined company.  Indeed, 

each of the top three competitors in any of the relevant FRB Markets would have at least three 

times the amount of in-market deposits as would the combined organization.   

OneWest’s operations are heavily concentrated in the Los Angeles, CA FRB 

Market, where it currently has 63 of its 73 branches and where it held approximately 85% of its 

                                                 
18

  The FRB Markets in California are defined by the Federal Reserve Bank of San Francisco.  The Board and the 

Department also consider market shares in Ranally Metro Areas (“RMAs”).  In this case, the RMAs and the 

FRB Markets are basically the same and, in any event, there is no deposit market share overlap. Please see 

Section B of the Competition Supplement attached as Public Exhibit 9 for RMA market information. 

19
  Unless otherwise indicated, all FRB Market deposit level data in this Section V(A) are as of June 30, 2013 (the 

most recent available) and are compiled by SNL Financial.  HHI analysis is calculated using the Department’s 

initial screen which conservatively weights non-bank institutions at 0%.  Exhibits showing market share and 

HHI information are included in the Competition Supplement (Public Exhibit 9).  

both operate is highly competitive, with numerous strong competitors physically located in and
outside the relevant markets.

1. Basic Competition Analysis.

The Board and the Department of Justice (the "Department") initially analyze the
competitive impact of a bank merger by calculating the Herfindahl-Hirschman Index ("HHI") for
each relevant geographic market based on reported in-market deposits, with market analysis
typically based on Federal Reserve Banking markets ("FRB Markets"). The Board and the
Department have adopted a "safe harbor" for bank mergers where a merger is presumed not to
have a significantly adverse competitive impact in a market as long as either the post-merger
HHI in the relevant market(s) does not exceed 1800 or the HHI increase resulting from the
merger does not exceed 200.

Under the Board's and the Department's basic deposit market share analysis, the
Transaction should be presumed to have no significant adverse impact on competition because
there is no competitive overlap in any deposit market. OWB operates in four FRB Markets: Los
Angeles, CA; Oxnard-Thousand Oaks-Ventura, CA; Palm Springs-Cathedral City-Palm Desert,
CA; and San Diego, CA. 18 CIT does not operate a branch in any of these markets. CIT's main
office (it has no branches) is located in Salt Lake City, Utah. OWB has no branches in the Salt
Lake City, UT FRB Market.

Accordingly, there is no deposit market overlap in any FRB Market between
CITB and OWB, and the Transaction will not result in any change to the deposit market HHI in
any FRB Market. Moreover, all the relevant FRB Markets are highly competitive with the HHI
in these markets ranging from 1042 to 1417.19 OWB currently has, and the combined institution
would have, a deposit market share no higher than 6.9%, and rank no higher than sixth, in any
FRB Market. Please see Section A of Public Exhibit 9. There are numerous bank and thrift
competitors in the relevant FRB Markets (ranging from 23 to 132 banking or thrift competitors),
including some of the largest banks in the country: Bank of America, Wells Fargo, MUFG
Union Bank, JPMorgan Chase and Citibank, among many others. These institutions have
significantly more branches and in-market deposits than would the combined company. Indeed,
each of the top three competitors in any of the relevant FRB Markets would have at least three
times the amount of in-market deposits as would the combined organization.

OneWest's operations are heavily concentrated in the Los Angeles, CA FRB
Market, where it currently has 63 of its 73 branches and where it held approximately 85% of its

18 The FRB Markets in California are defined by the Federal Reserve Bank of San Francisco. The Board and the
Department also consider market shares in Ranally Metro Areas ("RMAs"). In this case, the RMAs and the
FRB Markets are basically the same and, in any event, there is no deposit market share overlap. Please see
Section B of the Competition Supplement attached as Public Exhibit 9 for RMA market information.

19 Unless otherwise indicated, all FRB Market deposit level data in this Section V(A) are as of June 30, 2013 (the
most recent available) and are compiled by SNL Financial. HHI analysis is calculated using the Department's
initial screen which conservatively weights non-bank institutions at 0%. Exhibits showing market share and
HHI information are included in the Competition Supplement (Public Exhibit 9).
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deposits as of June 30, 2013.  The Los Angeles, CA FRB Market is both very large (second in 

size only to the Metropolitan NY-NJ-PA-CT FRB Market) and very competitive, with an HHI of 

1042.  In the Los Angeles, CA FRB Market, OneWest has a 3.4% deposit market share, while 

the two largest competitors in the market (Bank of America and Wells Fargo) have five to six 

times that, and the next two largest competitors (MUFG Union Bank and JPMorgan Chase) have 

nearly three times that. 

In marked contrast, CITB attracts its deposits in a national market that consists 

primarily of the non-branch channels of internet and brokered deposits.  Online savings products, 

such as those offered by CITB, operate on a national basis as they are available online to 

consumers nationwide.  Although no precise statistics are available, CITB’s market share can be 

no more than minimal.
20

 

2. Small Business Lending. 

In some circumstances, the Board and the Department have also reviewed small 

business lending as a component of the competitive analysis.  Both CIT and OneWest are smaller 

competitors in small business lending in the markets in which they operate.  This fact is reflected 

in the location-specific small business loan data available through CRA reporting, which has 

been used by the Board and the Department as an approximation for small business lending.   

The 2012 CRA loan data (the most recent available) demonstrate that CIT’s 

CRA-reportable small business lending represented at most 0.03% of the market (by number or 

total dollar amount of loans) in any county in which OneWest has a branch.
21

  Similarly, even in 

its home markets, OneWest has only a limited market share of small business lending, ranking 

no higher than 28th in any county (by number or total dollar amount of loans).  In all relevant 

counties, the pro forma small business lending HHI increase is less than 0.1 (by either number or 

total dollar amount of loans), and the combined CIT-OneWest market share would not exceed 

0.42% in any county.  Moreover, there are numerous competitors in each of these small business 

lending markets (ranging from 84 to 209 competitors across the relevant counties).
22

  Please see 

                                                 
20

  It is undoubtedly the case that CITB acquires some of its deposits from the FRB Markets in which OWB has 

branches.  It is likewise the case that the numerous other banks (both branch-based and internet-only bank) that 

compete in the national market and have no branches in the OWB markets attract deposits from customers in 

these markets.  Even if these other banks are excluded from the analysis and CITB’s deposits are attributed to 

the OWB markets on a deposit market-based allocation, there would be minimal change in HHI.  For example, 

OWB’s highest market share is in the Palm Springs-Cathedral City-Palm Desert, CA FRB Market (6.9%).  That 

FRB Market has about 0.083% of total U.S. deposits (as of June 30, 2013).  If 0.083% of the total CITB 

deposits (including internet and brokered deposits) (approximately $8.3 million) were attributed to the Palm 

Springs-Cathedral City-Palm Desert, CA FRB Market, the combined company’s market share would be 7.0% 

and the deposit market HHI would increase from 1141 to 1142.  Please see Section C of Public Exhibit 9. 

21
  CRA reported small business lending data is compiled on a county and a Metropolitan Statistical Area (“MSA”) 

basis.  OneWest has branches in the following counties: Los Angeles, Orange, Riverside, San Bernardino, San 

Diego and Ventura.  MSA-based data is included in Section E of the Competition Supplement but does not vary 

significantly from county-based data. 

22
  HHIs in these counties range from 837 to 1964 (by either number or total dollar amount of loans). 

deposits as of June 30, 2013. The Los Angeles, CA FRB Market is both very large (second in
size only to the Metropolitan NY-NJ-PA-CT FRB Market) and very competitive, with an HHI of
1042. In the Los Angeles, CA FRB Market, OneWest has a 3 .4% deposit market share, while
the two largest competitors in the market (Bank of America and Wells Fargo) have five to six
times that, and the next two largest competitors (MUFG Union Bank and JPMorgan Chase) have
nearly three times that.

In marked contrast, CITB attracts its deposits in a national market that consists
primarily of the non-branch channels of internet and brokered deposits. Online savings products,
such as those offered by CITB, operate on a national basis as they are available online to
consumers nationwide. Although no precise statistics are available, CITB's market share can be

- - 20no more than minimal.

2. Small Business Lending.

In some circumstances, the Board and the Department have also reviewed small
business lending as a component of the competitive analysis. Both CIT and OneWest are smaller
competitors in small business lending in the markets in which they operate. This fact is reflected
in the location-specific small business loan data available through CRA reporting, which has
been used by the Board and the Department as an approximation for small business lending.

The 2012 CRA loan data (the most recent available) demonstrate that CIT's
CRA-reportable small business lending represented at most 0.03% of the market (by number or
total dollar amount of loans) in any county in which OneWest has a branch.21 Similarly, even in
its home markets, OneWest has only a limited market share of small business lending, ranking
no higher than 28th in any county (by number or total dollar amount of loans). In all relevant
counties, the pro forma small business lending HHI increase is less than 0.1 (by either number or
total dollar amount of loans), and the combined CIT-OneWest market share would not exceed
0.42% in any county. Moreover, there are numerous competitors in each of these small business
lending markets (ranging from 84 to 209 competitors across the relevant counties).2 2 Please see

20 It is undoubtedly the case that CITB acquires some of its deposits from the FRI3 Markets in which OWB has
branches. It is likewise the case that the numerous other banks (both branch-based and internet-only bank) that
compete in the national market and have no branches in the OWB markets attract deposits from customers in
these markets. Even if these other banks are excluded from the analysis and CITB's deposits are attributed to
the OWB markets on a deposit market-based allocation, there would be minimal change in HHI. For example,
OWB's highest market share is in the Palm Springs-Cathedral City-Palm Desert, CA FRI3 Market (6.9%). That
FRB Market has about 0.083% of total U.S. deposits (as of June 30, 2013). If 0.083% of the total CITB
deposits (including internet and brokered deposits) (approximately $8.3 million) were attributed to the Palm
Springs-Cathedral City-Palm Desert, CA FRB Market, the combined company's market share would be 7.0%
and the deposit market HHI would increase from 1141 to 1142. Please see Section C of Public Exhibit 9.

21 CRA reported small business lending data is compiled on a county and a Metropolitan Statistical Area ("MSA")
basis. OneWest has branches in the following counties: Los Angeles, Orange, Riverside, San Bernardino, San
Diego and Ventura. MSA-based data is included in Section E of the Competition Supplement but does not vary
significantly from county-based data.

22 HHls in these counties range from 837 to 1964 (by either number or total dollar amount of loans).
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Section D of Public Exhibit 9.  Accordingly, the Transaction will have no adverse impact on 

competition for small business lending in the relevant markets. 

3. Middle Market Lending.  

Occasionally, the Board and the Department have also considered the competitive 

effect of a proposed transaction on middle market lending.
23

  Although a significant focus of 

CIT’s business is on middle market lending, the Transaction will have no meaningful impact on 

middle market lending in the relevant markets because (i) both CIT’s and OneWest’s market 

position in any possibly relevant geographic market is minimal; and (ii) the middle market 

lending markets in which CIT and OneWest participate have numerous, strong bank and non-

bank competitors physically located both in and outside the relevant markets.  

First, although no definitive data is available regarding the market for middle 

market lending, CIT’s and OneWest’s share of any such market must be de minimis based on the 

fact that each of CIT’s and OneWest’s share of the national C&I lending market (of which 

middle market lending is a subset) is extremely small.  Specifically, CIT has a national market 

share in C&I loans of approximately 0.6%, and OneWest has only a minimal market share of 

0.2%.
24

  By comparison, other larger middle market competitors such as Wells Fargo and 

J.P. Morgan have national market shares in C&I loans of nearly 9.0% and 6.0%, respectively. 

Second, CIT and OneWest are only relatively small competitors in a much larger 

market for middle market lending and with much larger competitors.  Other competitors for 

middle market lending include (i) some of the largest banks in the country, with branch locations 

both in and outside the California market (e.g., Bank of America, Comerica, J.P. Morgan, U.S. 

Bank and Wells Fargo); (ii) larger regional California-based banks (e.g., Bank of the West and 

City National); (iii) other banks that compete in middle market lending on a national basis (e.g., 

BMO/Harris Bank, Fifth Third Bank, PNC, SunTrust and Webster Bank); and (iv) nonbanks that 

compete in middle market lending on a national basis (e.g., Ares Capital, GE Capital, Golub 

Capital, Jeffries, Madison Capital and Maranon Capital/Prudential). 

As noted above, due to the complementary nature of the Transaction, the 

Applicants expect that, far from reducing competition, the Transaction will result in a combined 

organization that is better positioned, both operationally and in terms of funding, to compete in 

the middle market with these and other competitors. 

                                                 
23

  While there is no single definition of “middle market”, middle market lending has often been defined as lending 

in the range of $1 million to $10 million to businesses with revenues ranging from $10 million to $100 million 

per year.  Both CIT and OneWest tend to concentrate on loan amounts starting at $10 million and higher. 

24
 See Federal Reserve, Assets and Liabilities of Commercial Banks in the United States (data as of June 30, 

2014), available at http://www.federalreserve.gov/releases/h8/current/.  Institution market shares calculated 

based on consolidated “Commercial & Industrial Loans” in domestic offices, reported on Form FR Y-9C. 

Section D of Public Exhibit 9. Accordingly, the Transaction will have no adverse impact on
competition for small business lending in the relevant markets.

3. Middle Market Lending.

Occasionally, the Board and the Department have also considered the competitive
effect of a proposed transaction on middle market lending. 2 3 Although a significant focus of
CIT's business is on middle market lending, the Transaction will have no meaningful impact on
middle market lending in the relevant markets because (i) both CIT's and OneWest's market
position in any possibly relevant geographic market is minimal; and (ii) the middle market
lending markets in which CIT and OneWest participate have numerous, strong bank and non-
bank competitors physically located both in and outside the relevant markets.

First, although no definitive data is available regarding the market for middle
market lending, CIT's and OneWest's share of any such market must be de minimis based on the
fact that each of CIT's and OneWest's share of the national C&I lending market (of which
middle market lending is a subset) is extremely small. Specifically, CIT has a national market
share in C&I loans of approximately 0.6%, and OneWest has only a minimal market share of

240.2%. By comparison, other larger middle market competitors such as Wells Fargo and
J.P. Morgan have national market shares in C&I loans of nearly 9.0% and 6.0%, respectively.

Second, CIT and OneWest are only relatively small competitors in a much larger
market for middle market lending and with much larger competitors. Other competitors for
middle market lending include (i) some of the largest banks in the country, with branch locations
both in and outside the California market (e.g., Bank of America, Comerica, J.P. Morgan, U.S.
Bank and Wells Fargo); (ii) larger regional California-based banks (e.g., Bank of the West and
City National); (iii) other banks that compete in middle market lending on a national basis (e.g.,
BMO/Harris Bank, Fifth Third Bank, PNC, SunTrust and Webster Bank); and (iv) nonbanks that
compete in middle market lending on a national basis (e.g., Ares Capital, GE Capital, Golub
Capital, Jeffries, Madison Capital and Maranon Capital/Prudential).

As noted above, due to the complementary nature of the Transaction, the
Applicants expect that, far from reducing competition, the Transaction will result in a combined
organization that is better positioned, both operationally and in terms of funding, to compete in
the middle market with these and other competitors.

23 While there is no single definition of "middle market", middle market lending has often been defined as lending
in the range of $1 million to $10 million to businesses with revenues ranging from $10 million to $100 million
per year. Both CIT and OneWest tend to concentrate on loan amounts starting at $10 million and higher.

24 See Federal Reserve, Assets and Liabilities of Commercial Banks in the United States (data as of June 30,
2014), available at http://www.federalreserve.gov/releases/h8/current/. Institution market shares calculated
based on consolidated "Commercial & Industrial Loans" in domestic offices, reported on Form FR Y-9C.
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4. Summary. 

In summary, CIT and OneWest generally do not compete in the relevant deposit 

or small business lending markets.  With respect to commercial lending, both are smaller 

competitors in the relevant lending market and face numerous, strong bank and non-bank 

competitors both in and out of market.  Accordingly, the Transaction will have no significantly 

adverse impact on competition in any relevant market.  Instead, as described above, the 

Transaction will have a positive effect on competition by strengthening the combined 

organization, thereby allowing it to compete more effectively with the larger institutions that 

compete in the markets in which CIT and OneWest operate today and in the markets in which 

the combined organization may seek to operate in the future.  Thus, the Applicants believe the 

Transaction will promote competition in the relevant markets.  

B. Financial and Managerial Resources 

The Applicants respectfully submit that their financial and managerial resources 

fully support approval of the Application.  CIT Group has, both today and on a pro forma basis, 

strong capital and liquidity positions, sound earnings and asset quality and an experienced and 

capable management team.  The Transaction is designed to combine the already strong financial 

and managerial resources of CIT and OneWest to create an even stronger and more diversified 

financial services company that is greater than the sum of its parts.  With a wider product range 

and more diverse and traditional funding base, the combined organization will be better able to 

serve its customers and to compete for additional business.  With a more diversified balance 

sheet, the combined organization will be more resilient with reduced risk and will have enhanced 

earnings- and capital-generating capacity. 

1. Capital Adequacy. 

Each of CIT Group, CITB, IMB and OWB maintains capital ratios considerably 

in excess of the well capitalized standard and peer group ratios, and after the Transaction, on a 

pro forma basis, each of CIT Group and CITBNA will continue to have regulatory capital ratios 

considerably exceeding the well capitalized standard and peer group ratios.   

Entity 

 

 Tier 1 capital ratio 

(as of 06/30/2014) 

Total capital ratio 

(as of 06/30/2014) 

Leverage ratio 

(as of 06/30/2014) 

CIT Group  16.0% 16.7% 18.3% 

CITB  15.2% 16.5% 15.4% 

IMB  24.9% 25.7% 12.1% 

OWB  23.8% 24.7% 11.6% 

CIT Group Peer 

Group Average
25

 

 10.6% 12.0%  8.0% 

                                                 
25

  As of March 31, 2014, both CIT and IMB fall within the Board’s “Peer Group 1” (generally, bank holding 

companies with assets exceeding $10 billion) for purposes of bank holding company performance reporting.  

See CIT Group Bank Holding Company Performance Report March 31, 2014.  

4. Summary.

In summary, CIT and OneWest generally do not compete in the relevant deposit
or small business lending markets. With respect to commercial lending, both are smaller
competitors in the relevant lending market and face numerous, strong bank and non-bank
competitors both in and out of market. Accordingly, the Transaction will have no significantly
adverse impact on competition in any relevant market. Instead, as described above, the
Transaction will have a positive effect on competition by strengthening the combined
organization, thereby allowing it to compete more effectively with the larger institutions that
compete in the markets in which CIT and OneWest operate today and in the markets in which
the combined organization may seek to operate in the future. Thus, the Applicants believe the
Transaction will promote competition in the relevant markets.

B. Financial and Managerial Resources

The Applicants respectfully submit that their financial and managerial resources
fully support approval of the Application. CIT Group has, both today and on a pro forma basis,
strong capital and liquidity positions, sound earnings and asset quality and an experienced and
capable management team. The Transaction is designed to combine the already strong financial
and managerial resources of CIT and OneWest to create an even stronger and more diversified
financial services company that is greater than the sum of its parts. With a wider product range
and more diverse and traditional funding base, the combined organization will be better able to
serve its customers and to compete for additional business. With a more diversified balance
sheet, the combined organization will be more resilient with reduced risk and will have enhanced
earnings- and capital-generating capacity.

1. Capital Adequacy.

Each of CIT Group, CITB, IMB and OWB maintains capital ratios considerably
in excess of the well capitalized standard and peer group ratios, and after the Transaction, on a
pro forma basis, each of CIT Group and CITBNA will continue to have regulatory capital ratios
considerably exceeding the well capitalized standard and peer group ratios.

Entity Tier 1 capital ratio Total capital ratio Leverage ratio
(as of 06/30/2014) (as of 06/30/2014) (as of 06/30/2014)

CIT Group 16.0% 16.7% 18.3%

CITB 15.2% 16.5% 15.4%

IMB 24.9% 25.7% 12.1%

OWB 23.8% 24.7% 11.6%

CIT Group Peer 10.6% 12.0% 8.0%
Group Average 25

25 As of March 31, 2014, both CIT and IMB fall within the Board's "Peer Group 1" (generally, bank holding
companies with assets exceeding $10 billion) for purposes of bank holding company performance reporting.
See CIT Group Bank Holding Company Performance Report March 31, 2014.
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CIT recognizes that its capital ratios will decline somewhat as a result of the 

payment of the cash portion of the Transaction merger consideration, however, the resultant 

organization will still maintain capital ratios in excess of required amounts, above its peer group 

and will be appropriately capitalized for its asset risk profile.  Moreover, the evaluation of the 

capital and liquidity position of the combined organization would presumably take into account 

the positive impact of the diversification of funding sources and products resulting from the 

Transaction. 

Please see Confidential Exhibit 4 for information regarding the combined 

organization’s pro forma capital position.  

2. Liquidity. 

In addition to strong capital, the combined organization will also have a strong 

liquidity position.  CIT and OneWest each believes it currently has a LCR well in excess of 

regulatory guidelines and that the combined organization also will have a LCR well in excess of 

regulatory guidelines.
26

  Indeed, the Transaction is expected to result in enhanced liquidity at the 

combined organization.  Given the funding profile of the combined organization, the Transaction 

is expected to provide liquidity benefits by allowing CIT to hold less of its liquid assets in cash 

compared to CIT today.   

3. Earnings. 

Each of CIT and OneWest currently has satisfactory earnings, and the Transaction 

will enhance the earnings of the combined organization without undue reliance on expense 

reduction. 

In the six months ended June 30, 2014 and year ended December 31, 2013, CIT 

Group earned $364.1 million and $675.7 million, and from continuing operations had returns on 

assets (“ROA”) of 1.4% and 1.5% and returns on equity (“ROE”) of 7.1% and 7.8% (which are 

depressed by CIT’s high capital levels).  In the same periods, OneWest earned $60.6 million and 

$305 million, producing ROAs of 0.6% and 1.2% and ROEs of 3.9% and 7.6% (which are 

likewise depressed by OneWest’s high capital levels). 

The Transaction is expected to enhance CIT’s earnings potential, primarily 

through the greater opportunity for deployment of OneWest’s deposit funding into lending.  

More generally, the complementary nature of CIT’s and OneWest’s businesses will enable CIT 

to offer a broader set of more competitive products, with lower funding costs, to the combined 

organization’s existing and potential customers.  In addition, CIT anticipates that the Transaction 

                                                 
26

  In considering current and pro forma LCRs, CIT and OneWest have taken guidance from the proposed rule 

issued by the Federal Reserve and other banking agencies in October 2013 that, if adopted, would implement a 

quantitative liquidity requirement consistent with the liquidity coverage ratio standard established by the Basel 

Committee on Banking Supervision. 78 Fed. Reg. 71818 (Nov. 29, 2013).  The proposed rule defines LCR to 

mean the ratio of high-quality liquid assets to total net cash outflows.  

CIT recognizes that its capital ratios will decline somewhat as a result of the
payment of the cash portion of the Transaction merger consideration, however, the resultant
organization will still maintain capital ratios in excess of required amounts, above its peer group
and will be appropriately capitalized for its asset risk profile. Moreover, the evaluation of the
capital and liquidity position of the combined organization would presumably take into account
the positive impact of the diversification of funding sources and products resulting from the
Transaction.

Please see Confidential Exhibit 4 for information regarding the combined
organization's pro forma capital position.

2. Liquidity.

In addition to strong capital, the combined organization will also have a strong
liquidity position. CIT and OneWest each believes it currently has a LCR well in excess of
regulatory guidelines and that the combined organization also will have a LCR well in excess of

regulatory guidelines.26 Indeed, the Transaction is expected to result in enhanced liquidity at the
combined organization. Given the funding profile of the combined organization, the Transaction
is expected to provide liquidity benefits by allowing CIT to hold less of its liquid assets in cash
compared to CIT today.

3. Earnings.

Each of CIT and OneWest currently has satisfactory earnings, and the Transaction
will enhance the earnings of the combined organization without undue reliance on expense
reduction.

In the six months ended June 30, 2014 and year ended December 31, 2013, CIT
Group earned $364.1 million and $675.7 million, and from continuing operations had returns on
assets ("ROA") of 1.4% and 1.5% and returns on equity ("ROE") of 7.1% and 7.8% (which are
depressed by CIT's high capital levels). In the same periods, OneWest earned $60.6 million and
$305 million, producing ROAs of 0.6% and 1.2% and ROEs of 3.9% and 7.6% (which are
likewise depressed by OneWest's high capital levels).

The Transaction is expected to enhance CIT's earnings potential, primarily
through the greater opportunity for deployment of OneWest's deposit funding into lending.
More generally, the complementary nature of CIT's and OneWest's businesses will enable CIT
to offer a broader set of more competitive products, with lower funding costs, to the combined
organization's existing and potential customers. In addition, CIT anticipates that the Transaction

26 In considering current and pro forma LCRs, CIT and OneWest have taken guidance from the proposed rule
issued by the Federal Reserve and other banking agencies in October 2013 that, if adopted, would implement a
quantitative liquidity requirement consistent with the liquidity coverage ratio standard established by the Basel
Committee on Banking Supervision. 78 Fed. Reg. 71818 (Nov. 29, 2013). The proposed rule defines LCR to
mean the ratio of high-quality liquid assets to total net cash outflows.
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will create the opportunity for approximately $20 million of after-tax annual cost savings (on a 

fully phased-in basis).  The Transaction will also allow CIT to accelerate the rate at which it can 

utilize its outstanding net operating losses (NOLs) by offsetting them against OneWest’s 

operating profitability.  Please see Confidential Exhibit 4 for additional information. 

4. Asset Quality. 

The Transaction also will result in an organization with strong asset quality.  This 

is reflective of the strong credit teams at both organizations.  Please see Confidential Exhibit 4 

for pro forma asset quality information. 

5. Management. 

Each of CIT and OneWest benefits from a senior management team with 

extensive experience in the banking and financial services sector that will allow their respective 

organizations to complete successfully the integration of the two institutions.  The Transaction 

will augment CIT’s already strong board and senior management based on the addition of 

diverse banking expertise and the complementary nature of the two organizations’ board and 

management teams. 

The combined management team of CIT and OneWest (further described below) 

has the necessary skill and experience to operate the combined organization in a safe and sound 

manner.  Perhaps the most convincing evidence of this conclusion is provided by the actual 

record of performance.  Over the last several years, each of CIT’s and OneWest’s senior 

management has led the transformation of a business that failed during the financial crisis into a 

strong and thriving banking organization today. 

CIT Group expects that the members of its board and senior management will 

remain as directors and officers of CIT Group following the Transaction and will be augmented 

at all levels by OneWest.  CIT Group will add two individuals from OneWest to its already 

strong board of 13 directors:  Steven T. Mnuchin, currently the Chairman and CEO of IMB and 

Chairman of OWB, and Alan Frank, currently an independent director of OWB.  CIT will also 

expand the depth and experience of its senior management team with Mr. Mnuchin becoming the 

Vice Chairman of CIT Group and Chairman of CITBNA (both are executive officer positions) 

and with Joseph Otting, currently the President of IMB and President and CEO of OWB, who 

will become a Co-President of CIT Group and the President and CEO of CITBNA.   

A list of the proposed directors and senior executive officers of the combined CIT 

Group, along with relevant biographical information, is included in Public Exhibit 10.   

In addition, CIT will benefit from the strength and customer-focused culture of 

OneWest’s broader management team which aligns with and will complement that of CIT.  

Additional members of OneWest’s management team will be incorporated with CIT Group’s and 

CITBNA’s management teams following consummation of the Transaction.  The composition of 

the board of directors and senior management of CITBNA is currently being considered.  The 

Applicants will provide such information in a supplemental submission once it has been 

finalized.  

will create the opportunity for approximately $20 million of after-tax annual cost savings (on a
fully phased-in basis). The Transaction will also allow CIT to accelerate the rate at which it can
utilize its outstanding net operating losses (NOLs) by offsetting them against OneWest's
operating profitability. Please see Confidential Exhibit 4 for additional information.

4. Asset Quality.

The Transaction also will result in an organization with strong asset quality. This
is reflective of the strong credit teams at both organizations. Please see Confidential Exhibit 4
for pro forma asset quality information.

5. Management.

Each of CIT and OneWest benefits from a senior management team with
extensive experience in the banking and financial services sector that will allow their respective
organizations to complete successfully the integration of the two institutions. The Transaction
will augment CIT's already strong board and senior management based on the addition of
diverse banking expertise and the complementary nature of the two organizations' board and
management teams.

The combined management team of CIT and OneWest (further described below)
has the necessary skill and experience to operate the combined organization in a safe and sound
manner. Perhaps the most convincing evidence of this conclusion is provided by the actual
record of performance. Over the last several years, each of CIT's and OneWest's senior
management has led the transformation of a business that failed during the financial crisis into a
strong and thriving banking organization today.

CIT Group expects that the members of its board and senior management will
remain as directors and officers of CIT Group following the Transaction and will be augmented
at all levels by OneWest. CIT Group will add two individuals from OneWest to its already
strong board of 13 directors: Steven T. Mnuchin, currently the Chairman and CEO of lMB and
Chairman of OWB, and Alan Frank, currently an independent director of OWB. CIT will also
expand the depth and experience of its senior management team with Mr. Mnuchin becoming the
Vice Chairman of CIT Group and Chairman of CITBNA (both are executive officer positions)
and with Joseph Otting, currently the President of IMB and President and CEO of OWB, who
will become a Co-President of CIT Group and the President and CEO of CITBNA.

A list of the proposed directors and senior executive officers of the combined CIT
Group, along with relevant biographical information, is included in Public Exhibit 10.

In addition, CIT will benefit from the strength and customer-focused culture of
OneWest's broader management team which aligns with and will complement that of CIT.
Additional members of OneWest's management team will be incorporated with CIT Group's and
CITBNA's management teams following consummation of the Transaction. The composition of
the board of directors and senior management of CITBNA is currently being considered. The
Applicants will provide such information in a supplemental submission once it has been
finalized.
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With respect to integration, the management of both CIT and OneWest have 

experience completing mergers and other business combinations both in their current roles at 

CIT and OneWest and in prior roles at other institutions.  Furthermore, both CIT and OneWest 

have demonstrated, as organizations, their ability to complete acquisitions and successfully 

integrate acquired businesses.  For example, CIT recently completed the acquisition of Direct 

Capital Corporation in August 2014 and the acquisition of Nacco SAS in January 2014, and, as 

noted above, OneWest’s management team has completed three acquisitions since 2009.  An 

integration management office is being established to facilitate and manage the integration 

planning process in connection with the Transaction.  A cross-functional integration team, drawn 

from both CIT and OneWest personnel, will be comprised of key executives covering the Risk, 

Finance, Operations, Treasury, Credit, Compliance and Controller areas.  Please see Confidential 

Exhibit 2 for additional information. 

As demonstrated above, the management teams of CIT and OneWest are well 

equipped to complete the Transaction and related integration activities successfully.  Moreover, 

given the strong and diverse records and experience of both management teams, the combined 

organization will have greater financial and managerial resources than those available to CIT and 

OneWest as separate institutions. 

6. Risk Management. 

CIT and OneWest each has effective risk management governance, policies and 

procedures.  CIT will maintain its practice of improvement to its already strong risk management 

and governance model, including with the addition of certain OneWest risk professionals.  CIT is 

committed to ensuring that its enterprise-wide risk management program is commensurate with 

the size and operations of the combined entity.  Further information regarding CIT’s risk 

management program, personnel and plans to integrate the risk management frameworks of CIT 

and OneWest is provided in Confidential Exhibit 5.  

7. SIFI Status. 

Consummation of the Transaction will cause CIT Group to exceed $50 billion in 

total consolidated assets and, as a result, CIT will become subject to the additional requirements 

under the Board’s heightened risk management and prudential standards framework pursuant to 

Section 165 of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-

Frank Act”).  CIT believes, however, that it already has in place the overall management 

expertise, risk management controls, processes and policies to manage a SIFI successfully and in 

accordance with these heightened regulatory requirements and expectations.  CIT had anticipated 

that it would surpass $50 billion in total consolidated assets within the next two years from 

organic growth alone.  Thus, the Transaction merely accelerates by about one year a transition 

for which CIT has been preparing.  For example, CIT Group already has in place an independent 

risk committee of the board of directors, which is dedicated solely to risk management oversight, 

an experienced chief risk officer and a current capital plan based on Comprehensive Capital 

Analysis and Review standards.  Indeed, CIT views the integration process for the Transaction as 

inherently linked to CIT’s ongoing workstreams for “SIFI-readiness”. 

With respect to integration, the management of both CIT and OneWest have
experience completing mergers and other business combinations both in their current roles at
CIT and OneWest and in prior roles at other institutions. Furthermore, both CIT and OneWest
have demonstrated, as organizations, their ability to complete acquisitions and successfully
integrate acquired businesses. For example, CIT recently completed the acquisition of Direct
Capital Corporation in August 2014 and the acquisition of Nacco SAS in January 2014, and, as
noted above, OneWest's management team has completed three acquisitions since 2009. An
integration management office is being established to facilitate and manage the integration
planning process in connection with the Transaction. A cross-functional integration team, drawn
from both CIT and OneWest personnel, will be comprised of key executives covering the Risk,
Finance, Operations, Treasury, Credit, Compliance and Controller areas. Please see Confidential
Exhibit 2 for additional information.

As demonstrated above, the management teams of CIT and OneWest are well
equipped to complete the Transaction and related integration activities successfully. Moreover,
given the strong and diverse records and experience of both management teams, the combined
organization will have greater financial and managerial resources than those available to CIT and
OneWest as separate institutions.

6. Risk Management.

CIT and OneWest each has effective risk management governance, policies and
procedures. CIT will maintain its practice of improvement to its already strong risk management
and governance model, including with the addition of certain OneWest risk professionals. CIT is
committed to ensuring that its enterprise-wide risk management program is commensurate with
the size and operations of the combined entity. Further information regarding CIT's risk
management program, personnel and plans to integrate the risk management frameworks of CIT
and OneWest is provided in Confidential Exhibit 5.

7. SIFI Status.

Consummation of the Transaction will cause CIT Group to exceed $50 billion in
total consolidated assets and, as a result, CIT will become subject to the additional requirements
under the Board's heightened risk management and prudential standards framework pursuant to
Section 165 of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the "Dodd-
Frank Act"). CIT believes, however, that it already has in place the overall management
expertise, risk management controls, processes and policies to manage a SIFI successfully and in
accordance with these heightened regulatory requirements and expectations. CIT had anticipated
that it would surpass $50 billion in total consolidated assets within the next two years from
organic growth alone. Thus, the Transaction merely accelerates by about one year a transition
for which CIT has been preparing. For example, CIT Group already has in place an independent
risk committee of the board of directors, which is dedicated solely to risk management oversight,
an experienced chief risk officer and a current capital plan based on Comprehensive Capital
Analysis and Review standards. Indeed, CIT views the integration process for the Transaction as
inherently linked to CIT's ongoing workstreams for "SIFI-readiness".
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Please see Confidential Exhibit 5 for additional information on CIT’s approach to 

ensuring its risk management program is commensurate with the size and operations of the 

combined entity and that CIT’s risk management framework will be designed to ensure 

compliance with the Board’s enhanced prudential standards. 

C. Anti-Money Laundering Compliance 

CIT Group has a substantive, written Bank Secrecy Act/Anti-Money Laundering 

(“BSA/AML”) and Office of Foreign Assets Control (“OFAC”) compliance framework that is 

designed to comply with all applicable laws and regulations and to meet all four pillars of an 

effective BSA/AML compliance program.  CIT Group also has a sound framework in place to 

address sanctions compliance.  CIT Group has internal policies, procedures and controls, 

implements extensive training programs, employs a separate designated BSA/AML/OFAC 

compliance officer at both the CIT Group and CITB levels and has independent testing and 

review of its framework.  The internal policies, procedures and controls include, among other 

things, board-approved global policies, a centralized client onboarding team, automated risk 

scoring of customers, comprehensive monitoring, an internal do-not-do-business-with list and an 

automated process for separate BSA/AML and OFAC and sanctions risk assessments.  CIT also 

has Actimize watch list filtering enterprise-wide, automated transaction monitoring for 

Suspicious Activity Monitoring reporting.  CIT has a dedicated office of 17 BSA/AML 

professionals and one support personnel for BSA/AML and OFAC compliance, in addition to 

compliance professionals which support the BSA/AML program by conducting independent 

testing and ensuring international/business AML compliance. 

OneWest also has a substantive BSA/AML and OFAC compliance program, 

consisting of sound policies that are designed to ensure compliance with all applicable laws and 

regulations.  As discussed above, CIT expects that before the completion of integration, the 

existing OWB operations will run OWB’s back-end systems and policies, including OWB’s 

current BSA/AML and OFAC sanctions compliance program, subject to close oversight by the 

combined bank’s staff. 

CIT intends to integrate CIT and OWB’s AML/BSA and sanctions programs 

following consummation of the Transaction by considering the strongest aspects of both 

programs for future program enhancements.  CIT will also seek to integrate the organizational 

structures and maintain staff dedicated to bank BSA/AML, OFAC and sanctions oversight.  Data 

and system integration will also be reviewed and considered to optimize BSA/AML, OFAC and 

sanctions screening. 

Please see Confidential Exhibit 6 for more information and for a copy of CIT’s 

and OneWest’s respective BSA/AML program document. 

D. Financial Stability 

Pursuant to Section 3(c)(7) of the BHC Act, as added by Section 604(d) of the 

Dodd-Frank Act, the Board must “take into consideration”, as one of the many factors for 

consideration of an acquisition under Section 3(a) of the BHC Act, the extent to which the 

Please see Confidential Exhibit 5 for additional information on CIT's approach to
ensuring its risk management program is commensurate with the size and operations of the
combined entity and that CIT's risk management framework will be designed to ensure
compliance with the Board's enhanced prudential standards.

C. Anti-Money Laundering Compliance

CIT Group has a substantive, written Bank Secrecy Act/Anti-Money Laundering
("BSA/AML") and Office of Foreign Assets Control ("OFAC") compliance framework that is
designed to comply with all applicable laws and regulations and to meet all four pillars of an
effective BSA/AML compliance program. CIT Group also has a sound framework in place to
address sanctions compliance. CIT Group has internal policies, procedures and controls,
implements extensive training programs, employs a separate designated BSA/AML/OFAC
compliance officer at both the CIT Group and CITB levels and has independent testing and
review of its framework. The internal policies, procedures and controls include, among other
things, board-approved global policies, a centralized client onboarding team, automated risk
scoring of customers, comprehensive monitoring, an internal do-not-do-business-with list and an
automated process for separate BSA/AML and OFAC and sanctions risk assessments. CIT also
has Actimize watch list filtering enterprise-wide, automated transaction monitoring for
Suspicious Activity Monitoring reporting. CIT has a dedicated office of 17 BSA/AML
professionals and one support personnel for BSA/AML and OFAC compliance, in addition to
compliance professionals which support the BSA/AML program by conducting independent
testing and ensuring international/business AML compliance.

OneWest also has a substantive BSA/AML and OFAC compliance program,
consisting of sound policies that are designed to ensure compliance with all applicable laws and
regulations. As discussed above, CIT expects that before the completion of integration, the
existing OWB operations will run OWB's back-end systems and policies, including OWB's
current BSA/AML and OFAC sanctions compliance program, subject to close oversight by the
combined bank's staff.

CIT intends to integrate CIT and OWB's AML/BSA and sanctions programs
following consummation of the Transaction by considering the strongest aspects of both
programs for future program enhancements. CIT will also seek to integrate the organizational
structures and maintain staff dedicated to bank BSA/AML, OFAC and sanctions oversight. Data
and system integration will also be reviewed and considered to optimize BSA/AML, OFAC and
sanctions screening.

Please see Confidential Exhibit 6 for more information and for a copy of CIT's
and OneWest's respective BSA/AML program document.

D. Financial Stability

Pursuant to Section 3(c)(7) of the BHC Act, as added by Section 604(d) of the
Dodd-Frank Act, the Board must "take into consideration", as one of the many factors for
consideration of an acquisition under Section 3(a) of the BHC Act, the extent to which the
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Transaction would result in “greater or more concentrated risks” to the stability of the U.S. 

banking or financial system (“USFS”) (the “Financial Stability Factor”).   

The Board’s recent Section 3 approval orders
27

 have delineated five factors 

through which the Board has addressed the Financial Stability Factor:  (1) the size of the 

resulting firm; (2) availability of substitute providers for any critical products and services 

offered by the resulting firm; (3) interconnectedness of the resulting firm with the banking or 

financial system; (4) the extent to which the resulting firm contributes to the complexity of the 

financial system; and (5) the extent of the cross-border activities of the resulting firm.  In 

addition to these largely quantitative measures, the Board has considered qualitative factors, such 

as the opaqueness and complexity of an institution’s internal organization, that are indicative of 

the relative degree of difficulty of resolving the resulting firm.  The Board also has stated that it 

reviews the foregoing factors individually and in combination.  

Based on an analysis of the foregoing factors, including Board precedent, the 

Applicants believe the Transaction will not result in “greater or more concentrated risks” to the 

stability of the USFS.  To the contrary, the Applicants submit that the Transaction will have the 

opposite effect by decreasing such risks based on the creation of a more diversified and stable 

institution. 

1. Size 

As the Board has noted, the size of the resulting organization is an important 

aspect in analyzing the Financial Stability Factor.
28

  While the resulting organization will be 

larger and have more than $50 billion in assets, based on multiple metrics, the size of CIT Group 

post-Transaction does not raise questions under the Financial Stability Factor. 

First, Congress has imposed a 10% nationwide deposit limit and a 10% 

nationwide liabilities limit on potential combinations by banking organizations.
29

  On a 

consolidated, pro forma basis, the combined organization would be only a tiny fraction of these 

limits, estimated at 0.3% and less than 0.4%, respectively. 

Second, the combined organization would be far below the size of the transactions 

that the Board previously has approved under the Financial Stability Factor.  It would only be 

                                                 
27

  See, e.g., Board Order Approving the Merger of Bank Holding Companies, the Merger of Banks, and the 

Establishment of Branches, Cullen/Frost Bankers, Inc. (May 14, 2014); Order Approving the Acquisition of a 

Bank Holding Company, Umpqua Holdings Corporation (April 1, 2014); and Order Approving the Merger of 

Bank Holding Companies, Old Nation Bancorp (April 7, 2014).  Each of these Section 3 orders cite to the 

Board’s Order approving Capital One Financial Corporation’s acquisition of ING Direct fsb (February 14, 

2012) (the “Capital One Order”) as representing the Board’s fulsome analysis of the Financial Stability Factor. 

See also Board Order Approving Acquisition of a State Member Bank, PNC Bancorp, Inc. (December 23, 

2011). 

28
  Capital One Order at 31. 

29
  12 U.S.C. §§ 1843(i)(8) and 1852. 

Transaction would result in "greater or more concentrated risks" to the stability of the U.S.
banking or financial system ("USFS") (the "Financial Stability Factor").

The Board's recent Section 3 approval orders 2 7 have delineated five factors
through which the Board has addressed the Financial Stability Factor: (1) the size of the
resulting firm; (2) availability of substitute providers for any critical products and services
offered by the resulting firm; (3) interconnectedness of the resulting firm with the banking or
financial system; (4) the extent to which the resulting firm contributes to the complexity of the
financial system; and (5) the extent of the cross-border activities of the resulting firm. In
addition to these largely quantitative measures, the Board has considered qualitative factors, such
as the opaqueness and complexity of an institution's internal organization, that are indicative of
the relative degree of difficulty of resolving the resulting firm. The Board also has stated that it
reviews the foregoing factors individually and in combination.

Based on an analysis of the foregoing factors, including Board precedent, the
Applicants believe the Transaction will not result in "greater or more concentrated risks" to the
stability of the USFS. To the contrary, the Applicants submit that the Transaction will have the
opposite effect by decreasing such risks based on the creation of a more diversified and stable
institution.

1. Size

As the Board has noted, the size of the resulting organization is an important
aspect in analyzing the Financial Stability Factor.28 While the resulting organization will be
larger and have more than $50 billion in assets, based on multiple metrics, the size of CIT Group
post-Transaction does not raise questions under the Financial Stability Factor.

First, Congress has imposed a 10% nationwide deposit limit and a 10%
nationwide liabilities limit on potential combinations by banking organizations.29 On a
consolidated, pro forma basis, the combined organization would be only a tiny fraction of these
limits, estimated at 0.3% and less than 0.4%, respectively.

Second, the combined organization would be far below the size of the transactions
that the Board previously has approved under the Financial Stability Factor. It would only be

27 See, e.g., Board Order Approving the Merger of Bank Holding Companies, the Merger of Banks, and the
Establishment of Branches, Cullen/Frost Bankers, Inc. (May 14, 2014); Order Approving the Acquisition of a
Bank Holding Company, Umpqua Holdings Corporation (April 1, 2014); and Order Approving the Merger of
Bank Holding Companies, Old Nation Bancorp (April 7, 2014). Each of these Section 3 orders cite to the
Board's Order approving Capital One Financial Corporation's acquisition of ING Direct fsb (February 14,
2012) (the "Capital One Order") as representing the Board's fulsome analysis of the Financial Stability Factor.
See also Board Order Approving Acquisition of a State Member Bank, PNC Bancorp, Inc. (December 23,
2011).

28 Capital One Order at 31.

29 12 U.S.C. §§ 1843(i)(8) and 1852.
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about one-fourth the size of PNC and Capital One after their respective acquisitions of RBC 

Bank (USA) and ING-Direct, respectively, and only about one-third the size of Capital One and 

one-fourth the size of PNC even before the acquisitions. 

Third, although as a result of the Transaction the combined organization will 

exceed $50 billion in total consolidated assets and therefore become a SIFI, the optical 

significance of this threshold is diminished in this case for two reasons.  First, as noted above, 

CIT (with consolidated assets of approximately $44.15 billion today) has expected it would 

exceed the $50 billion threshold organically within two years.  Second, there has been increasing 

recognition that the “real” threshold for a SIFI should be at least $100 billion in total 

consolidated assets.
30

  Following the consummation of the Transaction, CIT would have well 

under $100 billion in assets (only approximately $70 billion).  

Fourth, following the Transaction, CIT would be only the 37th largest bank 

holding company in the United States (up from 40th) by assets, with 21 banking organizations 

having at least double the consolidated assets of CIT and six banking organizations having at 

least ten times the consolidated assets of CIT.  Likewise, CITBNA would be only the 41st largest 

U.S. bank by deposits.  By way of comparison, the Board approved the Capital One-ING Direct 

transaction by which Capital One would become between the 14th and 20th largest depository 

organization by assets and the fifth largest depository organization in the country by deposits.
31

  

On a pro forma basis, the combined company’s assets would represent only 0.5% of all banking 

assets in the United States. 

Accordingly, the combined organization will not pose any significant risk to the 

financial stability of the USFS based on its size, and, indeed, the larger, but more diversified, 

organization, in terms of assets, liabilities and revenues, should actually decrease any such risks 

in the event that CIT Group experienced serious financial distress. 

2. Substitutability 

Neither CIT nor OneWest engages in any activities that are critical to the 

functioning of the USFS. Indeed, there are numerous competitors and substitutes for the 

activities, products and services in which CIT Group would engage. 

                                                 
30

 Board Governor Daniel Tarullo has suggested that the line for certain additional requirements and enhanced 

prudential standards “might better be drawn at a higher asset level—$100 billion.” Governor Tarullo added that 

“[r]equirements such as resolution planning and the quite elaborate requirements of our supervisory stress 

testing process do not seem to me to be necessary for banks between $50 billion and $100 billion in assets.”  

(Daniel K. Tarullo, Rethinking the Aims of Prudential Regulation, May 8, 2014, available at 

http://www.federalreserve.gov/newsevents/speech/tarullo20140508a.htm.).  In April 2014, the Bipartisan Policy 

Center recommended that regulators be focused on institutions that pose the greatest risk, and, accordingly, that 

the asset threshold for bank holding companies to be subject to enhanced supervision due to their systemic 

importance be raised from $50 billion to $250 billion.  Bipartisan Policy Center, Dodd-Frank’s Missed 

Opportunity:  A Road Map for a More Effective Regulatory Architecture, April 2014, available at 

http://bipartisanpolicy.org/sites/default/files/BPC%20Dodd-Frank%20Missed%20Opportunity.pdf. 

31
  Capital One Order at 32.  

about one-fourth the size of PNC and Capital One after their respective acquisitions of RBC
Bank (USA) and ING-Direct, respectively, and only about one-third the size of Capital One and
one-fourth the size of PNC even before the acquisitions.

Third, although as a result of the Transaction the combined organization will
exceed $50 billion in total consolidated assets and therefore become a SIFI, the optical
significance of this threshold is diminished in this case for two reasons. First, as noted above,
CIT (with consolidated assets of approximately $44.15 billion today) has expected it would
exceed the $50 billion threshold organically within two years. Second, there has been increasing
recognition that the "real" threshold for a SIFI should be at least $100 billion in total
consolidated assets. 3 0 Following the consummation of the Transaction, CIT would have well
under $100 billion in assets (only approximately $70 billion).

Fourth, following the Transaction, CIT would be only the 37th largest bank
holding company in the United States (up from 40th) by assets, with 21 banking organizations
having at least double the consolidated assets of CIT and six banking organizations having at
least ten times the consolidated assets of CIT. Likewise, CITBNA would be only the 41st largest
U.S. bank by deposits. By way of comparison, the Board approved the Capital One-ING Direct
transaction by which Capital One would become between the 14th and 20th largest depository
organization by assets and the fifth largest depository organization in the country by deposits. 3 1

On a pro forma basis, the combined company's assets would represent only 0.5% of all banking
assets in the United States.

Accordingly, the combined organization will not pose any significant risk to the
financial stability of the USFS based on its size, and, indeed, the larger, but more diversified,
organization, in terms of assets, liabilities and revenues, should actually decrease any such risks
in the event that CIT Group experienced serious financial distress.

2. Substitutability

Neither CIT nor OneWest engages in any activities that are critical to the
functioning of the USFS. Indeed, there are numerous competitors and substitutes for the
activities, products and services in which CIT Group would engage.

30 Board Governor Daniel Tarullo has suggested that the line for certain additional requirements and enhanced
prudential standards "might better be drawn at a higher asset level-$ 100 billion." Governor Tarullo added that
"[r]equirements such as resolution planning and the quite elaborate requirements of our supervisory stress
testing process do not seem to me to be necessary for banks between $50 billion and $100 billion in assets."
(Daniel K. Tarullo, Rethinking the Aims of Prudential Regulation, May 8, 2014, available at
http://www.federalreserve.gov/newsevents/speech/tarullo20140508a.htm.). In April 2014, the Bipartisan Policy
Center recommended that regulators be focused on institutions that pose the greatest risk, and, accordingly, that
the asset threshold for bank holding companies to be subject to enhanced supervision due to their systemic
importance be raised from $50 billion to $250 billion. Bipartisan Policy Center, Dodd-Frank's Missed
Opportunity: A Road Map for a More Effective Regulatory Architecture, April 2014, available at
http://bipartisanpolicy.org/sites/default/files/BPC%2ODodd-Frank%2OMissed%200pportunity.pdf.

31 Capital One Order at 32.
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CIT primarily offers secured loans to small and mid-size market companies and 

air, rail and maritime leases.  CIT’s retail operations are limited to online-only savings products.  

OneWest primarily offers branch-based banking services to retail and mid-size business 

customers, with an emphasis on commercial loans and jumbo mortgage lending.  These activities 

take place in a highly competitive environment with many banks and other financial institutions 

providing the same services both in local and regional markets and on a national basis.  A partial 

list of these competitors is included in the table below.  Accordingly, following the 

consummation of the Transaction, CIT’s market share of any activity would not be substantial 

enough to cause significant disruption in the activity if CIT were to experience distress, due to 

the availability of substitute providers that could assume CIT’s business. 

Activity 

 

 Principal Competitors 

Middle Market Commercial 

Lending 

 Ares Capital, Bank of America, Bank of Ireland, 

Bank of the West, BMO/Harris Bank, City 

National Bank, Comerica Bank, Fifth Third Bank, 

GE Capital, Golub Capital (Private), Jeffries, JP 

Morgan, Madison Capital, Maranon 

Capital/Prudential, PNC, SunTrust, U.S. Bancorp, 

Webster Bank, Wells Fargo 

Air, Rail and Maritime Leasing  Aercap/ILFC, Ansett Worldwide Aviation 

Services, Aviation Capital Group, Bank of China 

Aviation, GE Capital Aviation Services 

(Commercial Air) 

1st Source Bank, Bank of America, BB&T Bank, 

PNC Bank, Royal Bank of Scotland 

(Business Air) 

First Union Rail, General American 

Transportation Corp., General Electric, Union 

Tank/Procor, Trinity Industries, Inc. (Rail) 

ABN Amro, DNB Nor, DVB Bank, Industrial and 

Commercial Bank of China, Ocean Yield 

(Maritime) 

Mortgage Lending  Chase Private Bank, Citibank, City National, First 

Republic, HSBC, MUFG Union Bank, Wells 

Fargo 

Commercial Real Estate  Ariel Bank, Bank United, Peoples United, 

Santander Bank, Webster Bank 

 

As discussed in Section V(A) above, CIT and OneWest have almost no 

competitive overlap in any relevant market, with the only area of potential overlap being 

commercial lending, which has numerous competitors.  Because of the distinct nature of CIT’s 

and OneWest’s businesses, the Transaction does not have any meaningful effect on the market 

share of CIT or OneWest in any relevant market and, importantly, does not affect the ability of 

customers to obtain similar financial products and services from other market participants.  By 

way of comparison, the Board approved Capital One’s acquisition of ING Bank, fsb even though 

Capital One was the nation’s fifth largest provider of credit cards and held a much larger share of 

CIT primarily offers secured loans to small and mid-size market companies and
air, rail and maritime leases. CIT's retail operations are limited to online-only savings products.
OneWest primarily offers branch-based banking services to retail and mid-size business
customers, with an emphasis on commercial loans and jumbo mortgage lending. These activities
take place in a highly competitive environment with many banks and other financial institutions
providing the same services both in local and regional markets and on a national basis. A partial
list of these competitors is included in the table below. Accordingly, following the
consummation of the Transaction, CIT's market share of any activity would not be substantial
enough to cause significant disruption in the activity if CIT were to experience distress, due to
the availability of substitute providers that could assume CIT's business.

Activity Principal Competitors

Middle Market Commercial Ares Capital, Bank of America, Bank of Ireland,
Lending Bank of the West, BMO/Harris Bank, City

National Bank, Comerica Bank, Fifth Third Bank,
GE Capital, Golub Capital (Private), Jeffries, JP

Morgan, Madison Capital, Maranon
Capital/Prudential, PNC, SunTrust, U.S. Bancorp,

Webster Bank, Wells Fargo

Air, Rail and Maritime Leasing Aercap/ILFC, Ansett Worldwide Aviation
Services, Aviation Capital Group, Bank of China

Aviation, GE Capital Aviation Services

(Commercial Air)

1st Source Bank, Bank of America, BB&T Bank,
PNC Bank, Royal Bank of Scotland

(Business Air)

First Union Rail, General American
Transportation Corp., General Electric, Union

Tank/Procor, Trinity Industries, Inc. (Rail)

ABN Amro, DNB Nor, DVB Bank, Industrial and
Commercial Bank of China, Ocean Yield

(Maritime)

Mortgage Lending Chase Private Bank, Citibank, City National, First
Republic, HSBC, MUFG Union Bank, Wells

Fargo

Commercial Real Estate Ariel Bank, Bank United, Peoples United,
Santander Bank, Webster Bank

As discussed in Section V(A) above, CIT and OneWest have almost no
competitive overlap in any relevant market, with the only area of potential overlap being
commercial lending, which has numerous competitors. Because of the distinct nature of CIT's
and OneWest's businesses, the Transaction does not have any meaningful effect on the market
share of CIT or OneWest in any relevant market and, importantly, does not affect the ability of
customers to obtain similar financial products and services from other market participants. By
way of comparison, the Board approved Capital One's acquisition of ING Bank, fsb even though
Capital One was the nation's fifth largest provider of credit cards and held a much larger share of
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the national deposit market than CIT and OneWest combined.  Neither CIT nor OneWest has a 

market share in any line of business approaching the levels analyzed in the Capital One Order.
32

 

3. Interconnectedness 

As was similarly found in the Capital One Order, CIT “does not engage currently 

and as a result of this transaction would not engage in business activities or participate in markets 

to a degree that would pose significant risk to other institutions in the event of financial distress 

of the combined entity.”
33

  Analysis of each of six indicia of interconnectedness drawn from the 

Board’s financial stability analyses in recent transactions (wholesale funding use, exposures to a 

single counterparty, intra-financial system assets, intra-financial system liabilities, outstanding 

securities and derivatives use) demonstrates the absence of any meaningful level of 

interconnectedness.  Analysis of each of these indicia is included in Confidential Exhibit 7.  

Based on the combined entity’s very limited use of wholesale funding, minimal 

exposure to any single counterparty and limited intra-financial system assets and liabilities, 

securities outstanding and notional derivatives, CIT and OneWest, overall, have a limited degree 

of interconnectedness, both currently and on a pro forma basis.
34

 

4. Complexity 

The low level of complexity of the combined entity’s operations would not hinder 

its timely and efficient resolution in the event it were to experience financial distress.  CIT and 

OneWest both maintain relatively simple business models that are focused on C&I lending, 

leasing and factoring, in the case of CIT, and personalized, relationship-based banking and 

offering lending and deposit products to consumer and business customers, in the case of 

OneWest.  Neither CIT nor OneWest engages in complex activities, such as proprietary or 

derivatives trading or acting as a clearing and settlement organization for critical financial 

markets.  Thus, the combined organization will not contribute to the overall complexity of the 

USFS.   

In addition, the vast majority of the combined entity’s revenue is expected to be 

derived from net interest income, and the vast majority of assets will be made up of loans to 

consumers and businesses and commercial leases.  CIT and OneWest each maintain a limited 

number of securities available for sale and/or held for trading.  The combined organization’s pro 

forma limited securities portfolio would be made up of diversified, liquid securities such as U.S. 

treasuries and residential mortgage-backed securities.  Based on the foregoing, it is clear that, 

                                                 
32

  In the Capital One Order, the applicant had a 7.7% share of the outstanding credit card balances in the U.S., 

which was expected to increase to 11.8% as a result of the acquisition of credit card assets from HSBC 

Holdings plc in another transaction, which the Board assumed to be consummated for purposes of its analysis.  

Capital One Order at 33.  The largest market share CIT has in any line of business is 2.3% in the leasing 

business, which is both national and international, and which would not be increased at all by the Transaction. 

33
  Capital One Order at 34. 

34
  See Capital One Order at 34. 

the national deposit market than CIT and OneWest combined. Neither CIT nor OneWest has a
market share in any line of business approaching the levels analyzed in the Capital One Order.32

3. Interconnectedness

As was similarly found in the Capital One Order, CIT "does not engage currently
and as a result of this transaction would not engage in business activities or participate in markets
to a degree that would pose significant risk to other institutions in the event of financial distress
of the combined entity." 33 Analysis of each of six indicia of interconnectedness drawn from the
Board's financial stability analyses in recent transactions (wholesale funding use, exposures to a
single counterparty, intra-financial system assets, intra-financial system liabilities, outstanding
securities and derivatives use) demonstrates the absence of any meaningful level of
interconnectedness. Analysis of each of these indicia is included in Confidential Exhibit 7.

Based on the combined entity's very limited use of wholesale funding, minimal
exposure to any single counterparty and limited intra-financial system assets and liabilities,
securities outstanding and notional derivatives, CIT and OneWest, overall, have a limited degree
of interconnectedness, both currently and on a pro forma basis.3 4

4. Complexity

The low level of complexity of the combined entity's operations would not hinder
its timely and efficient resolution in the event it were to experience financial distress. CIT and
OneWest both maintain relatively simple business models that are focused on C&I lending,
leasing and factoring, in the case of CIT, and personalized, relationship-based banking and
offering lending and deposit products to consumer and business customers, in the case of
OneWest. Neither CIT nor OneWest engages in complex activities, such as proprietary or
derivatives trading or acting as a clearing and settlement organization for critical financial
markets. Thus, the combined organization will not contribute to the overall complexity of the
USFS.

In addition, the vast majority of the combined entity's revenue is expected to be
derived from net interest income, and the vast majority of assets will be made up of loans to
consumers and businesses and commercial leases. CIT and OneWest each maintain a limited
number of securities available for sale and/or held for trading. The combined organization's pro
forma limited securities portfolio would be made up of diversified, liquid securities such as U.S.
treasuries and residential mortgage-backed securities. Based on the foregoing, it is clear that,

32 In the Capital One Order, the applicant had a 7.7% share of the outstanding credit card balances in the U.S.,
which was expected to increase to 11.8% as a result of the acquisition of credit card assets from HSBC
Holdings plc in another transaction, which the Board assumed to be consummated for purposes of its analysis.
Capital One Order at 33. The largest market share CIT has in any line of business is 2.3% in the leasing
business, which is both national and international, and which would not be increased at all by the Transaction.

Capital One Order at 34.

34 See Capital One Order at 34.
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particularly compared to its peers, resolving the combined organization would not involve a level 

of cost, time or difficulty such that it would cause a significant increase in risk to the stability of 

the USFS.  Moreover, because of the relatively straightforward business model, the combined 

organization would not be so complicated or so opaque as to hinder resolvability. 

Please see Confidential Exhibit 8 for additional information regarding the 

combined entity’s pro forma balances in various financial products and markets.  

5. Cross-Border Activity 

The Board has previously considered whether an applicant’s cross-border 

activities would create difficulties in coordinating any resolution and, thereby, significantly 

increase the risk to the stability of the USFS.  OneWest has no operations, activities, assets or 

liabilities outside the United States except for a very limited number of relationship-based non-

U.S. borrowers and depositors.  Thus, the Transaction will have no impact on CIT’s existing 

cross-border activities.   

Moreover, the majority of CIT’s foreign operations and assets are concentrated in 

the air, rail and maritime leasing businesses.  These operations and assets are similar to those of 

CIT’s operations in the United States and, thus, do not add any substantial complexity to CIT’s 

operations.  Moreover, as noted above, OneWest does not have any foreign operations, and the 

combined organization is not expected to engage in any additional activities outside the United 

States as a result of the Transaction.  Accordingly, the Transaction will not increase the difficulty 

in coordinating any resolution of CIT and, thus, will not result in any increased risks to the 

stability of the USFS. 

6. Financial Stability Factors in Combination. 

An assessment of the foregoing five factors in combination leads to the 

conclusion that the interaction of the five factors would not exacerbate the very low level of risk 

suggested by analyzing the factors individually.  Indeed, certain factors, such as the combined 

entity’s lack of interconnectedness, complexity and cross-border deposit-taking, demonstrate that 

the resolvability of the institution would not be affected by the Transaction and, thus, should 

mitigate any concerns over the combined entity’s surpassing $50 billion in total consolidated 

assets (which, in any event, should not raise concern based on prior Board consideration of size 

under the Financial Stability Factor).  Moreover, the stabilizing effects of a stronger, more 

diverse balance sheet and enhanced earnings capacity should also mitigate any potential concerns 

regarding risks posed by the combined institution to the stability of the USFS. 

E. Interstate Banking Analysis 

Section 3(d) of the BHC Act, as revised by the Riegle-Neal Act and the Dodd-

Frank Act, provides that the Board may authorize a bank holding company that is “well 

capitalized and well managed” to acquire control of a bank located in a state other than the home 

particularly compared to its peers, resolving the combined organization would not involve a level
of cost, time or difficulty such that it would cause a significant increase in risk to the stability of
the USFS. Moreover, because of the relatively straightforward business model, the combined
organization would not be so complicated or so opaque as to hinder resolvability.

Please see Confidential Exhibit 8 for additional information regarding the
combined entity's pro forma balances in various financial products and markets.

5. Cross-Border Activity

The Board has previously considered whether an applicant's cross-border
activities would create difficulties in coordinating any resolution and, thereby, significantly
increase the risk to the stability of the USFS. OneWest has no operations, activities, assets or
liabilities outside the United States except for a very limited number of relationship-based non-
U.S. borrowers and depositors. Thus, the Transaction will have no impact on CIT's existing
cross-border activities.

Moreover, the majority of CIT's foreign operations and assets are concentrated in
the air, rail and maritime leasing businesses. These operations and assets are similar to those of
CIT's operations in the United States and, thus, do not add any substantial complexity to CIT's
operations. Moreover, as noted above, OneWest does not have any foreign operations, and the
combined organization is not expected to engage in any additional activities outside the United
States as a result of the Transaction. Accordingly, the Transaction will not increase the difficulty
in coordinating any resolution of CIT and, thus, will not result in any increased risks to the
stability of the USFS.

6. Financial Stability Factors in Combination.

An assessment of the foregoing five factors in combination leads to the
conclusion that the interaction of the five factors would not exacerbate the very low level of risk
suggested by analyzing the factors individually. Indeed, certain factors, such as the combined
entity's lack of interconnectedness, complexity and cross-border deposit-taking, demonstrate that
the resolvability of the institution would not be affected by the Transaction and, thus, should
mitigate any concerns over the combined entity's surpassing $50 billion in total consolidated
assets (which, in any event, should not raise concern based on prior Board consideration of size
under the Financial Stability Factor). Moreover, the stabilizing effects of a stronger, more
diverse balance sheet and enhanced earnings capacity should also mitigate any potential concerns
regarding risks posed by the combined institution to the stability of the USFS.

E. Interstate Banking Analysis

Section 3(d) of the BHC Act, as revised by the Riegle-Neal Act and the Dodd-
Frank Act, provides that the Board may authorize a bank holding company that is "well
capitalized and well managed" to acquire control of a bank located in a state other than the home
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state of such bank holding company, notwithstanding contrary state law.
35

  For purposes of this 

provision, the home state of CIT Group is Utah and the home state of OWB is California. 

CIT’s and OneWest’s respective risk-adjusted capital ratios and leverage capital 

ratios exceed applicable regulatory standards for being “well capitalized,” as defined in 

12 C.F.R. § 225.2(r).  After the Transaction, CIT Group and CITBNA will continue to be “well 

capitalized.”  Please see Confidential Exhibit 4 for current and pro forma regulatory capital 

information.  Furthermore, CIT believes it has a strong management team, the quality and 

competence of which is directly reflected in CIT’s strong capital ratios and overall sound 

financial condition. 

As set forth below, the Transaction also meets the other requirements of Section 

3(d) relating to the age of the target bank, deposit concentration limits and CRA compliance.  

Furthermore, as required by the Riegle-Neal Act, the Applicants will comply with any applicable 

state law filing requirements. 

1. The Age of the Target Bank. 

Under Section 3(d) of the BHC Act, the Board may not approve a proposed 

interstate acquisition if the effect of such acquisition would be to permit an out-of-state bank 

holding company “to acquire a bank in a host State that has not been in existence for the 

minimum period of time, if any, specified in the statutory law of the host State.”
36

  Because 

OWB has been in existence for more than five years, the Board is authorized under 

Section 3(d)(1)(B)(ii) of the BHC Act to approve the BHC Merger regardless of any state law 

age requirements. 

2. Concentration Limits.  

Under Section 3(d) of the BHC Act, there are both nationwide and statewide 

concentration limits for interstate acquisitions.  In addition, Section 3(d) of the BHC Act requires 

compliance with state law deposit concentration limits.
37

  The Transaction fits within all 

applicable concentration limits. 

Nationwide Concentration Limit.  Section 3(d) of the BHC Act provides that an 

acquisition may not be approved if, upon consummation, the applicant would control “more than 

10 percent of the total amount of deposits of insured depository institutions in the United 

States.”
38

  Upon consummation of the Transaction, CIT Group will hold approximately 0.3% of 

total insured depository institution deposits nationwide.  Thus, the Transaction will comply with 

the 10% nationwide concentration limit. 

                                                 
35

   12 U.S.C. § 1842(d)(1)(A).   

36
  12 U.S.C. § 1842(d)(1)(B)(i). 

37
  12 U.S.C. § 1842(d)(2).   

38
  12 U.S.C. § 1842(d)(2)(A). 

state of such bank holding company, notwithstanding contrary state law.3 5 For purposes of this
provision, the home state of CIT Group is Utah and the home state of OWB is California.

CIT's and OneWest's respective risk-adjusted capital ratios and leverage capital
ratios exceed applicable regulatory standards for being "well capitalized," as defined in
12 C.F.R. § 225.2(r). After the Transaction, CIT Group and CITBNA will continue to be "well
capitalized." Please see Confidential Exhibit 4 for current and pro forma regulatory capital
information. Furthermore, CIT believes it has a strong management team, the quality and
competence of which is directly reflected in CIT's strong capital ratios and overall sound
financial condition.

As set forth below, the Transaction also meets the other requirements of Section
3(d) relating to the age of the target bank, deposit concentration limits and CRA compliance.
Furthermore, as required by the Riegle-Neal Act, the Applicants will comply with any applicable
state law filing requirements.

1. The AZe of the Target Bank.

Under Section 3(d) of the BHC Act, the Board may not approve a proposed
interstate acquisition if the effect of such acquisition would be to permit an out-of-state bank
holding company "to acquire a bank in a host State that has not been in existence for the
minimum period of time, if any, specified in the statutory law of the host State."36 Because
OWB has been in existence for more than five years, the Board is authorized under
Section 3(d)(1)(B)(ii) of the BHC Act to approve the BHC Merger regardless of any state law
age requirements.

2. Concentration Limits.

Under Section 3(d) of the BHC Act, there are both nationwide and statewide
concentration limits for interstate acquisitions. In addition, Section 3(d) of the BHC Act requires
compliance with state law deposit concentration limits.3 7 The Transaction fits within all
applicable concentration limits.

Nationwide Concentration Limit. Section 3(d) of the BHC Act provides that an
acquisition may not be approved if, upon consummation, the applicant would control "more than
10 percent of the total amount of deposits of insured depository institutions in the United
States." 3 8 Upon consummation of the Transaction, CIT Group will hold approximately 0.3% of
total insured depository institution deposits nationwide. Thus, the Transaction will comply with
the 10% nationwide concentration limit.

12 U.S.C. § 1842(d)(1)(A).

36 12 U.S.C. § 1842(d)(1)(B)(i).

37 12 U.S.C. § 1842(d)(2).

38 12 U.S.C. § 1842(d)(2)(A).
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Statewide Concentration Limit.  Section 3(d) provides that an acquisition may not 

be approved, if, upon consummation, the applicant would directly, or through a subsidiary 

depository institution, control “30 percent or more of the total amount of deposits of insured 

depository institutions” in any home state or host state of the target bank.  OWB’s home state is 

California, and, because OWB has no branches in any state other than California, it has no host 

state.   

The statewide concentration limit provision applies, however, only if immediately 

before the consummation of the acquisition, the applicant (including any insured depository 

institution affiliate of the applicant) controls any insured depository institution or any branch of 

an insured depository institution in the home state or host state of the target bank.   

Because CIT Group does not control any insured depository institution or any 

branch of an insured depository institution in California, this provision does not apply to the 

Transaction.  Even if it did apply, however, CIT Group’s ownership of OWB would result in the 

combined organization’s controlling approximately 1.6% of the deposits of all insured depository 

institutions in California, well under the 30% limit. 

State Law Deposit Concentration Limits.  Section 3(d) of the BHC Act provides 

that deposit concentration limits under state law remain otherwise unaffected by the statewide 

concentration limits specified in Section 3(d).  California state law does not impose a limit on 

deposit concentration within the state.  Thus, there are no state law deposit concentration limits 

that are applicable to the BHC Merger. 

3. Record of Community Reinvestment. 

Section 3(d) of the BHC Act requires the Board to consider an applicant’s record 

of community reinvestment when reviewing an acquisition application.  As discussed in Section 

V(F) below, CIT and OneWest both have strong records in this regard. 

F. Compliance with the CRA; Convenience and Needs of the Community; Public 

Benefits 

CIT and OneWest have a strong commitment and record of serving their 

communities, in particular low- and moderate-income communities, as demonstrated by their 

respective records under the CRA.  Each of CITB and OWB received a rating of “Satisfactory” 

in its most recent CRA examination, with OneWest receiving a “high” satisfactory in both the 

lending and service test.   

CITB received an overall CRA rating of “Satisfactory” from the FDIC on its 

March 18, 2013 performance evaluation
39

  (see Public Exhibit 11).  The FDIC concluded that 

                                                 
39

  CITB was evaluated as a limited purpose institution (“LPI”) with respect to its qualified community 

development activities.  CITB was approved as a designated LPI in accordance with the definition in 

12 C.F.R. § 345.12(n) effective July 30, 2001.  On August 6, 2012, the FDIC determined, in light of certain 

changes in CITB’s business strategy and the composition of its loan portfolio, that CITB no longer met the 

definition of a LPI.  However, under the applicable FDIC regulations, CIT Bank remained eligible for 

evaluation as a LPI for one year from the date of notice. 

Statewide Concentration Limit. Section 3(d) provides that an acquisition may not
be approved, if, upon consummation, the applicant would directly, or through a subsidiary
depository institution, control "30 percent or more of the total amount of deposits of insured
depository institutions" in any home state or host state of the target bank. OWB's home state is
California, and, because OWB has no branches in any state other than California, it has no host
state.

The statewide concentration limit provision applies, however, only if immediately
before the consummation of the acquisition, the applicant (including any insured depository
institution affiliate of the applicant) controls any insured depository institution or any branch of
an insured depository institution in the home state or host state of the target bank.

Because CIT Group does not control any insured depository institution or any
branch of an insured depository institution in California, this provision does not apply to the
Transaction. Even if it did apply, however, CIT Group's ownership of OWB would result in the
combined organization's controlling approximately 1.6% of the deposits of all insured depository
institutions in California, well under the 30% limit.

State Law Deposit Concentration Limits. Section 3(d) of the BHC Act provides
that deposit concentration limits under state law remain otherwise unaffected by the statewide
concentration limits specified in Section 3(d). California state law does not impose a limit on
deposit concentration within the state. Thus, there are no state law deposit concentration limits
that are applicable to the BHC Merger.

3. Record of Community Reinvestment.

Section 3(d) of the BHC Act requires the Board to consider an applicant's record
of community reinvestment when reviewing an acquisition application. As discussed in Section
V(F) below, CIT and OneWest both have strong records in this regard.

F. Compliance with the CRA; Convenience and Needs of the Community; Public
Benefits

CIT and OneWest have a strong commitment and record of serving their
communities, in particular low- and moderate-income communities, as demonstrated by their
respective records under the CRA. Each of CITB and OWB received a rating of "Satisfactory"
in its most recent CRA examination, with OneWest receiving a "high" satisfactory in both the
lending and service test.

CITB received an overall CRA rating of "Satisfactory" from the FDIC on its
March 18, 2013 performance evaluation 3 9 (see Public Exhibit 11). The FDIC concluded that

39 CITB was evaluated as a limited purpose institution ("LPI") with respect to its qualified community
development activities. CITB was approved as a designated LPI in accordance with the definition in
12 C.F.R. § 345.12(n) effective July 30, 2001. On August 6, 2012, the FDIC determined, in light of certain
changes in CITB's business strategy and the composition of its loan portfolio, that CITB no longer met the
definition of a LPI. However, under the applicable FDIC regulations, CIT Bank remained eligible for
evaluation as a LPI for one year from the date of notice.
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CITB adequately addressed the community development needs of its assessment area, Salt Lake 

City, Utah.  In the performance evaluation, the FDIC noted that CITB (i) had an adequate level 

of community development loans, community development services and qualified investments, 

(ii) occasionally used innovative or complex qualified investments, community development 

loans or community development services and (iii) exhibited adequate responsiveness to the 

credit and community economic development needs in its assessment area.  The FDIC also found 

that there was no evidence of discriminatory or other illegal credit practices that would be 

inconsistent with meeting the credit needs of the Salt Lake City, Utah community.   

Since the 2013 performance evaluation, CITB has implemented its CRA Plan 

covering 2013-2017, which is included in Confidential Exhibit 9.  The CRA Plan focused on 

meeting needs in six core areas identified in the performance context:  affordable housing, 

poverty assistance, homelessness, unemployment, foreclosure counseling and community 

development.  CITB has structured its CRA strategy to address these needs through its service, 

grant, investment and community development lending programs.  In 2013, CITB’s community 

development service hours and its average assets consisting of qualifying investments, grants and 

community development loans comfortably exceeded the plan’s targets for an “Outstanding” 

rating. 

OWB has a strong CRA compliance program and has developed a CRA plan, 

included in Confidential Exhibit 9, that evidences its commitment to providing banking services 

to the broad spectrum of consumers and households in the communities where it conducts 

business.  In OWB’s February 6, 2012 performance evaluation, OWB achieved a “high 

satisfactory” in both the lending and service tests (see Public Exhibit 12).  Highlights from the 

CRA performance evaluation include:  (i) OWB’s distribution of home purchase and home 

refinance lending by income level of geography were both excellent, (ii) OWB made significant 

use of flexible and innovative loan products with the U.S. Treasury’s Home Affordable 

Mortgage Program (HAMP) and several other loan modification programs, (iii) OWB had a 

relatively high level of community development services that incorporate fundraising and 

financial education for community development organizations and (iv) OWB had a good 

community development lending performance score as its lending addressed several identified 

community development needs, including the origination of $18.5 million in community 

development loans in the Los Angeles-Long Beach-Glendale Metropolitan Division and $5.4 

million in community development loans in the Riverside-San Bernardino-Ontario MSA. 

Since the last CRA exam, OWB has increased community development lending 

activity, increased low-income housing tax credits investments and opened three full-service 

ATMs in low- and moderate-income areas.  In addition, OWB is in the process of rolling out a 

program at the Northridge, CA branch office with Operation HOPE, which is a nonprofit that 

teaches financial literacy, to offer small business counseling to the local community. 

CIT is committed to meeting the needs of the communities it serves and its 

obligations under the CRA.  In order to integrate OWB’s and CITB’s current approaches to CRA 

compliance, after closing of the Transaction, CITBNA will create and operate under a new CRA 

plan, which it will develop subject to regulatory review, that will be tailored to the structure of 

the combined bank and will allow CITBNA to continue to satisfy its obligations to meet the 

needs of low- and moderate-income communities.  Following the consummation of the 

CITB adequately addressed the community development needs of its assessment area, Salt Lake
City, Utah. In the performance evaluation, the FDIC noted that CITB (i) had an adequate level
of community development loans, community development services and qualified investments,
(ii) occasionally used innovative or complex qualified investments, community development
loans or community development services and (iii) exhibited adequate responsiveness to the
credit and community economic development needs in its assessment area. The FDIC also found
that there was no evidence of discriminatory or other illegal credit practices that would be
inconsistent with meeting the credit needs of the Salt Lake City, Utah community.

Since the 2013 performance evaluation, CITB has implemented its CRA Plan
covering 2013-2017, which is included in Confidential Exhibit 9. The CRA Plan focused on
meeting needs in six core areas identified in the performance context: affordable housing,
poverty assistance, homelessness, unemployment, foreclosure counseling and community
development. CITB has structured its CRA strategy to address these needs through its service,
grant, investment and community development lending programs. In 2013, CITB's community
development service hours and its average assets consisting of qualifying investments, grants and
community development loans comfortably exceeded the plan's targets for an "Outstanding"
rating.

OWB has a strong CRA compliance program and has developed a CRA plan,
included in Confidential Exhibit 9, that evidences its commitment to providing banking services
to the broad spectrum of consumers and households in the communities where it conducts
business. In OWB's February 6, 2012 performance evaluation, OWB achieved a "high
satisfactory" in both the lending and service tests (see Public Exhibit 12). Highlights from the
CRA performance evaluation include: (i) OWB's distribution of home purchase and home
refinance lending by income level of geography were both excellent, (ii) OWB made significant
use of flexible and innovative loan products with the U.S. Treasury's Home Affordable
Mortgage Program (HAMP) and several other loan modification programs, (iii) OWB had a
relatively high level of community development services that incorporate fundraising and
financial education for community development organizations and (iv) OWB had a good
community development lending performance score as its lending addressed several identified
community development needs, including the origination of $18.5 million in community
development loans in the Los Angeles-Long Beach-Glendale Metropolitan Division and $5.4
million in community development loans in the Riverside-San Bernardino-Ontario MSA.

Since the last CRA exam, OWB has increased community development lending
activity, increased low-income housing tax credits investments and opened three full-service
ATMs in low- and moderate-income areas. In addition, OWB is in the process of rolling out a
program at the Northridge, CA branch office with Operation HOPE, which is a nonprofit that
teaches financial literacy, to offer small business counseling to the local community.

CIT is committed to meeting the needs of the communities it serves and its
obligations under the CRA. In order to integrate OWB's and CITB's current approaches to CRA
compliance, after closing of the Transaction, CITBNA will create and operate under a new CRA
plan, which it will develop subject to regulatory review, that will be tailored to the structure of
the combined bank and will allow CITBNA to continue to satisfy its obligations to meet the
needs of low- and moderate-income communities. Following the consummation of the
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Transaction, and with the strength of OWB’s existing CRA plans and program, CIT will be well-

positioned to enhance services to the communities currently served by CITB and OWB and to 

meet its obligations under the CRA.  

After the Transaction, CIT and CITBNA will continue their strong commitment to 

serving their customers and to satisfying their obligations to meeting the needs of low- and 

moderate-income communities.  The Transaction is expected to provide additional benefits to the 

public, as the communities and customers that are currently served by CIT and OneWest will be 

even better served as a result of the Transaction.  This will occur for the following reasons: 

i. The resulting institution will have enhanced financial strength and stability and 

thereby have greater capacity to serve its customers irrespective of prevailing 

economic conditions. 

 

ii. OneWest’s small business and middle market customers will have access to a wider 

suite of financing products from CIT (including lending products and factoring and 

leasing products, which OneWest does not offer). 

 

iii. OneWest’s retail customers will continue to be able to use their current branches, as 

no branch closures are anticipated in connection with the Transaction. 

 

iv. CIT’s customers and potential customers will have access to CIT’s enhanced loan 

capacity resulting from its lower funding costs. 

 

v. CIT’s customers will gain access to OWB’s cash management services, and CIT’s 

smaller business customers, in particular, will have access to additional products and 

services from OWB’s lending platform. 

 

vi. The customers of both organizations will benefit from the strong management 

expertise of the combined organization and the deliberate integration plan. 

 

Accordingly, the Transaction will advance the convenience and needs of 

customers and communities, and the public benefits of the Transaction will outweigh any 

possible adverse effects. 

Credit Availability.  As noted above, the Applicants expect that the combined 

organization’s greater financial strength, lower funding costs and efficiencies of scale will permit 

the combined organization to expand operations and enhance its capacity to lend to consumers 

and small and middle market businesses, as compared to CIT and OneWest separately.  

Financial Products and Services.  Because of the distinct and complementary 

nature of the businesses of CIT and OneWest, the Applicants anticipate that the current suite of 

products and services offered by CIT and OneWest will continue to be available following the 

closing of the Transaction.  In addition, the Transaction will immediately expand the products 

and services available to current and prospective customers of CIT and OneWest, respectively 

Transaction, and with the strength of OWB's existing CRA plans and program, CIT will be well-
positioned to enhance services to the communities currently served by CITB and OWB and to
meet its obligations under the CRA.

After the Transaction, CIT and CITBNA will continue their strong commitment to
serving their customers and to satisfying their obligations to meeting the needs of low- and
moderate-income communities. The Transaction is expected to provide additional benefits to the
public, as the communities and customers that are currently served by CIT and OneWest will be
even better served as a result of the Transaction. This will occur for the following reasons:

i. The resulting institution will have enhanced financial strength and stability and
thereby have greater capacity to serve its customers irrespective of prevailing
economic conditions.

ii. OneWest's small business and middle market customers will have access to a wider
suite of financing products from CIT (including lending products and factoring and
leasing products, which OneWest does not offer).

iii. OneWest's retail customers will continue to be able to use their current branches, as
no branch closures are anticipated in connection with the Transaction.

iv. CIT's customers and potential customers will have access to CIT's enhanced loan
capacity resulting from its lower funding costs.

v. CIT's customers will gain access to OWB's cash management services, and CIT's
smaller business customers, in particular, will have access to additional products and
services from OWB's lending platform.

vi. The customers of both organizations will benefit from the strong management
expertise of the combined organization and the deliberate integration plan.

Accordingly, the Transaction will advance the convenience and needs of
customers and communities, and the public benefits of the Transaction will outweigh any
possible adverse effects.

Credit Availability. As noted above, the Applicants expect that the combined
organization's greater financial strength, lower funding costs and efficiencies of scale will permit
the combined organization to expand operations and enhance its capacity to lend to consumers
and small and middle market businesses, as compared to CIT and OneWest separately.

Financial Products and Services. Because of the distinct and complementary
nature of the businesses of CIT and OneWest, the Applicants anticipate that the current suite of
products and services offered by CIT and OneWest will continue to be available following the
closing of the Transaction. In addition, the Transaction will immediately expand the products
and services available to current and prospective customers of CIT and OneWest, respectively

-29-



 

-30- 

(i.e., OneWest customers will have greater access to CIT products and services and vice versa).
40

  

Moreover, the Applicants expect that the combined organization will be better positioned to 

expand the availability of products and to offer new, innovative products and services, based on 

its enhanced financial and managerial strength following closing of the Transaction. 

Customer Access.  Because CIT has no plans to close any branches in connection 

with the Transaction, customers of OneWest will continue to have access to the branches and 

other facilities operated by OneWest prior to consummation of the Transaction.  CITB’s 

operations are conducted primarily telephonically or electronically.  Thus, the Transaction will 

not affect customers’ access to financial products and services offered by CITB. 

Competition. As discussed above, the Applicants believe that, as a result of the 

Transaction, CIT will be able to leverage its enhanced financial and managerial resources to 

compete more effectively with larger financial institutions in the relevant markets.  To the extent 

that the combined organization will be a more effective competitor, the Applicants anticipate 

there will be greater competition for pricing, service quality and new product development, 

which will benefit current and potential customers in the markets served by CIT and OneWest. 

VI. PUBLICATION CRITERIA 

Notices under the BHC Act and Regulation Y required in connection with the 

Application will be published in the following newspapers: 

1. New York Post 

New York, New York (serving the location of CIT Group’s principal 

executive offices) 

2. The Star Ledger 

Newark, New Jersey (serving the location of CIT Group’s headquarters 

office) 

3. The Salt Lake Tribune 

Salt Lake City, Utah (serving the location of CITB’s head office) 

4. Los Angeles Times 

Los Angeles, California (serving the location of IMB’s head office) 

5. Orange County Register 

Santa Ana, California (serving the location of IMB’s head office) 

                                                 
40

  For example, following the Transaction, CIT will be able to provide commercial banking services currently 

provided by OneWest, such as cash management and commercial deposit services, to CIT’s core commercial 

clients. 

(i.e., OneWest customers will have greater access to CIT products and services and vice versa).4 u
Moreover, the Applicants expect that the combined organization will be better positioned to
expand the availability of products and to offer new, innovative products and services, based on
its enhanced financial and managerial strength following closing of the Transaction.

Customer Access. Because CIT has no plans to close any branches in connection
with the Transaction, customers of OneWest will continue to have access to the branches and
other facilities operated by OneWest prior to consummation of the Transaction. CITB's
operations are conducted primarily telephonically or electronically. Thus, the Transaction will
not affect customers' access to financial products and services offered by CITB.

Competition. As discussed above, the Applicants believe that, as a result of the
Transaction, CIT will be able to leverage its enhanced financial and managerial resources to
compete more effectively with larger financial institutions in the relevant markets. To the extent
that the combined organization will be a more effective competitor, the Applicants anticipate
there will be greater competition for pricing, service quality and new product development,
which will benefit current and potential customers in the markets served by CIT and OneWest.

VI. PUBLICATION CRITERIA

Notices under the BHC Act and Regulation Y required in connection with the
Application will be published in the following newspapers:

1. New York Post
New York, New York (serving the location of CIT Group's principal
executive offices)

2. The Star Ledger
Newark, New Jersey (serving the location of CIT Group's headquarters
office)

3. The Salt Lake Tribune
Salt Lake City, Utah (serving the location of CITB's head office)

4. Los Angeles Times
Los Angeles, California (serving the location of IMB's head office)

5. Orange County Register
Santa Ana, California (serving the location of IMB's head office)

40 For example, following the Transaction, CIT will be able to provide commercial banking services currently
provided by One West, such as cash management and commercial deposit services, to CIT's core commercial
clients.
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A copy of the form of notice to be published is included as Public Exhibit 13.  

Affidavits of publication for each of the above notices will be submitted once they are received 

from each of the newspapers.   

VII. CONCLUSION 

The Applicants believe that the foregoing discussion, together with the 

information contained in the Application and the Exhibits hereto amply demonstrate that the 

Transaction satisfies all applicable statutory standards and would produce substantial benefits for 

the two banking organizations, and their employees, customers and communities.  Therefore, the 

Applicants submit that the Board has the authority to approve the Application and respectfully 

request the Board to do so. 

 

A copy of the form of notice to be published is included as Public Exhibit 13.
Affidavits of publication for each of the above notices will be submitted once they are received
from each of the newspapers.

VII. CONCLUSION

The Applicants believe that the foregoing discussion, together with the
information contained in the Application and the Exhibits hereto amply demonstrate that the
Transaction satisfies all applicable statutory standards and would produce substantial benefits for
the two banking organizations, and their employees, customers and communities. Therefore, the
Applicants submit that the Board has the authority to approve the Application and respectfully
request the Board to do so.
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 FR Y-3 
 OMB Number 7100-0121 
 Approval expires September 30, 2014  
  
Board of Governors of the Federal Reserve System 

 

Application to Become a Bank Holding Company  
and/or Acquire an Additional Bank 
or Bank Holding Company—FR Y-3 

 
CIT Group Inc. 
Corporate Title of Applicant  

One CIT Drive  
Street Address  

Livingston                     New Jersey                 07039  
City State Zip Code  
 
Corporation 
(Type of organization, such as corporation, partnership, business trust, association, or trust) 

Hereby applies to the Board pursuant to: 

 (1) Section 3(a)(1) of the Bank Holding Company Act of 1956, as amended, (“BHC Act”—12 U.S.C. §1842), under 
“Procedures for other bank acquisition proposals” as described in section 225.15 of Regulation Y; 

 (2) Section 3(a)(3) of the BHC Act, under “Procedures for other bank acquisition proposals” as described in section 225.15 
of Regulation Y; or 

 (3) Section 3(a)(5) of the BHC Act, under “Procedures for other bank acquisition proposals” as described in section 225.15 
of Regulation Y. 

for prior approval of the acquisition of direct or indirect ownership, control, or power to vote at least        *            100% 
of a class of voting shares or otherwise to control:    Number Percent 

IMB Holdco LLC 
Corporate Title of Bank or Bank Holding Company  

888 East Walnut Street  
Street Address  
  
Pasadena California 91101  
City State Zip Code  
 

Does Applicant request confidential treatment for any portion of this submission? 

 Yes 

 As required by the General Instructions, a letter justifying the request for confidential treatment is included. 

 The information for which confidential treatment is being sought is separately bound and labeled “CONFIDENTIAL.” 

 No 
 
 
*16,160,812.78 shares as of July 21, 2014.  Actual number of shares outstanding will differ upon closing.  

FR Y-3
OMB Number 7100-0121
Approval expires September 30, 2014

Board of Governors of the Federal Reserve System

Application to Become a Bank Holding Company
and/or Acquire an Additional Bank
or Bank Holding Company-FR Y-3

CIT Group Inc.
Corporate Title of Applicant

One CIT Drive

Street Address

Livingston New Jersey 07039

City State Zip Code

Corporation
(Type of organization, such as corporation, partnership, business trust, association, or trust)

Hereby applies to the Board pursuant to:

E (1) Section 3(a)(1) of the Bank Holding Company Act of 1956, as amended, ("BHC Act"-12 U.S.C. § 1842), under
"Procedures for other bank acquisition proposals" as described in section 225.15 of Regulation Y;

M (2) Section 3(a)(3) of the BHC Act, under "Procedures for other bank acquisition proposals" as described in section 225.15
of Regulation Y; or

M (3) Section 3(a)(5) of the BHC Act, under "Procedures for other bank acquisition proposals" as described in section 225.15
of Regulation Y.

for prior approval of the acquisition of direct or indirect ownership, control, or power to vote at least * 100%
of a class of voting shares or otherwise to control: Number Percent

IMB Holdco LLC
Corporate Title of Bank or Bank Holding Company

888 East Walnut Street

Street Address

Pasadena California 91101

City State Zip Code

Does Applicant request confidential treatment for any portion of this submission?

M Yes

" As required by the General Instructions, a letter justifying the request for confidential treatment is included.

" The information for which confidential treatment is being sought is separately bound and labeled "CONFIDENTIAL."

f No

*16,160,812.78 shares as of July 21, 2014. Actual number of shares outstanding will differ upon closing.



Name, title, address, telephone number, and facsimile number of person(s) to whom inquiries concerning this application may be directed: 

 

Robert J. Ingato 

Name 

Executive Vice President, General Counsel and 

Secretary 

Title 

CIT Group Inc. 

Company Name 

One CIT Drive 

Street Address 

Livingston NJ 07039 

City  State  Zip Code 

(973) 740-5664 

Area Code / Phone Number 

(973) 740-5264 

Area Code / Fax Number 
 

 

 

  
Joint Regulatory Counsel  

to CIT and IMB Holdco LLC 

 

H. Rodgin Cohen / Camille L. Orme 

Name 

Senior Chairman / Partner 

Title 

Sullivan & Cromwell LLP 

Company Name 

125 Broad Street 

Street Address 

New York                     NY                    10004 

City  State  Zip Code 

(212) 558-3534 / (212) 558-3373 

Area Code / Phone Number 

(212) 291-9028 / (212) 291-9108 

Area Code / Fax Number 

Counsel to CIT 

 

 

Richard K. Kim 

Name 

Partner 

Title 

Wachtell, Lipton, Rosen & Katz 

Company Name 

51 West 52nd Street 

Street Address 

New York                     NY                    10019 

City  State  Zip Code 

(212) 403-1354 

Area Code / Phone Number 

(212) 403-2354 

Area Code / Fax Number 

Name, title, address, telephone number, and facsimile number of person(s) to whom inquiries concerning this application may be directed:

Robert J. Ingato
Name

Executive Vice President, General Counsel and
Secretary
Title

CIT Group Inc.
Company Name

One CIT Drive
Street Address

Livingston NJ 07039
City State Zip Code

(973) 740-5664
Area Code / Phone Number

(973) 740-5264
Area Code / Fax Number

Joint Relulatory Counsel Counsel to CIT
to CIT and IMB Holdco LLC

H. Rodgin Cohen / Camille L. Orme Richard K. Kim
Name Name

Senior Chairman / Partner Partner
Title Title

Sullivan & Cromwell LLP Wachtell, Lipton, Rosen & Katz
Company Name Company Name

125 Broad Street 51 West 52nd Street
Street Address Street Address

New York NY 10004 New York NY 10019
City State Zip Code City State Zip Code

(212) 558-3534 / (212) 558-3373 (212) 403-1354
Area Code / Phone Number Area Code / Phone Number

(212) 291-9028 / (212) 291-9108 (212) 403-2354
Area Code / Fax Number Area Code / Fax Number



Certification

I certify that the information contained in this application has been Availability of Information (12 C.F.R. Part 261), requesting
examined carefully by me and is true, correct, and complete, and is confidential treatment for the information.
current as of the date of this submission to the best of my knowledge
and belief. I acknowledge that any misrepresentation or omission of a I acknowledge that approval of this application is in the discretion of
material fact constitutes fraud in the inducement and may subject me to the Board of Governors of the Federal Reserve System (the "Federal
legal sanctions provided by 18 U.S.C. §1001 and §1007. Reserve"). Actions or communications, whether oral, written, or

electronic, by the Federal Reserve or its employees in connection with
I also certify, with respect to any information pertaining to an this filing, including approval if granted, do not constitute a contract,
individual and submitted to the Board in (or in connection with) this either express or implied, or any other obligation binding upon the
application, that the applicant has the authority, on behalf of the agency, the United States or any other entity of the United States, or
individual, to provide such information to the Board and to consent or any officer or employee of the United States. Such actions or
to object to public release of such information. I certify that the communications will not affect the ability of the Federal Reserve to
applicant and the involved individual consent to public release of any exercise its supervisory, regulatory, or examination powers under
such information, except to the extent set forth in a written request by applicable laws and regulations. I further acknowledge that the
the applicant or the individual, submitted in accordance with the fore t be waived or modified by any employee or agency
Instructions to this form and the Board's Rules Regarding thc Federal Rese e or of the United States.

Signed this 2thdaytf aAppvt onsc
Day Month Year Signatu oecutive OFied lesignee

Executive Vice President,

Robert J. nitato General Counsel and Secretary

Print or Type Name Title
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 OMB Number 7100-0121 
Approval expires September 30, 2014

  

 

Board of Governors of the Federal Reserve System 

 

Application to Become a Bank Holding Company  

and/or Acquire an Additional Bank 

or Bank Holding Company—FR Y-3 

 

Carbon Merger Sub LLC 
Corporate Title of Applicant  

11 West 42nd Street  

Street Address  

New York                 New York  10036  

City State Zip Code  

 

Limited liability company 

(Type of organization, such as corporation, partnership, business trust, association, or trust) 

Hereby applies to the Board pursuant to: 

 (1) Section 3(a)(1) of the Bank Holding Company Act of 1956, as amended, (“BHC Act”—12 U.S.C. §1842), under 

“Procedures for other bank acquisition proposals” as described in section 225.15 of Regulation Y; 
 (2) Section 3(a)(3) of the BHC Act, under “Procedures for other bank acquisition proposals” as described in section 225.15 

of Regulation Y; or 
 (3) Section 3(a)(5) of the BHC Act, under “Procedures for other bank acquisition proposals” as described in section 225.15 

of Regulation Y. 

for prior approval of the acquisition of direct or indirect ownership, control, or power to vote at least        *           100% 

of a class of voting shares or otherwise to control:    Number Percent 

IMB Holdco LLC 
Corporate Title of Bank or Bank Holding Company  

888 East Walnut Street  

Street Address  

  

Pasadena California 91101  

City State Zip Code  

 

Does Applicant request confidential treatment for any portion of this submission? 

 Yes 

 As required by the General Instructions, a letter justifying the request for confidential treatment is included. 

 The information for which confidential treatment is being sought is separately bound and labeled “CONFIDENTIAL.” 

 No 

 

 

*16,160,812.78 shares as of July 21, 2014.  Actual number of shares outstanding will differ upon closing.  

FR Y-3
OMB Number 7100-0121
Approval expires September 30, 2014

Board of Governors of the Federal Reserve System

Application to Become a Bank Holding Company
and/or Acquire an Additional Bank
or Bank Holding Company-FR Y-3

Carbon Merger Sub LLC
Corporate Title of Applicant

11 West 42nd Street

Street Address

New York New York 10036

City State Zip Code

Limited liability company
(Type of organization, such as corporation, partnership, business trust, association, or trust)

Hereby applies to the Board pursuant to:

0 (1) Section 3(a)(1) of the Bank Holding Company Act of 1956, as amended, ("BHC Act"-12 U.S.C. § 1842), under
"Procedures for other bank acquisition proposals" as described in section 225.15 of Regulation Y;

0 (2) Section 3(a)(3) of the BHC Act, under "Procedures for other bank acquisition proposals" as described in section 225.15
of Regulation Y; or

2 (3) Section 3(a)(5) of the BHC Act, under "Procedures for other bank acquisition proposals" as described in section 225.15
of Regulation Y.

for prior approval of the acquisition of direct or indirect ownership, control, or power to vote at least * 100%
of a class of voting shares or otherwise to control: Number Percent

IMB Holdco LLC
Corporate Title of Bank or Bank Holding Company

888 East Walnut Street

Street Address

Pasadena California 91101

City State Zip Code

Does Applicant request confidential treatment for any portion of this submission?

M Yes

" As required by the General Instructions, a letter justifying the request for confidential treatment is included.

" The information for which confidential treatment is being sought is separately bound and labeled "CONFIDENTIAL."

f0 No

*16,160,812.78 shares as of July 21, 2014. Actual number of shares outstanding will differ upon closing.



Name, title, address, telephone number, and facsimile number of person(s) to whom inquiries concerning this application may be directed: 

 

Robert J. Ingato 

Name 

Secretary 

Title 

Carbon Merger Sub LLC 

Company Name 

11 West 42nd Street 

Street Address 

New York NY                10036 

City  State  Zip Code 

(973) 740-5664 

Area Code / Phone Number 

(973) 740-5264 

Area Code / Fax Number 
 

 

 

  Joint Regulatory Counsel  

to CIT and IMB Holdco LLC 

 

H. Rodgin Cohen / Camille L. Orme 

Name 

Senior Chairman / Partner 

Title 

Sullivan & Cromwell LLP 

Company Name 

125 Broad Street 

Street Address 

New York                     NY                    10004 

City  State  Zip Code 

(212) 558-3534 / (212) 558-3373 

Area Code / Phone Number 

(212) 291-9028 / (212) 291-9108 

Area Code / Fax Number 

Counsel to CIT 

 

 

Richard K. Kim 

Name 

Partner 

Title 

Wachtell, Lipton, Rosen & Katz 

Company Name 

51 West 52nd Street 

Street Address 

New York                     NY                    10019 

City  State  Zip Code 

(212) 403-1354 

Area Code / Phone Number 

(212) 403-2354 

Area Code / Fax Number 

Name, title, address, telephone number, and facsimile number of person(s) to whom inquiries concerning this application may be directed:

Robert J. Ingato
Name

Secretary
Title

Carbon Merger Sub LLC
Company Name

11 West 42nd Street
Street Address

New York NY 10036
City State Zip Code

(973) 740-5664
Area Code / Phone Number

(973) 740-5264
Area Code / Fax Number

Joint Relulatory Counsel Counsel to CIT
to CIT and IMB Holdco LLC

H. Rodgin Cohen / Camille L. Orme Richard K. Kim
Name Name

Senior Chairman / Partner Partner
Title Title

Sullivan & Cromwell LLP Wachtell, Lipton, Rosen & Katz
Company Name Company Name

125 Broad Street 51 West 52nd Street
Street Address Street Address

New York NY 10004 New York NY 10019
City State Zip Code City State Zip Code

(212) 558-3534 / (212) 558-3373 (212) 403-1354
Area Code / Phone Number Area Code / Phone Number

(212) 291-9028 / (212) 291-9108 (212) 403-2354
Area Code / Fax Number Area Code / Fax Number



Certification

I certify that the information contained in this application has been Availability of Information (12 C.F.R. Part 261), requesting
examined carefully by me and is true, correct, and complete, and is confidential treatment for the information.
current as of the date of this submission to the best of my knowledge
and belief. I acknowledge that any misrepresentation or omission of a I acknowledge that approval of this application is in the discretion of
material fact constitutes fraud in the inducement and may subject me to the Board of Governors of the Federal Reserve System (the "Federal
legal sanctions provided by 18 U.S.C. §1001 and §1007. Reserve"). Actions or communications, whether orl, written, or

electronic, by the Federal Reserve or its employees in connection with
I also certify, with respect to any information pertaining to an this filing, including approval if granted, do not constitute a contract,
individual and submitted to the Board in (or in connection with) this either express or implied, or any other obligation binding upon the
application, that the applicant has the authority, on behalf of the agency, the United States or any other entity of the United States, or
individual, to provide such information to the Board and to consent or any officer or employee of the United States. Such actions or
to object to public release of such information. I certify that the communications will not affect the ability of the Federal Reserve to
applicant and the involved individual consent to public release of any exercise its supervisory, regulatory, or examination powers under
such information, except to the extent set forth in a written request by applicable laws and regulations. I further acknowledge that the
the applicant or the individual, submitted in accordance with the foregoing may not be waived or modified by any employee or agency
Instructions to this form and the Board's Rules Regarding of the rve or of the United States.

Signed thisI w h o tldp of August ao2014

Day Month Year Signa ) o of Chief Executive Officeartor nsignee

Robert J. Ingato Secretary
Print or Type Name Title
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APPLICATION ON FORM FR Y-3 

I. PROPOSED TRANSACTION 

Item 1. Provide the following with respect to the Bank/Bank Holding Company to be 

acquired: 

a. Total number of shares of each class of stock outstanding; 

IMB 

IMB is a limited liability company.  The IMB limited liability company operating 

agreement authorizes IMB to issue an unlimited number of Common Interests.  Common 

Interests have voting and consent rights.   

As of July 21, 2014, there were 16,160,812.78 IMB Common Interests 

outstanding.   

In addition to the Common Interests, as of July 21, 2014, IMB had outstanding 

492,532.01 “Converted Common Interests”.  Converted Common Interests have the same 

rights as Common Interests, except (1) for purposes of voting and consent rights, the 

Converted Common Interests are held in a voting trust and voted in the same proportion 

as the Common Interests (other than Converted Common Interests), (2) the Converted 

Common Interests have certain limitations on distributions and (3) the Converted 

Common Interests are subject to vesting based on a set schedule and may also be subject 

to forfeiture. 

The IMB LLC Agreement has also established a pool of “Profits Interests” equal 

to 5% of the excess of the fair market value above certain thresholds outlined in the grant 

agreements.  As of July 21, 2014, IMB had 4.7% Profits Interests outstanding.  Each 

Profits Interest is subject to a hurdle equal to the fair market value of IMB at the time of 

the grant, adjusted on a dollar-for-dollar basis by the amounts distributed to holders of 

Common Interests.   

Prior to consummation of the Transaction, and pursuant to the terms of the 

Merger Agreement, IMB will convert all Converted Common Interests and Profits 

Interests into Common Interests.  As a result, at the time of the BHC Merger, the 

Applicants expect IMB to have outstanding approximately 18,074,516.98 Common 

Interests.
1
 

                                                 
1
  The holders of over 90% of IMB’s Common Interests have executed, and delivered to IMB, written consents 

irrevocably approving the Transaction. 
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APPLICATION ON FORM FR Y-3

PROPOSED TRANSACTION

Item 1. Provide the following with respect to the Bank/Bank Holding Company to be
acquired:

a. Total number of shares of each class of stock outstanding;

IMB

IMB is a limited liability company. The IMB limited liability company operating
agreement authorizes IMB to issue an unlimited number of Common Interests. Common
Interests have voting and consent rights.

As of July 21, 2014, there were 16,160,812.78 IMB Common Interests
outstanding.

In addition to the Common Interests, as of July 21, 2014, IMB had outstanding
492,532.01 "Converted Common Interests". Converted Common Interests have the same
rights as Common Interests, except (1) for purposes of voting and consent rights, the
Converted Common Interests are held in a voting trust and voted in the same proportion
as the Common Interests (other than Converted Common Interests), (2) the Converted
Common Interests have certain limitations on distributions and (3) the Converted
Common Interests are subject to vesting based on a set schedule and may also be subject
to forfeiture.

The IMB LLC Agreement has also established a pool of "Profits Interests" equal
to 5% of the excess of the fair market value above certain thresholds outlined in the grant
agreements. As of July 21, 2014, IMB had 4.7% Profits Interests outstanding. Each
Profits Interest is subject to a hurdle equal to the fair market value of IMB at the time of
the grant, adjusted on a dollar-for-dollar basis by the amounts distributed to holders of
Common Interests.

Prior to consummation of the Transaction, and pursuant to the terms of the
Merger Agreement, IMB will convert all Converted Common Interests and Profits
Interests into Common Interests. As a result, at the time of the BHC Merger, the
Applicants expect IMB to have outstanding approximately 18,074,516.98 Common
Interests. 1

The holders of over 90% of IMB's Common Interests have executed, and delivered to IMB, written consents
irrevocably approving the Transaction.
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OWB 

OWB has 10,000,000 shares of common stock outstanding.  All of the 

outstanding shares of stock of OWB are currently held by OWBG and, prior to the BHC 

Merger, will be owned directly by IMB. (Please see Section II(A) of the Preliminary 

Statement for additional information).   

b. Number of shares of each class now owned or under option by 

Applicant, by subsidiaries of Applicant, by principals of Applicant,
2
 

by trustees for the benefit of Applicant, its subsidiaries, shareholders, 

and employees as a class, or by an escrow arrangement instituted by 

Applicant; 

The Applicants and its subsidiaries do not own or have an option over any 

Common Interests of IMB or OWB.  To the best of the Applicants’ knowledge, no 

principal or trustee for the benefit of the Applicants, its subsidiaries, shareholders or 

employees as a class owns any shares of, or has an option with respect to, any class of 

stock of IMB or OWB. 

c. Number of shares of each class to be acquired by cash purchase, the 

amount to be paid, per share and in total, and the source of funds to 

be applied to the purchase; 

Please see the response to Item 1.d below. 

d. Number of shares of each class to be acquired by exchange of stock, 

the exchange ratio, and the number and description of each class of 

Applicant’s shares to be exchanged; and 

Under the terms of the Merger Agreement, each IMB Common Interest 

outstanding at the effective time of the BHC Merger will be converted into the right to 

receive a certain number of shares of CIT Group common stock and a certain amount of 

cash (the “Merger Consideration”), based on formulae specified in the Merger 

Agreement.  The Merger Consideration will consist of approximately 59% cash and 41% 

stock.  At the effective time of the BHC Merger, each of the 325,405.68 outstanding 

options to acquire an IMB Common Interest will be cancelled and the holder will be 

entitled to receive the same Merger Consideration per Common Interest into which the 

option could be converted at the effective time of the BHC Merger.   

                                                 
2
 The term principal as used herein means any individual or corporation that (1) owns, directly or indirectly, 10% 

or more of the outstanding shares of any class; (2) is a director, trustee, partner, or executive officer; or (3) with 

or without ownership interest, participates, or has the authority to participate in major policy-making functions, 

whether or not the individual has an official title or is serving without compensation. If Applicant believes that 

any such individual should not be regarded as a principal, Applicant should so indicate and give reasons for 

such opinion. 

FR Y-3

OWB

OWB has 10,000,000 shares of common stock outstanding. All of the
outstanding shares of stock of OWB are currently held by OWBG and, prior to the BHC
Merger, will be owned directly by IMB. (Please see Section II(A) of the Preliminary
Statement for additional information).

b. Number of shares of each class now owned or under option by
Applicant, by subsidiaries of Applicant, by principals of Applicant,2

by trustees for the benefit of Applicant, its subsidiaries, shareholders,
and employees as a class, or by an escrow arrangement instituted by
Applicant;

The Applicants and its subsidiaries do not own or have an option over any
Common Interests of IMB or OWB. To the best of the Applicants' knowledge, no
principal or trustee for the benefit of the Applicants, its subsidiaries, shareholders or
employees as a class owns any shares of, or has an option with respect to, any class of
stock of IMB or OWB.

c. Number of shares of each class to be acquired by cash purchase, the
amount to be paid, per share and in total, and the source of funds to
be applied to the purchase;

Please see the response to Item 1.d below.

d. Number of shares of each class to be acquired by exchange of stock,
the exchange ratio, and the number and description of each class of
Applicant's shares to be exchanged; and

Under the terms of the Merger Agreement, each IMB Common Interest
outstanding at the effective time of the BHC Merger will be converted into the right to
receive a certain number of shares of CIT Group common stock and a certain amount of
cash (the "Merger Consideration"), based on formulae specified in the Merger
Agreement. The Merger Consideration will consist of approximately 59% cash and 41%
stock. At the effective time of the BHC Merger, each of the 325,405.68 outstanding
options to acquire an IMB Common Interest will be cancelled and the holder will be
entitled to receive the same Merger Consideration per Common Interest into which the
option could be converted at the effective time of the BHC Merger.

The term principal as used herein means any individual or corporation that (1) owns, directly or indirectly, 10%
or more of the outstanding shares of any class; (2) is a director, trustee, partner, or executive officer; or (3) with
or without ownership interest, participates, or has the authority to participate in major policy-making functions,
whether or not the individual has an official title or is serving without compensation. If Applicant believes that
any such individual should not be regarded as a principal, Applicant should so indicate and give reasons for
such opinion.

2
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As of July 21, 2014, subject to adjustment in accordance with the Merger 

Agreement, the aggregate amount of Merger Consideration to be paid to holders of 

Common Interests and option holders was approximately $3.4 billion, consisting of 

approximately $2.0 billion in cash and approximately 31.3 million shares of CIT Group 

common stock (valued as of that date at approximately $1.4 billion). 

e. A brief description of any unusual contractual terms, especially those 

terms not disclosed elsewhere in the application.  Also, provide the 

expiration dates of any contractual arrangement between the parties 

involved in this application.  As an alternative to developing the 

foregoing information, provide a copy of the purchase, operating, or 

other agreements associated with the proposed transaction. 

A copy of the Merger Agreement and related agreements is included in Public 

Exhibit 1 and Confidential Exhibit 1.   

The Merger Agreement contains a holdback provision, whereby an aggregate of 

$116 million of the Merger Consideration will be retained by CIT Group as a holdback 

for certain potential liabilities.  Please refer to Section 6.17 of the Merger Agreement.   

CIT’s obligations under the Merger Agreement are subject to, among other 

conditions, the receipt of a consent or non-objection in respect of certain specified 

agreements including agreements with the FDIC, Fannie Mae and Freddie Mac, and that 

such agreements remain in full force and effect with no material breach by OneWest at 

the closing of the Subsidiary Merger.
3
   

As is customary for agreements of its type, the Merger Agreement may be 

terminated by CIT Group or IMB upon the occurrence of certain circumstances, which 

are set forth therein.  Among other things, each of CIT Group and IMB may terminate the 

Merger Agreement without the consent of the other if the BHC Merger has not been 

consummated on or prior to July 21, 2015 (the one-year anniversary of the execution of 

the Merger Agreement).  For additional details regarding the other circumstances under 

which the Merger Agreement may be terminated, please refer to Section 8.1 of the 

Merger Agreement. 

Item 2.   If the proposed transaction is an acquisition of assets and assumption of 

liabilities […]. 

Not applicable. 

Item 3.   If the proposed transaction involves the acquisition of an unaffiliated 

banking operation or otherwise represents a change in ownership of 

established banking operations, describe briefly the due diligence review 

conducted on the target operations by Applicant. Indicate the scope of and 

                                                 
3
  See Sections 7.2(d)–(e) of the Merger Agreement. 

FR Y-3

As of July 21, 2014, subject to adjustment in accordance with the Merger
Agreement, the aggregate amount of Merger Consideration to be paid to holders of
Common Interests and option holders was approximately $3.4 billion, consisting of
approximately $2.0 billion in cash and approximately 31.3 million shares of CIT Group
common stock (valued as of that date at approximately $1.4 billion).

e. A brief description of any unusual contractual terms, especially those
terms not disclosed elsewhere in the application. Also, provide the
expiration dates of any contractual arrangement between the parties
involved in this application. As an alternative to developing the
foregoing information, provide a copy of the purchase, operating, or
other agreements associated with the proposed transaction.

A copy of the Merger Agreement and related agreements is included in Public
Exhibit 1 and Confidential Exhibit 1.

The Merger Agreement contains a holdback provision, whereby an aggregate of
$116 million of the Merger Consideration will be retained by CIT Group as a holdback
for certain potential liabilities. Please refer to Section 6.17 of the Merger Agreement.

CIT's obligations under the Merger Agreement are subject to, among other
conditions, the receipt of a consent or non-objection in respect of certain specified
agreements including agreements with the FDIC, Fannie Mae and Freddie Mac, and that
such agreements remain in full force and effect with no material breach by OneWest at
the closing of the Subsidiary Merger. 3

As is customary for agreements of its type, the Merger Agreement may be
terminated by CIT Group or IMB upon the occurrence of certain circumstances, which
are set forth therein. Among other things, each of CIT Group and IMB may terminate the
Merger Agreement without the consent of the other if the BHC Merger has not been
consummated on or prior to July 21, 2015 (the one-year anniversary of the execution of
the Merger Agreement). For additional details regarding the other circumstances under
which the Merger Agreement may be terminated, please refer to Section 8.1 of the
Merger Agreement.

Item 2. If the proposed transaction is an acquisition of assets and assumption of
liabilities [.. ].

Not applicable.

Item 3. If the proposed transaction involves the acquisition of an unaffiliated
banking operation or otherwise represents a change in ownership of
established banking operations, describe briefly the due diligence review
conducted on the target operations by Applicant. Indicate the scope of and

See Sections 7.2(d)-(e) of the Merger Agreement.

3
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resources committed to the review, explain any significant adverse findings, 

and describe the corrective action(s) to be taken to address those weaknesses. 

Please see Confidential Exhibit 3 for a response to this Item. 

Item 4. For applications filed pursuant to section 3(a)(1) of the BHC Act, if the 

proposed transaction would result in an organization other than a shell one-

bank holding company, submit a pro forma organization chart showing 

Applicant’s percentage of ownership of all banks and companies, both 

domestic and foreign, in which it directly or indirectly will own or control 

more than 5 percent of the outstanding voting shares. 

Not applicable.   

As a result of the BHC Merger, Merger Sub will become a bank holding 

company, for which the Applicants are requesting the Board’s approval under Section 

3(a)(1) of the BHC Act; however, Merger Sub will be only an interim, shell one-bank 

holding company.  It has, and will have, no assets or operations, other than holding shares 

of OWB as part of the BHC Merger and a cash deposit balance that will be acquired from 

IMB as a result of the Subsidiary Merger.   

II. FINANCIAL AND MANAGERIAL INFORMATION 

Item 5. 

a. For Applicant that is not or would not be subject to consolidated 

capital standards following consummation of the proposed 

transaction […]; 

Not applicable.   

b. For an applicant that is or would be subject to consolidated capital 

standards following consummation of the proposed transaction,
4
 

provide parent company and consolidated balance sheets as of the end 

of the most recent fiscal quarter, showing separately each principal 

group of assets, liabilities, and capital accounts; debit and credit 

adjustments (explained by footnotes) reflecting the proposed 

transaction; and the resulting pro forma balance sheets; and 

The balance sheets provided in response to a and b should be in sufficient 

detail to reflect any: 

 Common equity and preferred stock; 

                                                 
4
  This type of Applicant includes a company or similar organization that on a pro forma basis would not be 

subject to Board’s Small Bank Holding Company Policy Statement. 
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resources committed to the review, explain any significant adverse findings,
and describe the corrective action(s) to be taken to address those weaknesses.

Please see Confidential Exhibit 3 for a response to this Item.

Item 4. For applications filed pursuant to section 3(a)(1) of the BHC Act, if the
proposed transaction would result in an organization other than a shell one-
bank holding company, submit a pro forma organization chart showing
Applicant's percentage of ownership of all banks and companies, both
domestic and foreign, in which it directly or indirectly will own or control
more than 5 percent of the outstanding voting shares.

Not applicable.

As a result of the BHC Merger, Merger Sub will become a bank holding
company, for which the Applicants are requesting the Board's approval under Section
3(a)(1) of the BHC Act; however, Merger Sub will be only an interim, shell one-bank
holding company. It has, and will have, no assets or operations, other than holding shares
of OWB as part of the BHC Merger and a cash deposit balance that will be acquired from
IMB as a result of the Subsidiary Merger.

FINANCIAL AND MANAGERIAL INFORMATION

Item 5.

a. For Applicant that is not or would not be subject to consolidated
capital standards following consummation of the proposed
transaction [...1;

Not applicable.

b. For an applicant that is or would be subject to consolidated capital
standards following consummation of the proposed transaction,4

provide parent company and consolidated balance sheets as of the end
of the most recent fiscal quarter, showing separately each principal
group of assets, liabilities, and capital accounts; debit and credit
adjustments (explained by footnotes) reflecting the proposed
transaction; and the resulting pro forma balance sheets; and

The balance sheets provided in response to a and b should be in sufficient
detail to reflect any:

* Common equity and preferred stock;

This type of Applicant includes a company or similar organization that on a pro forma basis would not be
subject to Board's Small Bank Holding Company Policy Statement.

4
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 Trust preferred securities and other qualifying capital; 

 Long —and short–term debt; 

 Goodwill and all other types of intangible assets, as well as any 

relevant amortization period(s); 

 Material changes between the date of the balance sheet and the 

date of the application (explained by footnotes). 

Please see Confidential Exhibit 4 for a response to this Item. 

c. For an Applicant that is or would be subject to consolidated capital 

standards following consummation of the proposed transaction, 

provide a breakdown of the organization’s existing and pro forma 

risk-adjusted assets as of the end of the most recent fiscal quarter, 

showing each principal group of on- and off-balance sheet assets and 

the relevant risk-weight. Also, identify the existing and pro forma 

components of tier 1, tier 2, and tier 3 (if any) capital pursuant to the 

risk-based capital guidelines as of the end of the most recent fiscal 

quarter, and provide calculations of Applicant’s existing and pro 

forma tier 1 and total capital ratios pursuant to the risk-based 

guidelines and the related leverage ratios. 

Please see Confidential Exhibit 4 for a response to this Item. 

Item 6. Provide for Applicant and any other Bank(s)/Bank Holding Company(ies) 

that would result from the proposal: 

a. A description of any plans (in connection with the proposed 

transaction, or otherwise) to issue, incur, or assume additional 

common equity, preferred stock, trust preferred securities, other 

qualifying capital, and/or debt. As relevant, specify the amount, 

purpose, name and location of the issuer and/or lender; provide a 

copy of any loan agreement, loan commitment letter from the lender, 

or other underlying agreement which provides the interest rate, 

maturity, collateral, and proposed amortization schedule; and discuss 

what resources would be used to service any debt or capital 

instruments arising from the proposed transaction; and 

The Transaction purchase price will be paid in the form of cash and equity.  For 

the cash consideration component, the company anticipates raising approximately $1.5 to 

$2.0 billion of Senior Unsecured Notes, which will be issued under CIT Group’s Form 

S-3 filed with the Securities and Exchange Commission on March 9, 2012. 

 

 

FR Y-3

* Trust preferred securities and other qualifying capital;

* Long -and short-term debt;

* Goodwill and all other types of intangible assets, as well as any
relevant amortization period(s);

* Material changes between the date of the balance sheet and the
date of the application (explained by footnotes).

Please see Confidential Exhibit 4 for a response to this Item.

c. For an Applicant that is or would be subject to consolidated capital
standards following consummation of the proposed transaction,
provide a breakdown of the organization's existing and pro forma
risk-adjusted assets as of the end of the most recent fiscal quarter,
showing each principal group of on- and off-balance sheet assets and
the relevant risk-weight. Also, identify the existing and pro forma
components of tier 1, tier 2, and tier 3 (if any) capital pursuant to the
risk-based capital guidelines as of the end of the most recent fiscal
quarter, and provide calculations of Applicant's existing and pro
forma tier 1 and total capital ratios pursuant to the risk-based
guidelines and the related leverage ratios.

Please see Confidential Exhibit 4 for a response to this Item.

Item 6. Provide for Applicant and any other Bank(s)/Bank Holding Company(ies)
that would result from the proposal:

a. A description of any plans (in connection with the proposed
transaction, or otherwise) to issue, incur, or assume additional
common equity, preferred stock, trust preferred securities, other
qualifying capital, and/or debt. As relevant, specify the amount,
purpose, name and location of the issuer and/or lender; provide a
copy of any loan agreement, loan commitment letter from the lender,
or other underlying agreement which provides the interest rate,
maturity, collateral, and proposed amortization schedule; and discuss
what resources would be used to service any debt or capital
instruments arising from the proposed transaction; and

The Transaction purchase price will be paid in the form of cash and equity. For
the cash consideration component, the company anticipates raising approximately $1.5 to
$2.0 billion of Senior Unsecured Notes, which will be issued under CIT Group's Form
S-3 filed with the Securities and Exchange Commission on March 9, 2012.

5
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b. Cash flow projections under the following limited circumstances; 

(i) For an Applicant that is or would be subject to consolidated 

capital standards following consummation of the proposed 

transaction and that would incur or assume any debt or trust 

preferred securities in the proposal such that parent company 

long-term debt would exceed 30 percent of parent company 

equity capital, provide cash flow projections for the parent 

company for each of the next three years, along with 

supporting schedules for each material cash receipt and 

disbursement. If Applicant projects that dividends or other 

payments from subsidiary banks will be used to service parent 

company debt and/or trust preferred securities, provide 

projections of subsidiary bank(s) assets, tier 1 and total capital 

ratios pursuant to the risk-based capital guidelines, leverage 

ratio, earnings, and dividends. (If the combined assets of the 

subsidiary banks exceed $500 million, subsidiary bank data 

may be shown on an aggregate basis.);  

Please see Confidential Exhibit 4 for a response to this Item. 

(ii) For an Applicant that is not or would not be subject to 

consolidated capital standards following consummation of the 

proposed transaction […]. 

Not applicable.  

(iii) For an Applicant that is not or would not be subject to 

consolidated capital standards following consummation of the 

proposed transaction […]. 

Not applicable.  

Item 7. For applications filed pursuant to section 3(a)(1) of the BHC Act, provide for 

Applicant and Bank a list of principals (including changes or additions to 

this list to reflect consummation of the transaction), providing information 

with respect to each as follows: 

a. Name and address (City and State/Country). If the principal’s 

country of citizenship is different from his or her country of residence, 

then state the country of citizenship; 

b. Title or positions with Applicant and Bank; 

c. Number and percentage of each class of shares of Applicant and Bank 

owned, controlled, or held with power to vote by this individual; 

d. Principal occupation if other than with Applicant or Bank; and 

FR Y-3

b. Cash flow projections under the following limited circumstances;

(i) For an Applicant that is or would be subject to consolidated
capital standards following consummation of the proposed
transaction and that would incur or assume any debt or trust
preferred securities in the proposal such that parent company
long-term debt would exceed 30 percent of parent company
equity capital, provide cash flow projections for the parent
company for each of the next three years, along with
supporting schedules for each material cash receipt and
disbursement. If Applicant projects that dividends or other
payments from subsidiary banks will be used to service parent
company debt and/or trust preferred securities, provide
projections of subsidiary bank(s) assets, tier 1 and total capital
ratios pursuant to the risk-based capital guidelines, leverage
ratio, earnings, and dividends. (If the combined assets of the
subsidiary banks exceed $500 million, subsidiary bank data
may be shown on an aggregate basis.);

Please see Confidential Exhibit 4 for a response to this Item.

(ii) For an Applicant that is not or would not be subject to
consolidated capital standards following consummation of the
proposed transaction [...1.

Not applicable.

(iii) For an Applicant that is not or would not be subject to
consolidated capital standards following consummation of the
proposed transaction [...1.

Not applicable.

Item 7. For applications filed pursuant to section 3(a)(1) of the BHC Act, provide for
Applicant and Bank a list of principals (including changes or additions to
this list to reflect consummation of the transaction), providing information
with respect to each as follows:

a. Name and address (City and State/Country). If the principal's
country of citizenship is different from his or her country of residence,
then state the country of citizenship;

b. Title or positions with Applicant and Bank;

c. Number and percentage of each class of shares of Applicant and Bank
owned, controlled, or held with power to vote by this individual;

d. Principal occupation if other than with Applicant or Bank; and
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e. Percentage of direct or indirect ownership, if such ownership 

represents 10 percent or more of any class of shares, or positions held 

in any other depository institution or depository institution holding 

company.
5
 Give the name and location of such other depository 

institution or depository institution holding company. (Information 

that has been collected or updated within the past 12 months may be 

submitted, unless Applicant has reason to believe that such 

information is incorrect.) 

f. For any principal that would own 10 percent or more of the equity of 

Applicant, provide an Interagency Biographical and Financial 

Report. If the principal is a corporation or partnership, provide 

financial statements (balance sheets and income statements) for the 

two most recent fiscal years and the most recent quarter end. Discuss 

any negative trends in the financial statements. 

Please see Public Exhibit 14 for a response to Items 7a.–f. 

Item 8. For applications filed pursuant to sections 3(a)(3) or 3(a)(5) of the BHC Act, 

list any changes in management or other principal relationships for 

Applicant and any other Bank(s)/Bank Holding Company(ies) that would 

result from the proposal. For any existing or proposed principal of Applicant 

or Bank/Bank Holding Company that is also a principal of any other 

depository institution or depository institution holding company, provide the 

following information: 

a. Name, address, and title or position with Applicant, Bank/Bank 

Holding Company, and the other depository institution or depository 

institution holding company (give the name and location of the other 

depository institution or depository institution holding company); 

b. Number and percentage of each class of shares of Applicant and 

Bank/Bank Holding Company owned, controlled, or held with power 

to vote by this individual; 

c. Principal occupation if other than with Applicant or Bank/Bank 

Holding Company; and 

d. Percentage of direct or indirect ownership held in the other 

depository institution or depository institution holding company if 

such ownership represents 10 percent of more of any class of shares. 

(Information that has been collected or updated within the past 12 

                                                 
5
  For purposes of this application, a “depository institution” is defined as a commercial bank (including a private 

bank), a savings bank, a trust company, a savings and loan association, a homestead association, a cooperative 

bank, an industrial bank, or a credit union. 
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institution or depository institution holding company. (Information
that has been collected or updated within the past 12 months may be
submitted, unless Applicant has reason to believe that such
information is incorrect.)

f. For any principal that would own 10 percent or more of the equity of
Applicant, provide an Interagency Biographical and Financial
Report. If the principal is a corporation or partnership, provide
financial statements (balance sheets and income statements) for the
two most recent fiscal years and the most recent quarter end. Discuss
any negative trends in the financial statements.

Please see Public Exhibit 14 for a response to Items 7a.-f.

Item 8. For applications filed pursuant to sections 3(a)(3) or 3(a)(5) of the BHC Act,
list any changes in management or other principal relationships for
Applicant and any other Bank(s)/Bank Holding Company(ies) that would
result from the proposal. For any existing or proposed principal of Applicant
or Bank/Bank Holding Company that is also a principal of any other
depository institution or depository institution holding company, provide the
following information:

a. Name, address, and title or position with Applicant, Bank/Bank
Holding Company, and the other depository institution or depository
institution holding company (give the name and location of the other
depository institution or depository institution holding company);

b. Number and percentage of each class of shares of Applicant and
Bank/Bank Holding Company owned, controlled, or held with power
to vote by this individual;

c. Principal occupation if other than with Applicant or Bank/Bank
Holding Company; and

d. Percentage of direct or indirect ownership held in the other
depository institution or depository institution holding company if
such ownership represents 10 percent of more of any class of shares.
(Information that has been collected or updated within the past 12

For purposes of this application, a "depository institution" is defined as a commercial bank (including a private
bank), a savings bank, a trust company, a savings and loan association, a homestead association, a cooperative
bank, an industrial bank, or a credit union.
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months may be submitted, unless Applicant has reason to believe that 

such information is incorrect.) 

As discussed in Section V(B) of the Preliminary Statement (Financial and 

Managerial Resources), CIT expects that its board of directors and management largely 

will remain the same following consummation of the Transaction with the addition of 

two new members to the board of directors, Steven Mnuchin and Alan Frank, and two 

members of OneWest senior management to senior management of CIT.  Steven 

Mnuchin will be appointed as Vice Chairman of CIT and Chairman of CITBNA.  Joseph 

Otting will be appointed Co-President of CIT Group and the President and CEO of 

CITBNA.  Biographies for each of the members of the board of directors and for senior 

executive officers of CIT Group are attached as Public Exhibit 10.  Information regarding 

the directors and senior executive officers of CITBNA will be provided in a supplemental 

submission.  Please see Confidential Exhibit 10 for additional information.   

Item 9. Discuss any material change in the financial condition of Bank/Bank Holding 

Company since the most recent examination/inspection. Indicate the amount 

of any dividend payment by Bank/Bank Holding Company since the date of 

the most recent report of condition and report of income and dividends. Also, 

indicate the amount of any Bank/Bank Holding Company dividends that are 

planned prior to consummation.  

Please see Confidential Exhibit 11.   

  For applications filed pursuant to section 3(a)(1) of the BHC Act, provide for 

Bank a copy of all schedules from the most recent report of condition and 

report of income and dividends as filed with a Federal supervisory authority. 

A copy of OWB’s most recent call report is included as Public Exhibit 8. 

Item 10. If the consolidated assets of the resulting organization are less than $500 

million […].  

Not applicable. 

III. COMPETITION 

Item 11. Discuss the effects of the proposed transaction on competition considering 

the structural criteria specified in the Board’s Rules Regarding Delegation of 

Authority (section 265.11c(11)(v)).  Applicant may be required to provide 

additional information if Federal Reserve staff determines that the proposal 

exceeds existing competitive guidelines.  Also, if divestiture of all or any 

portion of any bank or nonbanking company constitutes part of this 

proposal, discuss in detail the specifics and timing of such divestiture. 

Please see the discussion in Section V(A) of the Preliminary Statement 

(Competition Analysis). 
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Item 9. Discuss any material change in the financial condition of Bank/Bank Holding
Company since the most recent examination/inspection. Indicate the amount
of any dividend payment by Bank/Bank Holding Company since the date of
the most recent report of condition and report of income and dividends. Also,
indicate the amount of any Bank/Bank Holding Company dividends that are
planned prior to consummation.

Please see Confidential Exhibit 11.

For applications filed pursuant to section 3(a)(1) of the BHC Act, provide for
Bank a copy of all schedules from the most recent report of condition and
report of income and dividends as filed with a Federal supervisory authority.

A copy of OWB's most recent call report is included as Public Exhibit 8.

Item 10. If the consolidated assets of the resulting organization are less than $500
million [.. ].

Not applicable.

III. COMPETITION

Item 11. Discuss the effects of the proposed transaction on competition considering
the structural criteria specified in the Board's Rules Regarding Delegation of
Authority (section 265.11c(11)(v)). Applicant may be required to provide
additional information if Federal Reserve staff determines that the proposal
exceeds existing competitive guidelines. Also, if divestiture of all or any
portion of any bank or nonbanking company constitutes part of this
proposal, discuss in detail the specifics and timing of such divestiture.

Please see the discussion in Section V(A) of the Preliminary Statement
(Competition Analysis).
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Item 12. If the proposal involves the acquisition of nonbank operations under sections 

4(c)(8) and 4(j) of the Bank Holding Company Act […]. 

Not applicable. 

Item 13. In an application in which any principal of Applicant or Bank/Bank Holding 

Company is also a principal of any other insured depository institution or 

depository institution holding company, give the name and location of each 

office of such other institution that is located within the relevant banking 

market of Bank/ Bank Holding Company, and give the approximate road 

miles by the most accessible and traveled route between those offices and 

each of the offices of Bank/Bank Holding Company. 

Please see Confidential Exhibit 10. 

IV. CONVENIENCE AND NEEDS 

Item 14. 

a. Describe how the proposal would meet the convenience and needs of 

the target Bank’s community(ies).  List any significant changes in 

services or products that would result from the consummation of the 

transaction.  If any services or products would be discontinued, 

describe and explain the reasons. 

Please see the discussion in Section V(F) of the Preliminary Statement 

(Compliance with the CRA; Convenience and Needs of the Community; Public Benefits). 

b. Discuss the programs, products, and activities of the depository 

subsidiaries of Applicant or the target Bank that would meet the 

existing or anticipated needs of its community(ies) under the 

applicable criteria of the Community Reinvestment Act (CRA) 

regulation, including the needs of low- and moderate-income 

geographies and individuals.  For a subsidiary of Applicant or target 

Bank that has received a CRA composite rating of “needs to improve” 

or “substantial noncompliance” institution-wide or, where applicable, 

in a state or multi-state MSA, or has received an evaluation of less 

than satisfactory performance in an MSA or in the non-MSA portion 

of a state in which Applicant is expanding as a result of the 

transaction, describe the specific actions, if any, that have been taken 

to address the deficiencies in the institution’s CRA performance 

record since the rating. 

Please see the discussion in Section V(F) of the Preliminary Statement 

(Compliance with the CRA; Convenience and Needs of the Community; Public Benefits).  

Each of CITB and OWB received a rating of “Satisfactory” in its most recent CRA 

performance evaluation. 
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Item 12. If the proposal involves the acquisition of nonbank operations under sections
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miles by the most accessible and traveled route between those offices and
each of the offices of Bank/Bank Holding Company.

Please see Confidential Exhibit 10.
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a. Describe how the proposal would meet the convenience and needs of
the target Bank's community(ies). List any significant changes in
services or products that would result from the consummation of the
transaction. If any services or products would be discontinued,
describe and explain the reasons.

Please see the discussion in Section V(F) of the Preliminary Statement
(Compliance with the CRA; Convenience and Needs of the Community; Public Benefits).

b. Discuss the programs, products, and activities of the depository
subsidiaries of Applicant or the target Bank that would meet the
existing or anticipated needs of its community(ies) under the
applicable criteria of the Community Reinvestment Act (CRA)
regulation, including the needs of low- and moderate-income
geographies and individuals. For a subsidiary of Applicant or target
Bank that has received a CRA composite rating of "needs to improve"
or "substantial noncompliance" institution-wide or, where applicable,
in a state or multi-state MSA, or has received an evaluation of less
than satisfactory performance in an MSA or in the non-MSA portion
of a state in which Applicant is expanding as a result of the
transaction, describe the specific actions, if any, that have been taken
to address the deficiencies in the institution's CRA performance
record since the rating.

Please see the discussion in Section V(F) of the Preliminary Statement
(Compliance with the CRA; Convenience and Needs of the Community; Public Benefits).
Each of CITB and OWB received a rating of "Satisfactory" in its most recent CRA
performance evaluation.
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of July 21, 2014 (this “Agreement”), by and among IMB HoldCo
LLC, a Delaware limited liability company (“Oxygen”), CIT Group Inc., a Delaware corporation (“Carbon”), Carbon Merger Sub
LLC, a Delaware limited liability company and wholly owned subsidiary of Carbon (“Merger Sub”) and JCF III HoldCo I L.P., a
Cayman entity, solely in its capacity as the Holders’ Representative.

W I T N E S S E T H:

WHEREAS, the Boards of Directors of Carbon, Oxygen and Merger Sub have determined that it is in the best interests of
their respective companies and their shareholders and members, as applicable, to consummate the strategic business combination
transaction provided for herein, pursuant to which Oxygen will, subject to the terms and conditions set forth herein, merge with and
into Merger Sub (the “Merger”), with Merger Sub as the Surviving Company (hereinafter sometimes referred to in such capacity
as the “Surviving Company”) in the Merger;

WHEREAS, concurrently with the execution of this Agreement, holders of greater than 90% of the aggregate Oxygen
Common Interests have executed, and delivered to Oxygen, written consents irrevocably approving the Merger and the
transactions contemplated hereby and Oxygen has Made Available such written consents to Carbon;

WHEREAS, for federal income tax purposes, it is intended that the Merger shall qualify as a “reorganization” within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code”), and this Agreement is intended to be
and is adopted as a plan of reorganization for purposes of Sections 354 and 361 of the Code;

WHEREAS, concurrently with the execution of this Agreement and as a condition and inducement to Carbon’s willingness
to enter into this Agreement, Carbon has entered into retention arrangements with Steven Mnuchin and Joseph Otting (the
“Retention Agreements”);

WHEREAS, concurrently with the execution of this Agreement and as a condition and inducement to Carbon’s willingness
to enter into this Agreement, Carbon has entered into Selling Interestholder Restrictive Covenant Agreements with each of Joseph
Otting and Steven Mnuchin (the “Selling Interestholder Restrictive Covenant Agreements”);

WHEREAS, concurrently with the execution of this Agreement and as a condition and inducement to Carbon’s willingness
to enter into this Agreement, Carbon has entered into a Stockholders Agreement with certain of the holders of Oxygen Common
Interests (the “Stockholders Agreement”); and

WHEREAS, the parties desire to make certain representations, warranties and agreements in connection with the Merger
and also to prescribe certain conditions to the Merger.
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of July 21, 2014 (this "Agreement"), by and among IMB HoldCo

LLC, a Delaware limited liability company ("Oxygen"), CIT Group Inc., a Delaware corporation ("Carbon"), Carbon Merger Sub
LLC, a Delaware limited liability company and wholly owned subsidiary of Carbon ("Merger Sub") and JCF III HoldCo I L.P., a
Cayman entity, solely in its capacity as the Holders' Representative.

WITNESSETH:

WHEREAS, the Boards of Directors of Carbon, Oxygen and Merger Sub have determined that it is in the best interests of

their respective companies and their shareholders and members, as applicable, to consummate the strategic business combination

transaction provided for herein, pursuant to which Oxygen will, subject to the terms and conditions set forth herein, merge with and
into Merger Sub (the "Merger"), with Merger Sub as the Surviving Company (hereinafter sometimes referred to in such capacity

as the "Surviving Company") in the Merger;

WHEREAS, concurrently with the execution of this Agreement, holders of greater than 90% of the aggregate Oxygen
Common Interests have executed, and delivered to Oxygen, written consents irrevocably approving the Merger and the

transactions contemplated hereby and Oxygen has Made Available such written consents to Carbon;

WHEREAS, for federal income tax purposes, it is intended that the Merger shall qualify as a "reorganization" within the

meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the "Code"), and this Agreement is intended to be

and is adopted as a plan of reorganization for purposes of Sections 354 and 361 of the Code;

WHEREAS, concurrently with the execution of this Agreement and as a condition and inducement to Carbon's willingness

to enter into this Agreement, Carbon has entered into retention arrangements with Steven Mnuchin and Joseph Otting (the

"Retention Agreements");

WHEREAS, concurrently with the execution of this Agreement and as a condition and inducement to Carbon's willingness

to enter into this Agreement, Carbon has entered into Selling Interestholder Restrictive Covenant Agreements with each of Joseph
Otting and Steven Mnuchin (the "Selling Interestholder Restrictive Covenant Agreements");

WHEREAS, concurrently with the execution of this Agreement and as a condition and inducement to Carbon's willingness

to enter into this Agreement, Carbon has entered into a Stockholders Agreement with certain of the holders of Oxygen Common
Interests (the "Stockholders Agreement"); and

WHEREAS, the parties desire to make certain representations, warranties and agreements in connection with the Merger

and also to prescribe certain conditions to the Merger.
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NOW, THEREFORE, in consideration of the mutual covenants, representations, warranties and agreements contained
herein, and intending to be legally bound hereby, the parties agree as follows:

ARTICLE I

THE MERGER

1.1 The Merger.

(a) Subject to the terms and conditions of this Agreement, in accordance with the Delaware Limited Liability
Company Act (the “DLLCA”), at the Effective Time, Oxygen shall merge with and into Merger Sub. Merger Sub shall be the
Surviving Company in the Merger, and shall continue its limited liability company existence under the Laws of the State of
Delaware. Upon consummation of the Merger, the separate limited liability company existence of Oxygen shall terminate.

(b) Subject to the consent of Oxygen, authorized by its Board of Directors, which consent shall not be
unreasonably withheld or delayed, Carbon may at any time change the method of effecting the combination of Oxygen and Carbon
if and to the extent that Carbon deems such change to be desirable; provided that no such change shall (i) alter or change the
amount, kind or allocation of the Net Merger Consideration provided for in this Agreement, (ii) adversely affect the Tax treatment
of the holders of Oxygen Common Interests, Oxygen Converted Common Interests, Oxygen Profits Interests or Oxygen Options
(each an “Oxygen Holder” and collectively, the “Oxygen Holders”) as a result of receiving their portion of the Net Merger
Consideration or the Tax treatment of either party pursuant to this Agreement, (iii) materially impede or delay the receipt of any
consents or approvals of or complete any filings or registrations with any Governmental Entity in connection with the transactions
contemplated by this Agreement (including the receipt of FDIC Consents, FDIC Non-Objections, GSE Consents and GSE Non-
Objections) or (iv) materially impede or delay consummation of the transactions contemplated by this Agreement.

1.2 Effective Time. The Merger shall become effective as set forth in the certificate of merger to be filed with the
Secretary of State of the State of Delaware on the Closing Date (the “Certificate of Merger”). The term “Effective Time” shall be
the date and time when the Merger becomes effective, as set forth in the Certificate of Merger.

1.3 Effects of the Merger. At and after the Effective Time, the Merger shall have the effects set forth in the
applicable provisions of the DLLCA.

1.4 Conversion of Interests. At the Effective Time, by virtue of the Merger and without any action on the part of
Carbon, Oxygen, Merger Sub or the holder of any of the following securities:

(a) Subject to Section 2.2(f), each Oxygen Common Interest that is issued and outstanding immediately prior to the
Effective Time (other than Cancelled Interests or any Oxygen Interest Award) shall be converted into the right to receive (i) a
number of shares of Carbon Common Stock equal to the Per Interest Stock Consideration and (ii) an amount of cash equal to the
Per Interest Cash Consideration, in each case as determined pursuant to Section 1.7 (the consideration referred to in clauses (i)

and (ii) being collectively referred to as the “Per Common Interest Merger Consideration”; provided that each Oxygen Common
Interest (other
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NOW, THEREFORE, in consideration of the mutual covenants, representations, warranties and agreements contained
herein, and intending to be legally bound hereby, the parties agree as follows:

ARTICLE I

THE MERGER

1.1 The Merger.

(a) Subject to the terms and conditions of this Agreement, in accordance with the Delaware Limited Liability

Company Act (the "DLLCA"), at the Effective Time, Oxygen shall merge with and into Merger Sub. Merger Sub shall be the
Surviving Company in the Merger, and shall continue its limited liability company existence under the Laws of the State of

Delaware. Upon consummation of the Merger, the separate limited liability company existence of Oxygen shall terminate.

(b) Subject to the consent of Oxygen, authorized by its Board of Directors, which consent shall not be
unreasonably withheld or delayed, Carbon may at any time change the method of effecting the combination of Oxygen and Carbon

if and to the extent that Carbon deems such change to be desirable; provided that no such change shall (i) alter or change the
amount, kind or allocation of the Net Merger Consideration provided for in this Agreement, (ii) adversely affect the Tax treatment

of the holders of Oxygen Common Interests, Oxygen Converted Common Interests, Oxygen Profits Interests or Oxygen Options

(each an "Oxygen Holder" and collectively, the "Oxygen Holders") as a result of receiving their portion of the Net Merger
Consideration or the Tax treatment of either party pursuant to this Agreement, (iii) materially impede or delay the receipt of any

consents or approvals of or complete any filings or registrations with any Governmental Entity in connection with the transactions
contemplated by this Agreement (including the receipt of FDIC Consents, FDIC Non-Objections, GSE Consents and GSE Non-

Objections) or (iv) materially impede or delay consummation of the transactions contemplated by this Agreement.

1.2 Effective Time. The Merger shall become effective as set forth in the certificate of merger to be filed with the
Secretary of State of the State of Delaware on the Closing Date (the "Certificate of Merger"). The term "Effective Time" shall be

the date and time when the Merger becomes effective, as set forth in the Certificate of Merger.

1.3 Effects of the Merger. At and after the Effective Time, the Merger shall have the effects set forth in the
applicable provisions of the DLLCA.

1.4 Conversion of Interests. At the Effective Time, by virtue of the Merger and without any action on the part of
Carbon, Oxygen, Merger Sub or the holder of any of the following securities:

(a) Subject to Section 2.2(f), each Oxygen Common Interest that is issued and outstanding immediately prior to the

Effective Time (other than Cancelled Interests or any Oxygen Interest Award) shall be converted into the right to receive (i) a
number of shares of Carbon Common Stock equal to the Per Interest Stock Consideration and (ii) an amount of cash equal to the

Per Interest Cash Consideration, in each case as determined pursuant to Section 1.7 (the consideration referred to in clauses (i)

and (ii) being collectively referred to as the "Per Common Interest Merger Consideration"; provided that each Oxygen Common
Interest (other
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than any Oxygen Interest Award) that is owned by a Non-Accredited Investor immediately prior to the Effective Time shall instead
be converted into the right to receive an amount of cash, without interest, equal to the Merger Consideration Per Fully Diluted
Interest (the “Non-Accredited Investor Common Interest Consideration”) and the right to receive a contingent payment from the
Holdback Amount and the Holder Expense Fund pursuant to and subject to the terms and conditions of Section 6.17 and Section
6.18, respectively. 

(b) At the Effective Time, each award of Oxygen Common Interests that is issued and outstanding but unvested as
of immediately prior to the Effective Time (an “Oxygen Interest Award”), subject to receipt of a duly executed Holder
Acknowledgement and Investor Questionnaire, shall be converted into an award (a “Carbon Stock Award”) with respect to a
number of unvested restricted shares of Carbon Common Stock (rounded to the nearest whole share) that is equal to the product
of (i) the number of Oxygen Common Interests subject to such Oxygen Interest Award, multiplied by (ii) the quotient of (A) the
Merger Consideration Per Fully Diluted Interest, divided by (B) the Carbon Signing Price; provided that each Oxygen Interest
Award that is held by a Non-Accredited Investor and is issued and outstanding but unvested as of immediately prior to the
Effective Time shall be converted into an award (a “Carbon Cash Award”) with respect to an amount of cash, without interest,
equal to the Merger Consideration Per Fully Diluted Interest. The vesting schedule and all other material terms of each Carbon
Stock Award and Carbon Cash Award shall otherwise remain substantially the same as those that were applicable to the
corresponding Oxygen Interest Award (to the extent relevant following the Effective Time) and shall have such other terms
applicable to awards in respect of Carbon Common Stock as are consistent with the terms of the Carbon Long-Term Incentive
Plan, as in effect from time to time.

(c) At the Effective Time, all Oxygen Common Interests that are owned, directly or indirectly, by Oxygen or any of
its wholly owned Subsidiaries (the “Cancelled Interests”) shall be cancelled and shall cease to exist and no Carbon Common
Stock or other consideration shall be delivered in exchange therefor.

(d) All of the Oxygen Common Interests converted into the right to receive the Per Common Interest Merger
Consideration or the Non-Accredited Investor Common Interest Consideration pursuant to this Article I shall no longer be
outstanding and shall automatically be cancelled and shall cease to exist as of the Effective Time, and shall thereafter represent only
the right to receive (x) the Per Common Interest Merger Consideration and cash in lieu of fractional shares or the Non-Accredited
Investor Common Interest Consideration, as applicable, which the Oxygen Common Interests have been converted into the right
to receive pursuant to this Section 1.4 and Section 2.2(f), without any interest thereon, and (y) a contingent payment from the
Holdback Amount and the Holder Expense Fund pursuant to and subject to the terms and conditions of Section 6.17 and Section
6.18, respectively. All of the awards of Oxygen Common Interests converted into Carbon Stock Awards or Carbon Cash
Awards, as applicable, pursuant to this Article I shall no longer be outstanding and shall automatically be cancelled and shall cease
to exist as of the Effective Time, and shall thereafter represent only the right to receive a Carbon Stock Award or Carbon Cash
Award, as applicable, and the right to receive a contingent payment from the Holdback Amount and the Holder Expense Fund
pursuant to and subject to the terms and conditions of Section 6.17 and Section 6.18, respectively; provided that any such
amounts that are attributable to Oxygen Interest Awards shall only be
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than any Oxygen Interest Award) that is owned by a Non-Accredited Investor immediately prior to the Effective Time shall instead
be converted into the right to receive an amount of cash, without interest, equal to the Merger Consideration Per Fully Diluted

Interest (the "Non-Accredited Investor Common Interest Consideration") and the right to receive a contingent payment from the
Holdback Amount and the Holder Expense Fund pursuant to and subject to the terms and conditions of Section 6.17 and Section

6.18, respectively.

(b) At the Effective Time, each award of Oxygen Common Interests that is issued and outstanding but unvested as
of immediately prior to the Effective Time (an "Oxygen Interest Award"), subject to receipt of a duly executed Holder

Acknowledgement and Investor Questionnaire, shall be converted into an award (a "Carbon Stock Award") with respect to a
number of unvested restricted shares of Carbon Common Stock (rounded to the nearest whole share) that is equal to the product
of (i) the number of Oxygen Common Interests subject to such Oxygen Interest Award, multiplied by (ii) the quotient of (A) the

Merger Consideration Per Fully Diluted Interest, divided by (B) the Carbon Signing Price; provided that each Oxygen Interest
Award that is held by a Non-Accredited Investor and is issued and outstanding but unvested as of immediately prior to the

Effective Time shall be converted into an award (a "Carbon Cash Award") with respect to an amount of cash, without interest,
equal to the Merger Consideration Per Fully Diluted Interest. The vesting schedule and all other material terms of each Carbon
Stock Award and Carbon Cash Award shall otherwise remain substantially the same as those that were applicable to the

corresponding Oxygen Interest Award (to the extent relevant following the Effective Time) and shall have such other terms
applicable to awards in respect of Carbon Common Stock as are consistent with the terms of the Carbon Long-Term Incentive

Plan, as in effect from time to time.

(c) At the Effective Time, all Oxygen Common Interests that are owned, directly or indirectly, by Oxygen or any of
its wholly owned Subsidiaries (the "Cancelled Interests") shall be cancelled and shall cease to exist and no Carbon Common
Stock or other consideration shall be delivered in exchange therefor.

(d) All of the Oxygen Common Interests converted into the right to receive the Per Common Interest Merger
Consideration or the Non-Accredited Investor Common Interest Consideration pursuant to this Article I shall no longer be

outstanding and shall automatically be cancelled and shall cease to exist as of the Effective Time, and shall thereafter represent only
the right to receive (x) the Per Common Interest Merger Consideration and cash in lieu of fractional shares or the Non-Accredited

Investor Common Interest Consideration, as applicable, which the Oxygen Common Interests have been converted into the right

to receive pursuant to this Section 1.4 and Section 2.2(f), without any interest thereon, and (y) a contingent payment from the
Holdback Amount and the Holder Expense Fund pursuant to and subject to the terms and conditions of Section 6.17 and Section

6.18, respectively. All of the awards of Oxygen Common Interests converted into Carbon Stock Awards or Carbon Cash
Awards, as applicable, pursuant to this Article I shall no longer be outstanding and shall automatically be cancelled and shall cease

to exist as of the Effective Time, and shall thereafter represent only the right to receive a Carbon Stock Award or Carbon Cash

Award, as applicable, and the right to receive a contingent payment from the Holdback Amount and the Holder Expense Fund

pursuant to and subject to the terms and conditions of Section 6.17 and Section 6.18, respectively; provided that any such

amounts that are attributable to Oxygen Interest Awards shall only be
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paid when (and if) the corresponding Carbon Stock Award vests, and shall be forfeited if the corresponding Carbon Stock Award
is forfeited. In the event any amounts attributable to Oxygen Interests Awards are forfeited, such amounts shall be distributed
reasonably promptly thereafter to the former holders of vested Oxygen Common Interests, Oxygen Interest Awards and In-the-
Money Oxygen Options, based upon such holder’s thenapplicable Holdback Percentage.

(e) Each limited liability company interest of Merger Sub issued and outstanding immediately prior to the Effective
Time shall be converted into and become one limited liability company interest of the Surviving Company.

(f) At or prior to the Effective Time, Oxygen, the Board of Directors of Oxygen and its compensation committee,
as applicable, shall adopt any resolutions and take any actions that are reasonably necessary to effectuate the provisions of Section
1.4(b) and to ensure that, notwithstanding anything to the contrary, following the Effective Time, no service provider of Oxygen
and its Subsidiaries shall have any right to acquire any securities of Oxygen, Carbon or any Subsidiary thereof or to receive any
payment, right or benefit with respect to any award previously granted in respect of securities of Oxygen, except the right to
receive the consideration as provided in Sections 1.4(b) or Section 1.6 in their capacity as Oxygen Holders.

(g) Notwithstanding anything to the contrary set forth in Section 1.6 of the Merger Agreement or any other
provision of the Merger Agreement, nothing in this Merger Agreement is intended to, or shall, terminate or otherwise affect the
rights of any holder of options to purchase Common Interests listed on Section 3.2(a)(i) of the Oxygen Disclosure Schedules to
receive (i) any Dividend Equivalent Payments as set forth on Section 3.11(a) of the Oxygen Disclosure Schedules or (ii) any
payments or benefits under Section 5.07 of the Oxygen LLC Agreement, in each case, with respect to such holder’s options to
purchase Common Interests listed on Section 3.2(a)(i) of the Oxygen Disclosure Schedules, provided that, for the avoidance of
doubt, in no event will there be any payments or benefits due under Section 5.07 of the Oxygen LLC Agreement in respect of the
contingent payment from the Holdback Amount or the Holder Expense Fund.

1.5 Carbon Common Stock. At and after the Effective Time, each share of Carbon Common Stock issued and
outstanding immediately prior to the Effective Time shall remain an issued and outstanding share of Carbon Common Stock and
shall not be affected by the Merger.

1.6 Oxygen Options.

(a) At the Effective Time, each Oxygen Option other than an Out-of-the-Money Oxygen Option, whether or not
vested, shall be cancelled and shall entitle the holder thereof to the right to receive, (i) a number of shares of Carbon Common
Stock equal to the Per Option Stock Consideration and (ii) an amount of cash equal to the Per Option Cash Consideration, in
each case as determined pursuant to Section 1.7 (the consideration referred to in clause (i) and (ii) being collectively referred to as
the “Per Option Merger Consideration”); provided that in lieu of receiving the Per Option Merger Consideration, any holder of an
Oxygen Option who is a Non-Accredited Investor shall instead receive an amount of cash, without
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paid when (and if) the corresponding Carbon Stock Award vests, and shall be forfeited if the corresponding Carbon Stock Award
is forfeited. In the event any amounts attributable to Oxygen Interests Awards are forfeited, such amounts shall be distributed
reasonably promptly thereafter to the former holders of vested Oxygen Common Interests, Oxygen Interest Awards and In-the-
Money Oxygen Options, based upon such holder's then-applicable Holdback Percentage.

(e) Each limited liability company interest of Merger Sub issued and outstanding immediately prior to the Effective

Time shall be converted into and become one limited liability company interest of the Surviving Company.

(f At or prior to the Effective Time, Oxygen, the Board of Directors of Oxygen and its compensation committee,
as applicable, shall adopt any resolutions and take any actions that are reasonably necessary to effectuate the provisions of Section

1.4(b) and to ensure that, notwithstanding anything to the contrary, following the Effective Time, no service provider of Oxygen
and its Subsidiaries shall have any right to acquire any securities of Oxygen, Carbon or any Subsidiary thereof or to receive any

payment, right or benefit with respect to any award previously granted in respect of securities of Oxygen, except the right to
receive the consideration as provided in Sections 1.4(b) or Section 1.6 in their capacity as Oxygen Holders.

(g) Notwithstanding anything to the contrary set forth in Section 1.6 of the Merger Agreement or any other

provision of the Merger Agreement, nothing in this Merger Agreement is intended to, or shall, terminate or otherwise affect the
rights of any holder of options to purchase Common Interests listed on Section 3.2(a)(i) of the Oxygen Disclosure Schedules to

receive (i) any Dividend Equivalent Payments as set forth on Section 3.11(a) of the Oxygen Disclosure Schedules or (ii) any

payments or benefits under Section 5.07 of the Oxygen LLC Agreement, in each case, with respect to such holder's options to
purchase Common Interests listed on Section 3.2(a)(i) of the Oxygen Disclosure Schedules, provided that, for the avoidance of

doubt, in no event will there be any payments or benefits due under Section 5.07 of the Oxygen LLC Agreement in respect of the
contingent payment from the Holdback Amount or the Holder Expense Fund.

1.5 Carbon Common Stock. At and after the Effective Time, each share of Carbon Common Stock issued and

outstanding immediately prior to the Effective Time shall remain an issued and outstanding share of Carbon Common Stock and
shall not be affected by the Merger.

1.6 Oxygen Options.

(a) At the Effective Time, each Oxygen Option other than an Out-of-the-Money Oxygen Option, whether or not
vested, shall be cancelled and shall entitle the holder thereof to the right to receive, (i) a number of shares of Carbon Common

Stock equal to the Per Option Stock Consideration and (ii) an amount of cash equal to the Per Option Cash Consideration, in
each case as determined pursuant to Section 1.7 (the consideration referred to in clause (i) and (ii) being collectively referred to as

the "Per Option Merger Consideration"); provided that in lieu of receiving the Per Option Merger Consideration, any holder of an

Oxygen Option who is a Non-Accredited Investor shall instead receive an amount of cash, without
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interest, equal to the Option Consideration in respect of each such Oxygen Option (the “Non-Accredited Investor Option
Consideration”); provided, further that if a holder of an Oxygen Option who is not a NonAccredited Investor (an “Option
Holder”) timely makes a Gross Settlement Election in respect of some or all of such Option Holder’s Oxygen Options (such
Oxygen Options as are covered by the Gross Settlement Election, the “Electing Options”), then such Option Holder shall,
immediately prior to the Effective Time, pay to Oxygen the full exercise price required to be paid to exercise such Electing Options
and at the Effective Time, such Option Holder shall not be entitled to receive the Per Option Merger Consideration in respect of
such Electing Options but shall instead be entitled to receive, in respect of such Electing Options, (i) a number of shares of Carbon
Common Stock equal to the product of (A) the Per Interest Stock Consideration multiplied by (B) the number of Common
Interests issuable upon exercise in full of such Electing Options, and (ii) an amount of cash equal to the product of (A) the Per
Interest Cash Consideration multiplied by (B) the number of Common Interests issuable upon exercise in full of such Electing
Options, in each case as determined pursuant to Section 1.7. At the Effective Time, each Oxygen Option with an exercise price
equal to or greater than the Merger Consideration Per Fully Diluted Interest (each, an “Out-of-the-Money Oxygen Option”),
whether or not vested, shall be cancelled for no consideration.

(b) At least twenty (20) Business Days prior to the Effective Time, Oxygen shall provide each Option Holder with
notice of the proposed Closing of the transactions contemplated by this Agreement and the opportunity for such Option Holder to
elect, in writing as of no later than ten (10) Business Days prior to the Effective Time, to pay to Oxygen in cash in immediately
available funds the full exercise price in respect of some or all of such Option Holder’s Oxygen Option, which amount shall be paid
in immediately available funds, and evidence of payment of which shall be provided to Carbon, no later than three (3) Business
Days prior to the Effective Time (such election, a “Gross Settlement Election”). To extent such funds are not timely paid in
accordance with the foregoing, the Gross Settlement Election shall be null and void.

(c) Immediately prior to the Effective Time, Oxygen, the Board of Directors of Oxygen and its compensation
committee, as applicable, shall adopt any resolutions and take any actions that are reasonably necessary to effectuate the
provisions of this Section 1.6 (including without limitation amending the terms of any outstanding Oxygen Options) and to ensure
that, notwithstanding anything to the contrary, following the Effective Time, no service provider of Oxygen and its Subsidiaries shall
have any right to acquire any securities of Oxygen, Carbon or any Subsidiary thereof or to receive any payment, right or benefit
with respect to any award previously granted in respect of securities of Oxygen except the right to receive the consideration as
provided in this Section 1.6 or in Section 1.4(a) or 1.4(b) in their capacity as Oxygen Holders.

1.7 Allocation of Merger Consideration.

(a) The Net Merger Consideration shall be allocated among the holders of the Oxygen Common Interests and
Oxygen Options as set forth in Section 1.4, Section 1.6 and Section 1.7(b). An illustrative calculation of the allocation is set forth
on Annex B.
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interest, equal to the Option Consideration in respect of each such Oxygen Option (the "Non-Accredited Investor Option
Consideration"); provided, frither that if a holder of an Oxygen Option who is not a Non-Accredited Investor (an "Option

Holder") timely makes a Gross Settlement Election in respect of some or all of such Option Holder's Oxygen Options (such
Oxygen Options as are covered by the Gross Settlement Election, the "Electing Options"), then such Option Holder shall,
immediately prior to the Effective Time, pay to Oxygen the full exercise price required to be paid to exercise such Electing Options

and at the Effective Time, such Option Holder shall not be entitled to receive the Per Option Merger Consideration in respect of
such Electing Options but shall instead be entitled to receive, in respect of such Electing Options, (i) a number of shares of Carbon

Common Stock equal to the product of (A) the Per Interest Stock Consideration multiplied by (B) the number of Common
Interests issuable upon exercise in full of such Electing Options, and (ii) an amount of cash equal to the product of (A) the Per

Interest Cash Consideration multiplied by (B) the number of Common Interests issuable upon exercise in full of such Electing

Options, in each case as determined pursuant to Section 1.7. At the Effective Time, each Oxygen Option with an exercise price
equal to or greater than the Merger Consideration Per Fully Diluted Interest (each, an "Out-of-the-Money Oxygen Option"),
whether or not vested, shall be cancelled for no consideration.

(b) At least twenty (20) Business Days prior to the Effective Time, Oxygen shall provide each Option Holder with
notice of the proposed Closing of the transactions contemplated by this Agreement and the opportunity for such Option Holder to

elect, in writing as of no later than ten (10) Business Days prior to the Effective Time, to pay to Oxygen in cash in immediately
available funds the full exercise price in respect of some or all of such Option Holder's Oxygen Option, which amount shall be paid

in immediately available funds, and evidence of payment of which shall be provided to Carbon, no later than three (3) Business

Days prior to the Effective Time (such election, a "Gross Settlement Election"). To extent such funds are not timely paid in
accordance with the foregoing, the Gross Settlement Election shall be null and void.

(c) Immediately prior to the Effective Time, Oxygen, the Board of Directors of Oxygen and its compensation
committee, as applicable, shall adopt any resolutions and take any actions that are reasonably necessary to effectuate the

provisions of this Section 1.6 (including without limitation amending the terms of any outstanding Oxygen Options) and to ensure

that, notwithstanding anything to the contrary, following the Effective Time, no service provider of Oxygen and its Subsidiaries shall
have any right to acquire any securities of Oxygen, Carbon or any Subsidiary thereof or to receive any payment, right or benefit

with respect to any award previously granted in respect of securities of Oxygen except the right to receive the consideration as
provided in this Section 1.6 or in Section 1.4(a) or 1.4(b) in their capacity as Oxygen Holders.

1.7 Allocation of Merger Consideration.

(a) The Net Merger Consideration shall be allocated among the holders of the Oxygen Common Interests and
Oxygen Options as set forth in Section 1.4, Section 1.6 and Section 1.7(b). An illustrative calculation of the allocation is set forth

on Annex B.
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(b) For purposes of this Agreement:

(i) “Aggregate Cash Percentage” means fiftynine percent (59%).

(ii) “Aggregate Fully Diluted Common Interests” means (A) the number of Oxygen Common Interests
outstanding immediately prior to the Effective Time (whether vested or unvested) plus (B) the number of Oxygen
Common Interests that would be issuable upon the exercise in full of all In-the-Money Oxygen Options
immediately prior to the Effective Time.

(iii) “Aggregate In-The-Money Exercise Price” means the sum of the exercise prices that would be payable
upon exercise in full immediately prior to the Effective Time of all In-the-Money Oxygen Options, including the
exercise prices paid by Option Holders in connection with a Gross Settlement Election.

(iv) “Aggregate Stock Percentage” means fortyone percent (41%).

(v) “Carbon Signing Price” means $44.33; provided that if, prior to the Effective Time, the outstanding
shares of Carbon Common Stock shall have been increased or decreased as a result of a stock dividend, stock
split, reverse stock split or other similar change in capitalization (which, for the avoidance of doubt, shall not
include a share repurchase), or if there has been any extraordinary dividend or distribution (other than regular
quarterly cash dividends), an appropriate and proportionate adjustment shall be made to the Carbon Signing Price.

(vi) “Cash Consideration Amount” means (A) the product of (x) the Aggregate Cash Percentage multiplied
by (y) the Net Merger Consideration minus (B) the Holdback Amount minus (C) the Holder Expense Fund minus
(D) the aggregate Non-Accredited Investor Common Interest Consideration; minus (E) the aggregate Non-
Accredited Investor Option Consideration minus (F) the aggregate Carbon Cash Award.

(vii) “Holdback Amount” shall mean $116,000,000.

(viii) “In-the-Money Oxygen Options” means the Oxygen Options that, immediately prior to the Effective
Time, have an exercise price that is less than the Merger Consideration Per Fully Diluted Interest.

(ix) “Merger Consideration Per Fully Diluted Interest” means the quotient of (A) the sum of (w) the Net
Merger Consideration minus (x) the Holdback Amount minus (y) the Holder Expense Fund plus (z) the Aggregate
In-The-Money Exercise Price divided by (B) the Aggregate Fully Diluted Common Interests.

(x) “Net Merger Consideration” means (A) the Final Gross Merger Consideration minus (B) Tax Effected
Transaction Expenses minus (C) the Retention Amount.
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(b) For purposes of this Agreement:

(i) "Aggregate Cash Percentage" means fifty-nine percent (59%).

(ii) "Aggregate Fully Diluted Common Interests" means (A) the number of Oxygen Common Interests

outstanding immediately prior to the Effective Time (whether vested or unvested) plus (B) the number of Oxygen
Common Interests that would be issuable upon the exercise in full of all In-the-Money Oxygen Options

immediately prior to the Effective Time.

(iii) "Aggregate In-The-Money Exercise Price" means the sum of the exercise prices that would be payable

upon exercise in full immediately prior to the Effective Time of all In-the-Money Oxygen Options, including the

exercise prices paid by Option Holders in connection with a Gross Settlement Election.

(iv) "Aggregate Stock Percentage" means forty-one percent (410%).

(v) "Carbon Signing Price" means $44.33; provided that if, prior to the Effective Time, the outstanding

shares of Carbon Common Stock shall have been increased or decreased as a result of a stock dividend, stock
split, reverse stock split or other similar change in capitalization (which, for the avoidance of doubt, shall not

include a share repurchase), or if there has been any extraordinary dividend or distribution (other than regular
quarterly cash dividends), an appropriate and proportionate adjustment shall be made to the Carbon Signing Price.

(vi) 'Cash Consideration Amount" means (A) the product of (x) the Aggregate Cash Percentage multiplied

b (y) the Net Merger Consideration minus (B) the Holdback Amount minus (C) the Holder Expense Fund minus
(D) the aggregate Non-Accredited Investor Common Interest Consideration; minus (E) the aggregate Non-

Accredited Investor Option Consideration minus (F) the aggregate Carbon Cash Award.

(vii) "Holdback Amount" shall mean $116,000,000.

(viii) "In-the-Money Oxygen Options" means the Oxygen Options that, immediately prior to the Effective

Time, have an exercise price that is less than the Merger Consideration Per Fully Diluted Interest.

(ix) "Merger Consideration Per Fully Diluted Interest" means the quotient of (A) the sum of (w) the Net
Merger Consideration minus (x) the Holdback Amount minus (y) the Holder Expense Fund plus (z) the Aggregate

In-The-Money Exercise Price divided b (B) the Aggregate Fully Diluted Common Interests.

(x) "Net Merger Consideration" means (A) the Final Gross Merger Consideration minus (B) Tax Effected
Transaction Expenses minus (C) the Retention Amount.
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(xi) “Option Consideration” means for each Oxygen Option, the excess, if any, of (A) the product of (x)
the Merger Consideration Per Fully Diluted Interest, multiplied by (y) the aggregate number of Common Interests
issuable upon exercise in full of such Oxygen Option minus (B) the exercise price payable upon exercise in full of
such Oxygen Option.

(xii) “Per Interest Cash Consideration” means (A) the Merger Consideration Per Fully Diluted Interest
multiplied by (B) a fraction, the numerator of which is the Cash Consideration Amount and the denominator of
which is the sum of (x) the Cash Consideration Amount plus (y) the Stock Consideration Amount.

(xiii) “Per Interest Stock Consideration” means a number of shares of Carbon Common Stock equal to
(A) the Merger Consideration Per Fully Diluted Interest multiplied by (B) a fraction, the numerator of which is the
Stock Consideration Amount and the denominator of which is the sum of (x) the Cash Consideration Amount plus
(y) the Stock Consideration Amount divided by (C) the Carbon Signing Price.

(xiv) “Per Option Cash Consideration” means (A) the Option Consideration multiplied by (B) a fraction,
the numerator of which is the Cash Consideration Amount and the denominator of which is the sum of (x) the Cash
Consideration Amount plus (y) the Stock Consideration Amount.

(xv) “Per Option Stock Consideration” means a number of shares of Carbon Common Stock equal to (A)
the Option Consideration multiplied by (B) a fraction, the numerator of which is the Stock Consideration Amount
and the denominator of which is the sum of (x) the Cash Consideration Amount plus (y) the Stock Consideration
Amount divided by (C) the Carbon Signing Price.

(xvi) “Rolled Equity Award Amount” means (A) the number of Oxygen Interest Awards outstanding
immediately prior to the Effective Time that are not held by Non-Accredited Investors multiplied by (B) the
Merger Consideration Per Fully Diluted Interest.

(xvii) “Stock Consideration Amount” means (A) the product of (x) the Aggregate Stock Percentage
multiplied by (y) the Net Merger Consideration minus (B) the Rolled Equity Award Amount.

(c) Oxygen Audited Financial Statements

(i) As promptly as practicable following the date hereof (and in any event by December 31, 2014, Oxygen
shall deliver to Carbon (i) an audited consolidated balance sheet of Oxygen as of June 30, 2014 (the “Oxygen
Audited Interim Balance Sheet”) and (ii) the related audited consolidated statements of income of Oxygen for the
six (6) months ended June 30, 2014, including accompanying notes thereto ((i) and (ii), the “Oxygen Audited
Interim Financial Statements”) which financial statements shall be accompanied by (A) an
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(xi) "Option Consideration" means for each Oxygen Option, the excess, if any, of (A) the product of (x)
the Merger Consideration Per Fully Diluted Interest, multiplied by (y) the aggregate number of Common Interests

issuable upon exercise in full of such Oxygen Option minus (B) the exercise price payable upon exercise in full of

such Oxygen Option.

(xii) "Per Interest Cash Consideration" means (A) the Merger Consideration Per Fully Diluted Interest

multiplied b (B) a fraction, the numerator of which is the Cash Consideration Amount and the denominator of
which is the sum of (x) the Cash Consideration Amount plus (y) the Stock Consideration Amount.

(xiii) "Per Interest Stock Consideration" means a number of shares of Carbon Common Stock equal to

(A) the Merger Consideration Per Fully Diluted Interest multiplied b (B) a fraction, the numerator of which is the
Stock Consideration Amount and the denominator of which is the sum of (x) the Cash Consideration Amount plus

(y) the Stock Consideration Amount divided b (C) the Carbon Signing Price.

(xiv) "Per Option Cash Consideration" means (A) the Option Consideration multiplied b (B) a fraction,
the numerator of which is the Cash Consideration Amount and the denominator of which is the sum of (x) the Cash

Consideration Amount plus (y) the Stock Consideration Amount.

(xv) "Per Option Stock Consideration" means a number of shares of Carbon Common Stock equal to (A)
the Option Consideration multiplied b (B) a fraction, the numerator of which is the Stock Consideration Amount

and the denominator of which is the sum of (x) the Cash Consideration Amount plus (y) the Stock Consideration
Amount divided by (C) the Carbon Signing Price.

(xvi) "Rolled Equity Award Amount" means (A) the number of Oxygen Interest Awards outstanding

immediately prior to the Effective Time that are not held by Non-Accredited Investors multiplied by (B) the
Merger Consideration Per Fully Diluted Interest.

(xvii)"Stock Consideration Amount" means (A) the product of (x) the Aggregate Stock Percentage
multiplied by (y) the Net Merger Consideration minus (B) the Rolled Equity Award Amount.

(c) Oxygen Audited Financial Statements

(i) As promptly as practicable following the date hereof (and in any event by December 31, 2014, Oxygen
shall deliver to Carbon (i) an audited consolidated balance sheet of Oxygen as of June 30, 2014 (the "Oxygen

Audited Interim Balance Sheet") and (ii) the related audited consolidated statements of income of Oxygen for the

six (6) months ended June 30, 2014, including accompanying notes thereto ((i) and (ii), the "Oxygen Audited
Interim Financial Statements") which financial statements shall be accompanied by (A) an
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unqualified opinion of PricewaterhouseCoopers LLP regarding such consolidated financial statements, (B) a
certificate from an executive officer of Oxygen (x) affirming the compliance of such financial statements with the
covenant set forth in Section 1.7(c)(ii), (y) setting forth the calculation of the Gross Merger Consideration derived
from the Oxygen Audited Interim Financial Statements (including the calculation of Tangible Common Equity,
Tangible Assets, Required Capital, Excess Capital and the Excluded Amount) and (z) certifying that the Gross
Merger Consideration is derived from the Oxygen Audited Interim Financial Statements and was calculated in a
manner consistent with this Agreement and the derivation of the Preliminary Gross Merger Consideration from the
Oxygen Unaudited Financial Statements and (C) such documents and information used by Oxygen in its calculation
of Gross Merger Consideration (including the calculation of Tangible Common Equity, Tangible Assets, Required
Capital, Excess Capital and the Excluded Amount) as are reasonably necessary for Carbon to review and verify
such calculations.

(ii) The Oxygen Audited Interim Financial Statements (including the related notes, where applicable) (A)
will be prepared from, and will be in accordance with, the books and records of Oxygen and its Subsidiaries, (B)
will fairly present in all material respects the consolidated results of operations and consolidated financial position
of Oxygen and its Subsidiaries for the six (6) months ended June 30, 2014 or as of June 30, 2014, as applicable,
(C) will be prepared in accordance with GAAP consistently applied during the periods involved and (D) will be
prepared on a basis consistent with the audited consolidated balance sheet and related audited consolidated
statements of income included in the Oxygen Audited Financial Statements.

(iii) In the event that Carbon disputes the correctness of the calculation of Gross Merger Consideration
derived from the Oxygen Audited Interim Financial Statements (including, to the extent permitted by the last
sentence of this clause (iii), any amounts set forth on the Oxygen Audited Interim Financial Statements), Carbon
shall notify Oxygen in writing of its objections as soon as practicable but in no event more than the earlier of (x)
seventyfive (75) Business Days after receipt of the calculation from Oxygen (a “Notice of Disagreement”) and (y)
40 Business Days prior to the anticipated Closing Date and during such period Carbon and Oxygen will consult on
a periodic basis with respect to Carbon’s possible bases for such objections and any errors discovered by Oxygen
with respect to the calculation of Gross Merger Consideration or any amounts set forth on the Oxygen Audited
Interim Financial Statements. If Carbon does not deliver a Notice of Disagreement prior to the deadline set forth in
the preceding sentence, Oxygen’s calculation of Gross Merger Consideration shall be final and binding on the
parties. During the ten (10) Business Days immediately following the delivery of any Notice of Disagreement from
Carbon, Carbon and Oxygen shall seek in good faith to resolve any differences that they may have with respect to
any matters raised in the Notice of Disagreement. The matters set forth in any written resolution executed by
Carbon and Oxygen shall be final and binding on the parties on the date of such written resolution. If, at the end of
such ten (10)
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unqualified opinion of PricewaterhouseCoopers LLP regarding such consolidated financial statements, (B) a
certificate from an executive officer of Oxygen (x) affirming the compliance of such financial statements with the

covenant set forth in Section 1.7(c)(ii), (y) setting forth the calculation of the Gross Merger Consideration derived
from the Oxygen Audited Interim Financial Statements (including the calculation of Tangible Common Equity,
Tangible Assets, Required Capital, Excess Capital and the Excluded Amount) and (z) certifying that the Gross

Merger Consideration is derived from the Oxygen Audited Interim Financial Statements and was calculated in a
manner consistent with this Agreement and the derivation of the Preliminary Gross Merger Consideration from the

Oxygen Unaudited Financial Statements and (C) such documents and information used by Oxygen in its calculation
of Gross Merger Consideration (including the calculation of Tangible Common Equity, Tangible Assets, Required

Capital, Excess Capital and the Excluded Amount) as are reasonably necessary for Carbon to review and verify

such calculations.

(ii) The Oxygen Audited Interim Financial Statements (including the related notes, where applicable) (A)
will be prepared from, and will be in accordance with, the books and records of Oxygen and its Subsidiaries, (B)

will fairly present in all material respects the consolidated results of operations and consolidated financial position
of Oxygen and its Subsidiaries for the six (6) months ended June 30, 2014 or as of June 30, 2014, as applicable,
(C) will be prepared in accordance with GAAP consistently applied during the periods involved and (D) will be
prepared on a basis consistent with the audited consolidated balance sheet and related audited consolidated

statements of income included in the Oxygen Audited Financial Statements.

(iii) In the event that Carbon disputes the correctness of the calculation of Gross Merger Consideration
derived from the Oxygen Audited Interim Financial Statements (including, to the extent permitted by the last

sentence of this clause (iii), any amounts set forth on the Oxygen Audited Interim Financial Statements), Carbon
shall notify Oxygen in writing of its objections as soon as practicable but in no event more than the earlier of (x)

seventy-five (75) Business Days after receipt of the calculation from Oxygen (a "Notice of Disagreement") and (y)
40 Business Days prior to the anticipated Closing Date and during such period Carbon and Oxygen will consult on
a periodic basis with respect to Carbon's possible bases for such objections and any errors discovered by Oxygen

with respect to the calculation of Gross Merger Consideration or any amounts set forth on the Oxygen Audited
Interim Financial Statements. If Carbon does not deliver a Notice of Disagreement prior to the deadline set forth in

the preceding sentence, Oxygen's calculation of Gross Merger Consideration shall be final and binding on the

parties. During the ten (10) Business Days immediately following the delivery of any Notice of Disagreement from
Carbon, Carbon and Oxygen shall seek in good faith to resolve any differences that they may have with respect to

any matters raised in the Notice of Disagreement. The matters set forth in any written resolution executed by
Carbon and Oxygen shall be final and binding on the parties on the date of such written resolution. If, at the end of

such ten (10)
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Business Day period, Carbon and Oxygen have not been able to resolve in writing all differences that they have
with respect to the matters raised in the Notice of Disagreement, Carbon and Oxygen shall submit to Deloitte &
Touche (the “Accounting Firm”) for review and resolution of any and all matters in the Notice of Disagreement that
remain in dispute, and the Accounting Firm shall reach a final, binding resolution of all such matters that remain in
dispute and a final determination of Gross Merger Consideration, which final resolution shall not be subject to
collateral attack for any reason (other than fraud) and shall be (i) in writing and signed by the Accounting Firm, (ii)
within the range of the amounts contested by Carbon and Oxygen, (iii) furnished to Carbon and Oxygen as soon
as practicable after the items in dispute have been referred to the Accounting Firm, which shall not be more than
thirty (30) Business Days after such referral, (iv) made in accordance with the terms of this Agreement and (v)
conclusive and binding upon Carbon and Oxygen on the date of delivery of such written resolution (other than in
the case of fraud). Carbon and Oxygen agree to cooperate with the Accounting Firm and to promptly provide all
documents and information reasonably requested by the Accounting Firm so as to enable it to make its
determination as quickly and as accurately as possible. The fees and expenses of the Accounting Firm shall be
borne by Oxygen and Carbon in the same proportion that Oxygen’s position, on the one hand, and Carbon’s
position, on the other hand, initially presented to the Accounting Firm (based on the aggregate of all differences
taken as a whole) bear to the final resolution as determined by the Accounting Firm; provided that any fees and
expenses borne by Oxygen shall be Transaction Expenses. Carbon shall only be entitled to dispute (i) the
calculation of the Gross Merger Consideration (including the calculation of Tangible Common Equity, Tangible
Assets, Required Capital, Excess Capital and the Excluded Amount) and (ii) with respect to amounts set forth on
the Oxygen Audited Interim Financial Statements, (a) mathematical errors, (b) errors discovered by Oxygen
(including if such error would be addressed by including an adjustment in its financial statements for a subsequent
period) and (c) that the Oxygen Audited Interim Financial Statements (including the related notes, where
applicable), (1) were not prepared from, and are not in accordance with, the books and records of Oxygen and its
Subsidiaries, (2) were not prepared in accordance with GAAP consistently applied during the periods involved
and (3) were not prepared on a basis consistent with the audited consolidated balance sheet and related audited
consolidated statements of income included in the Oxygen Audited Financial Statements as of, and for the period
ended December 31, 2013. Notwithstanding the foregoing, changes in underlying assumptions or models
(including with respect to valuation of assets) shall not be a basis for dispute under the foregoing clause (3) so long
as such changes were not inconsistent with the standards set forth in clauses (iii) and (iv) of Section 3.8(b).

(iv) Gross Merger Consideration as finally determined pursuant to Section 1.7(c)(iii) shall be the “Final
Gross Merger Consideration.”
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Business Day period, Carbon and Oxygen have not been able to resolve in writing all differences that they have
with respect to the matters raised in the Notice of Disagreement, Carbon and Oxygen shall submit to Deloitte &
Touche (the "Accounting Firm") for review and resolution of any and all matters in the Notice of Disagreement that
remain in dispute, and the Accounting Firm shall reach a final, binding resolution of all such matters that remain in

dispute and a final determination of Gross Merger Consideration, which final resolution shall not be subject to

collateral attack for any reason (other than fraud) and shall be (i) in writing and signed by the Accounting Firm, (ii)
within the range of the amounts contested by Carbon and Oxygen, (iii) furnished to Carbon and Oxygen as soon

as practicable after the items in dispute have been referred to the Accounting Firm, which shall not be more than
thirty (30) Business Days after such referral, (iv) made in accordance with the terms of this Agreement and (v)

conclusive and binding upon Carbon and Oxygen on the date of delivery of such written resolution (other than in

the case of fraud). Carbon and Oxygen agree to cooperate with the Accounting Firm and to promptly provide all
documents and information reasonably requested by the Accounting Firm so as to enable it to make its

determination as quickly and as accurately as possible. The fees and expenses of the Accounting Firm shall be
bome by Oxygen and Carbon in the same proportion that Oxygen's position, on the one hand, and Carbon's

position, on the other hand, initially presented to the Accounting Firm (based on the aggregate of all differences

taken as a whole) bear to the final resolution as determined by the Accounting Firm; provided that any fees and
expenses bome by Oxygen shall be Transaction Expenses. Carbon shall only be entitled to dispute (i) the

calculation of the Gross Merger Consideration (including the calculation of Tangible Common Equity, Tangible
Assets, Required Capital, Excess Capital and the Excluded Amount) and (ii) with respect to amounts set forth on

the Oxygen Audited Interim Financial Statements, (a) mathematical errors, (b) errors discovered by Oxygen

(including if such error would be addressed by including an adjustment in its financial statements for a subsequent
period) and (c) that the Oxygen Audited Interim Financial Statements (including the related notes, where

applicable), (1) were not prepared from, and are not in accordance with, the books and records of Oxygen and its

Subsidiaries, (2) were not prepared in accordance with GAAP consistently applied during the periods involved
and (3) were not prepared on a basis consistent with the audited consolidated balance sheet and related audited

consolidated statements of income included in the Oxygen Audited Financial Statements as of, and for the period
ended December 31, 2013. Notwithstanding the foregoing, changes in underlying assumptions or models

(including with respect to valuation of assets) shall not be a basis for dispute under the foregoing clause (3) so long

as such changes were not inconsistent with the standards set forth in clauses (iii) and (iv) of Section 3.8(b).

(iv) Gross Merger Consideration as finally determined pursuant to Section 1.7(c)(iii) shall be the "Final

Gross Merger Consideration."
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1.8 Organizational Documents of the Surviving Company. At the Effective Time, the certificate of formation of
Merger Sub as in effect immediately prior to the Effective Time, shall be the certificate of formation of the Surviving Company until
thereafter amended in accordance with applicable Law. The limited liability company agreement of Merger Sub, as in effect
immediately prior to the Effective Time, shall be the limited liability company agreement of the Surviving Company until thereafter
amended in accordance with applicable Law.

1.9 Directors and Officers of the Surviving Company. The directors of Merger Sub shall, from and after the
Effective Time, become the initial directors of the Surviving Company until their successors shall have been duly elected or
appointed and qualified, or their earlier death, resignation or removal. The officers of Merger Sub shall from and after the Effective
Time, become the initial officers of the Surviving Company until their successors shall have been duly elected or appointed and
qualified, or their earlier death, resignation or removal.

1.10 Certificate of Incorporation and Bylaws of Carbon. The certificate of incorporation of Carbon as in effect
immediately prior to the Effective Time shall be the certificate of incorporation of Carbon until amended in accordance with
applicable Law. At the Effective Time, the bylaws of Carbon, as in effect immediately prior to the Effective Time, shall be the
bylaws of Carbon until thereafter amended in accordance with applicable Law.

1.11 Directors and Officers of Carbon.

(a) Except as set forth in this Section 1.11, at and immediately after the Effective Time, the officers of Carbon shall
consist of the officers of Carbon in office immediately prior to the Effective Time, in each case until their respective successors are
duly elected or appointed and qualified, or their earlier death, resignation or removal.

(b) Carbon’s Board of Directors shall take all appropriate action so that at and after the Effective Time Steven
Mnuchin shall hold the office of Vice Chairman of Carbon and Joseph Otting shall hold the office of Co-President of Carbon. Each
of the foregoing officers shall serve until their successors have been duly elected or appointed and qualified, or their earlier death,
resignation or removal.

(c) At or prior to the Effective Time, Carbon’s Board of Directors shall take all appropriate action to increase the
number of directors by two (2). The two (2) vacancies shall be filled by (i) Steven Mnuchin and (ii) Alan Frank. Each of the
foregoing directors shall serve until his or her successor has been duly elected or appointed and qualified, or his or her earlier
death, resignation or removal. If prior to the Effective Time, any Person designated to fill any such vacancy is unable or unwilling to
serve in such position, the Board of Directors of Oxygen and the Board of Directors of Carbon shall mutually agree on a
replacement.

1.12 Bank Merger.

(a) On the Closing Date and simultaneously with the Merger, CIT Bank, a Utah state-chartered bank and a wholly
owned Subsidiary of Carbon (“Carbon Bank”), will merge (the “Bank Merger”) with and into OneWest Bank N.A., a national
bank and a wholly owned Subsidiary of Oxygen (“Oxygen Bank”); provided that without limiting any of the
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1.8 Organizational Documents of the Surviving Company. At the Effective Time, the certificate of formation of
Merger Sub as in effect immediately prior to the Effective Time, shall be the certificate of formation of the Surviving Company until
thereafter amended in accordance with applicable Law. The limited liability company agreement of Merger Sub, as in effect
immediately prior to the Effective Time, shall be the limited liability company agreement of the Surviving Company until thereafter

amended in accordance with applicable Law.

1.9 Directors and Officers of the Surviving Company. The directors of Merger Sub shall, from and after the
Effective Time, become the initial directors of the Surviving Company until their successors shall have been duly elected or

appointed and qualified, or their earlier death, resignation or removal. The officers of Merger Sub shall from and after the Effective

Time, become the initial officers of the Surviving Company until their successors shall have been duly elected or appointed and
qualified, or their earlier death, resignation or removal.

1.10 Certificate of Incorporation and Bylaws of Carbon. The certificate of incorporation of Carbon as in effect
immediately prior to the Effective Time shall be the certificate of incorporation of Carbon until amended in accordance with

applicable Law. At the Effective Time, the bylaws of Carbon, as in effect immediately prior to the Effective Time, shall be the

bylaws of Carbon until thereafter amended in accordance with applicable Law.

1.11 Directors and Officers of Carbon.

(a) Except as set forth in this Section 1.11, at and immediately after the Effective Time, the officers of Carbon shall

consist of the officers of Carbon in office immediately prior to the Effective Time, in each case until their respective successors are
duly elected or appointed and qualified, or their earlier death, resignation or removal.

(b) Carbon's Board of Directors shall take all appropriate action so that at and after the Effective Time Steven
Mnuchin shall hold the office of Vice Chairman of Carbon and Joseph Otting shall hold the office of Co-President of Carbon. Each

of the foregoing officers shall serve until their successors have been duly elected or appointed and qualified, or their earlier death,
resignation or removal.

(c) At or prior to the Effective Time, Carbon's Board of Directors shall take all appropriate action to increase the

number of directors by two (2). The two (2) vacancies shall be filled by (i) Steven Mnuchin and (ii) Alan Frank. Each of the

foregoing directors shall serve until his or her successor has been duly elected or appointed and qualified, or his or her earlier
death, resignation or removal. If prior to the Effective Time, any Person designated to fill any such vacancy is unable or unwilling to

serve in such position, the Board of Directors of Oxygen and the Board of Directors of Carbon shall mutually agree on a
replacement.

1.12 Bank Merger.

(a) On the Closing Date and simultaneously with the Merger, CIT Bank, a Utah state-chartered bank and a wholly
owned Subsidiary of Carbon ("Carbon Bank"), will merge (the "Bank Merger") with and into One West Bank N.A., a national

bank and a wholly owned Subsidiary of Oxygen ("Oxygen Bank"); provided that without limiting any of the
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obligations of Carbon or Oxygen set forth herein with respect to the Bank Merger or any of the conditions set forth in Section 7.1,
7.2 or 7.3 relating to the Bank Merger, if the parties agree that operational issues relating to the Bank Merger would preclude the
ability of the parties to consummate the Bank Merger simultaneously with the Merger, Carbon and Oxygen shall act reasonably
and in good faith to mutually determine whether to proceed with the Merger prior to the Bank Merger. Oxygen Bank shall be the
surviving entity in the Bank Merger (the “Surviving Bank”) and, following the Bank Merger, the separate corporate existence of
Carbon Bank shall cease.

(b) The Bank Merger shall be implemented pursuant to an agreement and plan of merger, in a form to be specified
by Carbon and reasonably acceptable to Oxygen (the “Bank Merger Agreement”). In order to obtain the necessary regulatory
approvals for the Bank Merger, the parties hereto shall cause the following to be accomplished prior to the filing of applications
with any Governmental Entity for regulatory approval of the Bank Merger: (i) Oxygen shall cause Oxygen Bank to adopt the Bank
Merger Agreement, Oxygen, as the sole shareholder of Oxygen Bank, shall approve the Bank Merger Agreement, and Oxygen
shall cause the Bank Merger Agreement to be duly executed by Oxygen Bank and delivered to Carbon Bank and (ii) Carbon shall
cause Carbon Bank to adopt the Bank Merger Agreement, Carbon, as the sole shareholder of Carbon Bank, shall approve the
Bank Merger Agreement and Carbon shall cause the Bank Merger Agreement to be duly executed by Carbon Bank and delivered
to Oxygen Bank. Oxygen shall cause Oxygen Bank, and Carbon shall cause Carbon Bank, to execute such certificates of merger
and articles of combination and such other documents and certificates as are necessary to make the Bank Merger effective (“Bank
Merger Certificates”) at the appropriate time as determined pursuant to the first sentence of Section 1.12. The time that the Bank
Merger occurs becomes effective pursuant to the foregoing sentence shall be the “Bank Merger Effective Time”).

(c) The directors of the Surviving Bank shall, from and after the Bank Merger Effective Time consist of (i) the
members of the Carbon Board of Directors at the Effective Time (or if the Bank Merger Effective Time occurs following the
Effective Time, the members of the Carbon Board of Directors at such time), (ii) Nelson Chai and (iii) Joseph Otting, in each case,
until their successors shall have been duly elected or appointed and qualified, or their earlier death, resignation or removal. Oxygen
Bank’s Board of Directors shall take all appropriate action so that at and after the Bank Merger Effective Time, Steven Mnuchin
shall hold the office of Chairman of the Surviving Bank (which, for the avoidance of doubt, is not the Chairman of the Surviving
Bank Board of Directors) and Joseph Otting shall hold the office of Chief Executive Officer and President of the Surviving Bank.

1.13 Tax Consequences. It is intended that the Merger shall qualify as a “reorganization” within the meaning of
Section 368(a) of the Code, and that this Agreement is intended to be and is adopted as a “plan of reorganization” for the
purposes of Sections 354 and 361 of the Code.
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obligations of Carbon or Oxygen set forth herein with respect to the Bank Merger or any of the conditions set forth in Section 7.1,
7.2 or 7.3 relating to the Bank Merger, if the parties agree that operational issues relating to the Bank Merger would preclude the

ability of the parties to consummate the Bank Merger simultaneously with the Merger, Carbon and Oxygen shall act reasonably
and in good faith to mutually determine whether to proceed with the Merger prior to the Bank Merger. Oxygen Bank shall be the
surviving entity in the Bank Merger (the "Surviving Bank") and, following the Bank Merger, the separate corporate existence of

Carbon Bank shall cease.

(b) The Bank Merger shall be implemented pursuant to an agreement and plan of merger, in a form to be specified

by Carbon and reasonably acceptable to Oxygen (the "Bank Merger Agreement"). In order to obtain the necessary regulatory

approvals for the Bank Merger, the parties hereto shall cause the following to be accomplished prior to the filing of applications
with any Governmental Entity for regulatory approval of the Bank Merger: (i) Oxygen shall cause Oxygen Bank to adopt the Bank

Merger Agreement, Oxygen, as the sole shareholder of Oxygen Bank, shall approve the Bank Merger Agreement, and Oxygen
shall cause the Bank Merger Agreement to be duly executed by Oxygen Bank and delivered to Carbon Bank and (ii) Carbon shall

cause Carbon Bank to adopt the Bank Merger Agreement, Carbon, as the sole shareholder of Carbon Bank, shall approve the

Bank Merger Agreement and Carbon shall cause the Bank Merger Agreement to be duly executed by Carbon Bank and delivered
to Oxygen Bank. Oxygen shall cause Oxygen Bank, and Carbon shall cause Carbon Bank, to execute such certificates of merger

and articles of combination and such other documents and certificates as are necessary to make the Bank Merger effective ("Bank
Merger Certificates") at the appropriate time as determined pursuant to the first sentence of Section 1.12. The time that the Bank

Merger occurs becomes effective pursuant to the foregoing sentence shall be the "Bank Merger Effective Time").

(c) The directors of the Surviving Bank shall, from and after the Bank Merger Effective Time consist of (i) the
members of the Carbon Board of Directors at the Effective Time (or if the Bank Merger Effective Time occurs following the

Effective Time, the members of the Carbon Board of Directors at such time), (ii) Nelson Chai and (iii) Joseph Otting, in each case,
until their successors shall have been duly elected or appointed and qualified, or their earlier death, resignation or removal. Oxygen

Bank's Board of Directors shall take all appropriate action so that at and after the Bank Merger Effective Time, Steven Mnuchin

shall hold the office of Chairman of the Surviving Bank (which, for the avoidance of doubt, is not the Chairman of the Surviving
Bank Board of Directors) and Joseph Otting shall hold the office of Chief Executive Officer and President of the Surviving Bank.

1.13 Tax Consequences. It is intended that the Merger shall qualify as a "reorganization" within the meaning of

Section 368(a) of the Code, and that this Agreement is intended to be and is adopted as a "plan of reorganization" for the
purposes of Sections 354 and 361 of the Code.
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ARTICLE II

EXCHANGE OF EQUITY INTERESTS

2.1 Carbon to Make Shares and Cash Available. At or prior to the Effective Time, Carbon shall deposit, or shall
cause to be deposited, with a bank or trust company designated by Carbon (the “Exchange Agent”), (i) for the benefit of the
holders of vested Oxygen Common Interests, (A) Certificates representing the aggregate Per Interest Stock Consideration and (B)
cash representing the sum of (1) the aggregate Per Interest Cash Consideration, (2) the aggregate Non-Accredited Investor
Common Interest Consideration and (3) the aggregate amount of cash payable to such holders in lieu of fractional shares and (ii)
for the benefit of holders of In-the-Money Oxygen Options, (A) Certificates representing the aggregate Per Option Stock
Consideration and (B) cash representing the sum of (1) the aggregate Per Option Cash Consideration, (2) the aggregate Non-
Accredited Investor Option Consideration and (3) the aggregate amount of cash payable to such holders in lieu of fractional shares
(such cash and Certificates for shares of Carbon Common Stock, together with any dividends or distributions with respect thereto,
being hereinafter referred to as the “Exchange Fund”), in each case for exchange in accordance with this Article II; provided that
Carbon may deliver the cash portion of any consideration payable to a holder of Oxygen Options through its ordinary payroll
systems in lieu of depositing such funds to the Exchange Agent as part of the Exchange Fund; provided, further that to effectuate
the payment provisions set forth in Section 1.6, Electing Options will be treated as vested Common Interests for purposes of this Section 2.1,
except that Carbon may pay the cash portion of any consideration payable to an Electing Option through its ordinary payroll systems in lieu of
depositing such funds to the Exchange Agent as part of the Exchange Fund.

2.2 Exchange of Equity Interests.

(a) Between thirty (30) and sixty (60) days prior to the anticipated Closing Date, Carbon shall (A) mail or deliver
to each holder of record of one or more Oxygen Common Interests as of the Business Day immediately prior to the date of such
mailing or delivery that will be vested as of the anticipated Closing Date, (1) a letter of transmittal in a form reasonably satisfactory
to Oxygen (which, among other things, shall specify that delivery shall be effected, and risk of loss and title to the Oxygen
Common Interests shall pass, only upon proper delivery of the letter of transmittal to the Exchange Agent and include an agreement
by such holder to the treatment of the Oxygen Common Interests pursuant to this Agreement and a release of claims against
Oxygen and Carbon relating thereto, but shall not provide for any representations or warranties on the part of a Holder of
Common Interests other than with respect to title to the Common Interests delivered and due authorization, execution and delivery
of the Letter of Transmittal) (the “Letter of Transmittal”), (2) instructions for use in effecting the surrender of the Oxygen Common
Interests in exchange for the Per Common Interest Merger Consideration or the Non-Accredited Common Interest Consideration,
as applicable, and (3) an Investor Questionnaire and (B) mail or deliver to each holder of an Oxygen Option and each holder of an
Oxygen Interest Award as of the Business Day immediately prior to the date of such mailing or delivery, (1) a Holder
Acknowledgement (which, among other things, shall include an agreement by such holder to agree to the treatment of the Oxygen
Options and Oxygen Interest Awards pursuant to this Agreement and a release of claims against Oxygen and Carbon relating
thereto)
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ARTICLE II

EXCHANGE OF EQUITY INTERESTS

2.1 Carbon to Make Shares and Cash Available. At or prior to the Effective Time, Carbon shall deposit, or shall
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holders of vested Oxygen Common Interests, (A) Certificates representing the aggregate Per Interest Stock Consideration and (B)

cash representing the sum of (1) the aggregate Per Interest Cash Consideration, (2) the aggregate Non-Accredited Investor
Common Interest Consideration and (3) the aggregate amount of cash payable to such holders in lieu of fractional shares and (ii)

for the benefit of holders of In-the-Money Oxygen Options, (A) Certificates representing the aggregate Per Option Stock

Consideration and (B) cash representing the sum of (1) the aggregate Per Option Cash Consideration, (2) the aggregate Non-
Accredited Investor Option Consideration and (3) the aggregate amount of cash payable to such holders in lieu of fractional shares

(such cash and Certificates for shares of Carbon Common Stock, together with any dividends or distributions with respect thereto,
being hereinafter referred to as the "Exchange Fund"), in each case for exchange in accordance with this Article II; provided that

Carbon may deliver the cash portion of any consideration payable to a holder of Oxygen Options through its ordinary payroll

systems in lieu of depositing such funds to the Exchange Agent as part of the Exchange Fund; provided, further that to effectuate
the payment provisions set forth in Section 1.6, Electing Options will bc treated as vested Common Interests for purposes of this Section 2.1,
except that Carbon may pay the cash portion of any consideration payable to an Electing Option through its ordinary payroll systems in lieu of
depositing such funds to the Exchange Agent as part of the Exchange Fund.

2.2 Exchange of Equity Interests.

(a) Between thirty (30) and sixty (60) days prior to the anticipated Closing Date, Carbon shall (A) mail or deliver
to each holder of record of one or more Oxygen Common Interests as of the Business Day immediately prior to the date of such

mailing or delivery that will be vested as of the anticipated Closing Date, (1) a letter of transmittal in a form reasonably satisfactory

to Oxygen (which, among other things, shall specify that delivery shall be effected, and risk of loss and title to the Oxygen
Common Interests shall pass, only upon proper delivery of the letter of transmittal to the Exchange Agent and include an agreement

by such holder to the treatment of the Oxygen Common Interests pursuant to this Agreement and a release of claims against
Oxygen and Carbon relating thereto, but shall not provide for any representations or warranties on the part of a Holder of

Common Interests other than with respect to title to the Common Interests delivered and due authorization, execution and delivery

of the Letter of Transmittal) (the "Letter of Transmittal"), (2) instructions for use in effecting the surrender of the Oxygen Common
Interests in exchange for the Per Common Interest Merger Consideration or the Non-Accredited Common Interest Consideration,
as applicable, and (3) an Investor Questionnaire and (B) mail or deliver to each holder of an Oxygen Option and each holder of an
Oxygen Interest Award as of the Business Day immediately prior to the date of such mailing or delivery, (1) a Holder

Acknowledgement (which, among other things, shall include an agreement by such holder to agree to the treatment of the Oxygen

Options and Oxygen Interest Awards pursuant to this Agreement and a release of claims against Oxygen and Carbon relating
thereto)
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and (2) an Investor Questionnaire. As soon as reasonably practicable after the Effective Time, the Exchange Agent or Carbon shall
mail or deliver the appropriate documents referred to in the preceding sentence to any Holder who has not previously returned
such materials to the Exchange Agent.

(b) Upon the later of (i) the Effective Time and (ii) delivery of a properly completed, duly executed Letter of
Transmittal and a properly completed, duly executed Investor Questionnaire, or in the case of the holder of an In-the-Money
Oxygen Option, a properly completed, duly executed Holder Acknowledgement and a properly completed, duly executed
Investor Questionnaire, (A) the holder of vested Oxygen Common Interests shall be entitled to receive in exchange therefor, as
applicable, promptly following the Effective Time (1) a Certificate representing that number of whole shares of Carbon Common
Stock to which such holder of vested Oxygen Common Interests shall have become entitled pursuant to the provisions of Article I,
if any, and (2) an amount of cash, including any cash in lieu of fractional shares which such holder has the right to receive pursuant
to the provisions of Article I and this Article II and (B) the holder of such In-the-Money Oxygen Option shall be entitled to
receive, promptly following the Effective Time (1) a Certificate representing that number of whole shares of Carbon Common
Stock to which such holder of such In-the-Money Oxygen Option shall have become entitled pursuant to the provisions of Article
I, if any, and (2) an amount of cash, including any cash in lieu of fractional shares which such holder has the right to receive in
respect of such In-the-Money Oxygen Option pursuant to the provisions of Article I and this Article II, if any; provided that any
cash due to a holder of Oxygen Common Interests or In-the-Money Oxygen Options shall be paid (x) if such amount is greater
than or equal to $100,000, at the holder’s election, by check or wire transfer and (y) if such amount is less than $100,000, by
check; provided further that Carbon may deliver the cash portion of any consideration payable to a holder of an In-the-Money
Oxygen Option through its ordinary payroll systems in lieu of delivery of a check or wire transfer. No interest will be paid or
accrued on any cash to be paid to holders of Oxygen Common Interests or Oxygen Options, or cash in lieu of fractional shares.

(c) No dividends or other distributions declared with respect to Carbon Common Stock shall be paid to any
holder who has not delivered in accordance with this Article II a properly completed, duly executed Letter of Transmittal and a
properly completed, duly executed Investor Questionnaire, or in the case of the holder of an In-the-Money Oxygen Option, a
properly completed, duly executed Holder Acknowledgement and a properly completed, duly executed Investor Questionnaire.
After the delivery of such materials in accordance with this Article II, the record holder thereof shall be entitled to receive any such
dividends or other distributions, without any interest thereon, which theretofore had become payable with respect to the whole
shares of Carbon Common Stock which the Oxygen Common Interests or Oxygen Options, as applicable, have been converted
into the right to receive.

(d) If any Certificate representing shares of Carbon Common Stock is to be issued in, or cash is to be paid to, a
name other than that in which the Oxygen Common Interests surrendered in exchange therefor is or are recorded, it shall be a
condition of the issuance thereof that the Letter of Transmittal delivered with respect to such Oxygen Common Interests shall be
accompanied by an appropriate instrument of transfer, and that the Person requesting such exchange shall pay to the Exchange
Agent in advance any transfer or other similar Taxes required by reason of the issuance of a Certificate representing shares of
Carbon Common Stock
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and (2) an Investor Questionnaire. As soon as reasonably practicable after the Effective Time, the Exchange Agent or Carbon shall
mail or deliver the appropriate documents referred to in the preceding sentence to any Holder who has not previously returned
such materials to the Exchange Agent.

(b) Upon the later of (i) the Effective Time and (ii) delivery of a properly completed, duly executed Letter of
Transmittal and a properly completed, duly executed Investor Questionnaire, or in the case of the holder of an In-the-Money

Oxygen Option, a properly completed, duly executed Holder Acknowledgement and a properly completed, duly executed
Investor Questionnaire, (A) the holder of vested Oxygen Common Interests shall be entitled to receive in exchange therefor, as

applicable, promptly following the Effective Time (1) a Certificate representing that number of whole shares of Carbon Common

Stock to which such holder of vested Oxygen Common Interests shall have become entitled pursuant to the provisions of Article I,
if any, and (2) an amount of cash, including any cash in lieu of fractional shares which such holder has the right to receive pursuant

to the provisions of Article I and this Article II and (B) the holder of such In-the-Money Oxygen Option shall be entitled to
receive, promptly following the Effective Time (1) a Certificate representing that number of whole shares of Carbon Common

Stock to which such holder of such In-the-Money Oxygen Option shall have become entitled pursuant to the provisions of Article

I, if any, and (2) an amount of cash, including any cash in lieu of fractional shares which such holder has the right to receive in
respect of such In-the-Money Oxygen Option pursuant to the provisions of Article I and this Article II, if any; provided that any

cash due to a holder of Oxygen Common Interests or In-the-Money Oxygen Options shall be paid (x) if such amount is greater
than or equal to $100,000, at the holder's election, by check or wire transfer and (y) if such amount is less than $100,000, by
check; provided further that Carbon may deliver the cash portion of any consideration payable to a holder of an In-the-Money

Oxygen Option through its ordinary payroll systems in lieu of delivery of a check or wire transfer. No interest will be paid or
accrued on any cash to be paid to holders of Oxygen Common Interests or Oxygen Options, or cash in lieu of fractional shares.

(c) No dividends or other distributions declared with respect to Carbon Common Stock shall be paid to any
holder who has not delivered in accordance with this Article II a properly completed, duly executed Letter of Transmittal and a

properly completed, duly executed Investor Questionnaire, or in the case of the holder of an In-the-Money Oxygen Option, a

properly completed, duly executed Holder Acknowledgement and a properly completed, duly executed Investor Questionnaire.
After the delivery of such materials in accordance with this Article II, the record holder thereof shall be entitled to receive any such

dividends or other distributions, without any interest thereon, which theretofore had become payable with respect to the whole

shares of Carbon Common Stock which the Oxygen Common Interests or Oxygen Options, as applicable, have been converted
into the right to receive.

(d) If any Certificate representing shares of Carbon Common Stock is to be issued in, or cash is to be paid to, a
name other than that in which the Oxygen Common Interests surrendered in exchange therefor is or are recorded, it shall be a

condition of the issuance thereof that the Letter of Transmittal delivered with respect to such Oxygen Common Interests shall be

accompanied by an appropriate instrument of transfer, and that the Person requesting such exchange shall pay to the Exchange
Agent in advance any transfer or other similar Taxes required by reason of the issuance of a Certificate representing shares of

Carbon Common Stock
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in any name other than that of the record holder of the Oxygen Common Interests surrendered, or required for any other reason,
or shall establish to the satisfaction of the Exchange Agent that such Tax has been paid or is not payable.

(e) After the Effective Time, there shall be no transfers on the books of Oxygen of Oxygen Common Interests that
were issued and outstanding immediately prior to the Effective Time.

(f) Notwithstanding anything to the contrary contained herein, no Certificates representing fractional shares of
Carbon Common Stock shall be issued in exchange for Oxygen Common Interests or in exchange for Oxygen Options, no
dividend or distribution with respect to Carbon Common Stock shall be payable on or with respect to any fractional share, and
such fractional share interests shall not entitle the owner thereof to vote or to any other rights of a shareholder of Carbon. In lieu of
the issuance of any such fractional share, Carbon shall pay to each former holder of vested Oxygen Common Interests or In-the-
Money Oxygen Options who otherwise would be entitled to receive such fractional share an amount in cash (rounded to the
nearest cent) determined by multiplying (i) the Carbon Closing Price by (ii) the fraction of a share (rounded to the nearest
thousandth when expressed in decimal form) of Carbon Common Stock which such holder would otherwise be entitled to receive
pursuant to Section 1.4.

(g) Any portion of the Exchange Fund that remains unclaimed by the former holders of vested Oxygen Common
Interest and In-the-Money Oxygen Options for twelve (12) months after the Effective Time shall be paid to Carbon; provided that
if at any time prior to such date, any portion of the Exchange Fund that remains unclaimed would have to be delivered to a public
official pursuant to applicable abandoned property, escheat or similar Laws, the Exchange Agent shall first notify Carbon and, at
Carbon’s option, such portion shall instead be paid to Carbon. Any former holder of vested Oxygen Common Interests or Inthe
Money Oxygen Options who has not theretofore complied with this Article II shall thereafter look only to Carbon for payment of
the Per Common Interest Merger Consideration, Per Option Merger Consideration, Non-Accredited Investor Common Interest
Consideration, or Non-Accredited Investor Option Consideration, as applicable, and any unpaid dividends and distributions on
the Carbon Common Stock deliverable in respect of each former Oxygen Common Interest or Oxygen Option such holder holds
as determined pursuant to this Agreement, in each case, without any interest thereon. Notwithstanding the foregoing, none of
Carbon, Oxygen, the Exchange Agent or any other Person shall be liable to any former holder of Oxygen Common Interests or
Oxygen Options for any amount delivered in good faith to a public official pursuant to applicable abandoned property, escheat or
similar Laws.

(h) Carbon shall be entitled to deduct and withhold, or cause the Exchange Agent to deduct and withhold, from the
consideration otherwise payable pursuant to this Agreement to any holder of vested Oxygen Common Interests or In-the-Money
Oxygen Options such amounts as it is required to deduct and withhold with respect to the making of such payment under the Code
or any provision of state, local or foreign Tax Law. To the extent that amounts are so withheld by Carbon or the Exchange Agent,
as the case may be, and paid over to the appropriate Governmental Entity, the withheld amounts shall be treated for all purposes
of this Agreement as having been paid to the holder of Oxygen Common Interests or Oxygen Options in respect of which the
deduction and withholding was made by Carbon or the Exchange
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in any name other than that of the record holder of the Oxygen Common Interests surrendered, or required for any other reason,
or shall establish to the satisfaction of the Exchange Agent that such Tax has been paid or is not payable.
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Money Oxygen Options who otherwise would be entitled to receive such fractional share an amount in cash (rounded to the

nearest cent) determined by multiplying (i) the Carbon Closing Price by (ii) the fraction of a share (rounded to the nearest
thousandth when expressed in decimal form) of Carbon Common Stock which such holder would otherwise be entitled to receive

pursuant to Section 1.4.
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Interest and In-the-Money Oxygen Options for twelve (12) months after the Effective Time shall be paid to Carbon; provided that
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the Per Common Interest Merger Consideration, Per Option Merger Consideration, Non-Accredited Investor Common Interest
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the Carbon Common Stock deliverable in respect of each former Oxygen Common Interest or Oxygen Option such holder holds
as determined pursuant to this Agreement, in each case, without any interest thereon. Notwithstanding the foregoing, none of

Carbon, Oxygen, the Exchange Agent or any other Person shall be liable to any former holder of Oxygen Common Interests or
Oxygen Options for any amount delivered in good faith to a public official pursuant to applicable abandoned property, escheat or

similar Laws.

(h) Carbon shall be entitled to deduct and withhold, or cause the Exchange Agent to deduct and withhold, from the
consideration otherwise payable pursuant to this Agreement to any holder of vested Oxygen Common Interests or In-the-Money

Oxygen Options such amounts as it is required to deduct and withhold with respect to the making of such payment under the Code
or any provision of state, local or foreign Tax Law. To the extent that amounts are so withheld by Carbon or the Exchange Agent,
as the case may be, and paid over to the appropriate Governmental Entity, the withheld amounts shall be treated for all purposes

of this Agreement as having been paid to the holder of Oxygen Common Interests or Oxygen Options in respect of which the
deduction and withholding was made by Carbon or the Exchange
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Agent, as the case may be. For purposes of this provision, all Taxes required to be withheld or deducted under the Code or any
provision of state, local or foreign Tax Law in respect of a holder’s IntheMoney Oxygen Options (including the Electing Options)
(the “Option Withholding Amount”) shall first be reduced from the aggregate Per Option Cash Consideration payable in respect of
such IntheMoney Oxygen Options (the “Option Cash Amount”) (or the Per Interest Cash Consideration in respect of an Electing
Option if the holder of such Electing Option does not separately pay the Withholding Amount in cash). If the Option Withholding
Amount exceeds the Option Cash Amount or Per Interest Cash Consideration, as applicable, the amount of the shortfall shall then
reduce the Per Option Stock Consideration or Per Interest Stock Consideration, as applicable, to be received in respect of such
Oxygen Options, with the value of such Per Option Stock Consideration or Per Interest Stock Consideration, as applicable, based
on the closing-sale price of Carbon Common Stock on the NYSE as reported by The Wall Street Journal on the Closing Date.

(i) All shares of Carbon Common Stock received in the Merger shall bear a legend or legends (and appropriate
comparable notations or other arrangements will be made with respect to any uncertificated shares) referencing restrictions on
transfer of such shares of Carbon Common Stock under the Securities Act which legend shall state in substance:

“The securities evidenced by this certificate have been issued and sold without registration under the United States
Securities Act of 1933, as amended (the “Securities Act”), or the securities laws of any state of the United States
(a “State Act”) in reliance upon certain exemptions from registration under said acts. The securities evidenced by
this certificate cannot be sold, assigned or otherwise transferred within the United States unless such sale,
assignment or other transfer is (i) made pursuant to an effective registration statement under the Securities Act and
in accordance with each applicable State Act or (ii) exempt from, or not subject to, the Securities Act and each
applicable State Act.”

(j) Notwithstanding Section 2.2(i), the holder of any Certificate(s) for such shares of Carbon Common Stock shall
be entitled to receive from Carbon new Certificates for a like number of shares not bearing such legend (or the elimination or
termination of such notations or arrangements) upon the request of such holder at (i) such time as such restrictions are no longer
applicable, and (ii) if required by Carbon, delivery of an opinion of counsel to such holder, which opinion is reasonably satisfactory
in form and substance to Carbon, that the restriction referenced in such legend (or such notations or arrangements) is no longer
required in order to ensure compliance with the Securities Act.

2.3 Holder Expense Fund. On the Closing Date, Carbon shall pay to the Holders’ Representative or to such other
persons (and in such amounts) as may be designated by the Holders’ Representative, by wire transfer to an account or accounts
designated by the Holders’ Representative in writing prior to the Closing Date, immediately available funds in the amount of the
Holder Expense Fund.
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Agent, as the case may be. For purposes of this provision, all Taxes required to be withheld or deducted under the Code or any
provision of state, local or foreign Tax Law in respect of a holder's In-the-Money Oxygen Options (including the Electing Options)
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(a "State Act") in reliance upon certain exemptions from registration under said acts. The securities evidenced by
this certificate cannot be sold, assigned or otherwise transferred within the United States unless such sale,
assignment or other transfer is (i) made pursuant to an effective registration statement under the Securities Act and

in accordance with each applicable State Act or (ii) exempt from, or not subject to, the Securities Act and each

applicable State Act."
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termination of such notations or arrangements) upon the request of such holder at (i) such time as such restrictions are no longer
applicable, and (ii) if required by Carbon, delivery of an opinion of counsel to such holder, which opinion is reasonably satisfactory

in form and substance to Carbon, that the restriction referenced in such legend (or such notations or arrangements) is no longer
required in order to ensure compliance with the Securities Act.

2.3 Holder Expense Fund. On the Closing Date, Carbon shall pay to the Holders' Representative or to such other

persons (and in such amounts) as may be designated by the Holders' Representative, by wire transfer to an account or accounts
designated by the Holders' Representative in writing prior to the Closing Date, immediately available funds in the amount of the

Holder Expense Fund.
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ARTICLE III

REPRESENTATIONS AND WARRANTIES OF OXYGEN

Except as Previously Disclosed by Oxygen, Oxygen hereby represents and warrants to Carbon and Merger Sub as
follows:

3.1 Corporate Organization.

(a) Oxygen is a limited liability company duly organized, validly existing and in good standing under the Laws of the
State of Delaware, and is a bank holding company duly registered under the BHC Act. Oxygen has the corporate power and
authority to own or lease all of its properties and assets and to carry on its business as it is now being conducted. Oxygen is duly
licensed or qualified to do business in each jurisdiction in which the nature of the business conducted by it or the character or
location of the properties and assets owned or leased by it makes such licensing or qualification necessary, except where the failure
to be so licensed or qualified would not, either individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect on Oxygen. True and complete copies of the Organizational Documents of Oxygen, as amended through the date hereof
have previously been Made Available by Oxygen to Carbon. The Oxygen Organizational Documents are in full force and effect
and Oxygen is not in violation of any of their provisions.

(b) Each Oxygen Subsidiary (i) is duly organized and validly existing under the Laws of its jurisdiction of
organization, (ii) is duly qualified to do business and, where such concept is recognized under applicable Law, in good standing in
all jurisdictions (whether federal, state, local or foreign) where its ownership or leasing of property or the conduct of its business
requires it to be so qualified and in which the failure to be so qualified would reasonably be expected to have a Material Adverse
Effect on Oxygen and (iii) has all requisite corporate power and authority to own or lease its properties and assets and to carry on
its business as now conducted. There are no restrictions on the ability of any Oxygen Subsidiary to pay dividends or distributions
except, in the case of a Subsidiary that is a regulated entity, for restrictions on dividends or distributions generally applicable to all
such regulated entities. The deposit accounts of each Subsidiary of Oxygen that is an insured depository institution are insured by
the FDIC through the Deposit Insurance Fund to the fullest extent permitted by applicable Law, all premiums and assessments
required to be paid in connection therewith have been paid when due, and no proceedings for the termination of such insurance are
pending or threatened. Section 3.1(b) of the Oxygen Disclosure Schedule sets forth a true and complete list of all Subsidiaries of
Oxygen and any joint ventures, partnerships or similar arrangements in which Oxygen or its Subsidiaries has a limited liability,
partnership or other equity interest (and the amount and percentage of any such interest). True and complete copies of the
Organizational Documents of each Oxygen Subsidiary, as amended through the date hereof, have previously been Made Available
by Oxygen to Carbon. All such Organizational Documents are in full force and effect and Oxygen and its Subsidiaries are not in
violation of any of their provisions.
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ARTICLE III

REPRESENTATIONS AND WARRANTIES OF OXYGEN
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except, in the case of a Subsidiary that is a regulated entity, for restrictions on dividends or distributions generally applicable to all

such regulated entities. The deposit accounts of each Subsidiary of Oxygen that is an insured depository institution are insured by
the FDIC through the Deposit Insurance Fund to the fullest extent permitted by applicable Law, all premiums and assessments

required to be paid in connection therewith have been paid when due, and no proceedings for the termination of such insurance are

pending or threatened. Section 3.1(b) of the Oxygen Disclosure Schedule sets forth a true and complete list of all Subsidiaries of
Oxygen and any joint ventures, partnerships or similar arrangements in which Oxygen or its Subsidiaries has a limited liability,
partnership or other equity interest (and the amount and percentage of any such interest). True and complete copies of the
Organizational Documents of each Oxygen Subsidiary, as amended through the date hereof, have previously been Made Available

by Oxygen to Carbon. All such Organizational Documents are in full force and effect and Oxygen and its Subsidiaries are not in

violation of any of their provisions.
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3.2 Capitalization.

(a) As of the date of this Agreement, the authorized limited liability company interests of Oxygen consist of Oxygen
Common Interests, Oxygen Converted Common Interests and Oxygen Profits Interests. As of immediately prior to the Effective
Time and subject to the adoption of the amendment to the Oxygen LLC Agreement as contemplated by Section 6.5 (the
“Amended Oxygen LLC Agreement”), the authorized limited liability company interests of Oxygen issued and outstanding will only
consist of Oxygen Common Interests. As of the date of this Agreement, Oxygen has no limited liability company interests issued
and outstanding, other than 16,160,812.78 Oxygen Common Interests issued and outstanding, 492,532.01 Oxygen Converted
Common Interests and 4.7286% Oxygen Profits Interests. As of the date hereof, there are outstanding 325,405.68 options to
purchase Common Interests, which if exercised in full would result in the issuance of 325,405.68 Oxygen Common Interests.
Section 3.2(a)(i) of the Oxygen Disclosure Schedule sets forth a true, correct and complete list, as of the date hereof, of each
Oxygen Holder, and the corresponding amount, of Oxygen Common Interests, options to purchase Common Interests, Oxygen
Converted Common Interests and Oxygen Profits Interests held by such Oxygen Holder and if applicable, the exercise price, the
number of Oxygen Common Interests issuable upon exercise thereof, the Profits Interest Percentage, the Threshold Value (as such
terms are defined in the Oxygen LLC Agreement) and the vesting dates (and the amount subject to such vesting dates). Section
3.2(a)(ii) of the Oxygen Disclosure Schedule sets forth a pro forma version of the list referred to in the immediately preceding
sentence that gives effect to Section 6.5(b) of this Agreement as if the conversions described therein were completed on the date
hereof. All of the issued and outstanding Oxygen Common Interests, Oxygen Converted Common Interests, options to purchase
Common Interests and Oxygen Profits Interests have been duly authorized and validly issued and are fully paid (to the extent
required under the Oxygen LLC Agreement), nonassessable (except as such nonassessability may be affected by Sections 18-607
and 18-804 of the DLLCA and the Oxygen LLC Agreement) and free of preemptive rights. Other than options to purchase
Common Interests set forth on Section 3.2(a)(i) of the Oxygen Disclosure Schedule, there are no outstanding subscriptions,
options, warrants, puts, calls, rights, exchangeable or convertible securities or other commitments or agreements of any character
relating to the issued or unissued limited liability company interests or other securities of Oxygen, or otherwise obligating Oxygen to
issue, transfer, sell, purchase, redeem or otherwise acquire, any such limited liability company interests or other securities. There
are no bonds, debentures, notes or other indebtedness that have the right to vote on any matters on which holders of limited
liability company interests of Oxygen may vote and there are no contractual obligations of Oxygen or its Subsidiaries pursuant to
which Oxygen or its Subsidiaries is or could be required to register any of the limited liability company interests or other equity
ownership interests of Oxygen or its Subsidiaries or any other securities under the Securities Act.

(b) Oxygen owns, directly or indirectly, all of the issued and outstanding shares of capital stock or other equity
ownership interests of each of its Subsidiaries, free and clear of any Liens, and all of such shares or equity ownership interests are
duly authorized and validly issued and are fully paid, nonassessable and free of preemptive rights, with no personal Liability
attaching to the ownership thereof. No Oxygen Subsidiary has or is bound by any outstanding subscriptions, options, warrants,
calls, rights, commitments or agreements of any character calling for the purchase or issuance of any shares of capital stock or any
other equity
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required under the Oxygen LLC Agreement), nonassessable (except as such nonassessability may be affected by Sections 18-607
and 18-804 of the DLLCA and the Oxygen LLC Agreement) and free of preemptive rights. Other than options to purchase
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are no bonds, debentures, notes or other indebtedness that have the right to vote on any matters on which holders of limited

liability company interests of Oxygen may vote and there are no contractual obligations of Oxygen or its Subsidiaries pursuant to
which Oxygen or its Subsidiaries is or could be required to register any of the limited liability company interests or other equity

ownership interests of Oxygen or its Subsidiaries or any other securities under the Securities Act.

(b) Oxygen owns, directly or indirectly, all of the issued and outstanding shares of capital stock or other equity
ownership interests of each of its Subsidiaries, free and clear of any Liens, and all of such shares or equity ownership interests are

duly authorized and validly issued and are fully paid, nonassessable and free of preemptive rights, with no personal Liability

attaching to the ownership thereof. No Oxygen Subsidiary has or is bound by any outstanding subscriptions, options, warrants,
calls, rights, commitments or agreements of any character calling for the purchase or issuance of any shares of capital stock or any

other equity
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security of such Subsidiary or any securities representing the right to purchase or otherwise receive any shares of capital stock or
any other equity security of such Subsidiary.

(c) Oxygen has received accredited investor questionnaires in the form set forth on Section 3.2(c)(i) of the Oxygen
Disclosure Schedules from each Oxygen Holder set forth on Section 3.2(c)(ii) of the Oxygen Disclosure Schedule.

3.3 Authority; No Violation.

(a) Oxygen has full limited liability company power and authority to execute and deliver this Agreement and to
consummate the transactions contemplated hereby, subject to the authorization of the Amended Oxygen LLC Agreement and the
approval of the Bank Merger Agreement by the board of directors of Oxygen Bank. The execution and delivery of this Agreement
and the consummation of the transactions contemplated hereby, including the Merger, have been duly and validly approved by the
Board of Directors of Oxygen and the requisite Oxygen Holders as required under Oxygen’s Organizational Documents and the
DLLCA, subject to the authorization of the Amended Oxygen LLC Agreement, and no other limited liability company proceedings
on the part of Oxygen are necessary to approve this Agreement or to consummate the transactions contemplated hereby. This
Agreement has been duly and validly executed and delivered by Oxygen and (assuming due authorization, execution and delivery
by Carbon and Merger Sub) constitutes a valid and binding obligation of Oxygen, enforceable against Oxygen in accordance with
its terms, except as may be limited by the Enforceability Exceptions.

(b) Neither the execution and delivery of this Agreement by Oxygen nor the consummation by Oxygen of the
transactions contemplated hereby, nor compliance by Oxygen with any of the terms or provisions hereof, will (i) violate any
provision of Oxygen’s Organizational Documents or (ii) assuming that the consents and approvals referred to in Section 3.4 are
duly obtained, (x) violate any Law applicable to Oxygen or any of its Subsidiaries or any of their respective properties or assets or
(y) violate, conflict with, result in a breach of any provision of or the loss of any benefit under, constitute a default (or an event
which, with notice or lapse of time, or both, would constitute a default) under, result in the termination of or a right of termination or
cancellation under, accelerate the performance required by, or result in the creation of any Lien upon any of the respective
properties or assets of Oxygen or any of its Subsidiaries under, any of the terms, conditions or provisions of any Contract or other
instrument or obligation to which Oxygen or any of its Subsidiaries is a party, or by which they or any of their respective properties
or assets may be bound or affected, except (in the case of clause (ii)(y) above) for such violations, conflicts, breaches or defaults
which, either individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect on Oxygen.
Without limitation of the foregoing, the allocation of the Net Merger Consideration set forth in Article I as well as the treatment of
each of the Oxygen Common Interests (including Oxygen Interest Awards), Oxygen Converted Common Interests, Oxygen
Profits Interests and options to purchase Common Interests set forth in this Agreement (including as a result of the Merger)
complies in all respects with applicable Law, Oxygen’s Organizational Documents, the applicable terms of any such securities and
any Contracts with the Holders of any such securities.
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security of such Subsidiary or any securities representing the right to purchase or otherwise receive any shares of capital stock or
any other equity security of such Subsidiary.
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and the consummation of the transactions contemplated hereby, including the Merger, have been duly and validly approved by the
Board of Directors of Oxygen and the requisite Oxygen Holders as required under Oxygen's Organizational Documents and the
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Agreement has been duly and validly executed and delivered by Oxygen and (assuming due authorization, execution and delivery

by Carbon and Merger Sub) constitutes a valid and binding obligation of Oxygen, enforceable against Oxygen in accordance with
its terms, except as may be limited by the Enforceability Exceptions.

(b) Neither the execution and delivery of this Agreement by Oxygen nor the consummation by Oxygen of the

transactions contemplated hereby, nor compliance by Oxygen with any of the terms or provisions hereof, will (i) violate any
provision of Oxygen's Organizational Documents or (ii) assuming that the consents and approvals referred to in Section 3.4 are

duly obtained, (x) violate any Law applicable to Oxygen or any of its Subsidiaries or any of their respective properties or assets or
(y) violate, conflict with, result in a breach of any provision of or the loss of any benefit under, constitute a default (or an event

which, with notice or lapse of time, or both, would constitute a default) under, result in the termination of or a right of termination or

cancellation under, accelerate the performance required by, or result in the creation of any Lien upon any of the respective
properties or assets of Oxygen or any of its Subsidiaries under, any of the terms, conditions or provisions of any Contract or other

instrument or obligation to which Oxygen or any of its Subsidiaries is a party, or by which they or any of their respective properties
or assets may be bound or affected, except (in the case of clause (ii)(y) above) for such violations, conflicts, breaches or defaults

which, either individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect on Oxygen.

Without limitation of the foregoing, the allocation of the Net Merger Consideration set forth in Article I as well as the treatment of
each of the Oxygen Common Interests (including Oxygen Interest Awards), Oxygen Converted Common Interests, Oxygen

Profits Interests and options to purchase Common Interests set forth in this Agreement (including as a result of the Merger)
complies in all respects with applicable Law, Oxygen's Organizational Documents, the applicable terms of any such securities and

any Contracts with the Holders of any such securities.
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3.4 Consents and Approvals. Except for (i) the filing of applications and notices, as applicable, with the NYSE, (ii)
the filing of any required applications, filings and notices, as applicable, with (1) the Federal Reserve Board under the BHC Act,
(2) the OCC, and approval of the foregoing applications, filings and notices, (iii) the filing of the Certificate of Merger with the
Secretary of State of the State of Delaware pursuant to the DLLCA, (iv) the filing of the Bank Merger Certificates, and (v) such
filings and approvals as are required to be made or obtained under the securities or “Blue Sky” Laws of various states in
connection with the issuance of the shares of Carbon Common Stock pursuant to this Agreement, no consents or approvals of or
filings or registrations with any Governmental Entity are necessary in connection with (A) the execution and delivery by Oxygen of
this Agreement or (B) the consummation by Oxygen of the Merger, the Bank Merger and the other transactions contemplated
hereby.

3.5 Reports. Oxygen and each of its Subsidiaries have timely filed all reports, registrations and statements, together
with any amendments required to be made with respect thereto, that they were required to file since January 1, 2011 with (i) any
state regulatory authority, (ii) the SEC, (iii) the Federal Reserve Board, (iv) the FDIC, (v) the OCC, (vi) the Office of Thrift
Supervision, (vii) the CFPB, (viii) any foreign regulatory authority and (ix) any SRO ((i) – (ix), collectively “Regulatory Agencies”),
including, without limitation, any report, registration or statement required to be filed pursuant to the Laws of the United States, any
state, any foreign entity, or any Regulatory Agency, and have paid all fees and assessments due and payable in connection
therewith. Except for normal examinations conducted by a Regulatory Agency in the ordinary course of the business of Oxygen
and its Subsidiaries, no Regulatory Agency has initiated or has pending any Proceeding or, to the Knowledge of Oxygen,
investigation into the business or operations of Oxygen or any of its Subsidiaries since January 1, 2011. There (x) is no unresolved
violation, criticism, or exception by any Regulatory Agency with respect to any report or statement relating to any examinations or
inspections of Oxygen or any of its Subsidiaries and (y) has been no formal or informal inquiries by, or disagreements or disputes
with, any Regulatory Agency with respect to the business, operations, policies or procedures of Oxygen or any of its Subsidiaries
since January 1, 2011.

3.6 Financial Statements.

(a) Oxygen has previously Made Available to Carbon accurate and complete copies of (a) (i) Oxygen’s audited
consolidated balance sheet as of December 31, 2013, 2012, and 2011 and (ii) the related audited consolidated statements of
income, equity and cash flows for the fiscal years ended December 31, 2013, 2012 and 2011 ((i) and (ii), the “Oxygen Audited
Financial Statements”) and (b) (i) Oxygen’s unaudited consolidated balance sheet as of June 30, 2014 and the related (ii)
unaudited consolidated statements of income, equity for the six (6) months ended June 30, 2014 ((i) and (ii), the “Oxygen
Unaudited Financial Statements” and collectively with the Oxygen Audited Financial Statements, the “Oxygen Financial
Statements”). The Oxygen Financial Statements (including the related notes, where applicable) (i) have been prepared from, and
are in accordance with, the books and records of Oxygen and its Subsidiaries, (ii) fairly present in all material respects the
consolidated results of operations, cash flows, changes in shareholders’ equity and consolidated financial position of Oxygen and
its Subsidiaries for the respective fiscal periods or as of the respective dates therein set forth (subject in the case of unaudited
statements to recurring year-end audit adjustments normal in nature and amount) and (iii) have been prepared in accordance with
GAAP consistently applied
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its Subsidiaries for the respective fiscal periods or as of the respective dates therein set forth (subject in the case of unaudited

statements to recurring year-end audit adjustments normal in nature and amount) and (iii) have been prepared in accordance with
GAAP consistently applied
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during the periods involved, except, in each case, as indicated in such statements or in the notes thereto. The books and records of
Oxygen and its Subsidiaries have been, and are being, maintained in all material respects in accordance with GAAP and any other
applicable legal and accounting requirements and reflect only actual transactions. As of the date hereof, PricewaterhouseCoopers
LLP has not resigned (or informed Oxygen that it intends to resign) or been dismissed as independent public accountants of
Oxygen as a result of or in connection with any disagreements with Oxygen on a matter of accounting principles or practices,
financial statement disclosure or auditing scope or procedure.

(b) Neither Oxygen nor any of its Subsidiaries have any material Liability except for Liabilities (i) to the extent
reflected or reserved against on the consolidated balance sheet of Oxygen as of June 30, 2014 (including any notes thereto)
included in the Oxygen Financial Statements, (ii) incurred in the ordinary course of business consistent with past practice since June
30, 2014, (iii) incurred in connection with this Agreement and the transactions contemplated hereby or (iv) incurred pursuant to
obligations arising under Oxygen Contracts, other than arising out of or resulting from a breach or default under such Oxygen
Contracts. None of Oxygen or any of its Subsidiaries is a party to any material “offbalance sheet arrangements” as defined in Item
303(a)(4) of Regulation S-K. Section 3.6(b) of the Oxygen Disclosure Schedule sets forth a true and correct list of the reserves
set forth therein as of June 30, 2014.

(c) The records, systems, controls, data and information of Oxygen and its Subsidiaries are recorded, stored,
maintained and operated under means (including any electronic, mechanical or photographic process, whether computerized or
not) that are under the exclusive ownership and direct control of Oxygen or its Subsidiaries or accountants (including all means of
access thereto and therefrom) except for any non-exclusive ownership and non-direct control that would not reasonably be
expected to have, individually or in the aggregate, a material adverse effect on Oxygen’s system of internal controls over financial
reporting. Oxygen (x) has implemented and maintains disclosure controls and procedures (in accordance with the Federal Deposit
Insurance Corporation Improvement Act of 1991 (“FDICIA”)) to ensure that material information relating to Oxygen, including its
Subsidiaries, is made known to the Chief Executive Officer and the Chief Financial Officer of Oxygen by others within those
entities, and (y) has disclosed, based on its most recent evaluation prior to the date hereof, to Oxygen’s outside auditors and the
audit committee of Oxygen’s Board of Directors (i) any significant deficiencies and material weaknesses in the design or operation
of internal control over financial reporting (in accordance with FDICIA) which are reasonably likely to adversely affect Oxygen’s
ability to record, process, summarize and report financial information, and (ii) any fraud, whether or not material, that involves
management or other employees who have a significant role in Oxygen’s internal controls over financial reporting. These
disclosures were made in writing by management to Oxygen’s auditors and audit committee and a copy has previously been Made
Available to Carbon.

(d) Since January 1, 2011, (i) neither Oxygen nor any of its Subsidiaries, nor, to the Knowledge of Oxygen, any
director, officer, auditor, accountant or representative of it or any of its Subsidiaries, have received or otherwise had or obtained
knowledge of any material complaint, allegation, assertion or claim, whether written or oral, regarding the accounting or auditing
practices, procedures, methodologies or methods (including with respect to loan loss
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during the periods involved, except, in each case, as indicated in such statements or in the notes thereto. The books and records of
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reporting. Oxygen (x) has implemented and maintains disclosure controls and procedures (in accordance with the Federal Deposit

Insurance Corporation Improvement Act of 1991 ("FDICIA")) to ensure that material information relating to Oxygen, including its
Subsidiaries, is made known to the Chief Executive Officer and the Chief Financial Officer of Oxygen by others within those

entities, and (y) has disclosed, based on its most recent evaluation prior to the date hereof, to Oxygen's outside auditors and the

audit committee of Oxygen's Board of Directors (i) any significant deficiencies and material weaknesses in the design or operation
of internal control over financial reporting (in accordance with FDICIA) which are reasonably likely to adversely affect Oxygen's

ability to record, process, summarize and report financial information, and (ii) any fraud, whether or not material, that involves
management or other employees who have a significant role in Oxygen's internal controls over financial reporting. These

disclosures were made in writing by management to Oxygen's auditors and audit committee and a copy has previously been Made

Available to Carbon.

(d) Since January 1, 2011, (i) neither Oxygen nor any of its Subsidiaries, nor, to the Knowledge of Oxygen, any

director, officer, auditor, accountant or representative of it or any of its Subsidiaries, have received or otherwise had or obtained

knowledge of any material complaint, allegation, assertion or claim, whether written or oral, regarding the accounting or auditing
practices, procedures, methodologies or methods (including with respect to loan loss
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reserves, write-downs, charge-offs and accruals) of Oxygen or any of its Subsidiaries or their respective internal accounting
controls, including any material complaint, allegation, assertion or claim that Oxygen or any of its Subsidiaries has engaged in
questionable accounting or auditing practices, procedures, or methodologies (including with respect to loan loss and other
reserves, write-downs, charge-offs and accruals), and (ii) to the Knowledge of Oxygen, no attorney representing Oxygen or any
of its Subsidiaries, whether or not employed by Oxygen or any of its Subsidiaries, has reported evidence of a material violation of
applicable securities Laws, breach of fiduciary duty or similar violation by Oxygen or any of its officers, directors, employees or
agents to the Board of Directors of Oxygen or any committee thereof or to any director or officer of Oxygen.

3.7 Broker’s Fees. With the exception of the engagement of Goldman, Sachs & Co. and Merrill Lynch, Pierce,
Fenner & Smith, Incorporated, neither Oxygen nor any Oxygen Subsidiary nor any of their respective officers or directors have
employed any broker, finder or financial advisor or incurred any Liability for any broker’s fees, commissions or finder’s fees in
connection with the Merger or other transactions contemplated by this Agreement. Oxygen has Made Available to Carbon a true,
correct and complete copy of any engagement letter or other Contract between Oxygen and Goldman, Sachs & Co., and between
Oxygen and Merrill Lynch, Pierce, Fenner & Smith, Incorporated relating to the Merger and the other transactions contemplated
by this Agreement.

3.8 Absence of Certain Changes or Events.

(a) Since December 31, 2013 through the date hereof, no fact, change, event, occurrence, condition or
development has occurred that has had or would reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on Oxygen.

(b) Since December 31, 2013 through the date hereof, (i) Oxygen and its Subsidiaries have carried on their
respective businesses in all material respects in the ordinary course consistent with past practice, (ii) neither Oxygen nor its
Subsidiaries has taken any action that would if taken after the date of this Agreement require Carbon’s consent pursuant to Section
5.2(b), (c), (d), (f), (g), (i), (j), (k), (l), (m), (q), (s) or (t), (iii) neither Oxygen nor its Subsidiaries has engaged in any transaction or
transactions (a “Prohibited Transaction”) that were not contemplated in the Oxygen Budget with the intent to artificially accelerate
earnings recognition, artificially increase the carrying value of an asset or artificially decrease the carrying value of a liability and (iv)
neither Oxygen nor its Subsidiaries has changed any practices, methodologies, policies or assumptions (any such change a
“Prohibited Practice”) with the intent to artificially accelerate earnings recognition, artificially increase the carrying value of an asset
or artificially decrease the carrying value of a liability.

3.9 Legal Proceedings.

(a) Neither Oxygen nor any of its Subsidiaries is a party to any, and there are no pending or, to Oxygen’s
Knowledge, threatened, material Proceedings against Oxygen or any of its Subsidiaries or any of their current or former directors
or executive officers (whether or not such Proceedings are currently being tolled).
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reserves, write-downs, charge-offs and accruals) of Oxygen or any of its Subsidiaries or their respective internal accounting
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(a) Since December 31, 2013 through the date hereof, no fact, change, event, occurrence, condition or

development has occurred that has had or would reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on Oxygen.
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respective businesses in all material respects in the ordinary course consistent with past practice, (ii) neither Oxygen nor its
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transactions (a "Prohibited Transaction") that were not contemplated in the Oxygen Budget with the intent to artificially accelerate

earnings recognition, artificially increase the carrying value of an asset or artificially decrease the carrying value of a liability and (iv)
neither Oxygen nor its Subsidiaries has changed any practices, methodologies, policies or assumptions (any such change a

"Prohibited Practice") with the intent to artificially accelerate earnings recognition, artificially increase the carrying value of an asset

or artificially decrease the carrying value of a liability.

3.9 Legal Proceedings.

(a) Neither Oxygen nor any of its Subsidiaries is a party to any, and there are no pending or, to Oxygen's

Knowledge, threatened, material Proceedings against Oxygen or any of its Subsidiaries or any of their current or former directors
or executive officers (whether or not such Proceedings are currently being tolled).
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(b) There is no material injunction, order, judgment, decree, or regulatory restriction imposed upon Oxygen, any of
its Subsidiaries or the assets of Oxygen or any of its Subsidiaries (or that, upon consummation of the Merger or the Bank Merger,
would apply to Carbon or any of its Subsidiaries).

3.10 Taxes and Tax Returns.

(a) Each of Oxygen and its Subsidiaries has duly and timely filed (including all applicable extensions) all material
Tax Returns in all jurisdictions in which Tax Returns are required to be filed by it, and all such Tax Returns are true, correct, and
complete in all material respects. Neither Oxygen nor any of its Subsidiaries is the beneficiary of any extension of time within which
to file any material Tax Return (other than extensions to file Tax Returns obtained in the ordinary course). All material Taxes of
Oxygen and its Subsidiaries (whether or not shown as due on any Tax Returns) have been fully and timely paid. Each of Oxygen
and its Subsidiaries has withheld and paid all material Taxes required to have been withheld and paid in connection with amounts
paid or owing to any employee, creditor, shareholder, independent contractor or other third party. The federal income Tax Returns
of Oxygen and its Subsidiaries for all years to and including 2008 have been examined by the IRS or are Tax Returns with respect
to which the applicable period for assessment under applicable Law, after giving effect to extensions or waivers, has expired.
Neither Oxygen nor any of its Subsidiaries has received written notice of assessment or proposed assessment in connection with
any material amount of Taxes, and there are no threatened in writing or pending disputes, claims, audits, examinations or other
proceedings regarding any material Tax of Oxygen and its Subsidiaries or the assets of Oxygen and its Subsidiaries. Oxygen has
Made Available to Carbon true and complete copies of any private letter ruling requests, opinions, closing agreements or gain
recognition agreements with respect to Taxes requested or executed in the last six (6) years. Neither Oxygen nor any of its
Subsidiaries is a party to or is bound by any Tax sharing, allocation or indemnification agreement or arrangement (other than such
an agreement or arrangement exclusively between or among Oxygen and its Subsidiaries, or any such agreement entered into in the
ordinary course of business and that does not relate primarily to Taxes). Neither Oxygen nor any of its Subsidiaries (A) has been a
member of an affiliated group filing a consolidated federal income Tax Return (other than a group the common parent of which was
Oxygen) or (B) has any Liability for the Taxes of any Person (other than Oxygen or any of its Subsidiaries) under Treasury
Regulation Section 1.1502-6 (or any similar provision of applicable state, local or foreign Law), as a transferee or successor, by
Contract or otherwise. Neither Oxygen nor any of its Subsidiaries has been, within the past two years or otherwise as part of a
“plan (or series of related transactions)” within the meaning of Section 355(e) of the Code of which the Merger is also a part, a
“distributing corporation” or a “controlled corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a distribution
of stock intending to qualify for tax-free treatment under Section 355 of the Code. Neither Oxygen nor any of its Subsidiaries has
participated in a “listed transaction” within the meaning of Treasury Regulation Section 1.60114(b)(2). At no time during the past
five years has Oxygen been a United States real property holding corporation within the meaning of Section 897(c)(2) of the
Code. Each of OneWest Bank Group LLC and OneWest Asset Management LLC is, and since the date of its formation has
been, treated as an entity disregarded as separate from its owner pursuant to Treasury Regulation Section 301.7701-3 (and any
similar provision of state or local Law).
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Oxygen) or (B) has any Liability for the Taxes of any Person (other than Oxygen or any of its Subsidiaries) under Treasury

Regulation Section 1.1502-6 (or any similar provision of applicable state, local or foreign Law), as a transferee or successor, by
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"plan (or series of related transactions)" within the meaning of Section 355(e) of the Code of which the Merger is also a part, a
"distributing corporation" or a "controlled corporation" (within the meaning of Section 355(a)(1)(A) of the Code) in a distribution

of stock intending to qualify for tax-free treatment under Section 355 of the Code. Neither Oxygen nor any of its Subsidiaries has

participated in a "listed transaction" within the meaning of Treasury Regulation Section 1.6011-4(b)(2). At no time during the past
five years has Oxygen been a United States real property holding corporation within the meaning of Section 897(c)(2) of the

Code. Each of One West Bank Group LLC and One West Asset Management LLC is, and since the date of its formation has

been, treated as an entity disregarded as separate from its owner pursuant to Treasury Regulation Section 301.7701-3 (and any
similar provision of state or local Law).
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3.11 Employee Benefit Matters.

(a) Section 3.11(a) of the Oxygen Disclosure Schedule lists all material Oxygen Benefit Plans. For purposes of this
Agreement, the “Oxygen Benefit Plans” shall mean all employee benefit plans (as defined in Section 3(3) of ERISA), whether or
not subject to ERISA, and all bonus, equity option, equity purchase, restricted equity, incentive, deferred compensation, welfare,
retiree welfare, retirement supplemental retirement, termination, severance, retention, change-in-control, employment or other
benefit plans, programs, contracts, agreements or arrangements to or with respect to which Oxygen or any Subsidiary or any trade
or business of Oxygen or any of its Subsidiaries, whether or not incorporated, all of which together with Oxygen would be deemed
a “single employer” within the meaning of Section 4001 of ERISA (a “Oxygen ERISA Affiliate”), is a party or has any current or
future obligation or that are maintained, contributed to or sponsored by Oxygen or any of its Subsidiaries or any of their respective
Oxygen ERISA Affiliates, in each case for the benefit of any current or former employee, officer, director or independent
contractor of Oxygen or any of its Subsidiaries or any of their respective Oxygen ERISA Affiliates, but excluding any
“multiemployer plan” within the meaning of Section 4001(a)(3) of ERISA.

(b) Oxygen has heretofore Made Available to Carbon true and complete copies, as applicable, of (i) each material
Oxygen Benefit Plan or, in the case of any material unwritten Oxygen Benefit Plan, a description of the material terms thereof, (ii)
any trust agreements, insurance contracts or documents of any other funding arrangements related to any material Oxygen Benefit
Plan, and such copies are true, correct and complete as of the date hereof, (iii) the Annual Reports (Form 5500 Series) and
accompanying schedules for the each of the last two plan years, (iv) the current summary plan description and any modifications
thereto for each material Oxygen Benefit Plan, (v) the annual financial and/or actuarial reports for each of the last two years, (vi)
the most recent determination letter from the IRS, and (vii) all material correspondences with a Governmental Entity.

(c) Each Oxygen Benefit Plan has been established, operated and administered in all material respects in
accordance with its terms and the requirements of all applicable Laws, including ERISA and the Code. No Proceedings with
respect to any Oxygen Benefit Plan is pending or, to the Knowledge of Oxygen, threatened, other than routine claims for benefits
incurred in the ordinary course of business, and, to the Knowledge of Oxygen, no set of circumstances exists that may give rise to
any such Proceedings against the Oxygen Benefit Plans, any fiduciaries thereof with respect to their duties to the Oxygen Benefit
Plans or the assets of any of the trusts under any of the Oxygen Benefit Plans. Neither Oxygen nor any of its Subsidiaries has taken
any corrective action or made any filings under any voluntary correction program of the IRS, Department of Labor, the Pension
Benefit Guaranty Corporation or any other Governmental Entity with respect to any Oxygen Benefit Plan, and, to the Knowledge
of Oxygen, no circumstances exist that would qualify for such corrective action. None of the Oxygen Benefit Plans is under audit
or investigation by the IRS, the Department of Labor, the Pension Benefit Guaranty Corporation or any other Governmental Entity.

(d) Section 3.11(d) of the Oxygen Disclosure Schedule identifies each Oxygen Benefit Plan that is intended to be
qualified under Section 401(a) of the Code (the “Oxygen Qualified Plans”). The IRS has issued a favorable determination letter
with respect to
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3.11 Employee Benefit Matters.
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each Oxygen Qualified Plan and the related trust, which letter has not been revoked (nor has revocation been threatened), and, to
the Knowledge of Oxygen, there are no existing circumstances and, no events have occurred that could adversely affect the
qualified status of any Oxygen Qualified Plan or the related trust or increase the costs relating thereto. No trust funding any Oxygen
Benefit Plan is intended to meet the requirements of Section 501(c)(9) of the Code.

(e) Each Oxygen Benefit Plan that is a “nonqualified deferred compensation plan” (as defined in Section
409A(d)(1) of the Code) and any award thereunder, in each case that is subject to Section 409A of the Code, has (i) since March
19, 2009, been maintained and operated, in all material respects, in good faith compliance with Section 409A of the Code and
IRS Notice 2005-1 and (ii) since March 19, 2009, been, in all material respects, in documentary and operational compliance with
Section 409A of the Code. All options to purchase Common Interests have been granted with a per share exercise or reference
price at least equal to the fair market value of the underlying equity on the date of grant, within the meaning of Section 409A of the
Code.

(f) None of Oxygen and its Subsidiaries nor any of their respective Oxygen ERISA Affiliates has ever maintained,
sponsored, contributed to or been obligated to contribute to (i) any plan that is subject to Title IV or Section 302 of ERISA or
Section 412, 430 or 4971 of the Code , (ii) any “multiemployer plan” within the meaning of Section 4001(a)(3) of ERISA (a
“Multiemployer Plan”), (iii) any plan that has two or more contributing sponsors at least two of whom are not under common
control, within the meaning of Section 4063 of ERISA (a “Multiple Employer Plan”) or (iv) any plan that provides for post
retirement medical, life insurance or other welfare-type benefits (other than as required by Section 4980B of the Code). None of
Oxygen and its Subsidiaries nor any of their respective Oxygen ERISA Affiliates has incurred, nor do any circumstances exist that
could result in, any liability (i) under Title IV or Section 302 of ERISA, (ii) under Sections 412, 430 or 4971 of the Code, (iii) as a
result of a complete or partial withdrawal (as those terms are defined in Part I of Subtitle E of Title IV of ERISA) from a
Multiemployer Plan or Multiple Employer Plan, (iv) as a result of a failure to comply with the continuation coverage requirements
of Section 601 et seq. of ERISA and Section 4980B of the Code, or (v) under corresponding or similar provisions of foreign
laws.

(g) All contributions required to be made to any Oxygen Benefit Plan under applicable Law or by any plan
document or other contractual undertaking, and all premiums due or payable with respect to insurance policies funding any Oxygen
Benefit Plan, for any period through the date hereof, have been timely made or paid in full or, to the extent not required to be made
or paid on or before the date hereof, have been fully reflected on the books and records of Oxygen in accordance with GAAP.

(h) None of Oxygen and its Subsidiaries nor any of their respective ERISA Affiliates nor any other person,
including any fiduciary, has engaged in any “prohibited transaction” (as defined in Section 4975 of the Code or Section 406 of
ERISA) that could subject any of the Oxygen Benefit Plans or their related trusts, Oxygen, any of its Subsidiaries, any of their
respective ERISA Affiliates or any person that Oxygen or any of its Subsidiaries has an obligation to indemnify, to any material tax
or penalty imposed under Section 4975 of the Code or Section 502 of ERISA.
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each Oxygen Qualified Plan and the related trust, which letter has not been revoked (nor has revocation been threatened), and, to
the Knowledge of Oxygen, there are no existing circumstances and, no events have occurred that could adversely affect the
qualified status of any Oxygen Qualified Plan or the related trust or increase the costs relating thereto. No trust funding any Oxygen
Benefit Plan is intended to meet the requirements of Section 501(c)(9) of the Code.

(e) Each Oxygen Benefit Plan that is a "nonqualified deferred compensation plan" (as defined in Section

409A(d)(1) of the Code) and any award thereunder, in each case that is subject to Section 409A of the Code, has (i) since March
19, 2009, been maintained and operated, in all material respects, in good faith compliance with Section 409A of the Code and

IRS Notice 2005-1 and (ii) since March 19, 2009, been, in all material respects, in documentary and operational compliance with

Section 409A of the Code. All options to purchase Common Interests have been granted with a per share exercise or reference
price at least equal to the fair market value of the underlying equity on the date of grant, within the meaning of Section 409A of the

Code.

(f) None of Oxygen and its Subsidiaries nor any of their respective Oxygen ERISA Affiliates has ever maintained,
sponsored, contributed to or been obligated to contribute to (i) any plan that is subject to Title IV or Section 302 of ERISA or

Section 412, 430 or 4971 of the Code, (ii) any "multiemployer plan" within the meaning of Section 4001(a)(3) of ERISA (a
"Multiemployer Plan"), (iii) any plan that has two or more contributing sponsors at least two of whom are not under common

control, within the meaning of Section 4063 of ERISA (a "Multiple Employer Plan") or (iv) any plan that provides for post-
retirement medical, life insurance or other welfare-type benefits (other than as required by Section 4980B of the Code). None of

Oxygen and its Subsidiaries nor any of their respective Oxygen ERISA Affiliates has incurred, nor do any circumstances exist that

could result in, any liability (i) under Title IV or Section 302 of ERISA, (ii) under Sections 412, 430 or 4971 of the Code, (iii) as a
result of a complete or partial withdrawal (as those terms are defined in Part I of Subtitle E of Title IV of ERISA) from a

Multiemployer Plan or Multiple Employer Plan, (iv) as a result of a failure to comply with the continuation coverage requirements
of Section 601 et seq. of ERISA and Section 4980B of the Code, or (v) under corresponding or similar provisions of foreign

laws.

(g) All contributions required to be made to any Oxygen Benefit Plan under applicable Law or by any plan
document or other contractual undertaking, and all premiums due or payable with respect to insurance policies funding any Oxygen

Benefit Plan, for any period through the date hereof, have been timely made or paid in full or, to the extent not required to be made

or paid on or before the date hereof, have been fully reflected on the books and records of Oxygen in accordance with GAAP.

(h) None of Oxygen and its Subsidiaries nor any of their respective ERISA Affiliates nor any other person,
including any fiduciary, has engaged in any "prohibited transaction" (as defined in Section 4975 of the Code or Section 406 of
ERISA) that could subject any of the Oxygen Benefit Plans or their related trusts, Oxygen, any of its Subsidiaries, any of their

respective ERISA Affiliates or any person that Oxygen or any of its Subsidiaries has an obligation to indemnify, to any material tax

or penalty imposed under Section 4975 of the Code or Section 502 of ERISA.
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(i) Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated
hereby will (either alone or in conjunction with any other event) result in, cause the vesting, exercisability or delivery of, or increase
in the amount or value of, any payment, right or other benefit to any current or former employee, officer, director or other service
provider of Oxygen or any of its Subsidiaries, or result in any limitation on the right of Oxygen or any of its Subsidiaries to amend,
merge, terminate or receive a reversion of assets from any Oxygen Benefit Plan or related trust. Without limiting the generality of
the foregoing, no amount paid or payable (whether in cash, in property, or in the form of benefits) by Oxygen or any of its
Subsidiaries in connection with the transactions contemplated hereby (either solely as a result thereof or as a result of such
transactions in conjunction with any other event) will be an “excess parachute payment” within the meaning of Section 280G of the
Code. Neither Oxygen nor any of its Subsidiaries maintains or contributes to a rabbi trust or similar funding vehicle, and the
transactions contemplated by this Agreement will not cause or require Oxygen or any of its affiliates to establish or make any
contribution to a rabbi trust or similar funding vehicle. No Oxygen Benefit Plan provides for the gross-up or reimbursement of
Taxes under Section 4999 or 409A of the Code, or otherwise.

(j) Since January 1, 2011, there has been no pending or, to Oxygen’s Knowledge, threatened material labor
grievances or material unfair labor practice claims or charges against Oxygen or any of its Subsidiaries, or any strikes or other
material labor disputes against Oxygen or any of its Subsidiaries. As of the date hereof, neither Oxygen nor any of its Subsidiaries
are party to or bound by any collective bargaining or similar agreement with any labor organization, or work rules or practices
agreed to with any labor organization or employee association applicable to employees of Oxygen or any of its Subsidiaries and, to
the Knowledge of Oxygen, there are no organizing efforts by any union or other group seeking to represent any employees of
Oxygen or any of its Subsidiaries.

(k) Oxygen and its Subsidiaries have complied in all material respects with all applicable Laws regarding (i)
employment, including employment practices, employee classification, labor relations, health and safety, wages, hours and terms
and conditions of employment and fair labor standards and (ii) the payment and withholding of Taxes and other amounts in respect
of their employment of current and former employees, officers, directors or other service providers of Oxygen and its Subsidiaries,
and none of Oxygen or any of its Subsidiaries is liable for arrears of wages, taxes, penalties or other sums for failure to comply
with such applicable Laws.

3.12 Compliance with Applicable Law.

(a) Oxygen and each of its Subsidiaries hold, and have at all times since January 1, 2011, held, all material licenses,
franchises, permits and authorizations (“Permits”) necessary for the lawful conduct of their respective businesses and ownership of
their respective properties, rights and assets under and pursuant to each (and have paid all fees and assessments due and payable
in connection therewith), and, to the Knowledge of Oxygen, no suspension or cancellation of any such Permit is threatened. Since
January 1, 2011 Oxygen and each of its Subsidiaries have complied in all material respects with and are not in material default or
violation under any applicable Law relating to Oxygen or any of its Subsidiaries, including without limitation all Laws related to data
protection or privacy, the USA PATRIOT Act, the
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(i) Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated
hereby will (either alone or in conjunction with any other event) result in, cause the vesting, exercisability or delivery of, or increase

in the amount or value of, any payment, right or other benefit to any current or former employee, officer, director or other service
provider of Oxygen or any of its Subsidiaries, or result in any limitation on the right of Oxygen or any of its Subsidiaries to amend,
merge, terminate or receive a reversion of assets from any Oxygen Benefit Plan or related trust. Without limiting the generality of

the foregoing, no amount paid or payable (whether in cash, in property, or in the form of benefits) by Oxygen or any of its
Subsidiaries in connection with the transactions contemplated hereby (either solely as a result thereof or as a result of such

transactions in conjunction with any other event) will be an "excess parachute payment" within the meaning of Section 280G of the
Code. Neither Oxygen nor any of its Subsidiaries maintains or contributes to a rabbi trust or similar funding vehicle, and the

transactions contemplated by this Agreement will not cause or require Oxygen or any of its affiliates to establish or make any

contribution to a rabbi trust or similar funding vehicle. No Oxygen Benefit Plan provides for the gross-up or reimbursement of
Taxes under Section 4999 or 409A of the Code, or otherwise.

() Since January 1, 2011, there has been no pending or, to Oxygen's Knowledge, threatened material labor
grievances or material unfair labor practice claims or charges against Oxygen or any of its Subsidiaries, or any strikes or other
material labor disputes against Oxygen or any of its Subsidiaries. As of the date hereof, neither Oxygen nor any of its Subsidiaries

are party to or bound by any collective bargaining or similar agreement with any labor organization, or work rules or practices
agreed to with any labor organization or employee association applicable to employees of Oxygen or any of its Subsidiaries and, to

the Knowledge of Oxygen, there are no organizing efforts by any union or other group seeking to represent any employees of

Oxygen or any of its Subsidiaries.

(k) Oxygen and its Subsidiaries have complied in all material respects with all applicable Laws regarding (i)

employment, including employment practices, employee classification, labor relations, health and safety, wages, hours and terms
and conditions of employment and fair labor standards and (ii) the payment and withholding of Taxes and other amounts in respect

of their employment of current and former employees, officers, directors or other service providers of Oxygen and its Subsidiaries,
and none of Oxygen or any of its Subsidiaries is liable for arrears of wages, taxes, penalties or other sums for failure to comply
with such applicable Laws.

3.12 Compliance with Applicable Law.

(a) Oxygen and each of its Subsidiaries hold, and have at all times since January 1, 2011, held, all material licenses,
franchises, permits and authorizations ("Permits") necessary for the lawful conduct of their respective businesses and ownership of

their respective properties, rights and assets under and pursuant to each (and have paid all fees and assessments due and payable
in connection therewith), and, to the Knowledge of Oxygen, no suspension or cancellation of any such Permit is threatened. Since

January 1, 2011 Oxygen and each of its Subsidiaries have complied in all material respects with and are not in material default or

violation under any applicable Law relating to Oxygen or any of its Subsidiaries, including without limitation all Laws related to data
protection or privacy, the USA PATRIOT Act, the

- 29 -



 

STRICTLY CONFIDENTIAL
EXECUTION

Bank Secrecy Act, the Equal Credit Opportunity Act and Regulation B, the Fair Housing Act, the Community Reinvestment Act,
the Fair Credit Reporting Act, the Truth in Lending Act and Regulation Z, the Home Mortgage Disclosure Act, the Fair Debt
Collection Practices Act, the Electronic Fund Transfer Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act,
any regulations promulgated by the Consumer Financial Protection Bureau, the Interagency Policy Statement on Retail Sales of
Nondeposit Investment Products, the SAFE Mortgage Licensing Act of 2008, the Real Estate Settlement Procedures Act and
Regulation X, and any other Law relating to bank secrecy, discriminatory lending, financing or leasing practices, money laundering
prevention, Sections 23A and 23B of the Federal Reserve Act, the Sarbanes-Oxley Act.

(b) Without limitation, since January 1, 2011, none of Oxygen, or its Subsidiaries, or any director, officer,
employee, agent or other Person acting on behalf of Oxygen or any of its Subsidiaries has, directly or indirectly, (i) used any funds
of Oxygen or any of its Subsidiaries for unlawful contributions, unlawful gifts, unlawful entertainment or other expenses relating to
political activity; (ii) made any unlawful payment to foreign or domestic governmental officials or employees or to foreign or
domestic political parties or campaigns from funds of Oxygen or any of its Subsidiaries; (iii) violated any provision that would result
in the violation of the Foreign Corrupt Practices Act of 1977, as amended, or any similar Law; (iv) established or maintained any
unlawful fund of monies or other assets of Oxygen or any of its Subsidiaries; (v) made any fraudulent entry on the books or
records of Oxygen or any of its Subsidiaries; (vi) made any unlawful bribe, unlawful rebate, unlawful payoff, unlawful influence
payment, unlawful kickback or other unlawful payment to any Person, private or public, regardless of form, whether in money,
property or services, to obtain favorable treatment in securing business to obtain special concessions for Oxygen or any of its
Subsidiaries, to pay for favorable treatment for business secured or to pay for special concessions already obtained for Oxygen or
any of its Subsidiaries or (vii) to the Knowledge of Oxygen, is currently subject to any United States sanctions administered by the
Office of Foreign Assets Control of the United States Treasury Department.

(c) Since January 1, 2011, Oxygen and each of its Subsidiaries has properly administered all accounts for which
Oxygen or any of its Subsidiaries acts as a fiduciary, including accounts for which Oxygen or any of its Subsidiaries serves as a
trustee, agent, custodian, personal representative, guardian, conservator or investment adviser, in accordance with the terms of the
governing documents and applicable Law in all material respects, and none of Oxygen or any of its Subsidiaries has received
written notice of any failure to properly administer any accounts for which it acts as a fiduciary. Since January 1, 2011, none of
Oxygen or any of its Subsidiaries, or any director, officer, or employee of Oxygen or its Subsidiaries, has committed any breach of
trust with respect to any such fiduciary account, and the accountings for each such fiduciary account are true and correct and
accurately reflect the assets of such fiduciary account.

(d) As of December 31, 2013, Oxygen and each insured depositary Subsidiary of Oxygen is “wellcapitalized” (as
that term is defined in the relevant regulation of the institution’s primary federal bank regulator), and the institution’s rating under the
Community Reinvestment Act of 1997 is no less than “satisfactory.”
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Bank Secrecy Act, the Equal Credit Opportunity Act and Regulation B, the Fair Housing Act, the Community Reinvestment Act,
the Fair Credit Reporting Act, the Truth in Lending Act and Regulation Z, the Home Mortgage Disclosure Act, the Fair Debt
Collection Practices Act, the Electronic Fund Transfer Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act,
any regulations promulgated by the Consumer Financial Protection Bureau, the Interagency Policy Statement on Retail Sales of
Nondeposit Investment Products, the SAFE Mortgage Licensing Act of 2008, the Real Estate Settlement Procedures Act and

Regulation X, and any other Law relating to bank secrecy, discriminatory lending, financing or leasing practices, money laundering
prevention, Sections 23A and 23B of the Federal Reserve Act, the Sarbanes-Oxley Act.

(b) Without limitation, since January 1, 2011, none of Oxygen, or its Subsidiaries, or any director, officer,
employee, agent or other Person acting on behalf of Oxygen or any of its Subsidiaries has, directly or indirectly, (i) used any funds
of Oxygen or any of its Subsidiaries for unlawful contributions, unlawful gifts, unlawful entertainment or other expenses relating to

political activity; (ii) made any unlawful payment to foreign or domestic governmental officials or employees or to foreign or
domestic political parties or campaigns from funds of Oxygen or any of its Subsidiaries; (iii) violated any provision that would result

in the violation of the Foreign Corrupt Practices Act of 1977, as amended, or any similar Law; (iv) established or maintained any

unlawful fund of monies or other assets of Oxygen or any of its Subsidiaries; (v) made any fraudulent entry on the books or
records of Oxygen or any of its Subsidiaries; (vi) made any unlawful bribe, unlawful rebate, unlawful payoff, unlawful influence

payment, unlawful kickback or other unlawful payment to any Person, private or public, regardless of form, whether in money,
property or services, to obtain favorable treatment in securing business to obtain special concessions for Oxygen or any of its

Subsidiaries, to pay for favorable treatment for business secured or to pay for special concessions already obtained for Oxygen or

any of its Subsidiaries or (vii) to the Knowledge of Oxygen, is currently subject to any United States sanctions administered by the
Office of Foreign Assets Control of the United States Treasury Department.

(c) Since January 1, 2011, Oxygen and each of its Subsidiaries has properly administered all accounts for which
Oxygen or any of its Subsidiaries acts as a fiduciary, including accounts for which Oxygen or any of its Subsidiaries serves as a

trustee, agent, custodian, personal representative, guardian, conservator or investment adviser, in accordance with the terms of the

governing documents and applicable Law in all material respects, and none of Oxygen or any of its Subsidiaries has received
written notice of any failure to properly administer any accounts for which it acts as a fiduciary. Since January 1, 2011, none of

Oxygen or any of its Subsidiaries, or any director, officer, or employee of Oxygen or its Subsidiaries, has committed any breach of
trust with respect to any such fiduciary account, and the accountings for each such fiduciary account are true and correct and

accurately reflect the assets of such fiduciary account.

(d) As of December 31, 2013, Oxygen and each insured depositary Subsidiary of Oxygen is "well-capitalized" (as
that term is defined in the relevant regulation of the institution's primary federal bank regulator), and the institution's rating under the

Community Reinvestment Act of 1997 is no less than "satisfactory."
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3.13 Certain Contracts.

(a) Except as set forth in Section 3.13(a) of the Oxygen Disclosure Schedule, as of the date hereof, neither Oxygen
nor any of its Subsidiaries is a party to or bound by any Contract:

(i) with respect to the employment of any directors, officers or employees, other than in the ordinary course
of business consistent with past practice;

(ii) which, upon the execution or delivery of this Agreement or the consummation of the transactions
contemplated by this Agreement will result in any payment (whether of severance pay or otherwise) becoming due
from Carbon, Oxygen, or any of their respective Subsidiaries to any officer or employee thereof;

(iii) that is a “material contract” (as such term is defined in Item 601(b)(10) of Regulation SK of the SEC);

(iv) that contains a non-compete or client or customer non-solicit requirement that restricts the conduct of
Oxygen or any of its Subsidiaries or following the Closing will restrict the conduct of Carbon or any of its
Subsidiaries;

(v) that obligates Oxygen or its Subsidiaries, or following the Closing, Carbon or any of its Subsidiaries, to
conduct business with any third party on a preferential or exclusive basis or which contains “most favored nation”
or similar covenants (other than any such Contracts that will not obligate Carbon or any of its Subsidiaries
following the Closing (other than Oxygen and its Subsidiaries) or which are terminable by Oxygen or any of its
Subsidiaries on sixty (60) days or less notice without any material required payment or other material conditions,
other than the condition of notice);

(vi) with or to a labor union or guild (including any collective bargaining agreement);

(vii) that relates to the incurrence of indebtedness by Oxygen or any of its Subsidiaries in the principal
amount of $1,000,000 or more, including any sale and leaseback transactions, capitalized leases and other similar
financing transactions;

(viii) that grants any right of first refusal, right of first offer or similar right with respect to any material assets,
rights or properties of Oxygen or its Subsidiaries;

(ix) that relates to the acquisition or disposition of any assets or business with a book value or purchase
price in excess of $10,000,000 (whether by merger, sale of stock, sale of assets or otherwise), excluding the
acquisition or
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3.13 Certain Contracts.

(a) Except as set forth in Section 3.13(a) of the Oxygen Disclosure Schedule, as of the date hereof, neither Oxygen
nor any of its Subsidiaries is a party to or bound by any Contract:

(i) with respect to the employment of any directors, officers or employees, other than in the ordinary course

of business consistent with past practice;

(ii) which, upon the execution or delivery of this Agreement or the consummation of the transactions
contemplated by this Agreement will result in any payment (whether of severance pay or otherwise) becoming due

from Carbon, Oxygen, or any of their respective Subsidiaries to any officer or employee thereof,

(iii) that is a "material contract" (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC);

(iv) that contains a non-compete or client or customer non-solicit requirement that restricts the conduct of

Oxygen or any of its Subsidiaries or following the Closing will restrict the conduct of Carbon or any of its

Subsidiaries;

(v) that obligates Oxygen or its Subsidiaries, or following the Closing, Carbon or any of its Subsidiaries, to

conduct business with any third party on a preferential or exclusive basis or which contains "most favored nation"

or similar covenants (other than any such Contracts that will not obligate Carbon or any of its Subsidiaries
following the Closing (other than Oxygen and its Subsidiaries) or which are terminable by Oxygen or any of its

Subsidiaries on sixty (60) days or less notice without any material required payment or other material conditions,
other than the condition of notice);

(vi) with or to a labor union or guild (including any collective bargaining agreement);

(vii) that relates to the incurrence of indebtedness by Oxygen or any of its Subsidiaries in the principal
amount of $1,000,000 or more, including any sale and leaseback transactions, capitalized leases and other similar

financing transactions;

(viii) that grants any right of first refusal, right of first offer or similar right with respect to any material assets,
rights or properties of Oxygen or its Subsidiaries;

(ix) that relates to the acquisition or disposition of any assets or business with a book value or purchase

price in excess of $10,000,000 (whether by merger, sale of stock, sale of assets or otherwise), excluding the
acquisition or

- 31 -



 

STRICTLY CONFIDENTIAL
EXECUTION

disposition of loans (which, for the avoidance of doubt, are addressed solely in Section 3.13(a)(x));

(x) that relates to the acquisition or disposition of any loan with a book value or purchase price in excess of
$10,000,000, which acquisition or disposition is pending or is otherwise not reflected on the Oxygen Interim
Unaudited Financial Statements;

(xi) that is a loss share agreement with the FDIC (a “Loss Share Agreement”) or any other Contract with
the FDIC with rights or Liabilities that are material in respect of the transactions between Oxygen and its
Subsidiaries, on the one hand, and the FDIC, on the other hand, in respect of (1) IndyMac Bank F.S.B., (2) La
Jolla Bank, FSB or (3) First Federal Bank of California, F.S.B. (collectively with the Loss Share Agreements, the
“FDIC Agreements”);

(xii) that is a Contract with Fannie Mae or Freddie Mac that is material in respect of the relationship
between Oxygen and its Subsidiaries, on the one hand, and Fannie Mae or Freddie Mac, on the other hand
(collectively, the “GSE Agreements”);

(xiii) that is a Contract with Ginnie Mae, HUD, the USDA, the VA or any other federal or state
Governmental Entity that insures or guarantees residential mortgage Loans and/or residential mortgage backed
securities (each a “Governmental Insurer”);

(xiv) with respect to the performance by Oxygen or its Subsidiaries of Loan servicing with any outstanding
obligations that are material to Oxygen and its Subsidiaries (the “Servicing Agreements”);

(xv) that obligates Oxygen or any of its Subsidiaries to indemnify or hold harmless any director or executive
officer of Oxygen or any of its Subsidiaries (other than the organizational documents of Oxygen or its Subsidiaries);

(xvi) that involved the payment of more than $1,000,000 by Oxygen and its Subsidiaries in the twelve
month period ending July 30, 2014 or that is expected to in the twelve month period ending December 31, 2014
(other than any such Contracts which are terminable by Oxygen or any of its Subsidiaries on sixty (60) days or less
notice without any required payment or other material conditions, other than the condition of notice);

(xvii) that is a settlement agreement other than (A) releases immaterial in nature or amount entered into in
the ordinary course of business with the former employees of Oxygen or its Subsidiaries or independent
contractors in connection with the routine cessation of such employee’s or independent contractor’s employment
or (B) agreements the performance of which does not involve any payment after June 30, 2014 and does not
impose any injunctive or other similar restrictions on Oxygen or its Subsidiaries;
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disposition of loans (which, for the avoidance of doubt, are addressed solely in Section 3.13(a)(x));

(x) that relates to the acquisition or disposition of any loan with a book value or purchase price in excess of

$10,000,000, which acquisition or disposition is pending or is otherwise not reflected on the Oxygen Interim
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(collectively, the "GSE Agreements");

(xiii) that is a Contract with Ginnie Mae, HUD, the USDA, the VA or any other federal or state

Governmental Entity that insures or guarantees residential mortgage Loans and/or residential mortgage backed
securities (each a "Governmental Insurer");

(xiv) with respect to the performance by Oxygen or its Subsidiaries of Loan servicing with any outstanding

obligations that are material to Oxygen and its Subsidiaries (the "Servicing Agreements");

(xv) that obligates Oxygen or any of its Subsidiaries to indemnify or hold harmless any director or executive

officer of Oxygen or any of its Subsidiaries (other than the organizational documents of Oxygen or its Subsidiaries);

(xvi) that involved the payment of more than $1,000,000 by Oxygen and its Subsidiaries in the twelve
month period ending July 30, 2014 or that is expected to in the twelve month period ending December 31, 2014

(other than any such Contracts which are terminable by Oxygen or any of its Subsidiaries on sixty (60) days or less
notice without any required payment or other material conditions, other than the condition of notice);

(xvii) that is a settlement agreement other than (A) releases immaterial in nature or amount entered into in

the ordinary course of business with the former employees of Oxygen or its Subsidiaries or independent
contractors in connection with the routine cessation of such employee's or independent contractor's employment

or (B) agreements the performance of which does not involve any payment after June 30, 2014 and does not

impose any injunctive or other similar restrictions on Oxygen or its Subsidiaries;
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(xviii) that (A) grants Oxygen or one of its Subsidiaries any right to use any material Intellectual Property
(other than “shrinkwrap,” “clickwrap” or “webwrap” licenses in respect of commercially available software),
(B) permits any third person to use, enforce or register any material Intellectual Property owned by Oxygen or its
Subsidiaries (other than non-exclusive licenses to end-users or customers in the ordinary course of business) or
(C) restricts the right of Oxygen or one of its Subsidiaries to use or register any material Intellectual Property
owned by Oxygen or its Subsidiaries; or

(xix) that relates to a material joint venture, partnership, limited liability company agreement or other similar
agreement or arrangement with any third party, or the formation, creation or operation, management or control of
any material partnership or joint venture with any third party.

Each Contract of the type described in this Section 3.13(a), whether or not set forth in the Oxygen Disclosure Schedule, is
referred to herein as an “Oxygen Contract.” Oxygen has Made Available to Carbon prior to the date of this Agreement a
complete and correct copy of each Oxygen Contract, including all amendments, modifications and supplements thereto as
in effect on the date of this Agreement.

(b) Each Oxygen Contract is in full force and effect and is valid and binding on Oxygen or one of its Subsidiaries,
as applicable, and to Oxygen’s Knowledge the other parties thereto, enforceable against Oxygen and its subsidiaries and, to
Oxygen’s Knowledge, the other parties thereto in accordance with its terms, except as may be limited by the Enforceability
Exceptions. Neither Oxygen nor any of its Subsidiaries is, nor, to Oxygen’s Knowledge, is any other party, in breach, default or
violation (and no event has occurred or not occurred through Oxygen’s or any of its Subsidiaries’ action or inaction or, to
Oxygen’s Knowledge, through the action or inaction of any third party, that with notice or the lapse of time or both would
constitute a breach, default or violation) of any term, condition or provision of any Oxygen Contract. There are no disputes
pending or, to Oxygen’s Knowledge, threatened with respect to any Oxygen Contract and neither Oxygen nor any of its
Subsidiaries has received any written notice of the intention of any other party to an Oxygen Contract to terminate for default,
convenience or otherwise any Oxygen Contract, nor to Oxygen’s Knowledge, is any such party threatening to do so.

3.14 Agreements with Regulatory Agencies.

(a) Except for (a) the Consent Order for Oxygen, dated March 21, 2014, (b) the Consent Order for Oxygen
Bank, dated March 6, 2014 and (c) the related Consent Orders for Oxygen and Oxygen Bank dated April 13, 2011 (the
“Consent Orders”), neither Oxygen nor any of its Subsidiaries is subject to any ceaseanddesist or other order or enforcement
action issued by, or is a party to any written agreement, consent agreement or memorandum of understanding with, or is a party to

any commitment letter or similar undertaking to, or is subject to any order or directive by, or has been since January 1, 2011, a
recipient of any supervisory letter from, or since January 1, 2011, has adopted any policies, procedures or board resolutions at the
request or suggestion of any Regulatory Agency or other Governmental Entity that currently restricts in any material respect the
conduct of its business or that in any material manner relates to its capital
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(xviii) that (A) grants Oxygen or one of its Subsidiaries any right to use any material Intellectual Property
(other than "shrink-wrap," "click-wrap" or "web-wrap" licenses in respect of commercially available software),
(B) permits any third person to use, enforce or register any material Intellectual Property owned by Oxygen or its
Subsidiaries (other than non-exclusive licenses to end-users or customers in the ordinary course of business) or

(C) restricts the right of Oxygen or one of its Subsidiaries to use or register any material Intellectual Property

owned by Oxygen or its Subsidiaries; or

(xix) that relates to a material joint venture, partnership, limited liability company agreement or other similar

agreement or arrangement with any third party, or the formation, creation or operation, management or control of

any material partnership or joint venture with any third party.

Each Contract of the type described in this Section 3.13(a), whether or not set forth in the Oxygen Disclosure Schedule, is

referred to herein as an "Oxygen Contract." Oxygen has Made Available to Carbon prior to the date of this Agreement a
complete and correct copy of each Oxygen Contract, including all amendments, modifications and supplements thereto as

in effect on the date of this Agreement.

(b) Each Oxygen Contract is in full force and effect and is valid and binding on Oxygen or one of its Subsidiaries,
as applicable, and to Oxygen's Knowledge the other parties thereto, enforceable against Oxygen and its subsidiaries and, to

Oxygen's Knowledge, the other parties thereto in accordance with its terms, except as may be limited by the Enforceability

Exceptions. Neither Oxygen nor any of its Subsidiaries is, nor, to Oxygen's Knowledge, is any other party, in breach, default or
violation (and no event has occurred or not occurred through Oxygen's or any of its Subsidiaries' action or inaction or, to

Oxygen's Knowledge, through the action or inaction of any third party, that with notice or the lapse of time or both would
constitute a breach, default or violation) of any term, condition or provision of any Oxygen Contract. There are no disputes

pending or, to Oxygen's Knowledge, threatened with respect to any Oxygen Contract and neither Oxygen nor any of its

Subsidiaries has received any written notice of the intention of any other party to an Oxygen Contract to terminate for default,
convenience or otherwise any Oxygen Contract, nor to Oxygen's Knowledge, is any such party threatening to do so.

3.14 Agreements with Regulatory Agencies.

(a) Except for (a) the Consent Order for Oxygen, dated March 21, 2014, (b) the Consent Order for Oxygen
Bank, dated March 6, 2014 and (c) the related Consent Orders for Oxygen and Oxygen Bank dated April 13, 2011 (the
"Consent Orders"), neither Oxygen nor any of its Subsidiaries is subject to any cease-and-desist or other order or enforcement
action issued by, or is a party to any written agreement, consent agreement or memorandum of understanding with, or is a party to

any commitment letter or similar undertaking to, or is subject to any order or directive by, or has been since January 1, 2011, a
recipient of any supervisory letter from, or since January 1, 2011, has adopted any policies, procedures or board resolutions at the
request or suggestion of any Regulatory Agency or other Governmental Entity that currently restricts in any material respect the

conduct of its business or that in any material manner relates to its capital
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adequacy, its ability to pay dividends, its credit or risk management policies, its management or its business (each, whether or not
set forth in the Oxygen Disclosure Schedule, an “Oxygen Regulatory Agreement”), nor has Oxygen or any of its Subsidiaries been
advised since January 1, 2011, by any Regulatory Agency or other Governmental Entity that it is considering issuing, initiating,
ordering, or requesting any such Oxygen Regulatory Agreement. Except as set forth on Section 3.14 of the Oxygen Disclosure
Schedule, as of the date of this Agreement, Oxygen and its Subsidiaries have completed all actions (other than the completion of
internal audits) required under the Consent Orders.

(b) Except as set forth in Section 3.14(b) of the Oxygen Disclosure Schedule, neither Oxygen nor any of its
Subsidiaries has been ordered to pay any civil monetary penalty by any Regulatory Agency or other Governmental Entity, nor have
Oxygen or any of its Subsidiaries been advised by any Regulatory Agency or other Governmental Entity that it is considering
ordering any civil monetary penalty.

3.15 Risk Management Instruments. All interest rate swaps, caps, floors, option agreements, futures and forward
contracts and other similar derivative transactions, whether entered into for the account of Oxygen, any of its Subsidiaries or for
the account of a customer of Oxygen or one of its Subsidiaries, were entered into in the ordinary course of business and, in all
material respects, in accordance with applicable rules, regulations and policies of any Regulatory Agency with competent
jurisdiction and with counterparties believed to be financially responsible at the time and are legal, valid and binding obligations of
Oxygen or one of its Subsidiaries enforceable in accordance with their terms except as may be limited by the Enforceability
Exceptions, and are in full force and effect. Oxygen and each of its Subsidiaries have duly performed in all material respects all of
their material obligations thereunder to the extent that such obligations to perform have accrued, and, to Oxygen’s Knowledge,
there are no material breaches, violations or defaults or allegations or assertions of such by any party thereunder.

3.16 Environmental Liability.

(a) Except as has not had and would not, individually or in the aggregate, reasonably be expected to be material to
Oxygen and its Subsidiaries, taken as a whole, (i) Oxygen and its Subsidiaries are in compliance with, and since January 1, 2011
have complied with, all applicable Environmental Laws; (ii) there are no Proceedings seeking to impose, or that could reasonably
result in the imposition, on Oxygen or any of its Subsidiaries of any Liability or obligation arising under any Environmental Law, or
to the Knowledge of Oxygen, pending or threatened against Oxygen; (iii) Oxygen is not subject to any agreement, order,
judgment, decree, by or with any court, governmental authority, regulatory agency or third party imposing any Liability or
obligation with respect to Environmental Laws; (iv) to the Knowledge of Oxygen, no Hazardous Substance is present at, on, in or
under any property currently or formerly owned or leased by Oxygen or its Subsidiaries that could reasonably result in the
imposition, on Oxygen or any of its Subsidiaries of any Liability or obligation arising under any applicable Environmental Law; and
(v) neither Oxygen nor any of its Subsidiaries has assumed by contract, undertaken or provided an indemnity with respect to or
otherwise become subject to any Liability of any other Person specifically relating to any Environmental Law or concerning
Hazardous Substances.
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adequacy, its ability to pay dividends, its credit or risk management policies, its management or its business (each, whether or not
set forth in the Oxygen Disclosure Schedule, an "Oxygen Regulatory Agreement"), nor has Oxygen or any of its Subsidiaries been

advised since January 1, 2011, by any Regulatory Agency or other Governmental Entity that it is considering issuing, initiating,
ordering, or requesting any such Oxygen Regulatory Agreement. Except as set forth on Section 3.14 of the Oxygen Disclosure
Schedule, as of the date of this Agreement, Oxygen and its Subsidiaries have completed all actions (other than the completion of

internal audits) required under the Consent Orders.

(b) Except as set forth in Section 3.14(b) of the Oxygen Disclosure Schedule, neither Oxygen nor any of its
Subsidiaries has been ordered to pay any civil monetary penalty by any Regulatory Agency or other Governmental Entity, nor have

Oxygen or any of its Subsidiaries been advised by any Regulatory Agency or other Governmental Entity that it is considering
ordering any civil monetary penalty.

3.15 Risk Management Instruments. All interest rate swaps, caps, floors, option agreements, futures and forward
contracts and other similar derivative transactions, whether entered into for the account of Oxygen, any of its Subsidiaries or for
the account of a customer of Oxygen or one of its Subsidiaries, were entered into in the ordinary course of business and, in all

material respects, in accordance with applicable rules, regulations and policies of any Regulatory Agency with competent
jurisdiction and with counterparties believed to be financially responsible at the time and are legal, valid and binding obligations of

Oxygen or one of its Subsidiaries enforceable in accordance with their terms except as may be limited by the Enforceability
Exceptions, and are in full force and effect. Oxygen and each of its Subsidiaries have duly performed in all material respects all of

their material obligations thereunder to the extent that such obligations to perform have accrued, and, to Oxygen's Knowledge,
there are no material breaches, violations or defaults or allegations or assertions of such by any party thereunder.

3.16 Environmental Liability.

(a) Except as has not had and would not, individually or in the aggregate, reasonably be expected to be material to

Oxygen and its Subsidiaries, taken as a whole, (i) Oxygen and its Subsidiaries are in compliance with, and since January 1, 2011
have complied with, all applicable Environmental Laws; (ii) there are no Proceedings seeking to impose, or that could reasonably

result in the imposition, on Oxygen or any of its Subsidiaries of any Liability or obligation arising under any Environmental Law, or
to the Knowledge of Oxygen, pending or threatened against Oxygen; (iii) Oxygen is not subject to any agreement, order,
judgment, decree, by or with any court, governmental authority, regulatory agency or third party imposing any Liability or

obligation with respect to Environmental Laws; (iv) to the Knowledge of Oxygen, no Hazardous Substance is present at, on, in or
under any property currently or formerly owned or leased by Oxygen or its Subsidiaries that could reasonably result in the

imposition, on Oxygen or any of its Subsidiaries of any Liability or obligation arising under any applicable Environmental Law; and
(v) neither Oxygen nor any of its Subsidiaries has assumed by contract, undertaken or provided an indemnity with respect to or

otherwise become subject to any Liability of any other Person specifically relating to any Environmental Law or concerning

Hazardous Substances.
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(b) Oxygen has Made Available to Carbon copies of all environmental reports, studies and assessments prepared
within the past five years that are in the possession or under the reasonable control of Oxygen or its Subsidiaries pertaining to
Releases or compliance with, or Liabilities under, Environmental Laws, in each case with respect to Owned Real Property or real
property leased pursuant to a Real Property Lease and that individually, or in the aggregate, would reasonably be expected to be
material to Oxygen and its Subsidiaries, taken as a whole.

3.17 Investment Securities and Commodities.

(a) Each of Oxygen and its Subsidiaries has good title to all securities and commodities owned by it (except those
sold under repurchase agreements), free and clear of any Lien (other than Permitted Encumbrances) except to the extent such
securities or commodities are pledged in the ordinary course of business to secure obligations of Oxygen or its Subsidiaries.

(b) Oxygen and its Subsidiaries and their respective businesses employ investment, securities, commodities, risk
management and other policies, practices and procedures that Oxygen believes are prudent and reasonable in the context of such
businesses.

3.18 Property.

(a) Oxygen has good, valid, and marketable title to, or in the case of leased personal property assets, valid
leasehold interests in, all material tangible personal property currently used in the operation of the business of Oxygen and its
Subsidiaries free and clear of any Liens, except Permitted Encumbrances. The material tangible personal property currently used in
the operation of the business of Oxygen and its Subsidiaries is in good working order (reasonable wear and tear excepted).

(b) Section 3.18(b) of the Oxygen Disclosure Schedule sets forth a list of all real properties that are the subject of
a Real Property Lease as of the date hereof. Each of the lease agreements for real property to which Oxygen or any of its
Subsidiaries is bound or which relates to real property operated or utilized by Oxygen or any of its Subsidiaries (including all
amendments, extensions, renewals, guaranties and other agreements with respect thereto, individually, a “Real Property Lease”)
are in full force and effect and, to Oxygen’s Knowledge, are enforceable against the landlord which is party thereto in accordance
with its terms (except as enforcement may be limited by the Enforceability Exceptions), and there are no material defaults or events
of default (or any event that with notice or lapse of time or both would become a material default or event of default) on the part of
Oxygen or any of its Subsidiaries, and to Oxygen’s Knowledge, by any other party, under such lease agreements. Oxygen’s or its
Subsidiaries’ possession and quiet enjoyment of the leased real property under such Real Property Lease has not been disturbed,
and to Oxygen’s Knowledge, there are no disputes with respect to any such Real Property Lease, except for such disturbances or
disputes that, individually or in the aggregate, would not reasonably be expected to be material to Oxygen and its Subsidiaries,
taken as a whole.
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(b) Oxygen has Made Available to Carbon copies of all environmental reports, studies and assessments prepared
within the past five years that are in the possession or under the reasonable control of Oxygen or its Subsidiaries pertaining to

Releases or compliance with, or Liabilities under, Environmental Laws, in each case with respect to Owned Real Property or real
property leased pursuant to a Real Property Lease and that individually, or in the aggregate, would reasonably be expected to be

material to Oxygen and its Subsidiaries, taken as a whole.

3.17 Investment Securities and Commodities.

(a) Each of Oxygen and its Subsidiaries has good title to all securities and commodities owned by it (except those

sold under repurchase agreements), free and clear of any Lien (other than Permitted Encumbrances) except to the extent such

securities or commodities are pledged in the ordinary course of business to secure obligations of Oxygen or its Subsidiaries.

(b) Oxygen and its Subsidiaries and their respective businesses employ investment, securities, commodities, risk
management and other policies, practices and procedures that Oxygen believes are prudent and reasonable in the context of such

businesses.

3.18 Propeny.

(a) Oxygen has good, valid, and marketable title to, or in the case of leased personal property assets, valid
leasehold interests in, all material tangible personal property currently used in the operation of the business of Oxygen and its
Subsidiaries free and clear of any Liens, except Permitted Encumbrances. The material tangible personal property currently used in
the operation of the business of Oxygen and its Subsidiaries is in good working order (reasonable wear and tear excepted).

(b) Section 3.18(b) of the Oxygen Disclosure Schedule sets forth a list of all real properties that are the subject of
a Real Property Lease as of the date hereof. Each of the lease agreements for real property to which Oxygen or any of its
Subsidiaries is bound or which relates to real property operated or utilized by Oxygen or any of its Subsidiaries (including all
amendments, extensions, renewals, guaranties and other agreements with respect thereto, individually, a "Real Property Lease'

are in full force and effect and, to Oxygen's Knowledge, are enforceable against the landlord which is party thereto in accordance
with its terms (except as enforcement may be limited by the Enforceability Exceptions), and there are no material defaults or events

of default (or any event that with notice or lapse of time or both would become a material default or event of default) on the part of
Oxygen or any of its Subsidiaries, and to Oxygen's Knowledge, by any other party, under such lease agreements. Oxygen's or its
Subsidiaries' possession and quiet enjoyment of the leased real property under such Real Property Lease has not been disturbed,
and to Oxygen's Knowledge, there are no disputes with respect to any such Real Property Lease, except for such disturbances or
disputes that, individually or in the aggregate, would not reasonably be expected to be material to Oxygen and its Subsidiaries,
taken as a whole.
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(c) Section 3.18(c) of the Oxygen Disclosure Schedule sets forth a list of all real property owned by Oxygen and
its Subsidiaries (“Owned Real Property”). Oxygen or one of its Subsidiaries has valid and marketable title to the Owned Real
Property, including all appurtenances thereto and fixtures thereon, free and clear of any and all Liens except Permitted
Encumbrances. There is no purchase right, purchase option, right of first refusal or right of first offer with respect to the Owned
Real Property or any portion thereof. There are no pending or, to Oxygen’s Knowledge, threatened condemnation proceedings
against any Owned Real Property.

3.19 Intellectual Property.

(a) Section 3.19(a) of the Oxygen Disclosure Schedule sets forth, in each case as of the date hereof, an accurate
and complete list of all: United States and foreign issued Patents, pending Patent applications, registered Marks, pending
applications for registration of Marks, registered Copyrights, and Internet domain names owned by Oxygen or any of its
Subsidiaries (the foregoing being, collectively, the “Oxygen Registered Intellectual Property”). No registrations or applications for
material Oxygen Registered Intellectual Property have expired or been canceled or abandoned except in accordance with the
expiration of the term of such rights or in the ordinary course of business.

(b) Except as set forth on Section 3.19(b) of the Oxygen Disclosure Schedule, Oxygen and its Subsidiaries own all
right, title, and interest to, or otherwise have a valid and enforceable right to use all Intellectual Property necessary for or used in
the conduct of the business of Oxygen and its Subsidiaries as currently conducted, except as would not reasonably be expected to
be material to Oxygen and its Subsidiaries, taken as a whole. All material Intellectual Property owned by Oxygen and its
Subsidiaries is owned free and clear of all Liens (except for Permitted Encumbrances).

(c) The conduct of the business of Oxygen and its Subsidiaries as currently conducted does not infringe, violate or
constitute misappropriation of any Intellectual Property of any third Person except for such infringements, violations and
misappropriations that, individually or in the aggregate, would not reasonably be expected to be material to Oxygen and its
Subsidiaries, taken as a whole.

(d) To the Knowledge of Oxygen, no third Person is infringing, violating, or misappropriating any material
Intellectual Property owned by Oxygen or its Subsidiaries. There is no (i) pending claim or (ii) asserted claim in writing (including
any “cease and desist” letters and invitations to license) that Oxygen or any Subsidiary has infringed, violated or misappropriated,
or is infringing or violating any Intellectual Property rights of any third Person, except for such claims that, if adversely determined,
would not reasonably be expected to be material to Oxygen and its Subsidiaries, taken as a whole.would not reasonably be expected to be material to Oxygen and its Subsidiaries, taken as a whole.

(e) Oxygen and its Subsidiaries have taken commercially reasonable measures to protect the confidentiality of the
material Trade Secrets of Oxygen and its Subsidiaries and third party confidential information provided to Oxygen or any
Subsidiary that Oxygen or such Subsidiary is obligated to maintain in confidence.
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(c) Section 3.18(c) of the Oxygen Disclosure Schedule sets forth a list of all real property owned by Oxygen and
its Subsidiaries ("Owned Real Property"). Oxygen or one of its Subsidiaries has valid and marketable title to the Owned Real

Property, including all appurtenances thereto and fixtures thereon, free and clear of any and all Liens except Permitted
Encumbrances. There is no purchase right, purchase option, right of first refusal or right of first offer with respect to the Owned

Real Property or any portion thereof. There are no pending or, to Oxygen's Knowledge, threatened condemnation proceedings

against any Owned Real Property.

3.19 Intellectual Property.

(a) Section 3.19(a) of the Oxygen Disclosure Schedule sets forth, in each case as of the date hereof, an accurate

and complete list of all: United States and foreign issued Patents, pending Patent applications, registered Marks, pending
applications for registration of Marks, registered Copyrights, and Internet domain names owned by Oxygen or any of its

Subsidiaries (the foregoing being, collectively, the "Oxygen Registered Intellectual Property"). No registrations or applications for
material Oxygen Registered Intellectual Property have expired or been canceled or abandoned except in accordance with the

expiration of the term of such rights or in the ordinary course of business.

(b) Except as set forth on Section 3.19(b) of the Oxygen Disclosure Schedule, Oxygen and its Subsidiaries own all
right, title, and interest to, or otherwise have a valid and enforceable right to use all Intellectual Property necessary for or used in

the conduct of the business of Oxygen and its Subsidiaries as currently conducted, except as would not reasonably be expected to

be material to Oxygen and its Subsidiaries, taken as a whole. All material Intellectual Property owned by Oxygen and its
Subsidiaries is owned free and clear of all Liens (except for Permitted Encumbrances).

(c) The conduct of the business of Oxygen and its Subsidiaries as currently conducted does not infringe, violate or
constitute misappropriation of any Intellectual Property of any third Person except for such infringements, violations and

misappropriations that, individually or in the aggregate, would not reasonably be expected to be material to Oxygen and its

Subsidiaries, taken as a whole.

(d) To the Knowledge of Oxygen, no third Person is infringing, violating, or misappropriating any material

Intellectual Property owned by Oxygen or its Subsidiaries. There is no (i) pending claim or (ii) asserted claim in writing (including

any "cease and desist" letters and invitations to license) that Oxygen or any Subsidiary has infringed, violated or misappropriated,
or is infringing or violating any Intellectual Property rights of any third Person, except for such claims that, if adversely determined,
would not reasonably be expected to be material to Oxygen and its Subsidiaries, taken as a whole.

(e) Oxygen and its Subsidiaries have taken commercially reasonable measures to protect the confidentiality of the

material Trade Secrets of Oxygen and its Subsidiaries and third party confidential information provided to Oxygen or any

Subsidiary that Oxygen or such Subsidiary is obligated to maintain in confidence.
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3.20 Related Party Transactions. Except as set forth in Section 3.20 of the Oxygen Disclosure Schedule, there are
no transactions or series of related transactions, Contracts, arrangements or understandings, nor are there any currently proposed
transactions or series of related transactions, between Oxygen or any of its Subsidiaries, on the one hand, and any current or
former director or “executive officer” (as defined in Rule 3b7 under the Exchange Act) of Oxygen or any of its Subsidiaries or any
Oxygen Holder (or any of such Person’s immediate family members or Affiliates) on the other hand, except those of a type
available to employees of Oxygen or its Subsidiaries generally.

3.21 State Takeover Laws. The Board of Directors of Oxygen has taken all actions that may be required to render
inapplicable to this Agreement and the transactions contemplated hereby any “moratorium,” “control share,” “fair price,”
“takeover” or “interested shareholder” Law (any such Laws, “Takeover Statutes”). No Takeover Statutes will prohibit, restrict or
impair the performance of Oxygen’s obligations under this Agreement.

3.22 Oxygen Information. The information relating to Oxygen and its Subsidiaries which is provided by Oxygen or
its representatives for inclusion in any document filed with any Governmental Entity in connection with the transactions
contemplated by this Agreement, will not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements therein, in light of the circumstances in which they are made, not misleading.

3.23 Loan Matters.

(a) Each Oxygen Loan originated by Oxygen and its Subsidiaries and, to the Knowledge of Oxygen, each other
Oxygen Loan has been solicited and originated and, during the period of time such Oxygen Loan was originated, held or serviced
by Oxygen or its Subsidiaries, was administered and serviced, and the relevant loan files were maintained, in all material respects in
accordance with the relevant Loan documents, the underwriting standards of the originating bank and, in the case of such Oxygen
Loans held for resale to investors, the underwriting standards, if any, of the applicable investors and with all applicable
requirements of Law, applicable GSE Requirements, Governmental Insurer Requirements and Investor/Insurer Requirements.

(b) Except as set forth in Section 3.23(a)(i) of the Oxygen Disclosure Schedule, Oxygen is not bound by an
agreement pursuant to which Loans or pools of Loans or participations in Loans have been sold that contains any obligation of
Oxygen or any of its Subsidiaries to repurchase such Loans or interests therein solely on account of a payment default by the
obligor on any such Loan. Section 3.23(b) of the Oxygen Disclosure Schedule sets forth a true and correct report as regarding the
current status of (A) repurchase requests received by Oxygen or any of its Subsidiaries to repurchase any Loan or interests therein
serviced by Financial Freedom, and (B) Oxygen’s and its Subsidiaries’ reserves in respect of potential repurchase requests to
repurchase any Loan or interests therein, in each case by any GSE, Governmental Insurer, private mortgage insurer or investor.

(c) Each of Oxygen and its Subsidiaries, as applicable, is approved by and is in good standing: (i) as a supervised
mortgagee by HUD to originate and service Title I FHA
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3.20 Related Party Transactions. Except as set forth in Section 3.20 of the Oxygen Disclosure Schedule, there are
no transactions or series of related transactions, Contracts, arrangements or understandings, nor are there any currently proposed

transactions or series of related transactions, between Oxygen or any of its Subsidiaries, on the one hand, and any current or
former director or "executive officer" (as defined in Rule 3b-7 under the Exchange Act) of Oxygen or any of its Subsidiaries or any

Oxygen Holder (or any of such Person's immediate family members or Affiliates) on the other hand, except those of a type

available to employees of Oxygen or its Subsidiaries generally.

3.21 State Takeover Laws. The Board of Directors of Oxygen has taken all actions that may be required to render

inapplicable to this Agreement and the transactions contemplated hereby any "moratorium," "control share," "fair price,"

"takeover" or "interested shareholder" Law (any such Laws, "Takeover Statutes"). No Takeover Statutes will prohibit, restrict or
impair the performance of Oxygen's obligations under this Agreement.

3.22 Oxygen Information. The information relating to Oxygen and its Subsidiaries which is provided by Oxygen or
its representatives for inclusion in any document filed with any Governmental Entity in connection with the transactions

contemplated by this Agreement, will not contain any untrue statement of a material fact or omit to state a material fact necessary

to make the statements therein, in light of the circumstances in which they are made, not misleading.

3.23 Loan Matters.

(a) Each Oxygen Loan originated by Oxygen and its Subsidiaries and, to the Knowledge of Oxygen, each other

Oxygen Loan has been solicited and originated and, during the period of time such Oxygen Loan was originated, held or serviced
by Oxygen or its Subsidiaries, was administered and serviced, and the relevant loan files were maintained, in all material respects in

accordance with the relevant Loan documents, the underwriting standards of the originating bank and, in the case of such Oxygen
Loans held for resale to investors, the underwriting standards, if any, of the applicable investors and with all applicable

requirements of Law, applicable GSE Requirements, Governmental Insurer Requirements and Investor/Insurer Requirements.

(b) Except as set forth in Section 3.23(a)(i) of the Oxygen Disclosure Schedule, Oxygen is not bound by an
agreement pursuant to which Loans or pools of Loans or participations in Loans have been sold that contains any obligation of

Oxygen or any of its Subsidiaries to repurchase such Loans or interests therein solely on account of a payment default by the

obligor on any such Loan. Section 3.23(b) of the Oxygen Disclosure Schedule sets forth a true and correct report as regarding the
current status of (A) repurchase requests received by Oxygen or any of its Subsidiaries to repurchase any Loan or interests therein

serviced by Financial Freedom, and (B) Oxygen's and its Subsidiaries' reserves in respect of potential repurchase requests to
repurchase any Loan or interests therein, in each case by any GSE, Governmental Insurer, private mortgage insurer or investor.

(c) Each of Oxygen and its Subsidiaries, as applicable, is approved by and is in good standing: (i) as a supervised

mortgagee by HUD to originate and service Title I FHA
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mortgage Loans; (ii) by the VA to originate and service VA Loans; (iii) as a seller/servicer by Fannie Mae and Freddie Mac and
(iv) by Ginnie Mae to issue mortgage backed securities.

(d) None of Oxygen or any of its Subsidiaries is now nor has been since January 1, 2011 subject to any material
fine, suspension, settlement or other agreement or other administrative agreement or sanction by, or any reduction in any Loan
purchase commitment from, any GSE or Governmental Insurer relating to the origination, sale or servicing of mortgage or
consumer Loans. Oxygen has not received any written notice, nor does it have any reason to believe, that any GSE proposes to
limit or terminate the underwriting authority of Oxygen and its Subsidiaries or to increase the guarantee fees payable to any GSE or
Governmental Insurer.

(e) Since March 19, 2009, except as would not reasonably be expected to be, individually or in the aggregate,
material to Oxygen or its Subsidiaries, taken as a whole, each of Oxygen and its Subsidiaries has been in compliance with all
applicable federal, state and local Laws, rules and regulations and related regulatory guidance, including the Truth-In-Lending Act
and Regulation Z, the Equal Credit Opportunity Act and Regulation B, the Real Estate Settlement Procedures Act and Regulation
X, the Fair Credit Reporting Act, the Fair Debt Collection Practices Act and all GSE Requirements, Governmental Insurer
Requirements and Investor/Insurer Requirements.

(f) Each Loan included in a pool of Loans originated, securitized or, to the Knowledge of Oxygen, acquired by
Oxygen or any of its Subsidiaries (a “Pool”) meets all eligibility requirements (including all applicable requirements for obtaining
mortgage insurance certificates and Loan guaranty certificates) for inclusion in such Pool. All such Pools have been finally certified
or, if required, recertified in accordance with all applicable Laws, rules and regulations, except where the time for certification or
recertification has not yet expired. No Pools have been improperly certified, and no Loan has been bought out of a Pool without all
required approvals of the applicable investors.

(g) Each Oxygen Loan that is a mortgage Loan or reverse mortgage Loan is evidenced by a mortgage note or
other valid and enforceable documentation and is duly secured by a valid first lien or subordinate lien on the related mortgaged
property, in each case, on such forms and with terms that comply with applicable Law. Each such mortgage note and the related
mortgage is genuine and each is the legal, valid and binding obligation of the maker thereof, enforceable in accordance with its
terms, except as may be limited by the Enforceability Exceptions.

(h) The Advances, net of reserves, are valid and subsisting amounts owing to Oxygen and its applicable Subsidiary
and are carried on the books of Oxygen or the applicable Subsidiary at values determined in accordance with GAAP, and are not
subject to setoffs or claims arising from acts or omissions of Oxygen or any of its Subsidiaries. No GSE, Governmental Insurer,
private mortgage insurer or investor has claimed any defense, offset or counterclaim to repayment of any Advance that is pending.
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mortgage Loans; (ii) by the VA to originate and service VA Loans; (iii) as a seller/servicer by Fannie Mae and Freddie Mac and
(iv) by Ginnie Mae to issue mortgage backed securities.

(d) None of Oxygen or any of its Subsidiaries is now nor has been since January 1, 2011 subject to any material

fine, suspension, settlement or other agreement or other administrative agreement or sanction by, or any reduction in any Loan
purchase commitment from, any GSE or Governmental Insurer relating to the origination, sale or servicing of mortgage or

consumer Loans. Oxygen has not received any written notice, nor does it have any reason to believe, that any GSE proposes to
limit or terminate the underwriting authority of Oxygen and its Subsidiaries or to increase the guarantee fees payable to any GSE or

Governmental Insurer.

(e) Since March 19, 2009, except as would not reasonably be expected to be, individually or in the aggregate,
material to Oxygen or its Subsidiaries, taken as a whole, each of Oxygen and its Subsidiaries has been in compliance with all

applicable federal, state and local Laws, rules and regulations and related regulatory guidance, including the Truth-In-Lending Act
and Regulation Z, the Equal Credit Opportunity Act and Regulation B, the Real Estate Settlement Procedures Act and Regulation

X, the Fair Credit Reporting Act, the Fair Debt Collection Practices Act and all GSE Requirements, Governmental Insurer

Requirements and Investor/Insurer Requirements.

(f) Each Loan included in a pool of Loans originated, securitized or, to the Knowledge of Oxygen, acquired by
Oxygen or any of its Subsidiaries (a "Pool") meets all eligibility requirements (including all applicable requirements for obtaining

mortgage insurance certificates and Loan guaranty certificates) for inclusion in such Pool. All such Pools have been finally certified
or, if required, recertified in accordance with all applicable Laws, rules and regulations, except where the time for certification or

recertification has not yet expired. No Pools have been improperly certified, and no Loan has been bought out of a Pool without all
required approvals of the applicable investors.

(g) Each Oxygen Loan that is a mortgage Loan or reverse mortgage Loan is evidenced by a mortgage note or

other valid and enforceable documentation and is duly secured by a valid first lien or subordinate lien on the related mortgaged
property, in each case, on such forms and with terms that comply with applicable Law. Each such mortgage note and the related

mortgage is genuine and each is the legal, valid and binding obligation of the maker thereof, enforceable in accordance with its
terms, except as may be limited by the Enforceability Exceptions.

(h) The Advances, net of reserves, are valid and subsisting amounts owing to Oxygen and its applicable Subsidiary

and are carried on the books of Oxygen or the applicable Subsidiary at values determined in accordance with GAAP, and are not
subject to setoffs or claims arising from acts or omissions of Oxygen or any of its Subsidiaries. No GSE, Governmental Insurer,
private mortgage insurer or investor has claimed any defense, offset or counterclaim to repayment of any Advance that is pending.
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3.24 Loan Portfolio.

(a) As of December 31, 2013, none of Oxygen or its Subsidiaries is a party to a Loan, including any Loan
guaranty, with any director, executive officer or 5% Oxygen Holder or any Affiliate of any of the foregoing other than as disclosed
on 3.24(a) of the Oxygen Disclosure Schedule. All Loans that have been made by Oxygen or its Subsidiaries that are subject to
Section 22(h) of the Federal Reserve Act, as amended, or to Regulation O of the Federal Reserve Board (12 C.F.R. Part 215)
comply therewith.

(b) Section 3.24(b) of the Oxygen Disclosure Schedule sets forth a listing, as of December 31, 2013, by account
(and specifying for any such Loan the Loss Share Agreement, if any, to which it is subject) of: (A) all Oxygen Loans (including
participations) with an unpaid principal balance of $10 million or more that have been accelerated by Oxygen or its Subsidiaries
during the past twelve months; (B) all Loan commitments or lines of credit of Oxygen and its Subsidiaries in an amount of $10
million or more that have been terminated by Oxygen or its Subsidiaries during the past twelve months by reason of a default or
adverse developments in the condition of the borrower or other events or circumstances affecting the credit of the borrower; (C)
each borrower, customer or other party which has notified Oxygen or its Subsidiaries during the past twelve months of, or has
asserted against Oxygen, in each case in writing, any “lender liability” or similar claim, and, to the Knowledge of Oxygen, each
borrower, customer or other party which has given Oxygen or its Subsidiaries any oral notification of, or orally asserted to or
against Oxygen or any of its Subsidiaries, any such claim; (D) all Oxygen Loans, (1) that are contractually past due ninety (90)
days or more in the payment of principal and/or interest, (2) that are on nonaccrual status, (3) that are classified as “Other Loans
Specially Mentioned,” “Special Mention,” “Substandard,” “Doubtful,” “Loss,” “Classified,” “Criticized,” “Watch list” or words of
similar import, together with the principal amount of and accrued and unpaid interest on each such Loan and the identity of the
obligor thereunder or (4) where a specific reserve allocation exists in connection therewith; and (E) all assets classified by Oxygen
and its Subsidiaries as real estate acquired through foreclosure or in lieu of foreclosure, including in-substance foreclosures, and all
other assets currently held that were acquired through foreclosure or in lieu of foreclosure.

(c) Section 3.24(c) of the Oxygen Disclosure Schedule sets forth a listing, as of the dates set forth therein, by
account (and specifying for any such Loan the Loss Share Agreement, if any, to which it is subject) of all Oxygen Loans where the
interest rate terms have been reduced and/or the maturity dates have been extended subsequent to the agreement under which the
Loan was originally created due to concerns regarding the borrower’s ability to pay in accordance with such initial terms.

(d) Oxygen has previously Made Available to Carbon, certain files on which information regarding the Oxygen
Loans is recorded (the “Tapes”). The information contained in the Tapes is true and accurate in all material respects as of the date
specified therein.

(e) Oxygen has previously Made Available to Carbon a copy of the Oxygen Bank N.A. SFR Asset Management
March 2013 Loss Share Review Report dated June 27, 2014 (the “Loss Share Review”). The information contained in the Loss
Share Review is true and accurate in all material respects as of June 27, 2014. To the Knowledge of Oxygen, neither
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3.24 Loan Portfolio.

(a) As of December 31, 2013, none of Oxygen or its Subsidiaries is a party to a Loan, including any Loan
guaranty, with any director, executive officer or 5% Oxygen Holder or any Affiliate of any of the foregoing other than as disclosed

on 3.24(a) of the Oxygen Disclosure Schedule. All Loans that have been made by Oxygen or its Subsidiaries that are subject to
Section 22(h) of the Federal Reserve Act, as amended, or to Regulation 0 of the Federal Reserve Board (12 C.F.R. Part 215)
comply therewith.

(b) Section 3.24(b) of the Oxygen Disclosure Schedule sets forth a listing, as of December 31, 2013, by account

(and specifying for any such Loan the Loss Share Agreement, if any, to which it is subject) of: (A) all Oxygen Loans (including

participations) with an unpaid principal balance of $10 million or more that have been accelerated by Oxygen or its Subsidiaries
during the past twelve months; (B) all Loan commitments or lines of credit of Oxygen and its Subsidiaries in an amount of $10
million or more that have been terminated by Oxygen or its Subsidiaries during the past twelve months by reason of a default or
adverse developments in the condition of the borrower or other events or circumstances affecting the credit of the borrower; (C)
each borrower, customer or other party which has notified Oxygen or its Subsidiaries during the past twelve months of, or has

asserted against Oxygen, in each case in writing, any "lender liability" or similar claim, and, to the Knowledge of Oxygen, each
borrower, customer or other party which has given Oxygen or its Subsidiaries any oral notification of, or orally asserted to or

against Oxygen or any of its Subsidiaries, any such claim; (D) all Oxygen Loans, (1) that are contractually past due ninety (90)
days or more in the payment of principal and/or interest, (2) that are on non-accrual status, (3) that are classified as "Other Loans

Specially Mentioned," "Special Mention," "Substandard," "Doubtful," "Loss," "Classified," "Criticized," "Watch list" or words of

similar import, together with the principal amount of and accrued and unpaid interest on each such Loan and the identity of the
obligor thereunder or (4) where a specific reserve allocation exists in connection therewith; and (E) all assets classified by Oxygen

and its Subsidiaries as real estate acquired through foreclosure or in lieu of foreclosure, including in-substance foreclosures, and all
other assets currently held that were acquired through foreclosure or in lieu of foreclosure.

(c) Section 3.24(c) of the Oxygen Disclosure Schedule sets forth a listing, as of the dates set forth therein, by
account (and specifying for any such Loan the Loss Share Agreement, if any, to which it is subject) of all Oxygen Loans where the
interest rate terms have been reduced and/or the maturity dates have been extended subsequent to the agreement under which the

Loan was originally created due to concerns regarding the borrower's ability to pay in accordance with such initial terms.

(d) Oxygen has previously Made Available to Carbon, certain files on which information regarding the Oxygen
Loans is recorded (the "Tapes"). The information contained in the Tapes is true and accurate in all material respects as of the date

specified therein.

(e) Oxygen has previously Made Available to Carbon a copy of the Oxygen Bank N.A. SFR Asset Management
March 2013 Loss Share Review Report dated June 27, 2014 (the "Loss Share Review"). The information contained in the Loss

Share Review is true and accurate in all material respects as of June 27, 2014. To the Knowledge of Oxygen, neither
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Oxygen nor any of its Subsidiaries has been underpaid or overpaid any amounts under the Loss Share Agreements that have not
otherwise been corrected. Section 3.24(e) of the Oxygen Disclosure Schedule set forth a true and correct report regarding the
status as of June 30, 2014 of all claims for indemnification or, in the case of the FDIC Agreements, reimbursement that have been
submitted by Oxygen or its Subsidiaries pursuant to any of the FDIC Agreements (other than the Loss Share Agreements) or GSE
Agreements that have not been paid in full in the ordinary course, including the corresponding dollar amount of each such claim.

3.25 Insurance. Section 3.25 of the Oxygen Disclosure Schedule lists each material insurance policy maintained by
or on behalf of Oxygen and its Subsidiaries as of the date hereof and a true and complete copy of each such policy has been Made
Available to Carbon prior to the date hereof. All premiums due in respect of such insurance policies have been paid in full. All of
such insurance policies are in full force and effect, and neither Oxygen nor any Subsidiary is in material default with respect to any
of its obligations under any of such insurance policies. To the Knowledge of Oxygen, as of the date of this Agreement, (i) there is
no threatened termination of, or threatened material premium increase with respect to, any of such policies other than increases in
connection with Oxygen’s annual renewal process and (ii) there is no material claim pending regarding Oxygen or any of its
Subsidiaries under any of such policies as to which coverage has been questioned, denied or disputed by the underwriters of such
policies.

3.26 Reorganization. Oxygen has not taken any action and is not aware of any fact or circumstance that could
reasonably be expected to prevent the Merger from qualifying as a “reorganization” within the meaning of Section 368(a) of the
Code.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF CARBON AND MERGER SUB

Except (i) as Previously Disclosed by Carbon or (ii) as disclosed in any Carbon Reports publicly filed under Sections 13(a), 14(a)
or 15(d) of the Exchange Act by Carbon with the SEC since December 31, 2013, and prior to the date hereof (but disregarding
risk factor disclosures contained under the heading “Risk Factors,” or disclosures of risks set forth in any “forwardlooking
statements” disclaimer or any other statements that are similarly nonspecific or cautionary, predictive or forwardlooking in
nature), Carbon and Merger Sub hereby represent and warrant to Oxygen as follows:

4.1 Corporate Organization.

(a) Carbon is a corporation duly organized, validly existing and in good standing under the Laws of the State of
Delaware and is a bank holding company and financial holding company duly registered under the BHC Act and meets applicable
requirements for qualification as such. Carbon has the corporate power and authority to own or lease all of its properties and
assets and to carry on its business as it is now being conducted. Carbon is duly licensed or qualified to do business in each
jurisdiction in which the nature of the business conducted by it or the character or location of the properties and assets owned or
leased by it makes such licensing or qualification necessary, except where the failure to be so licensed or

- 40 -

STRICTLY CONFIDENTIAL
EXECUTION

Oxygen nor any of its Subsidiaries has been underpaid or overpaid any amounts under the Loss Share Agreements that have not
otherwise been corrected. Section 3.24(e) of the Oxygen Disclosure Schedule set forth a true and correct report regarding the

status as of June 30, 2014 of all claims for indemnification or, in the case of the FDIC Agreements, reimbursement that have been
submitted by Oxygen or its Subsidiaries pursuant to any of the FDIC Agreements (other than the Loss Share Agreements) or GSE
Agreements that have not been paid in full in the ordinary course, including the corresponding dollar amount of each such claim.

3.25 Insurance. Section 3.25 of the Oxygen Disclosure Schedule lists each material insurance policy maintained by
or on behalf of Oxygen and its Subsidiaries as of the date hereof and a true and complete copy of each such policy has been Made

Available to Carbon prior to the date hereof All premiums due in respect of such insurance policies have been paid in full. All of

such insurance policies are in full force and effect, and neither Oxygen nor any Subsidiary is in material default with respect to any
of its obligations under any of such insurance policies. To the Knowledge of Oxygen, as of the date of this Agreement, (i) there is

no threatened termination of, or threatened material premium increase with respect to, any of such policies other than increases in
connection with Oxygen's annual renewal process and (ii) there is no material claim pending regarding Oxygen or any of its

Subsidiaries under any of such policies as to which coverage has been questioned, denied or disputed by the underwriters of such

policies.

3.26 Reorganization. Oxygen has not taken any action and is not aware of any fact or circumstance that could

reasonably be expected to prevent the Merger from qualifying as a "reorganization" within the meaning of Section 368(a) of the

Code.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF CARBON AND MERGER SUB

Except (i) as Previously Disclosed by Carbon or (ii) as disclosed in any Carbon Reports publicly filed under Sections 13(a), 14(a)

or 15(d) of the Exchange Act by Carbon with the SEC since December 31, 2013, and prior to the date hereof (but disregarding
risk factor disclosures contained under the heading "Risk Factors," or disclosures of risks set forth in any "forward-looking

statements" disclaimer or any other statements that are similarly non-specific or cautionary, predictive or forward-looking in
nature), Carbon and Merger Sub hereby represent and warrant to Oxygen as follows:

4.1 Corporate Organization.

(a) Carbon is a corporation duly organized, validly existing and in good standing under the Laws of the State of
Delaware and is a bank holding company and financial holding company duly registered under the BHC Act and meets applicable

requirements for qualification as such. Carbon has the corporate power and authority to own or lease all of its properties and

assets and to carry on its business as it is now being conducted. Carbon is duly licensed or qualified to do business in each
jurisdiction in which the nature of the business conducted by it or the character or location of the properties and assets owned or

leased by it makes such licensing or qualification necessary, except where the failure to be so licensed or

- 40 -



 

STRICTLY CONFIDENTIAL
EXECUTION

qualified would not, either individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Carbon.

(b) Merger Sub is a limited liability company duly organized, validly existing and in good standing under the Laws
of the State of Delaware. Merger Sub has not conducted any business prior to the date of this Agreement and has no, and prior to
the Effective Time will have no, assets, liabilities or obligations of any nature other than those incident to its formation and pursuant
to this Agreement and the Merger and the other transactions contemplated by this Agreement.

4.2 Capitalization.

(a) The authorized capital stock of Carbon consists of 600,000,000 shares of Carbon Common Stock (par value
$0.01 per share) and 100,000,000 shares of preferred stock (par value $0.01 per share). As of June 30, 2014 there are (a) no
shares of preferred stock issued or outstanding, (b) 203,092,918 shares of Carbon Common Stock issued and outstanding, which
number includes 2,965,280 restricted shares of Carbon Common Stock granted under a Carbon Stock Plan (a “Carbon
Restricted Stock Award”), (c) 17,447,692 shares of Carbon Common Stock held in treasury, (d) 59,095 shares of Carbon
Common Stock reserved for issuance upon the exercise of options granted by Carbon to purchase shares of Carbon Common
Stock under a Carbon Stock Plan (as defined below) (“Carbon Stock Options”), (e) 2,338,561 shares of Carbon Common
Stock reserved for issuance upon the vesting of restricted stock units or performance share units granted under a Carbon Stock
Plan (“Carbon Restricted Stock Units”), assuming in the case of performance share units that performance goals are satisfied at
target levels and (f) no other shares of capital stock or other voting securities of Carbon issued, reserved for issuance or
outstanding. For purposes of this Agreement, the “Carbon Stock Plans” means the Carbon Amended and Restated LongTerm
Incentive Plan. All of the issued and outstanding shares of Carbon Common Stock have been duly authorized and validly issued
and are fully paid, nonassessable and free of preemptive rights, with no personal Liability attaching to the ownership thereof.

(b) The Stock Consideration Amount has been duly authorized. At the Effective Time, the Stock Consideration
Amount will be validly issued, fully paid, nonassessable and free of preemptive rights, with no personal Liability attaching to the
ownership thereof.

4.3 Authority; No Violation.

(a) Each of Carbon and Merger Sub has full corporate power and authority to execute and deliver this Agreement
and to consummate the transactions contemplated hereby, subject to the approval of the Bank Merger Agreement by the board of
directors of Carbon Bank. The execution and delivery of this Agreement and the consummation of the transactions contemplated
by this Agreement have been duly and validly approved by the Board of Directors of Carbon and Merger Sub, as applicable.
Carbon, as the sole stockholder of Merger Sub, has approved this Agreement and the transactions contemplated by this
Agreement. No other corporate proceedings on the part of Carbon or Merger Sub are necessary to approve this Agreement or to
consummate the transactions contemplated hereby. This Agreement has been duly and validly executed and delivered by Carbon
and Merger Sub and (assuming due
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qualified would not, either individually or in the aggregate, reasonably be expected to have a Material Adverse Effect on Carbon.

(b) Merger Sub is a limited liability company duly organized, validly existing and in good standing under the Laws

of the State of Delaware. Merger Sub has not conducted any business prior to the date of this Agreement and has no, and prior to

the Effective Time will have no, assets, liabilities or obligations of any nature other than those incident to its formation and pursuant
to this Agreement and the Merger and the other transactions contemplated by this Agreement.

4.2 Capitalization.

(a) The authorized capital stock of Carbon consists of 600,000,000 shares of Carbon Common Stock (par value

$0.01 per share) and 100,000,000 shares of preferred stock (par value $0.01 per share). As of June 30, 2014 there are (a) no

shares of preferred stock issued or outstanding, (b) 203,092,918 shares of Carbon Common Stock issued and outstanding, which
number includes 2,965,280 restricted shares of Carbon Common Stock granted under a Carbon Stock Plan (a "Carbon

Restricted Stock Award"), (c) 17,447,692 shares of Carbon Common Stock held in treasury, (d) 59,095 shares of Carbon

Common Stock reserved for issuance upon the exercise of options granted by Carbon to purchase shares of Carbon Common
Stock under a Carbon Stock Plan (as defined below) ("Carbon Stock Options"), (e) 2,338,561 shares of Carbon Common

Stock reserved for issuance upon the vesting of restricted stock units or performance share units granted under a Carbon Stock
Plan ("Carbon Restricted Stock Units"), assuming in the case of performance share units that performance goals are satisfied at

target levels and (f) no other shares of capital stock or other voting securities of Carbon issued, reserved for issuance or

outstanding. For purposes of this Agreement, the "Carbon Stock Plans" means the Carbon Amended and Restated Long-Term
Incentive Plan. All of the issued and outstanding shares of Carbon Common Stock have been duly authorized and validly issued

and are fully paid, nonassessable and free of preemptive rights, with no personal Liability attaching to the ownership thereof

(b) The Stock Consideration Amount has been duly authorized. At the Effective Time, the Stock Consideration

Amount will be validly issued, fully paid, nonassessable and free of preemptive rights, with no personal Liability attaching to the

ownership thereof.

4.3 Authority; No Violation.

(a) Each of Carbon and Merger Sub has full corporate power and authority to execute and deliver this Agreement

and to consummate the transactions contemplated hereby, subject to the approval of the Bank Merger Agreement by the board of
directors of Carbon Bank. The execution and delivery of this Agreement and the consummation of the transactions contemplated

by this Agreement have been duly and validly approved by the Board of Directors of Carbon and Merger Sub, as applicable.
Carbon, as the sole stockholder of Merger Sub, has approved this Agreement and the transactions contemplated by this

Agreement. No other corporate proceedings on the part of Carbon or Merger Sub are necessary to approve this Agreement or to

consummate the transactions contemplated hereby. This Agreement has been duly and validly executed and delivered by Carbon
and Merger Sub and (assuming due
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authorization, execution and delivery by Oxygen) constitutes a valid and binding obligation of Carbon and Merger Sub,
enforceable against Carbon and Merger Sub in accordance with its terms, except as may be limited by the Enforceability
Exceptions.

(b) Neither the execution and delivery of this Agreement by Carbon or Merger Sub, nor the consummation by
Carbon or Merger Sub of the transactions contemplated hereby, nor compliance by Carbon or Merger Sub with any of the terms
or provisions hereof, will (i) violate any provision of the Certificate of Incorporation of Carbon or Bylaws or Merger Sub’s
Certificate of Formation or Limited Liability Company Agreement or (ii) assuming that the consents and approvals referred to in
Section 4.4 are duly obtained, (x) violate any Law applicable to Carbon, any of its Subsidiaries or any of their respective
properties or assets or (y) violate, conflict with, result in a breach of any provision of or the loss of any benefit under, constitute a
default (or an event which, with notice or lapse of time, or both, would constitute a default) under, result in the termination of or a
right of termination or cancellation under, accelerate the performance required by, or result in the creation of any Lien upon any of
the respective properties or assets of Carbon or any of its Subsidiaries under, any of the terms, conditions or provisions of any
Contract or other instrument or obligation to which Carbon or any of its Subsidiaries is a party, or by which they or any of their
respective properties or assets may be bound or affected, except (in the case of clause (ii)(y) above) for such violations, conflicts,
breaches or defaults which, either individually or in the aggregate, would not reasonably be expected to have a Material Adverse
Effect on Carbon.

4.4 Consents and Approvals. Except for (i) the filing of applications and notices, as applicable, with the NYSE, (ii)
the filing of any required applications, filings and notices, as applicable, with (1) the Federal Reserve Board under the BHC Act,
(2) the FDIC under the Bank Merger Act, (3) the OCC, and approval of the foregoing applications, filings and notices, (iii) the
filing of the Certificate of Merger with the Secretary of State of the State of Delaware pursuant to the DLLCA, (iv) the filing of the
Bank Merger Certificates, and (v) such filings and approvals as are required to be made or obtained under the securities or “Blue
Sky” Laws of various states in connection with the issuance of the shares of Carbon Common Stock pursuant to this Agreement,
no consents or approvals of or filings or registrations with any Governmental Entity are necessary in connection with (A) the
execution and delivery by Carbon and Merger Sub of this Agreement or (B) the consummation by Carbon and Merger Sub of the
Merger, the Bank Merger and the other transactions contemplated hereby.

4.5 Reports. Carbon and each of its Subsidiaries have timely filed all reports, registrations and statements, together
with any amendments required to be made with respect thereto, that they were required to file since January 1, 2011 with any
Regulatory Agencies, including, without limitation, any report, registration or statement required to be filed pursuant to the Laws of
the United States, any state, any foreign entity, or any Regulatory Agency, and have paid all fees and assessments due and payable
in connection therewith. Except for normal examinations conducted by a Regulatory Agency in the ordinary course of the business
of Carbon and its Subsidiaries, no Regulatory Agency has initiated or has pending any Proceeding or, to the Knowledge of
Carbon, investigation into the business or operations of Carbon or any of its Subsidiaries since January 1, 2011. There (i) is no
unresolved violation, criticism, or exception by any Regulatory Agency with respect to any report or statement relating to any
examinations or inspections of Carbon or any of its Subsidiaries and (ii) has been no formal or
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authorization, execution and delivery by Oxygen) constitutes a valid and binding obligation of Carbon and Merger Sub,
enforceable against Carbon and Merger Sub in accordance with its terms, except as may be limited by the Enforceability

Exceptions.

(b) Neither the execution and delivery of this Agreement by Carbon or Merger Sub, nor the consummation by
Carbon or Merger Sub of the transactions contemplated hereby, nor compliance by Carbon or Merger Sub with any of the terms

or provisions hereof, will (i) violate any provision of the Certificate of Incorporation of Carbon or Bylaws or Merger Sub's
Certificate of Formation or Limited Liability Company Agreement or (ii) assuming that the consents and approvals referred to in

Section 4.4 are duly obtained, (x) violate any Law applicable to Carbon, any of its Subsidiaries or any of their respective

properties or assets or (y) violate, conflict with, result in a breach of any provision of or the loss of any benefit under, constitute a
default (or an event which, with notice or lapse of time, or both, would constitute a default) under, result in the termination of or a

right of termination or cancellation under, accelerate the performance required by, or result in the creation of any Lien upon any of
the respective properties or assets of Carbon or any of its Subsidiaries under, any of the terms, conditions or provisions of any

Contract or other instrument or obligation to which Carbon or any of its Subsidiaries is a party, or by which they or any of their

respective properties or assets may be bound or affected, except (in the case of clause (ii)(y) above) for such violations, conflicts,
breaches or defaults which, either individually or in the aggregate, would not reasonably be expected to have a Material Adverse

Effect on Carbon.

4.4 Consents and Approvals. Except for (i) the filing of applications and notices, as applicable, with the NYSE, (ii)

the filing of any required applications, filings and notices, as applicable, with (1) the Federal Reserve Board under the BHC Act,
(2) the FDIC under the Bank Merger Act, (3) the OCC, and approval of the foregoing applications, filings and notices, (iii) the
filing of the Certificate of Merger with the Secretary of State of the State of Delaware pursuant to the DLLCA, (iv) the filing of the

Bank Merger Certificates, and (v) such filings and approvals as are required to be made or obtained under the securities or "Blue
Sky" Laws of various states in connection with the issuance of the shares of Carbon Common Stock pursuant to this Agreement,
no consents or approvals of or filings or registrations with any Governmental Entity are necessary in connection with (A) the

execution and delivery by Carbon and Merger Sub of this Agreement or (B) the consummation by Carbon and Merger Sub of the
Merger, the Bank Merger and the other transactions contemplated hereby.

4.5 Reports. Carbon and each of its Subsidiaries have timely filed all reports, registrations and statements, together

with any amendments required to be made with respect thereto, that they were required to file since January 1, 2011 with any
Regulatory Agencies, including, without limitation, any report, registration or statement required to be filed pursuant to the Laws of

the United States, any state, any foreign entity, or any Regulatory Agency, and have paid all fees and assessments due and payable
in connection therewith. Except for normal examinations conducted by a Regulatory Agency in the ordinary course of the business

of Carbon and its Subsidiaries, no Regulatory Agency has initiated or has pending any Proceeding or, to the Knowledge of

Carbon, investigation into the business or operations of Carbon or any of its Subsidiaries since January 1, 2011. There (i) is no
unresolved violation, criticism, or exception by any Regulatory Agency with respect to any report or statement relating to any

examinations or inspections of Carbon or any of its Subsidiaries and (ii) has been no formal or
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informal inquiries by, or disagreements or disputes with, any Regulatory Agency with respect to the business, operations, policies
or procedures of Carbon or any of its Subsidiaries since January 1, 2011.

4.6 Financial Statements.

(a) The financial statements of Carbon and its Subsidiaries included (or incorporated by reference) in the Carbon
Reports (including the related notes, where applicable) (i) have been prepared from, and are in accordance with, the books and
records of Carbon and its Subsidiaries, (ii) fairly present in all material respects the consolidated results of operations, cash flows,
changes in shareholders’ equity and consolidated financial position of Carbon and its Subsidiaries for the respective fiscal periods
or as of the respective dates therein set forth (subject in the case of unaudited statements to recurring year-end audit adjustments
normal in nature and amount) and (iii) have been prepared in accordance with GAAP consistently applied during the periods
involved, except, in each case, as indicated in such statements or in the notes thereto. The books and records of Carbon and its
Subsidiaries have been, and are being, maintained in all material respects in accordance with GAAP and any other applicable legal
and accounting requirements and reflect only actual transactions. As of the date hereof, PricewaterhouseCoopers LLP has not
resigned (or informed Carbon that it intends to resign) or been dismissed as independent public accountants of Carbon as a result
of or in connection with any disagreements with Carbon on a matter of accounting principles or practices, financial statement
disclosure or auditing scope or procedure.

(b) Neither Carbon nor any of its Subsidiaries have any material Liability, except for (i) those Liabilities that are
fully reflected or reserved against on the consolidated balance sheet of Carbon included in its Quarterly Report on Form 10-Q for
the quarterly period ended March 31, 2014 (including any notes thereto), (ii) Liabilities incurred in the ordinary course of business
consistent with past practice since March 31, 2014, or (iii) Liabilities incurred in connection with this Agreement and the
transactions contemplated hereby. None of Carbon or any of its Subsidiaries is a party to any material “offbalance sheet
arrangements” as defined in Item 303(a)(4) of Regulation SK.

(c) The records, systems, controls, data and information of Carbon and its Subsidiaries are recorded, stored,
maintained and operated under means (including any electronic, mechanical or photographic process, whether computerized or
not) that are under the exclusive ownership and direct control of Carbon or its Subsidiaries or accountants (including all means of
access thereto and therefrom) except for any non-exclusive ownership and non-direct control that would not reasonably be
expected to have, individually or in the aggregate, a material adverse effect on Carbon’s system of internal controls over financial
reporting. Carbon (x) has implemented and maintains disclosure controls and procedures (as defined in Rule 13a-15(e) of the
Exchange Act) to ensure that material information relating to Carbon, including its Subsidiaries, is made known to the Chief
Executive Officer and the Chief Financial Officer of Carbon by others within those entities as appropriate to allow timely decisions
regarding required disclosures and to make the certifications required by the Exchange Act and Sections 302 and 906 of the
SarbanesOxley Act, and (y) has disclosed, based on its most recent evaluation prior to the date hereof, to Carbon’s outside
auditors and the audit committee of Carbon’s Board of Directors (i) any significant deficiencies and material weaknesses in the
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informal inquiries by, or disagreements or disputes with, any Regulatory Agency with respect to the business, operations, policies
or procedures of Carbon or any of its Subsidiaries since January 1, 2011.

4.6 Financial Statements.

(a) The financial statements of Carbon and its Subsidiaries included (or incorporated by reference) in the Carbon
Reports (including the related notes, where applicable) (i) have been prepared from, and are in accordance with, the books and

records of Carbon and its Subsidiaries, (ii) fairly present in all material respects the consolidated results of operations, cash flows,
changes in shareholders' equity and consolidated financial position of Carbon and its Subsidiaries for the respective fiscal periods

or as of the respective dates therein set forth (subject in the case of unaudited statements to recurring year-end audit adjustments
normal in nature and amount) and (iii) have been prepared in accordance with GAAP consistently applied during the periods
involved, except, in each case, as indicated in such statements or in the notes thereto. The books and records of Carbon and its
Subsidiaries have been, and are being, maintained in all material respects in accordance with GAAP and any other applicable legal
and accounting requirements and reflect only actual transactions. As of the date hereof, PricewaterhouseCoopers LLP has not

resigned (or informed Carbon that it intends to resign) or been dismissed as independent public accountants of Carbon as a result

of or in connection with any disagreements with Carbon on a matter of accounting principles or practices, financial statement
disclosure or auditing scope or procedure.

(b) Neither Carbon nor any of its Subsidiaries have any material Liability, except for (i) those Liabilities that are

fully reflected or reserved against on the consolidated balance sheet of Carbon included in its Quarterly Report on Form 10-Q for
the quarterly period ended March 31, 2014 (including any notes thereto), (ii) Liabilities incurred in the ordinary course of business

consistent with past practice since March 31, 2014, or (iii) Liabilities incurred in connection with this Agreement and the
transactions contemplated hereby. None of Carbon or any of its Subsidiaries is a party to any material "off-balance sheet

arrangements" as defined in Item 303(a)(4) of Regulation S-K.

(c) The records, systems, controls, data and information of Carbon and its Subsidiaries are recorded, stored,
maintained and operated under means (including any electronic, mechanical or photographic process, whether computerized or

not) that are under the exclusive ownership and direct control of Carbon or its Subsidiaries or accountants (including all means of
access thereto and therefrom) except for any non-exclusive ownership and non-direct control that would not reasonably be

expected to have, individually or in the aggregate, a material adverse effect on Carbon's system of internal controls over financial

reporting. Carbon (x) has implemented and maintains disclosure controls and procedures (as defined in Rule 13a-15(e) of the
Exchange Act) to ensure that material information relating to Carbon, including its Subsidiaries, is made known to the Chief

Executive Officer and the Chief Financial Officer of Carbon by others within those entities as appropriate to allow timely decisions
regarding required disclosures and to make the certifications required by the Exchange Act and Sections 302 and 906 of the

Sarbanes-Oxley Act, and (y) has disclosed, based on its most recent evaluation prior to the date hereof, to Carbon's outside

auditors and the audit committee of Carbon's Board of Directors (i) any significant deficiencies and material weaknesses in the
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design or operation of internal control over financial reporting (as defined in Rule 13a-15(f) of the Exchange Act) which are
reasonably likely to adversely affect Carbon’s ability to record, process, summarize and report financial information, and (ii) any
fraud, whether or not material, that involves management or other employees who have a significant role in Carbon’s internal
controls over financial reporting. These disclosures were made in writing by management to Carbon’s auditors and audit committee
and a copy has previously been made available to Oxygen.

(d) Since January 1, 2011, (i) neither Carbon nor any of its Subsidiaries, nor, to the Knowledge of Carbon, any
director, officer, auditor, accountant or representative of it or any of its Subsidiaries, have received or otherwise had or obtained
Knowledge of any material complaint, allegation, assertion or claim, whether written or oral, regarding the accounting or auditing
practices, procedures, methodologies or methods (including with respect to loan loss reserves, write-downs, charge-offs and
accruals) of Carbon or any of its Subsidiaries or their respective internal accounting controls, including any material complaint,
allegation, assertion or claim that Carbon or any of its Subsidiaries has engaged in questionable accounting or auditing practices,
procedures, or methodologies (including with respect to loan loss and other reserves, write-downs, charge-offs and accruals), and
(ii) to the Knowledge of Carbon, no attorney representing Carbon or any of its Subsidiaries, whether or not employed by Carbon
or any of its Subsidiaries, has reported evidence of a material violation of securities Laws, breach of fiduciary duty or similar
violation by Carbon or any of its officers, directors, employees or agents to the Board of Directors of Carbon or any committee
thereof or to any director or officer of Carbon.

4.7 Broker’s Fees. With the exception of the engagement of J.P. Morgan Securities LLC, neither Carbon nor any
of its Subsidiaries nor any of their respective officers or directors have employed any broker, finder or financial advisor or incurred
any Liability for any broker’s fees, commissions or finder’s fees in connection with the transactions contemplated by this
Agreement.

4.8 Absence of Certain Changes or Events.

(a) Since December 31, 2013 through the date hereof, no fact, change, event, occurrence, condition or
development has occurred that have had or would reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on Carbon.

(b) Since December 31, 2013 through the date hereof, Carbon and its Subsidiaries have carried on their respective
businesses in all material respects in the ordinary course.

4.9 Legal Proceedings.

(a) Neither Carbon nor any of its Subsidiaries is a party to any, and there are no pending or, to Carbon’s
Knowledge, threatened, material Proceedings against Carbon or any of its Subsidiaries or any of their current or former directors
or executive officers (whether or not such Proceedings are currently being tolled).

(b) There is no material injunction, order, judgment, decree, or regulatory restriction imposed upon Carbon, any of
its Subsidiaries or the assets of Carbon or any of its
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design or operation of internal control over financial reporting (as defined in Rule 13a-15(f) of the Exchange Act) which are
reasonably likely to adversely affect Carbon's ability to record, process, summarize and report financial information, and (ii) any
fraud, whether or not material, that involves management or other employees who have a significant role in Carbon's internal
controls over financial reporting. These disclosures were made in writing by management to Carbon's auditors and audit committee

and a copy has previously been made available to Oxygen.

(d) Since January 1, 2011, (i) neither Carbon nor any of its Subsidiaries, nor, to the Knowledge of Carbon, any
director, officer, auditor, accountant or representative of it or any of its Subsidiaries, have received or otherwise had or obtained

Knowledge of any material complaint, allegation, assertion or claim, whether written or oral, regarding the accounting or auditing

practices, procedures, methodologies or methods (including with respect to loan loss reserves, write-downs, charge-offs and
accruals) of Carbon or any of its Subsidiaries or their respective internal accounting controls, including any material complaint,
allegation, assertion or claim that Carbon or any of its Subsidiaries has engaged in questionable accounting or auditing practices,
procedures, or methodologies (including with respect to loan loss and other reserves, write-downs, charge-offs and accruals), and

(ii) to the Knowledge of Carbon, no attorney representing Carbon or any of its Subsidiaries, whether or not employed by Carbon

or any of its Subsidiaries, has reported evidence of a material violation of securities Laws, breach of fiduciary duty or similar
violation by Carbon or any of its officers, directors, employees or agents to the Board of Directors of Carbon or any committee

thereof or to any director or officer of Carbon.

4.7 Broker's Fees. With the exception of the engagement of J.P. Morgan Securities LLC, neither Carbon nor any

of its Subsidiaries nor any of their respective officers or directors have employed any broker, finder or financial advisor or incurred

any Liability for any broker's fees, commissions or finder's fees in connection with the transactions contemplated by this
Agreement.

4.8 Absence of Certain Changes or Events.

(a) Since December 31, 2013 through the date hereof, no fact, change, event, occurrence, condition or
development has occurred that have had or would reasonably be expected to have, individually or in the aggregate, a Material

Adverse Effect on Carbon.

(b) Since December 31, 2013 through the date hereof, Carbon and its Subsidiaries have carried on their respective
businesses in all material respects in the ordinary course.

4.9 Legal Proceedings.

(a) Neither Carbon nor any of its Subsidiaries is a party to any, and there are no pending or, to Carbon's

Knowledge, threatened, material Proceedings against Carbon or any of its Subsidiaries or any of their current or former directors

or executive officers (whether or not such Proceedings are currently being tolled).

(b) There is no material injunction, order, judgment, decree, or regulatory restriction imposed upon Carbon, any of

its Subsidiaries or the assets of Carbon or any of its
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Subsidiaries (or that, upon consummation of the Merger or the Bank Merger, would apply to Carbon or any of its Subsidiaries).

4.10 Compliance with Applicable Law.

(a) Carbon and each of its Subsidiaries hold, and have at all times since January 1, 2011, held, all material Permits
necessary for the lawful conduct of their respective businesses and ownership of their respective properties, rights and assets under
and pursuant to each (and have paid all fees and assessments due and payable in connection therewith), and, to the Knowledge of
Carbon, no suspension or cancellation of any such Permit is threatened. Since January 1, 2011, Carbon and each of its
Subsidiaries have complied in all material respects with and are not in material default or violation under any applicable Law
relating to Carbon or any of its Subsidiaries, including without limitation all Laws related to data protection or privacy, the USA
PATRIOT Act, the Bank Secrecy Act, the Equal Credit Opportunity Act and Regulation B, the Fair Housing Act, the Community
Reinvestment Act, the Fair Credit Reporting Act, the Truth in Lending Act and Regulation Z, the Home Mortgage Disclosure Act,
the Fair Debt Collection Practices Act, the Electronic Fund Transfer Act, the Dodd-Frank Wall Street Reform and Consumer
Protection Act, any regulations promulgated by the Consumer Financial Protection Bureau, the Interagency Policy Statement on
Retail Sales of Nondeposit Investment Products, the SAFE Mortgage Licensing Act of 2008, the Real Estate Settlement
Procedures Act and Regulation X, and any other Law relating to bank secrecy, discriminatory lending, financing or leasing
practices, money laundering prevention, Sections 23A and 23B of the Federal Reserve Act, the Sarbanes-Oxley Act.

(b) Without limitation, since January 1, 2011, none of Carbon, or its Subsidiaries, or any director, officer,
employee, agent or other Person acting on behalf of Carbon or any of its Subsidiaries has, directly or indirectly, (i) used any funds
of Carbon or any of its Subsidiaries for unlawful contributions, unlawful gifts, unlawful entertainment or other expenses relating to
political activity; (ii) made any unlawful payment to foreign or domestic governmental officials or employees or to foreign or
domestic political parties or campaigns from funds of Carbon or any of its Subsidiaries; (iii) violated any provision that would result
in the violation of the Foreign Corrupt Practices Act of 1977, as amended, or any similar Law; (iv) established or maintained any
unlawful fund of monies or other assets of Carbon or any of its Subsidiaries; (v) made any fraudulent entry on the books or records
of Carbon or any of its Subsidiaries; (vi) made any unlawful bribe, unlawful rebate, unlawful payoff, unlawful influence payment,
unlawful kickback or other unlawful payment to any Person, private or public, regardless of form, whether in money, property or
services, to obtain favorable treatment in securing business to obtain special concessions for Carbon or any of its Subsidiaries, to
pay for favorable treatment for business secured or to pay for special concessions already obtained for Carbon or any of its
Subsidiaries or (vii) to the Knowledge of Carbon, is currently subject to any United States sanctions administered by the Office of
Foreign Assets Control of the United States Treasury Department.

(c) Since January 1, 2011, Carbon and each of its Subsidiaries has properly administered all accounts for which
Carbon or any of its Subsidiaries acts as a fiduciary, including accounts for which Carbon or any of its Subsidiaries serves as a
trustee, agent, custodian, personal representative, guardian, conservator or investment adviser, in accordance
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Subsidiaries (or that, upon consummation of the Merger or the Bank Merger, would apply to Carbon or any of its Subsidiaries).

4.10 Compliance with Applicable Law.

(a) Carbon and each of its Subsidiaries hold, and have at all times since January 1, 2011, held, all material Permits

necessary for the lawful conduct of their respective businesses and ownership of their respective properties, rights and assets under
and pursuant to each (and have paid all fees and assessments due and payable in connection therewith), and, to the Knowledge of

Carbon, no suspension or cancellation of any such Permit is threatened. Since January 1, 2011, Carbon and each of its
Subsidiaries have complied in all material respects with and are not in material default or violation under any applicable Law

relating to Carbon or any of its Subsidiaries, including without limitation all Laws related to data protection or privacy, the USA
PATRIOT Act, the Bank Secrecy Act, the Equal Credit Opportunity Act and Regulation B, the Fair Housing Act, the Community
Reinvestment Act, the Fair Credit Reporting Act, the Truth in Lending Act and Regulation Z, the Home Mortgage Disclosure Act,
the Fair Debt Collection Practices Act, the Electronic Fund Transfer Act, the Dodd-Frank Wall Street Reform and Consumer
Protection Act, any regulations promulgated by the Consumer Financial Protection Bureau, the Interagency Policy Statement on

Retail Sales of Nondeposit Investment Products, the SAFE Mortgage Licensing Act of 2008, the Real Estate Settlement

Procedures Act and Regulation X, and any other Law relating to bank secrecy, discriminatory lending, financing or leasing
practices, money laundering prevention, Sections 23A and 23B of the Federal Reserve Act, the Sarbanes-Oxley Act.

(b) Without limitation, since January 1, 2011, none of Carbon, or its Subsidiaries, or any director, officer,
employee, agent or other Person acting on behalf of Carbon or any of its Subsidiaries has, directly or indirectly, (i) used any funds
of Carbon or any of its Subsidiaries for unlawful contributions, unlawful gifts, unlawful entertainment or other expenses relating to

political activity; (ii) made any unlawful payment to foreign or domestic governmental officials or employees or to foreign or
domestic political parties or campaigns from funds of Carbon or any of its Subsidiaries; (iii) violated any provision that would result

in the violation of the Foreign Corrupt Practices Act of 1977, as amended, or any similar Law; (iv) established or maintained any

unlawful fund of monies or other assets of Carbon or any of its Subsidiaries; (v) made any fraudulent entry on the books or records
of Carbon or any of its Subsidiaries; (vi) made any unlawful bribe, unlawful rebate, unlawful payoff, unlawful influence payment,
unlawful kickback or other unlawful payment to any Person, private or public, regardless of form, whether in money, property or
services, to obtain favorable treatment in securing business to obtain special concessions for Carbon or any of its Subsidiaries, to

pay for favorable treatment for business secured or to pay for special concessions already obtained for Carbon or any of its

Subsidiaries or (vii) to the Knowledge of Carbon, is currently subject to any United States sanctions administered by the Office of
Foreign Assets Control of the United States Treasury Department.

(c) Since January 1, 2011, Carbon and each of its Subsidiaries has properly administered all accounts for which
Carbon or any of its Subsidiaries acts as a fiduciary, including accounts for which Carbon or any of its Subsidiaries serves as a

trustee, agent, custodian, personal representative, guardian, conservator or investment adviser, in accordance
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with the terms of the governing documents and applicable Law in all material respects, and none of Carbon or any of its
Subsidiaries has received notice of any failure to properly administer any accounts for which it acts as a fiduciary. Since January 1,
2011, none of Carbon or any of its Subsidiaries, or any director, officer, or employee of Carbon or its Subsidiaries, has committed
any breach of trust with respect to any such fiduciary account, and the accountings for each such fiduciary account are true and
correct and accurately reflect the assets of such fiduciary account.

(d) As of December 31, 2013, Carbon and each insured depositary Subsidiary of Carbon is “wellcapitalized” (as
that term is defined in the relevant regulation of the institution’s primary federal bank regulator), and the institution’s rating under the
Community Reinvestment Act of 1997 is no less than “satisfactory.”

4.11 Agreements with Regulatory Agencies.

(a) Neither Carbon nor any of its Subsidiaries is subject to any cease-and-desist or other order or enforcement
action issued by, or is a party to any written agreement, consent agreement or memorandum of understanding with, or is a party to
any commitment letter or similar undertaking to, or is subject to any order or directive by, or has been ordered to pay any civil
monetary penalty by, or has been since January 1, 2011, a recipient of any supervisory letter from, or since January 1, 2011, has
adopted any policies, procedures or board resolutions at the request or suggestion of any Regulatory Agency or other
Governmental Entity that currently restricts in any material respect the conduct of its business or that in any material manner relates
to its capital adequacy, its ability to pay dividends, its credit or risk management policies, its management or its business (each,
whether or not set forth in the Carbon Disclosure Schedule, a “Carbon Regulatory Agreement”), nor has Carbon or any of its
Subsidiaries been advised since January 1, 2011, by any Regulatory Agency or other Governmental Entity that it is considering
issuing, initiating, ordering or requesting any such Carbon Regulatory Agreement.

(b) Except as set forth in Section 4.11(b) of the Carbon Disclosure Schedule, neither Carbon nor any of its
Subsidiaries has been ordered to pay any civil monetary penalty by any Regulatory Agency or other Governmental Entity, nor have
Carbon or any of its Subsidiaries been advised by any Regulatory Agency or other Governmental Entity that it is considering
ordering any civil monetary penalty

4.12 Available Funds. As of the Closing, Carbon will have sufficient funds available to it to deliver the Aggregate
Cash Consideration.

4.13 Reorganization. Carbon has not taken any action and is not aware of any fact or circumstance that could
reasonably be expected to prevent the Merger from qualifying as a “reorganization” within the meaning of Section 368(a) of the
Code.

4.14 Carbon Information. The information relating to Carbon and its Subsidiaries which is provided by Carbon or
its representatives for inclusion in any document filed with any Governmental Entity in connection with the transactions
contemplated by this Agreement, will not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements therein, in light of the circumstances in which they are made, not misleading.
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with the terms of the governing documents and applicable Law in all material respects, and none of Carbon or any of its
Subsidiaries has received notice of any failure to properly administer any accounts for which it acts as a fiduciary. Since January 1,
2011, none of Carbon or any of its Subsidiaries, or any director, officer, or employee of Carbon or its Subsidiaries, has committed
any breach of trust with respect to any such fiduciary account, and the accountings for each such fiduciary account are true and

correct and accurately reflect the assets of such fiduciary account.

(d) As of December 31, 2013, Carbon and each insured depositary Subsidiary of Carbon is "well-capitalized" (as
that term is defined in the relevant regulation of the institution's primary federal bank regulator), and the institution's rating under the

Community Reinvestment Act of 1997 is no less than "satisfactory."

4.11 Agreements with Regulatory Agencies.

(a) Neither Carbon nor any of its Subsidiaries is subject to any cease-and-desist or other order or enforcement

action issued by, or is a party to any written agreement, consent agreement or memorandum of understanding with, or is a party to

any commitment letter or similar undertaking to, or is subject to any order or directive by, or has been ordered to pay any civil
monetary penalty by, or has been since January 1, 2011, a recipient of any supervisory letter from, or since January 1, 2011, has

adopted any policies, procedures or board resolutions at the request or suggestion of any Regulatory Agency or other
Governmental Entity that currently restricts in any material respect the conduct of its business or that in any material manner relates

to its capital adequacy, its ability to pay dividends, its credit or risk management policies, its management or its business (each,
whether or not set forth in the Carbon Disclosure Schedule, a "Carbon Regulatory Agreement"), nor has Carbon or any of its
Subsidiaries been advised since January 1, 2011, by any Regulatory Agency or other Governmental Entity that it is considering

issuing, initiating, ordering or requesting any such Carbon Regulatory Agreement.

(b) Except as set forth in Section 4.11(b) of the Carbon Disclosure Schedule, neither Carbon nor any of its

Subsidiaries has been ordered to pay any civil monetary penalty by any Regulatory Agency or other Governmental Entity, nor have

Carbon or any of its Subsidiaries been advised by any Regulatory Agency or other Governmental Entity that it is considering
ordering any civil monetary penalty

4.12 Available Funds. As of the Closing, Carbon will have sufficient funds available to it to deliver the Aggregate

Cash Consideration.

4.13 Reorganization. Carbon has not taken any action and is not aware of any fact or circumstance that could
reasonably be expected to prevent the Merger from qualifying as a "reorganization" within the meaning of Section 368(a) of the

Code.

4.14 Carbon Information. The information relating to Carbon and its Subsidiaries which is provided by Carbon or

its representatives for inclusion in any document filed with any Governmental Entity in connection with the transactions
contemplated by this Agreement, will not contain any untrue statement of a material fact or omit to state a material fact necessary

to make the statements therein, in light of the circumstances in which they are made, not misleading.
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ARTICLE V

COVENANTS RELATING TO CONDUCT OF BUSINESS

5.1 Conduct of Business Prior to the Effective Time. During the period from the date of this Agreement to the
Effective Time, except as expressly required or permitted by this Agreement, or as required by applicable Law, or with the prior
written consent of Carbon, Oxygen shall, and shall cause each of its Subsidiaries to, (a) conduct its business in the ordinary course
and (b) use reasonable best efforts to maintain and preserve intact its business organization, assets, employees and relationships
with regulators, customers, suppliers, employees, licensors and licensees and other third parties. Subject to the terms and
conditions of this Agreement, including Section 6.1, during the period from the date of this Agreement to the Effective Time,
Oxygen and Carbon shall use their respective reasonable best efforts to take or cause to be taken all actions, and do or cause to
be done all things, necessary, proper or advisable on their respective parts under this Agreement and applicable Laws to
consummate and make effective the Merger and the other transactions contemplated by this Agreement as soon as reasonably
practicable and, except as expressly required or permitted by this Agreement, or as required by applicable Law, or with the prior
written consent of the other party, Oxygen and Carbon shall, and shall cause each of its Subsidiaries to take no action that is
intended to or would reasonably be expected to result in the failure of any of the conditions set forth in Article VII.

5.2 Oxygen Forbearances. During the period from the date of this Agreement to the Effective Time, except (x) as
required by applicable Law, (y) as expressly required or permitted by this Agreement or (z) as set forth in Section 5.2 of the
Oxygen Disclosure Schedule, Oxygen shall not, and shall not permit any of its Subsidiaries to, without the prior written consent of
Carbon (which, other than in the case of clauses (b), (c) (solely as such clause (c) relates to assets under the IndyMac Bank,
F.S.B. Loss Share Agreement), (d), (e) (solely as such clause (e) relates to FDIC Agreements and GSE Agreements), (f), (g), (i),
(j), (k), (l), (m), (n), (p), (q), (r) (s), (t) or, solely in respect of each of the foregoing, (u) below, shall not be unreasonably withheld
or delayed):

(a) other than in the ordinary course of business consistent with past practice, incur any indebtedness, for
borrowed money (other than indebtedness of Oxygen or any of its wholly owned Subsidiaries to Oxygen or any of its
Subsidiaries), assume, guarantee, endorse or otherwise as an accommodation become responsible for the obligations of any other
Person (other than Oxygen or any of its Subsidiaries);

(b) (i) adjust, split, combine or reclassify any limited liability company interests or other equity interests;

(i) make, declare or pay any dividend, or make any other distribution on, or directly or indirectly redeem,
purchase or otherwise acquire, any of its limited liability company interests, other equity interests, or any securities
or obligations convertible (whether currently convertible or convertible only after the passage of time or the
occurrence of certain events) into or exchangeable for any of its limited liability company interests or other equity
interests except any
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ARTICLE V

COVENANTS RELATING TO CONDUCT OF BUSINESS

5.1 Conduct of Business Prior to the Effective Time. During the period from the date of this Agreement to the

Effective Time, except as expressly required or permitted by this Agreement, or as required by applicable Law, or with the prior
written consent of Carbon, Oxygen shall, and shall cause each of its Subsidiaries to, (a) conduct its business in the ordinary course

and (b) use reasonable best efforts to maintain and preserve intact its business organization, assets, employees and relationships
with regulators, customers, suppliers, employees, licensors and licensees and other third parties. Subject to the terms and

conditions of this Agreement, including Section 6.1, during the period from the date of this Agreement to the Effective Time,
Oxygen and Carbon shall use their respective reasonable best efforts to take or cause to be taken all actions, and do or cause to
be done all things, necessary, proper or advisable on their respective parts under this Agreement and applicable Laws to

consummate and make effective the Merger and the other transactions contemplated by this Agreement as soon as reasonably
practicable and, except as expressly required or permitted by this Agreement, or as required by applicable Law, or with the prior

written consent of the other party, Oxygen and Carbon shall, and shall cause each of its Subsidiaries to take no action that is

intended to or would reasonably be expected to result in the failure of any of the conditions set forth in Article VII.

5.2 Oxygen Forbearances. During the period from the date of this Agreement to the Effective Time, except (x) as

required by applicable Law, (y) as expressly required or permitted by this Agreement or (z) as set forth in Section 5.2 of the

Oxygen Disclosure Schedule, Oxygen shall not, and shall not permit any of its Subsidiaries to, without the prior written consent of
Carbon (which, other than in the case of clauses (b), (c) (solely as such clause (c) relates to assets under the IndyMac Bank,
F.S.B. Loss Share Agreement), (d), (e) (solely as such clause (e) relates to FDIC Agreements and GSE Agreements), (f), (g), (i),
(j), (k), (1), (m), (n), (p), (q), (r) (s), (t) or, solely in respect of each of the foregoing, (u) below, shall not be unreasonably withheld

or delayed):

(a) other than in the ordinary course of business consistent with past practice, incur any indebtedness, for
borrowed money (other than indebtedness of Oxygen or any of its wholly owned Subsidiaries to Oxygen or any of its

Subsidiaries), assume, guarantee, endorse or otherwise as an accommodation become responsible for the obligations of any other
Person (other than Oxygen or any of its Subsidiaries);

(b) (i) adjust, split, combine or reclassify any limited liability company interests or other equity interests;

(i) make, declare or pay any dividend, or make any other distribution on, or directly or indirectly redeem,
purchase or otherwise acquire, any of its limited liability company interests, other equity interests, or any securities

or obligations convertible (whether currently convertible or convertible only after the passage of time or the

occurrence of certain events) into or exchangeable for any of its limited liability company interests or other equity
interests except any
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dividends paid by any of the Subsidiaries of Oxygen to Oxygen or any of its wholly owned Subsidiaries;

(ii) (A) issue, grant, sell or otherwise permit to become outstanding, or authorize the issuance of, any
additional limited liability company interests or other equity interests or securities convertible or exchangeable into,
or exercisable for, any limited liability company interests or other equity interests or any equity-based awards or
interests or other rights of any kind to acquire any limited liability company interests or other equity interests,
except pursuant to the exercise or settlement of options to purchase Common Interests, Oxygen Converted
Common Interests or Oxygen Profits Interests outstanding as of the date hereof, in each case in accordance with
their terms or Section 6.5(b), or (B) enter into any Contract, understanding or arrangement with respect to the sale
or voting of its limited liability company interests, other equity interests or other securities;

(c) sell, transfer, pledge, lease grant, license, mortgage, assign, encumber or otherwise dispose of (including by
merger) any of its material properties or assets (other than any assets subject to the IndyMac Bank, F.S.B. Loss Share
Agreement) to any Person other than a wholly owned Subsidiary, in each case except in the ordinary course of business consistent
with past practice (including non-exclusive licenses to end-users or customers), or for Permitted Liens, or cancel, release or assign
any material indebtedness to any such Person or any claims held by any such Person;

(d) acquire (whether by merger or consolidation, acquisition of stock or assets or by formation of a joint venture or
otherwise, but excluding by way of foreclosures or acquisitions of control in a fiduciary or similar capacity or in satisfaction of
debts previously contracted in good faith, in each case in the ordinary course of business consistent with past practice) any other
Person, other than a wholly owned subsidiary of Oxygen, or make any material investment in (either by purchase of stock or
securities, contributions to capital, property transfers, or purchase of any property or assets) any other Person or property or
assets of any other Person, in each case other than a wholly owned Subsidiary of Oxygen;

(e) terminate any Oxygen Contract or amend, waive, or fail to use reasonable best efforts to enforce any material
provision of, any Oxygen Contract, in each case except in the ordinary course of business consistent with past practice (other than
a FDIC Agreement or GSE Agreement), or enter into any Contract that would constitute an Oxygen Contract if it were in effect
on the date of this Agreement or renew any Oxygen Contract other than any Contract which is terminable by Oxygen or its
Subsidiaries on sixty (60) days or less notice without any required material payment or other conditions, other than the condition of
notice; provided that this Section 5.2(e) shall not restrict the entry into any Oxygen Contract (other than a FDIC Agreement or
GSE Agreement) that relates to (i) the incurrence of indebtedness permitted to be incurred pursuant to Section 5.2(a) or (ii) any
settlement of a Proceeding permitted pursuant to Section 5.2(g);

(f) except as required by an Oxygen Benefit Plan as in effect on the date hereof or as required by applicable Law
or this Agreement, (i) become a party to, enter into
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dividends paid by any of the Subsidiaries of Oxygen to Oxygen or any of its wholly owned Subsidiaries;

(ii) (A) issue, grant, sell or otherwise permit to become outstanding, or authorize the issuance of, any

additional limited liability company interests or other equity interests or securities convertible or exchangeable into,
or exercisable for, any limited liability company interests or other equity interests or any equity-based awards or
interests or other rights of any kind to acquire any limited liability company interests or other equity interests,
except pursuant to the exercise or settlement of options to purchase Common Interests, Oxygen Converted
Common Interests or Oxygen Profits Interests outstanding as of the date hereof, in each case in accordance with

their terms or Section 6.5(b), or (B) enter into any Contract, understanding or arrangement with respect to the sale

or voting of its limited liability company interests, other equity interests or other securities;

(c) sell, transfer, pledge, lease grant, license, mortgage, assign, encumber or otherwise dispose of (including by
merger) any of its material properties or assets (other than any assets subject to the IndyMac Bank, F.S.B. Loss Share
Agreement) to any Person other than a wholly owned Subsidiary, in each case except in the ordinary course of business consistent

with past practice (including non-exclusive licenses to end-users or customers), or for Permitted Liens, or cancel, release or assign

any material indebtedness to any such Person or any claims held by any such Person;

(d) acquire (whether by merger or consolidation, acquisition of stock or assets or by formation of a joint venture or

otherwise, but excluding by way of foreclosures or acquisitions of control in a fiduciary or similar capacity or in satisfaction of

debts previously contracted in good faith, in each case in the ordinary course of business consistent with past practice) any other
Person, other than a wholly owned subsidiary of Oxygen, or make any material investment in (either by purchase of stock or

securities, contributions to capital, property transfers, or purchase of any property or assets) any other Person or property or
assets of any other Person, in each case other than a wholly owned Subsidiary of Oxygen;

(e) terminate any Oxygen Contract or amend, waive, or fail to use reasonable best efforts to enforce any material

provision of, any Oxygen Contract, in each case except in the ordinary course of business consistent with past practice (other than
a FDIC Agreement or GSE Agreement), or enter into any Contract that would constitute an Oxygen Contract if it were in effect

on the date of this Agreement or renew any Oxygen Contract other than any Contract which is terminable by Oxygen or its
Subsidiaries on sixty (60) days or less notice without any required material payment or other conditions, other than the condition of

notice; provided that this Section 5.2(e) shall not restrict the entry into any Oxygen Contract (other than a FDIC Agreement or

GSE Agreement) that relates to (i) the incurrence of indebtedness permitted to be incurred pursuant to Section 5.2(a) or (ii) any
settlement of a Proceeding permitted pursuant to Section 5.2(g);

(f) except as required by an Oxygen Benefit Plan as in effect on the date hereof or as required by applicable Law

or this Agreement, (i) become a party to, enter into
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(other than entry into offer letters in the ordinary course of business consistent with past practice that does not conflict with any
other provision of this Section 5.2(f) (for the avoidance of doubt, including providing rights to severance or change-in-control
compensation or benefits)), adopt, materially amend or terminate (or commit to become a party to, enter into, adopt, materially
amend or terminate) any Oxygen Benefit Plan (or arrangement that had it existed as of the date hereof, would have been an
Oxygen Benefit Plan), (ii) increase in any manner the compensation or benefits payable to any current or former director, employee
or other service provider of Oxygen or any of its Subsidiaries or pay any amounts to any such individual not otherwise due, other
than increases in the ordinary course of business consistent with past practice (A) of 2% or less in the aggregate base salaries (and
corresponding increases in target bonuses occurring solely as a result of such increases in base salaries) payable to current
employees of Oxygen or its Subsidiaries whose annual target compensation is less than $500,000 or (B) of 5% or less in annual
base salary (and corresponding increases in target bonuses occurring solely as a result of such increases in base salaries) payable
to any current employee of Oxygen or its Subsidiaries whose annual target compensation is less than $500,000 in connection with
the promotion of such employee in the ordinary course of business consistent with past practice and provided that such increase
does not raise such employee’s annual target compensation above $500,000, (iii) pay or award, or commit to pay or award, any
bonuses or incentive compensation, other than the determination and payment of annual bonuses in respect of Oxygen’s 2014
fiscal year in the ordinary course consistent with past practice and the terms of the applicable bonus programs with the aggregate
amount of such bonuses not to exceed an annualized amount calculated at the same accrual rate for such bonuses reflected in the
Oxygen Audited Interim Financial Statements, which amount is set forth on Section 5.2(f)(iii) of the Oxygen Disclosure Schedule
and which accrual is determined in the ordinary course of business consistent with past practice, (iv) grant or accelerate the vesting
of any compensation or benefits for the benefit of any current or former employee, officer, director or other service provider of
Oxygen or any of its Subsidiaries, (v) enter into any collective bargaining agreement or similar labor agreement, (vi) provide any
funding for any rabbi trust or similar arrangement, or take any action to fund or in any other way secure the payment of any
compensation or benefits, or (vii) hire or terminate (other than for cause) the employment of any individual with annual target
compensation in excess of $500,000;

(g) commence, settle or compromise any Proceeding, except for (i) any settlement (A) involving only monetary
remedies with a value not in excess of $1 million, with respect to any individual Proceeding or $5 million, in the aggregate (in
excess of, in each case, any settlement payments that are actually recovered from trusts or other third parties or reserves in respect
thereof to the extent reflected in the Oxygen Unaudited Financial Statements), subject to prior consultation with Carbon and (B)
that is not otherwise reasonably likely to be material to Oxygen and its Subsidiaries (or following the Closing, Carbon and its
Subsidiaries) and (ii) the commencement of any Proceeding in the ordinary course of business consistent with past practice;

(h) waive or release any rights or claims material to Oxygen and its Subsidiaries or agree or consent to the issuance
of any injunction, decree, order or judgment restricting or adversely affecting its business or operations in any material respect;
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(other than entry into offer letters in the ordinary course of business consistent with past practice that does not conflict with any
other provision of this Section 5.2(f) (for the avoidance of doubt, including providing rights to severance or change-in-control

compensation or benefits)), adopt, materially amend or terminate (or commit to become a party to, enter into, adopt, materially
amend or terminate) any Oxygen Benefit Plan (or arrangement that had it existed as of the date hereof, would have been an

Oxygen Benefit Plan), (ii) increase in any manner the compensation or benefits payable to any current or former director, employee

or other service provider of Oxygen or any of its Subsidiaries or pay any amounts to any such individual not otherwise due, other
than increases in the ordinary course of business consistent with past practice (A) of 2% or less in the aggregate base salaries (and

corresponding increases in target bonuses occurring solely as a result of such increases in base salaries) payable to current
employees of Oxygen or its Subsidiaries whose annual target compensation is less than $500,000 or (B) of 5% or less in annual

base salary (and corresponding increases in target bonuses occurring solely as a result of such increases in base salaries) payable

to any current employee of Oxygen or its Subsidiaries whose annual target compensation is less than $500,000 in connection with
the promotion of such employee in the ordinary course of business consistent with past practice and provided that such increase

does not raise such employee's annual target compensation above $500,000, (iii) pay or award, or commit to pay or award, any
bonuses or incentive compensation, other than the determination and payment of annual bonuses in respect of Oxygen's 2014

fiscal year in the ordinary course consistent with past practice and the terms of the applicable bonus programs with the aggregate

amount of such bonuses not to exceed an annualized amount calculated at the same accrual rate for such bonuses reflected in the
Oxygen Audited Interim Financial Statements, which amount is set forth on Section 5.2(f)(iii) of the Oxygen Disclosure Schedule

and which accrual is determined in the ordinary course of business consistent with past practice, (iv) grant or accelerate the vesting
of any compensation or benefits for the benefit of any current or former employee, officer, director or other service provider of

Oxygen or any of its Subsidiaries, (v) enter into any collective bargaining agreement or similar labor agreement, (vi) provide any

funding for any rabbi trust or similar arrangement, or take any action to fund or in any other way secure the payment of any
compensation or benefits, or (vii) hire or terminate (other than for cause) the employment of any individual with annual target

compensation in excess of $500,000;

(g) commence, settle or compromise any Proceeding, except for (i) any settlement (A) involving only monetary
remedies with a value not in excess of $1 million, with respect to any individual Proceeding or $5 million, in the aggregate (in

excess of, in each case, any settlement payments that are actually recovered from trusts or other third parties or reserves in respect
thereof to the extent reflected in the Oxygen Unaudited Financial Statements), subject to prior consultation with Carbon and (B)

that is not otherwise reasonably likely to be material to Oxygen and its Subsidiaries (or following the Closing, Carbon and its

Subsidiaries) and (ii) the commencement of any Proceeding in the ordinary course of business consistent with past practice;

(h) waive or release any rights or claims material to Oxygen and its Subsidiaries or agree or consent to the issuance

of any injunction, decree, order or judgment restricting or adversely affecting its business or operations in any material respect;
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(i) amend its Organizational Documents, or enter into a plan of consolidation, merger, share exchange,
reorganization or similar business combination (other than with respect to consolidations, mergers, share exchanges,
reorganizations or similar business combinations solely involving its wholly owned Subsidiaries); 

(j) except as contemplated by the forecast Made Available to Carbon, restructure or make any material change to
its investment securities or derivatives portfolio or its interest rate exposure, through purchases, sales or otherwise, or the manner in
which the portfolio is classified or reported, in a manner that is not consistent with Oxygen’s existing investment policy previously
Made Available to Carbon;

(k) implement or adopt any material change in its accounting principles, practices or methods, including reserving
methodologies, other than as may be required by GAAP;

(l) enter into any new line of business or change in any material respect its lending, investment, underwriting, risk
and asset liability management and other banking and operating, securitization and servicing policies or expand its SBA 7A
program, except, in each case, as required by applicable Law or as requested by any Governmental Entity;

(m) make any material changes in its policies and practices with respect to (i) underwriting, pricing, originating,
acquiring, selling, servicing, or buying or selling rights to service, Loans or (ii) its hedging practices and policies, except, in each
case, as required by applicable Law or as requested by any Governmental Entity;

(n) (i) except for Loans or commitments for Loans that have been approved by Carbon prior to the date of this
Agreement, without prior consultation with Carbon, (1) make or acquire any individual Loan or issue a commitment (or renew or
extend an existing commitment) for any individual Loan if under Oxygen’s credit policies previously Made Available to Carbon
such Loan or commitment would require the approval of the Oxygen Board of Directors or (ii) without prior consultation with
Carbon, enter into agreements relating to, or consummate purchases or sales of, whole individual Loans if under Oxygen’s credit
policies previously Made Available to Carbon such action would require the approval of the Oxygen Board of Directors;

(o) make application for the opening, relocation or closing of any, or open, relocate or close any, branch office,
loan production office or other significant office or operations facility of it or its Subsidiaries or acquire or sell or agree to acquire
or sell, any branch office or any deposit liabilities;

(p) make any capital expenditure in excess of $2,500,000 individually or $10,000,000 in the aggregate;

(q) materially reduce the amount of insurance coverage or fail to renew or replace any material existing insurance
policies;

(r) terminate or allow to lapse any Permit or amend a Permit in a manner that materially adversely impacts the
ability to conduct its business;
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(i) amend its Organizational Documents, or enter into a plan of consolidation, merger, share exchange,
reorganization or similar business combination (other than with respect to consolidations, mergers, share exchanges,
reorganizations or similar business combinations solely involving its wholly owned Subsidiaries);

() except as contemplated by the forecast Made Available to Carbon, restructure or make any material change to
its investment securities or derivatives portfolio or its interest rate exposure, through purchases, sales or otherwise, or the manner in

which the portfolio is classified or reported, in a manner that is not consistent with Oxygen's existing investment policy previously
Made Available to Carbon;

(k) implement or adopt any material change in its accounting principles, practices or methods, including reserving

methodologies, other than as may be required by GAAP;

(1) enter into any new line of business or change in any material respect its lending, investment, underwriting, risk

and asset liability management and other banking and operating, securitization and servicing policies or expand its SBA 7A
program, except, in each case, as required by applicable Law or as requested by any Governmental Entity;

(in) make any material changes in its policies and practices with respect to (i) underwriting, pricing, originating,
acquiring, selling, servicing, or buying or selling rights to service, Loans or (ii) its hedging practices and policies, except, in each
case, as required by applicable Law or as requested by any Governmental Entity;

(n) (i) except for Loans or commitments for Loans that have been approved by Carbon prior to the date of this

Agreement, without prior consultation with Carbon, (1) make or acquire any individual Loan or issue a commitment (or renew or
extend an existing commitment) for any individual Loan if under Oxygen's credit policies previously Made Available to Carbon

such Loan or commitment would require the approval of the Oxygen Board of Directors or (ii) without prior consultation with

Carbon, enter into agreements relating to, or consummate purchases or sales of, whole individual Loans if under Oxygen's credit
policies previously Made Available to Carbon such action would require the approval of the Oxygen Board of Directors;

(o) make application for the opening, relocation or closing of any, or open, relocate or close any, branch office,
loan production office or other significant office or operations facility of it or its Subsidiaries or acquire or sell or agree to acquire

or sell, any branch office or any deposit liabilities;

(p) make any capital expenditure in excess of $2,500,000 individually or $10,000,000 in the aggregate;

(q) materially reduce the amount of insurance coverage or fail to renew or replace any material existing insurance

policies;

(r) terminate or allow to lapse any Permit or amend a Permit in a manner that materially adversely impacts the
ability to conduct its business;
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(s) adopt a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization;

(t) take any action or knowingly fail to take any action that could reasonably be expected to prevent the Merger
from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code; or

(u) agree to take, make any commitment to take, or adopt any resolutions of its board of directors or similar
governing body in support of, any of the actions prohibited by this Section 5.2.

5.3 Carbon Forbearances. During the period from the date of this Agreement to the Effective Time, except as
required by applicable Law, and, except as expressly required or permitted by this Agreement, Carbon shall not, and shall not
permit any of its Subsidiaries to, without the prior written consent of Oxygen:

(a) amend its Organizational Documents in a manner that would adversely affect in any material respect Oxygen,
the Oxygen Holders or the transactions contemplated by this Agreement;

(b) take any action or knowingly fail to take any action that could reasonably be expected to prevent the Merger
from qualifying as a “reorganization” within the meaning of Section 368(a) of the Code; or

(c) agree to take, make any commitment to take, or adopt any resolutions of its board of directors or similar
governing body in support of, any of the actions prohibited by this Section 5.3.

ARTICLE VI

ADDITIONAL AGREEMENTS

6.1 Regulatory Matters; Third Party Consents.

(a) The parties hereto shall cooperate with each other and use their respective reasonable best efforts to promptly
prepare and file all necessary documentation, to effect all applications, notices, petitions and filings, to obtain as promptly as
practicable all permits, consents, approvals and authorizations of all third parties and Governmental Entities which are necessary or
advisable to consummate the transactions contemplated by this Agreement (including the Merger and the Bank Merger), and to
comply with the terms and conditions of all such permits, consents, approvals and authorizations of all such Governmental Entities,
it being agreed that, within thirty (30) days after the date hereof, the parties will file any application, notice or report required to be
filed by such party with any Governmental Entity with respect to a Requisite Regulatory Approval; provided that this Section
6.1(a) shall not govern the parties’ respective obligations regarding the FDIC Consents, FDIC NonObjections, GSE Consents
and GSE Non-Objections. Each of the parties hereto shall have the right to review in advance, and,
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(s) adopt a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization;

(t) take any action or knowingly fail to take any action that could reasonably be expected to prevent the Merger

from qualifying as a "reorganization" within the meaning of Section 368(a) of the Code; or

(u) agree to take, make any commitment to take, or adopt any resolutions of its board of directors or similar
governing body in support of, any of the actions prohibited by this Section 5.2.

5.3 Carbon Forbearances. During the period from the date of this Agreement to the Effective Time, except as

required by applicable Law, and, except as expressly required or permitted by this Agreement, Carbon shall not, and shall not
permit any of its Subsidiaries to, without the prior written consent of Oxygen:

(a) amend its Organizational Documents in a manner that would adversely affect in any material respect Oxygen,
the Oxygen Holders or the transactions contemplated by this Agreement;

(b) take any action or knowingly fail to take any action that could reasonably be expected to prevent the Merger

from qualifying as a "reorganization" within the meaning of Section 368(a) of the Code; or

(c) agree to take, make any commitment to take, or adopt any resolutions of its board of directors or similar

governing body in support of, any of the actions prohibited by this Section 5.3.

ARTICLE VI

ADDITIONAL AGREEMENTS

6.1 Regulatory Matters; Third Party Consents.

(a) The parties hereto shall cooperate with each other and use their respective reasonable best efforts to promptly

prepare and file all necessary documentation, to effect all applications, notices, petitions and filings, to obtain as promptly as
practicable all permits, consents, approvals and authorizations of all third parties and Governmental Entities which are necessary or

advisable to consummate the transactions contemplated by this Agreement (including the Merger and the Bank Merger), and to

comply with the terms and conditions of all such permits, consents, approvals and authorizations of all such Governmental Entities,
it being agreed that, within thirty (30) days after the date hereof, the parties will file any application, notice or report required to be

filed by such party with any Governmental Entity with respect to a Requisite Regulatory Approval; provided that this Section

6.1(a) shall not govern the parties' respective obligations regarding the FDIC Consents, FDIC Non-Objections, GSE Consents
and GSE Non-Objections. Each of the parties hereto shall have the right to review in advance, and,
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to the extent practicable, each will consult the other on, in each case subject to applicable Laws relating to the exchange of
information, all the non-confidential information relating to Oxygen or Carbon, as the case may be, and any of their respective
Subsidiaries, which appear in any filing made with, or written materials submitted to, any third party or any Governmental Entity in
connection with the transactions contemplated by this Agreement. In exercising the foregoing right, each of the parties hereto shall
act reasonably and as promptly as practicable. The parties hereto agree that they will consult with each other with respect to the
obtaining of all permits, consents, approvals and authorizations of all third parties and Governmental Entities necessary or advisable
to consummate the transactions contemplated by this Agreement and each party will keep the other apprised of the status of
matters relating to completion of the transactions contemplated herein, including promptly furnishing the other with copies of any
material notices or other communications received by such party or, to the Knowledge of such party, its Representatives from any
third party and/or Governmental Entity with respect to the transactions contemplated by this Agreement, in each case to the extent
permitted by applicable Law. Each of the parties shall, upon request, furnish each other with all information concerning themselves,
their Subsidiaries, directors, officers, and shareholders (or members) and such other matters as may be reasonably necessary or
advisable in connection with any filing, notice, statement or application made by or on behalf of Carbon, Oxygen or any of their
respective Subsidiaries to any Governmental Entity in connection with the Merger, the Bank Merger and the other transactions
contemplated by this Agreement.

(b) Promptly following the date hereof, Oxygen shall provide a mutually agreed written notice of the proposed
transactions contemplated by this Agreement (including the Merger and the Bank Merger) to the FDIC requesting, with respect to
each of the FDIC Agreements, either (i) the written consent of the FDIC to the transactions contemplated by this Agreement
(including the Merger and the Bank Merger) (a “FDIC Consent”) or (ii) a written acknowledgement from the FDIC that its
consent is not required (a “FDIC Non-Objection”). The written notice will state with respect to certain specified FDIC
Agreements that Oxygen believes that consent from the FDIC to the transactions contemplated by this Agreement (including the
Merger and the Bank Merger) is not required. Oxygen will use reasonable best efforts to obtain, with respect to each of the FDIC
Agreements, either a FDIC Consent or a FDIC Non-Objection, in each case, without payment to the FDIC, termination or
modification, waiver or amendment adverse to, additional liability to, or loss of any benefits by, Carbon or Oxygen or their
Subsidiaries with respect to any such FDIC Agreements; provided that if required by the FDIC as a condition to granting such
FDIC Consent or FDIC Non-Objection, Oxygen and its Subsidiaries shall be obligated to (A) make one or more payments to the
FDIC and/or (B) amend, modify, waive, or agree to forebear from enforcing, the terms of, or terminate, any FDIC Agreements
(any of the foregoing in clause (B), a “FDIC Modification”), in each case that is conditioned on completion of the Merger;
provided that (x) the aggregate present value of any such payment and (y) the aggregate present value of the benefits foregone by,
and additional Liabilities to, Carbon, Oxygen and their Subsidiaries as a result of, arising out of, or relating to any such FDIC
Modifications as compared to the terms of the FDIC Agreements had they remained in effect without such FDIC Modifications
net of (z) the aggregate present value of any benefits received by Oxygen, or of any Liabilities with respect to which Oxygen is
released, as a result of, arising out of, or relating to any such FDIC Modifications as compared to the terms of the FDIC
Agreements had they remained in effect without such FDIC Modifications ((x) and (y), net of (z), a “FDIC Payment”) is, in the
aggregate, a reasonable amount.
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to the extent practicable, each will consult the other on, in each case subject to applicable Laws relating to the exchange of
information, all the non-confidential information relating to Oxygen or Carbon, as the case may be, and any of their respective

Subsidiaries, which appear in any filing made with, or written materials submitted to, any third party or any Governmental Entity in
connection with the transactions contemplated by this Agreement. In exercising the foregoing right, each of the parties hereto shall

act reasonably and as promptly as practicable. The parties hereto agree that they will consult with each other with respect to the

obtaining of all permits, consents, approvals and authorizations of all third parties and Governmental Entities necessary or advisable
to consummate the transactions contemplated by this Agreement and each party will keep the other apprised of the status of

matters relating to completion of the transactions contemplated herein, including promptly furmishing the other with copies of any
material notices or other communications received by such party or, to the Knowledge of such party, its Representatives from any

third party and/or Governmental Entity with respect to the transactions contemplated by this Agreement, in each case to the extent

permitted by applicable Law. Each of the parties shall, upon request, furmish each other with all information concerning themselves,
their Subsidiaries, directors, officers, and shareholders (or members) and such other matters as may be reasonably necessary or

advisable in connection with any filing, notice, statement or application made by or on behalf of Carbon, Oxygen or any of their
respective Subsidiaries to any Governmental Entity in connection with the Merger, the Bank Merger and the other transactions

contemplated by this Agreement.

(b) Promptly following the date hereof, Oxygen shall provide a mutually agreed written notice of the proposed
transactions contemplated by this Agreement (including the Merger and the Bank Merger) to the FDIC requesting, with respect to

each of the FDIC Agreements, either (i) the written consent of the FDIC to the transactions contemplated by this Agreement

(including the Merger and the Bank Merger) (a "FDIC Consent") or (ii) a written acknowledgement from the FDIC that its
consent is not required (a "FDIC Non-Objection"). The written notice will state with respect to certain specified FDIC
Agreements that Oxygen believes that consent from the FDIC to the transactions contemplated by this Agreement (including the
Merger and the Bank Merger) is not required. Oxygen will use reasonable best efforts to obtain, with respect to each of the FDIC
Agreements, either a FDIC Consent or a FDIC Non-Objection, in each case, without payment to the FDIC, termination or

modification, waiver or amendment adverse to, additional liability to, or loss of any benefits by, Carbon or Oxygen or their
Subsidiaries with respect to any such FDIC Agreements; provided that if required by the FDIC as a condition to granting such

FDIC Consent or FDIC Non-Objection, Oxygen and its Subsidiaries shall be obligated to (A) make one or more payments to the
FDIC and/or (B) amend, modify, waive, or agree to forebear from enforcing, the terms of, or terminate, any FDIC Agreements

(any of the foregoing in clause (B), a "FDIC Modification"), in each case that is conditioned on completion of the Merger;

provided that (x) the aggregate present value of any such payment and (y) the aggregate present value of the benefits foregone by,
and additional Liabilities to, Carbon, Oxygen and their Subsidiaries as a result of, arising out of, or relating to any such FDIC
Modifications as compared to the terms of the FDIC Agreements had they remained in effect without such FDIC Modifications
net of (z) the aggregate present value of any benefits received by Oxygen, or of any Liabilities with respect to which Oxygen is

released, as a result of, arising out of, or relating to any such FDIC Modifications as compared to the terms of the FDIC
Agreements had they remained in effect without such FDIC Modifications ((x) and (y), net of (z), a "FDIC Payment") is, in the
aggregate, a reasonable amount.
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(c) Promptly following the date hereof, Oxygen shall provide a mutually agreed written notice of the proposed
transactions contemplated by this Agreement (including the Merger and the Bank Merger) to each GSE requesting, with respect to
each of the GSE Agreements, (i) the written consent of the applicable GSE to the transactions contemplated by this Agreement
(including the Merger and the Bank Merger) (a “GSE Consent”) or (ii) a written acknowledgement from the applicable GSE that
its consent is not required (a “GSE Non-Objection”). The written notice will state with respect to certain specified GSE
Agreements that Oxygen believes that consent from the applicable GSE to the transactions contemplated by this Agreement
(including the Merger and the Bank Merger) is not required. Oxygen will use reasonable best efforts to obtain, with respect to
each of the GSE Agreements, either a GSE Consent or a GSE Non-Objection, in each case, without payment to any GSE or
termination or modification, waiver or amendment adverse to, any additional Liability to, or loss of any benefit by, Carbon or
Oxygen or their Subsidiaries with respect to any such GSE Agreements; provided that if required by any GSE as a condition to
granting such GSE Consent or GSE Non-Objection, Oxygen and its Subsidiaries shall be obligated, to (A) make one or more
payments to any GSE and/or (B) amend, modify, waive, or agree to forebear from enforcing, the terms of, or terminate, any GSE
Agreements (any of the foregoing in clause (B), a “GSE Modification”), in each case that is conditioned on completion of the
Merger; provided that (x) the aggregate present value of any such payment and (y) the aggregate present value of the benefits
foregone by, and additional Liabilities to, Carbon, Oxygen and their Subsidiaries as a result of, arising out of, or relating to any
such GSE Modifications as compared to the terms of the GSE Agreements had they remained in effect without such GSE
Modifications net of (z) the aggregate present value of any benefits received by Oxygen, or of any Liabilities with respect to which
Oxygen is released, as a result of, arising out of, or relating to any such GSE Modifications as compared to the terms of the GSE
Agreements had they remained in effect without such GSE Modifications ((x) and (y), net of (z), a “GSE Payment”) is, in the
aggregate, a reasonable amount.

(d) Oxygen and Carbon shall cooperate with each other in connection with obtaining each FDIC Consent or FDIC
Non-Objection and each GSE Consent or GSE Non-Objection. Neither Oxygen nor Carbon may participate or agree to
participate in any substantive in-person meeting, telephone call or discussion with the FDIC or any GSE (other than unscheduled
calls received from, or unscheduled discussions initiated by, the FDIC or any GSE) relating to the transactions contemplated by
this Agreement (including any FDIC Consent, FDIC Non-Objection, GSE Consent or GSE Non-Objection) unless it consults
with the other party in advance and provides the other with the opportunity to participate in such meeting, call or discussion (other
than unscheduled calls received from, or unscheduled discussions initiated by, the FDIC or any GSE). Carbon and Oxygen shall
have the right to review in advance, and, to the extent practicable, each will consult the other on all correspondence or information
that will be provided to the FDIC and the GSEs relating to the FDIC Consents, the FDIC Non-Objections, the GSE Consents or
GSE Non-Objections or otherwise relating to the transactions contemplated by this Agreement.

(e) Notwithstanding the foregoing, nothing contained in this Agreement shall be deemed to require (i) Carbon or its
Subsidiaries to (and without the prior written consent of Carbon, Oxygen and its Subsidiaries shall not) (A) take any action, or
commit to take any action, or agree to any condition or restriction, in connection with obtaining the foregoing permits, consents,
approvals and authorizations of Governmental Entities that would reasonably be
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(c) Promptly following the date hereof, Oxygen shall provide a mutually agreed written notice of the proposed
transactions contemplated by this Agreement (including the Merger and the Bank Merger) to each GSE requesting, with respect to

each of the GSE Agreements, (i) the written consent of the applicable GSE to the transactions contemplated by this Agreement
(including the Merger and the Bank Merger) (a "GSE Consent") or (ii) a written acknowledgement from the applicable GSE that

its consent is not required (a "GSE Non-Objection"). The written notice will state with respect to certain specified GSE
Agreements that Oxygen believes that consent from the applicable GSE to the transactions contemplated by this Agreement
(including the Merger and the Bank Merger) is not required. Oxygen will use reasonable best efforts to obtain, with respect to

each of the GSE Agreements, either a GSE Consent or a GSE Non-Objection, in each case, without payment to any GSE or
termination or modification, waiver or amendment adverse to, any additional Liability to, or loss of any benefit by, Carbon or

Oxygen or their Subsidiaries with respect to any such GSE Agreements; provided that if required by any GSE as a condition to

granting such GSE Consent or GSE Non-Objection, Oxygen and its Subsidiaries shall be obligated, to (A) make one or more
payments to any GSE and/or (B) amend, modify, waive, or agree to forebear from enforcing, the terms of, or terminate, any GSE
Agreements (any of the foregoing in clause (B), a "GSE Modification"), in each case that is conditioned on completion of the
Merger; provided that (x) the aggregate present value of any such payment and (y) the aggregate present value of the benefits

foregone by, and additional Liabilities to, Carbon, Oxygen and their Subsidiaries as a result of, arising out of, or relating to any

such GSE Modifications as compared to the terms of the GSE Agreements had they remained in effect without such GSE
Modifications net of (z) the aggregate present value of any benefits received by Oxygen, or of any Liabilities with respect to which

Oxygen is released, as a result of, arising out of, or relating to any such GSE Modifications as compared to the terms of the GSE
Agreements had they remained in effect without such GSE Modifications ((x) and (y), net of (z), a "GSE Payment") is, in the

aggregate, a reasonable amount.

(d) Oxygen and Carbon shall cooperate with each other in connection with obtaining each FDIC Consent or FDIC
Non-Objection and each GSE Consent or GSE Non-Objection. Neither Oxygen nor Carbon may participate or agree to

participate in any substantive in-person meeting, telephone call or discussion with the FDIC or any GSE (other than unscheduled

calls received from, or unscheduled discussions initiated by, the FDIC or any GSE) relating to the transactions contemplated by
this Agreement (including any FDIC Consent, FDIC Non-Objection, GSE Consent or GSE Non-Objection) unless it consults

with the other party in advance and provides the other with the opportunity to participate in such meeting, call or discussion (other
than unscheduled calls received from, or unscheduled discussions initiated by, the FDIC or any GSE). Carbon and Oxygen shall

have the right to review in advance, and, to the extent practicable, each will consult the other on all correspondence or information

that will be provided to the FDIC and the GSEs relating to the FDIC Consents, the FDIC Non-Objections, the GSE Consents or
GSE Non-Objections or otherwise relating to the transactions contemplated by this Agreement.

(e) Notwithstanding the foregoing, nothing contained in this Agreement shall be deemed to require (i) Carbon or its
Subsidiaries to (and without the prior written consent of Carbon, Oxygen and its Subsidiaries shall not) (A) take any action, or

commit to take any action, or agree to any condition or restriction, in connection with obtaining the foregoing permits, consents,
approvals and authorizations of Governmental Entities that would reasonably be
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expected to have, individually or in the aggregate, a material adverse effect (measured on a scale relative to Oxygen and its
Subsidiaries, taken as a whole) on Carbon and its Subsidiaries after giving effect to the transactions contemplated hereby or (B)
make or incur or commit to make or incur any FDIC Payment that is, in the aggregate, not a reasonable amount in the context of
Section 6.1(b) of this Agreement or GSE Payment in an amount that is, in the aggregate, not a reasonable amount in the context of
Section 6.1(c) of this Agreement or (ii) Oxygen or its Subsidiaries to (and without the prior written consent of Oxygen, Carbon
and its Subsidiaries shall not) make or incur or commit to make or incur any FDIC Payment or GSE Payment that is, in the
aggregate, not a reasonable amount in the context of Section 6.1(b) of this Agreement or GSE Payment in an amount that is, in the
aggregate, not a reasonable amount in the context of Section 6.1(c) of this Agreement ((i) or (ii) a “Burdensome Condition”). Fifty
percent (50%) of any FDIC Payment or GSE Payment that Oxygen, Carbon or their respective Subsidiaries make, incur or
commit to make or incur that does not constitute a Burdensome Condition shall be fully reflected as a Transaction Expense in the
calculation of the Net Merger Consideration in an amount reasonably satisfactory to Carbon and Oxygen (or finally determined
pursuant Section 9.14).

6.2 Access to Information.

(a) Upon reasonable notice and subject to applicable Laws, each party shall, and shall cause each of its
Subsidiaries to, afford to the officers, employees, accountants, counsel, advisors and other representatives of the other party,
access, during normal business hours during the period prior to the Effective Time, to its properties, books, employees, Contracts,
commitments and records, and, during such period, shall, and shall cause its Subsidiaries to, make available to the other party (i) a
copy of each report, schedule, registration statement and other document filed or received by it during such period pursuant to the
requirements of federal securities Laws or federal or state banking Laws (other than reports or documents which Oxygen is not
permitted to disclose under applicable Law), and (ii) all other information concerning its business, properties and personnel as may
reasonably be requested. Neither party, nor any of its Subsidiaries, shall be required to provide access to or to disclose
information where such access or disclosure jeopardize the attorney-client privilege of the institution in possession or control of
such information or violates any applicable Law or Contract; provided that such party will use reasonable best efforts to make
appropriate substitute disclosure arrangements under circumstances in which the restrictions of the preceding sentence apply.

(b) Each party shall hold all information furnished by or on behalf of the other party or any of its Subsidiaries or
representatives pursuant to Section 6.2(a) in confidence to the extent required by, and in accordance with, the provisions of the
Confidentiality Agreement.

(c) Prior to the Closing, Oxygen shall, and shall cause its Subsidiaries to, and shall use its reasonable best efforts to
cause its Representatives to, provide all cooperation that is necessary, customary or advisable and reasonably requested by
Carbon to assist Carbon in the arrangement of (i) any third party debt or equity financing for the purpose of financing the Net
Merger Consideration, any Stock Repurchase or any repayment or refinancing of debt contemplated by this Agreement or
required in connection with the transactions contemplated hereby and any other amounts required to be paid in connection with the
consummation of the
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expected to have, individually or in the aggregate, a material adverse effect (measured on a scale relative to Oxygen and its
Subsidiaries, taken as a whole) on Carbon and its Subsidiaries after giving effect to the transactions contemplated hereby or (B)

make or incur or commit to make or incur any FDIC Payment that is, in the aggregate, not a reasonable amount in the context of
Section 6.1(b) of this Agreement or GSE Payment in an amount that is, in the aggregate, not a reasonable amount in the context of

Section 6.1(c) of this Agreement or (ii) Oxygen or its Subsidiaries to (and without the prior written consent of Oxygen, Carbon

and its Subsidiaries shall not) make or incur or commit to make or incur any FDIC Payment or GSE Payment that is, in the
aggregate, not a reasonable amount in the context of Section 6.1(b) of this Agreement or GSE Payment in an amount that is, in the

aggregate, not a reasonable amount in the context of Section 6.1(c) of this Agreement ((i) or (ii) a "Burdensome Condition"). Fifty
percent (50%) of any FDIC Payment or GSE Payment that Oxygen, Carbon or their respective Subsidiaries make, incur or

commit to make or incur that does not constitute a Burdensome Condition shall be fully reflected as a Transaction Expense in the

calculation of the Net Merger Consideration in an amount reasonably satisfactory to Carbon and Oxygen (or finally determined
pursuant Section 9.14).

6.2 Access to Information.

(a) Upon reasonable notice and subject to applicable Laws, each party shall, and shall cause each of its
Subsidiaries to, afford to the officers, employees, accountants, counsel, advisors and other representatives of the other party,
access, during normal business hours during the period prior to the Effective Time, to its properties, books, employees, Contracts,
commitments and records, and, during such period, shall, and shall cause its Subsidiaries to, make available to the other party (i) a

copy of each report, schedule, registration statement and other document filed or received by it during such period pursuant to the

requirements of federal securities Laws or federal or state banking Laws (other than reports or documents which Oxygen is not
permitted to disclose under applicable Law), and (ii) all other information concerning its business, properties and personnel as may

reasonably be requested. Neither party, nor any of its Subsidiaries, shall be required to provide access to or to disclose
information where such access or disclosure jeopardize the attorney-client privilege of the institution in possession or control of

such information or violates any applicable Law or Contract; provided that such party will use reasonable best efforts to make

appropriate substitute disclosure arrangements under circumstances in which the restrictions of the preceding sentence apply.

(b) Each party shall hold all information furnished by or on behalf of the other party or any of its Subsidiaries or

representatives pursuant to Section 6.2(a) in confidence to the extent required by, and in accordance with, the provisions of the

Confidentiality Agreement.

(c) Prior to the Closing, Oxygen shall, and shall cause its Subsidiaries to, and shall use its reasonable best efforts to

cause its Representatives to, provide all cooperation that is necessary, customary or advisable and reasonably requested by
Carbon to assist Carbon in the arrangement of (i) any third party debt or equity financing for the purpose of financing the Net

Merger Consideration, any Stock Repurchase or any repayment or refinancing of debt contemplated by this Agreement or

required in connection with the transactions contemplated hereby and any other amounts required to be paid in connection with the
consummation of the
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transactions contemplated hereby and all related fees and expenses of Carbon and its Subsidiaries (the “Financing”) (it being
understood that the receipt of such Financing is not a condition to the Merger) or (ii) any repurchase of Carbon Common Stock by
Carbon (a “Stock Repurchase”); provided that nothing herein shall require such cooperation to the extent it would (A)
unreasonably disrupt the conduct of the business or operations of Oxygen or its Subsidiaries, (B) require Oxygen or any of its
Subsidiaries to agree to pay any fees, reimburse any expenses or otherwise incur any liability or give any indemnities prior to the
Closing for which it is not promptly reimbursed or simultaneously indemnified or (C) require Oxygen or any of its Subsidiaries to
take any action that would reasonably be expected to result in any violation of, or default under its Organization Documents, any
applicable Laws or any Contract.

(d) Such cooperation required by Section 6.2(c) shall include, without limitation, as promptly as reasonably
practical following a request from Carbon for such information, furnishing Carbon and any of its financing sources, if applicable,
with (i) the Oxygen Financial Statements (and once available pursuant to Section 1.7(c), the Oxygen Audited Interim Financial
Statements), (ii) unaudited consolidated balance sheets and related statements of operations and comprehensive income and cash
flows for Oxygen and its Subsidiaries for each fiscal quarter following the quarter ended June 30, 2014 that ends on a date that is
not a fiscal year end, (iii) audited consolidated balance sheets and related consolidated statements of operations and
comprehensive income, stockholders’ equity and cash flows for the fiscal year ended December 31, 2014, in each case prepared
in accordance with GAAP, and providing such other financial and (iv) and such other information and data regarding Oxygen and
its Subsidiaries as Carbon may reasonably request in connection with such Financing or Stock Repurchase, in each case of (i)
through (iv) which may be included in documents filed with the SEC in connection with such Financing or Stock Repurchase.
Carbon shall promptly, upon request by Oxygen, reimburse Oxygen for all reasonable costs and expenses (including reasonable
attorneys’ fees, but excluding for the avoidance of doubt, the costs of Oxygen’s preparation of its annual and quarterly financial
statements) incurred by Oxygen or any of its Subsidiaries or their respective Representatives in connection with the Financing or a
Stock Repurchase, including the cooperation of Oxygen and its Subsidiaries and Representatives contemplated by this Section
6.2(d), and shall indemnify and hold harmless Oxygen, its Subsidiaries and their respective Representatives from and against any
and all losses, damages, claims, costs or expenses suffered or incurred by any of them in connection with the arrangement of the
Financing, a Stock Repurchase and any information used in connection therewith, except with respect to (a) any information
expressly provided by Oxygen or its Subsidiaries in writing for use in connection with the Financing or a Stock Repurchase or (b)
any fraud or intentional misrepresentation or willful misconduct by any such persons.

(e) No investigation by either of the parties or their respective representatives shall affect or be deemed to modify
or waive the representations and warranties of the other set forth herein.

6.3 Employee Benefit Plans.

(a) Following the Effective Time, Carbon shall provide each individual who is an employee of Oxygen and its
Subsidiaries at the Effective Time (any such person, a “Continuing Employee” and, collectively, the “Continuing Employees”), while
employed by
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transactions contemplated hereby and all related fees and expenses of Carbon and its Subsidiaries (the "Financing") (it being
understood that the receipt of such Financing is not a condition to the Merger) or (ii) any repurchase of Carbon Common Stock by
Carbon (a "Stock Repurchase"); provided that nothing herein shall require such cooperation to the extent it would (A)
unreasonably disrupt the conduct of the business or operations of Oxygen or its Subsidiaries, (B) require Oxygen or any of its

Subsidiaries to agree to pay any fees, reimburse any expenses or otherwise incur any liability or give any indemnities prior to the

Closing for which it is not promptly reimbursed or simultaneously indemnified or (C) require Oxygen or any of its Subsidiaries to
take any action that would reasonably be expected to result in any violation of, or default under its Organization Documents, any

applicable Laws or any Contract.

(d) Such cooperation required by Section 6.2(c) shall include, without limitation, as promptly as reasonably
practical following a request from Carbon for such information, furmishing Carbon and any of its financing sources, if applicable,
with (i) the Oxygen Financial Statements (and once available pursuant to Section 1.7(c), the Oxygen Audited Interim Financial
Statements), (ii) unaudited consolidated balance sheets and related statements of operations and comprehensive income and cash

flows for Oxygen and its Subsidiaries for each fiscal quarter following the quarter ended June 30, 2014 that ends on a date that is

not a fiscal year end, (iii) audited consolidated balance sheets and related consolidated statements of operations and
comprehensive income, stockholders' equity and cash flows for the fiscal year ended December 31, 2014, in each case prepared

in accordance with GAAP, and providing such other financial and (iv) and such other information and data regarding Oxygen and
its Subsidiaries as Carbon may reasonably request in connection with such Financing or Stock Repurchase, in each case of (i)

through (iv) which may be included in documents filed with the SEC in connection with such Financing or Stock Repurchase.

Carbon shall promptly, upon request by Oxygen, reimburse Oxygen for all reasonable costs and expenses (including reasonable
attorneys' fees, but excluding for the avoidance of doubt, the costs of Oxygen's preparation of its annual and quarterly financial

statements) incurred by Oxygen or any of its Subsidiaries or their respective Representatives in connection with the Financing or a
Stock Repurchase, including the cooperation of Oxygen and its Subsidiaries and Representatives contemplated by this Section

6.2(d), and shall indemnify and hold harmless Oxygen, its Subsidiaries and their respective Representatives from and against any

and all losses, damages, claims, costs or expenses suffered or incurred by any of them in connection with the arrangement of the
Financing, a Stock Repurchase and any information used in connection therewith, except with respect to (a) any information

expressly provided by Oxygen or its Subsidiaries in writing for use in connection with the Financing or a Stock Repurchase or (b)
any fraud or intentional misrepresentation or willful misconduct by any such persons.

(e) No investigation by either of the parties or their respective representatives shall affect or be deemed to modify

or waive the representations and warranties of the other set forth herein.

6.3 Employee Benefit Plans.

(a) Following the Effective Time, Carbon shall provide each individual who is an employee of Oxygen and its

Subsidiaries at the Effective Time (any such person, a "Continuing Employee" and, collectively, the "Continuing Employees"), while
employed by
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Carbon or its Subsidiaries, with compensation opportunities and employee benefits that are substantially comparable in the
aggregate (excluding any benefits accelerated or payable as a result of the transactions contemplated by this Agreement) to the
compensation opportunities and employee benefits provided to similarly situated employees of Carbon and its Subsidiaries;
provided, that for purposes of the foregoing sentence the compensation opportunities and employee benefit plans generally
provided to employees of Oxygen as of immediately prior to the Effective Time shall be deemed to be substantially comparable, on
an aggregate basis, to those provided to similarly situated employees of Carbon and its Subsidiaries for purposes of this sentence,
it being understood that the Continuing Employees may commence participation in Carbon’s benefit plans on different dates
following the Effective Time with respect to different benefit plans. Any Continuing Employee whose employment is terminated
within the one-year period following the Effective Time under circumstances that would entitle such Continuing Employee to
severance benefits under the severance plan of Carbon and its Subsidiaries that is applicable to similarly situated employees of
Carbon and its Subsidiaries, shall be entitled to severance benefits under such severance plan. Nothing contained in this Section
6.3(a) shall be deemed to grant any Continuing Employee any right to continued employment after the Closing Date.

(b) With respect to any employee benefit plans of Carbon or its Subsidiaries providing benefits to any Continuing
Employee after the Effective Time (a “New Benefit Plan”), Carbon shall: (i) waive all pre-existing conditions, exclusions and
waiting periods with respect to participation and coverage requirements applicable to such employees and their eligible dependents
under any New Benefit Plans that provide health care benefits in which such employees first become eligible to participate after the
Effective Time, except to the extent such pre-existing conditions, exclusions or waiting periods would apply under the analogous
Oxygen Benefit Plan; (ii) to the extent allowed by the provider of any New Benefit Plan that provides health care benefits, provide
each such employee and their eligible dependents with credit for any co-payments and deductibles paid prior to the Effective Time
under an Oxygen Benefit Plan that provided health care benefits (to the same extent that such credit was given under the analogous
Oxygen Benefit Plan prior to the Effective Time) in satisfying any applicable deductible or out-of-pocket requirements under any
such New Benefit Plans in the plan year in which such employees first become eligible to participate after the Effective Time; and
(iii) recognize all service of such Continuing Employees with Oxygen and its Subsidiaries as well as actual service by such
Continuing Employees with any predecessors to Oxygen and its Subsidiaries, including any entities the stock or assets of were
acquired by Oxygen and its Subsidiaries, for all purposes in any New Benefit Plan in which such employees first become eligible to
participate after the Effective Time to the same extent that such service was taken into account under the analogous Oxygen
Benefit Plan prior to the Effective Time and for purposes of any severance plan of Carbon or its Subsidiaries in which such
Continuing Employee participates; provided that the foregoing service recognition shall not apply (A) to the extent it would result in
duplication of benefits for the same period of services, (B) for purposes of any defined benefit retirement plan or benefit plan that
provides retiree welfare benefits or (C) to any benefit plan that is a frozen plan or provides grandfathered benefits.

(c) If requested by Carbon in writing delivered to Oxygen not less than ten (10) Business Days before the Closing
Date, the Board of Directors of Oxygen (or the appropriate committee thereof) shall adopt resolutions and take such corporate
action as is
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Carbon or its Subsidiaries, with compensation opportunities and employee benefits that are substantially comparable in the
aggregate (excluding any benefits accelerated or payable as a result of the transactions contemplated by this Agreement) to the

compensation opportunities and employee benefits provided to similarly situated employees of Carbon and its Subsidiaries;
provided, that for purposes of the foregoing sentence the compensation opportunities and employee benefit plans generally

provided to employees of Oxygen as of immediately prior to the Effective Time shall be deemed to be substantially comparable, on

an aggregate basis, to those provided to similarly situated employees of Carbon and its Subsidiaries for purposes of this sentence,
it being understood that the Continuing Employees may commence participation in Carbon's benefit plans on different dates

following the Effective Time with respect to different benefit plans. Any Continuing Employee whose employment is terminated
within the one-year period following the Effective Time under circumstances that would entitle such Continuing Employee to

severance benefits under the severance plan of Carbon and its Subsidiaries that is applicable to similarly situated employees of

Carbon and its Subsidiaries, shall be entitled to severance benefits under such severance plan. Nothing contained in this Section
6.3(a) shall be deemed to grant any Continuing Employee any right to continued employment after the Closing Date.

(b) With respect to any employee benefit plans of Carbon or its Subsidiaries providing benefits to any Continuing

Employee after the Effective Time (a "New Benefit Plan'), Carbon shall: (i) waive all pre-existing conditions, exclusions and
waiting periods with respect to participation and coverage requirements applicable to such employees and their eligible dependents

under any New Benefit Plans that provide health care benefits in which such employees first become eligible to participate after the
Effective Time, except to the extent such pre-existing conditions, exclusions or waiting periods would apply under the analogous

Oxygen Benefit Plan; (ii) to the extent allowed by the provider of any New Benefit Plan that provides health care benefits, provide

each such employee and their eligible dependents with credit for any co-payments and deductibles paid prior to the Effective Time
under an Oxygen Benefit Plan that provided health care benefits (to the same extent that such credit was given under the analogous

Oxygen Benefit Plan prior to the Effective Time) in satisfying any applicable deductible or out-of-pocket requirements under any
such New Benefit Plans in the plan year in which such employees first become eligible to participate after the Effective Time; and

(iii) recognize all service of such Continuing Employees with Oxygen and its Subsidiaries as well as actual service by such

Continuing Employees with any predecessors to Oxygen and its Subsidiaries, including any entities the stock or assets of were
acquired by Oxygen and its Subsidiaries, for all purposes in any New Benefit Plan in which such employees first become eligible to

participate after the Effective Time to the same extent that such service was taken into account under the analogous Oxygen
Benefit Plan prior to the Effective Time and for purposes of any severance plan of Carbon or its Subsidiaries in which such

Continuing Employee participates; provided that the foregoing service recognition shall not apply (A) to the extent it would result in

duplication of benefits for the same period of services, (B) for purposes of any defined benefit retirement plan or benefit plan that
provides retiree welfare benefits or (C) to any benefit plan that is a frozen plan or provides grandfathered benefits.

(c) If requested by Carbon in writing delivered to Oxygen not less than ten (10) Business Days before the Closing

Date, the Board of Directors of Oxygen (or the appropriate committee thereof) shall adopt resolutions and take such corporate
action as is
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necessary to terminate Oxygen’s 401(k) plans (collectively, the “Oxygen 401(k) Plan”), effective as of immediately prior to the
Closing Date. Following the Effective Time and as soon as practicable following receipt of a favorable determination letter from the
IRS on the termination of the Oxygen 401(k) Plan, the assets thereof shall be distributed to the participants, and Carbon shall, to
the extent permitted by applicable Law, permit the Continuing Employees who are then actively employed to make rollover
contributions of “eligible rollover distributions” (within the meaning of Section 401(a)(31) of the Code, inclusive of loans to the
extent permitted by Carbon’s applicable 401(k) plan), in the form of cash, in an amount equal to the full account balance (including
loans to the extent permitted by Carbon’s applicable 401(k) plan) distributed to such Continuing Employee from the Oxygen
401(k) Plan to Carbon’s applicable 401(k) plan. The parties will cooperate in good faith to arrange for the repayment of
participant loans prior to the Effective Time or to facilitate the continuation of such loans following the Effective Time to the extent
practical and commercially reasonable.

(d) Nothing in this Agreement shall confer upon any employee, officer, director or consultant of Carbon or Oxygen
or any of their Subsidiaries or affiliates any right to continue in the employ or service of Oxygen, Carbon or any Subsidiary or
affiliate thereof, or shall interfere with or restrict in any way the rights of Oxygen, Carbon or any Subsidiary or affiliate thereof to
discharge or terminate the services of any employee, officer, director or consultant of Carbon or Oxygen or any of their
Subsidiaries or affiliates at any time for any reason whatsoever, with or without cause. Nothing in this Agreement shall be deemed
to (i) establish, amend, or modify any Oxygen Benefit Plan, New Benefit Plan or any other benefit or employment plan, program,
agreement or arrangement, or (ii) alter or limit the ability of Carbon or any of its Subsidiaries or affiliates to amend, modify or
terminate any particular Oxygen Benefit Plan, New Benefit Plan or any other benefit or employment plan, program, agreement or
arrangement after the Effective Time. Without limiting the generality of the final sentence of Section 9.11, nothing in this Agreement,
express or implied, is intended to or shall confer upon any person, including without limitation any current or former employee,
officer, director or consultant of Carbon or Oxygen or any of their Subsidiaries or affiliates, any right, benefit or remedy of any
nature whatsoever under or by reason of this Agreement.

6.4 Indemnification; Directors’ and Officers’ Insurance.

(a) From and after the Effective Time, Carbon shall cause the Surviving Company and its Subsidiaries, to (i)
indemnify and hold harmless each of its present and former directors and officers (collectively, the “Indemnified Parties”) against
any costs or expenses (including reasonable attorneys’ fees), judgments, fines, losses, claims, damages or liabilities incurred in
connection with any Proceedings, arising out of or pertaining to matters existing or occurring at or prior to the Effective Time,
including the transactions contemplated by this Agreement and actions relating to the enforcement of this Section 6.4, whether
asserted or claimed prior to, at or after the Effective Time, to the fullest extent that Oxygen or such Subsidiary, as the case may be,
would have been permitted under its respective organizational documents in effect on the date of this Agreement or agreements in
existence as of the date hereof and set forth on Section 6.4(a) of the Oxygen Disclosure Schedule providing for indemnification
between Oxygen or any of its Subsidiaries and any Indemnified Party, subject to limitations imposed by applicable Law (including
the advancing of expenses as incurred to the fullest extent permitted under applicable Law); provided, the Person to whom such
expenses are
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necessary to terminate Oxygen's 401(k) plans (collectively, the "Oxygen 401(k) Plan"), effective as of immediately prior to the
Closing Date. Following the Effective Time and as soon as practicable following receipt of a favorable determination letter from the
IRS on the termination of the Oxygen 401(k) Plan, the assets thereof shall be distributed to the participants, and Carbon shall, to
the extent permitted by applicable Law, permit the Continuing Employees who are then actively employed to make rollover
contributions of "eligible rollover distributions" (within the meaning of Section 401(a)(31) of the Code, inclusive of loans to the

extent permitted by Carbon's applicable 401(k) plan), in the form of cash, in an amount equal to the full account balance (including
loans to the extent permitted by Carbon's applicable 401(k) plan) distributed to such Continuing Employee from the Oxygen

401(k) Plan to Carbon's applicable 401(k) plan. The parties will cooperate in good faith to arrange for the repayment of
participant loans prior to the Effective Time or to facilitate the continuation of such loans following the Effective Time to the extent

practical and commercially reasonable.

(d) Nothing in this Agreement shall confer upon any employee, officer, director or consultant of Carbon or Oxygen
or any of their Subsidiaries or affiliates any right to continue in the employ or service of Oxygen, Carbon or any Subsidiary or

affiliate thereof, or shall interfere with or restrict in any way the rights of Oxygen, Carbon or any Subsidiary or affiliate thereof to

discharge or terminate the services of any employee, officer, director or consultant of Carbon or Oxygen or any of their
Subsidiaries or affiliates at any time for any reason whatsoever, with or without cause. Nothing in this Agreement shall be deemed

to (i) establish, amend, or modify any Oxygen Benefit Plan, New Benefit Plan or any other benefit or employment plan, program,
agreement or arrangement, or (ii) alter or limit the ability of Carbon or any of its Subsidiaries or affiliates to amend, modify or

terminate any particular Oxygen Benefit Plan, New Benefit Plan or any other benefit or employment plan, program, agreement or

arrangement after the Effective Time. Without limiting the generality of the final sentence of Section 9.11, nothing in this Agreement,
express or implied, is intended to or shall confer upon any person, including without limitation any current or former employee,
officer, director or consultant of Carbon or Oxygen or any of their Subsidiaries or affiliates, any right, benefit or remedy of any
nature whatsoever under or by reason of this Agreement.

6.4 Indemnification; Directors' and Officers' Insurance.

(a) From and after the Effective Time, Carbon shall cause the Surviving Company and its Subsidiaries, to (i)
indemnify and hold harmless each of its present and former directors and officers (collectively, the "Indemnified Parties") against

any costs or expenses (including reasonable attorneys' fees), judgments, fines, losses, claims, damages or liabilities incurred in

connection with any Proceedings, arising out of or pertaining to matters existing or occurring at or prior to the Effective Time,
including the transactions contemplated by this Agreement and actions relating to the enforcement of this Section 6.4, whether

asserted or claimed prior to, at or after the Effective Time, to the fullest extent that Oxygen or such Subsidiary, as the case may be,
would have been permitted under its respective organizational documents in effect on the date of this Agreement or agreements in
existence as of the date hereof and set forth on Section 6.4(a) of the Oxygen Disclosure Schedule providing for indemnification

between Oxygen or any of its Subsidiaries and any Indemnified Party, subject to limitations imposed by applicable Law (including
the advancing of expenses as incurred to the fullest extent permitted under applicable Law); provided, the Person to whom such

expenses are
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advanced provides an undertaking to the Surviving Company to repay such advances if it is ultimately determined that such Person
is not entitled to indemnification).

(b) For six (6) years after the Effective Time, Carbon shall cause the Surviving Company to maintain in effect, at its
own expense, directors’ and officers’ liability and fiduciary liability insurance covering those Persons who are currently covered by
Oxygen’s directors’ and officers’ liability and fiduciary liability insurance policies (true, correct and complete copies of which have
been heretofore delivered to Carbon) either through continuation of the current policy or substitution by Carbon of another policy
therefor on terms, including with respect to coverage and insurance limits (with no retention), with an insurer or insurers that have at
the time such coverage is written the same or higher A.M. Best rating as Carbon’s current primary insurer for such type of
insurance, not materially less favorable than the terms of such current insurance coverage with respect to claims arising from or
related to facts or events which occurred at or prior to the Effective Time (including the transactions contemplated by this
Agreement); provided that in complying with its obligations pursuant to the terms of this Section 6.4(b), Carbon shall not be
required to expend annually in the aggregate an amount in excess of 250% of the annual premium currently paid by Oxygen (which
current amount is set forth on Section 6.4(b) of the Oxygen Disclosure Schedule) (the “Premium Cap”) and if Carbon cannot obtain such
insurance coverage without paying in excess of the Premium Cap, Carbon shall purchase such insurance with the maximum aggregate coverage
available for the Premium Cap. In lieu of the foregoing insurance coverage and in satisfaction of its obligations under this Section 6.4(b), Carbon

may direct Oxygen to purchase, at Carbon’s expense, a six (6) year prepaid “tail policy” that provides the coverage in this Section 6.4(b);
provided, further that if the premium for such “tail coverage” exceeds the Premium Cap, then Carbon may, at its sole cost, direct
Oxygen to obtain “tail coverage” with the maximum aggregate coverage available for the Premium Cap applied over the term of
such policy.

(c) In the event that, after the Effective Time, Carbon or the Surviving Company or any of their respective
successors or assigns (i) consolidates with or merges into any other person and is not the continuing or surviving corporation or
entity of such consolidation or merger or (ii) transfers or conveys all or a substantial portion of its properties and other assets to
any person, then, and in each case, Carbon or the Surviving Company, as applicable, shall cause proper provision to be made so
that such successors and assigns shall expressly assume the obligations set forth in this Section 6.4.

(d) The provisions of this Section 6.4 are intended for the benefit of, and will be enforceable by, each Indemnified
Party, his or her heirs and his or her representatives and are in addition to, are not in substitution for, any other rights to
indemnification or contribution that any such person may have from Carbon, the Surviving Company, or any of their Subsidiaries or
any other person by contract or otherwise except as expressly provided herein. The obligations of Carbon under this Section 6.4
shall not be terminated or modified in such a manner as to adversely affect the rights of any Indemnified Party to whom this Section
6.4 applies unless (x) such termination or modification is required by applicable Law or (y) the affected Indemnified Party has
consented in writing to such termination or modification.
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advanced provides an undertaking to the Surviving Company to repay such advances if it is ultimately determined that such Person
is not entitled to indemnification).

(b) For six (6) years after the Effective Time, Carbon shall cause the Surviving Company to maintain in effect, at its
own expense, directors' and officers' liability and fiduciary liability insurance covering those Persons who are currently covered by
Oxygen's directors' and officers' liability and fiduciary liability insurance policies (true, correct and complete copies of which have

been heretofore delivered to Carbon) either through continuation of the current policy or substitution by Carbon of another policy
therefor on terms, including with respect to coverage and insurance limits (with no retention), with an insurer or insurers that have at

the time such coverage is written the same or higher A.M. Best rating as Carbon's current primary insurer for such type of

insurance, not materially less favorable than the terms of such current insurance coverage with respect to claims arising from or
related to facts or events which occurred at or prior to the Effective Time (including the transactions contemplated by this

Agreement); provided that in complying with its obligations pursuant to the terms of this Section 6.4(b), Carbon shall not be
required to expend annually in the aggregate an amount in excess of 250% of the annual premium currently paid by Oxygen (which

current amount is set forth on Section 6.4(b) of the Oxygen Disclosure Schedule) (the "Premium Cap") and if Carbon cannot obtain such
insurance coverage without paying in excess of the Premium Cap, Carbon shall purchase such insurance with the maximum aggregate coverage
available for the Premium Cap. In lieu of the foregoing insurance coverage and in satisfaction of its obligations under this Section 6.4(b), Carbon

may direct Oxygen to purchase, at Carbon's expense, a six (6) year prepaid "tail policy" that provides the coverage in this Section 6.4(b);

provided, firther that if the premium for such "tail coverage" exceeds the Premium Cap, then Carbon may, at its sole cost, direct

Oxygen to obtain "tail coverage" with the maximum aggregate coverage available for the Premium Cap applied over the term of

such policy.

(c) In the event that, after the Effective Time, Carbon or the Surviving Company or any of their respective

successors or assigns (i) consolidates with or merges into any other person and is not the continuing or surviving corporation or
entity of such consolidation or merger or (ii) transfers or conveys all or a substantial portion of its properties and other assets to

any person, then, and in each case, Carbon or the Surviving Company, as applicable, shall cause proper provision to be made so

that such successors and assigns shall expressly assume the obligations set forth in this Section 6.4.

(d) The provisions of this Section 6.4 are intended for the benefit of, and will be enforceable by, each Indemnified

Party, his or her heirs and his or her representatives and are in addition to, are not in substitution for, any other rights to

indemnification or contribution that any such person may have from Carbon, the Surviving Company, or any of their Subsidiaries or
any other person by contract or otherwise except as expressly provided herein. The obligations of Carbon under this Section 6.4

shall not be terminated or modified in such a manner as to adversely affect the rights of any Indemnified Party to whom this Section
6.4 applies unless (x) such termination or modification is required by applicable Law or (y) the affected Indemnified Party has

consented in writing to such termination or modification.
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6.5 Certain Oxygen Actions.

(a) Prior to the Closing, Oxygen shall take such actions and obtain such consents, approvals and waivers, in each
case, as are necessary, required or advisable to dissolve and wind-up the affairs of OneWest Bank Group LLC and OneWest
Asset Management LLC in accordance with the organizational documents of OneWest Bank Group LLC and OneWest Asset
Management LLC and the DLLCA. Such dissolution shall be effected with no cost or Liability to Carbon or its Subsidiaries or
Oxygen or any of its Subsidiaries (other than any cost that is fully reflected as a Transaction Expense).

(b) Prior to the Closing, Oxygen shall take such actions and obtain such consents, approvals and waivers, in each
case as are necessary, required or advisable to (i) convert all outstanding Oxygen Profits Interests into Oxygen Common Interests
and (ii) convert all outstanding Oxygen Converted Common Interests into Oxygen Common Interests, in each case in accordance
with the terms of the Oxygen LLC Agreement, any applicable Grant Schedules (as defined in the Oxygen LLC Agreement), the
terms of the Oxygen Profits Interests and Oxygen Converted Common Interests and the DLLCA.

(c) Prior to Closing, Oxygen shall take reasonable steps within the meaning of Rule 506(c) of Regulation D of the
Securities Act to verify whether as of the Effective Time, each Oxygen Holder is an “accredited investor” as defined in Rule 501(a)
of Regulation D of the Securities Act and shall keep Carbon informed with respect to such verification process, including the
results thereof.

(d) Between the date hereof and the Closing Date, Oxygen shall submit to a vote of the interestholders of Oxygen
or any applicable affiliate for their determination all payments or benefits that in the absence of such a vote could reasonably be
viewed as “parachute payments” (within the meaning of Section 280G of the Code and the regulations thereunder), including the
Retention Agreements, made to any individuals who are “disqualified individuals” (within the meaning of Section 280G(c) of the
Code and the regulations thereunder). Such interestholder vote shall, in the reasonable determination of Oxygen based on the
advice of counsel, meet the requirements of Section 280G(b)(5)(B) of the Code and the regulations thereunder, including using
reasonable best efforts to obtain any necessary waivers. Any materials prepared in connection with such interestholder vote
(including disclosures and waiver materials) shall be subject to the review and reasonable comment of Carbon.

6.6 Additional Agreements. In case at any time after the Effective Time any further action is necessary or desirable
to carry out the purposes of this Agreement (including, without limitation, any merger between a Subsidiary of Carbon, on the one
hand, and a Subsidiary of Oxygen, on the other) or to vest the Surviving Company with full title to all properties, assets, rights,
approvals, immunities and franchises of any of the parties to the Merger, the proper officers and directors of each party to this
Agreement and their respective Subsidiaries shall take all such necessary action as may be reasonably requested by Carbon.
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6.5 Certain Oxygen Actions.

(a) Prior to the Closing, Oxygen shall take such actions and obtain such consents, approvals and waivers, in each

case, as are necessary, required or advisable to dissolve and wind-up the affairs of OneWest Bank Group LLC and OneWest

Asset Management LLC in accordance with the organizational documents of OneWest Bank Group LLC and OneWest Asset
Management LLC and the DLLCA. Such dissolution shall be effected with no cost or Liability to Carbon or its Subsidiaries or

Oxygen or any of its Subsidiaries (other than any cost that is fully reflected as a Transaction Expense).

(b) Prior to the Closing, Oxygen shall take such actions and obtain such consents, approvals and waivers, in each

case as are necessary, required or advisable to (i) convert all outstanding Oxygen Profits Interests into Oxygen Common Interests
and (ii) convert all outstanding Oxygen Converted Common Interests into Oxygen Common Interests, in each case in accordance
with the terms of the Oxygen LLC Agreement, any applicable Grant Schedules (as defined in the Oxygen LLC Agreement), the

terms of the Oxygen Profits Interests and Oxygen Converted Common Interests and the DLLCA.

(c) Prior to Closing, Oxygen shall take reasonable steps within the meaning of Rule 506(c) of Regulation D of the
Securities Act to verify whether as of the Effective Time, each Oxygen Holder is an "accredited investor" as defined in Rule 501(a)
of Regulation D of the Securities Act and shall keep Carbon informed with respect to such verification process, including the
results thereof.

(d) Between the date hereof and the Closing Date, Oxygen shall submit to a vote of the interestholders of Oxygen

or any applicable affiliate for their determination all payments or benefits that in the absence of such a vote could reasonably be
viewed as "parachute payments" (within the meaning of Section 280G of the Code and the regulations thereunder), including the

Retention Agreements, made to any individuals who are "disqualified individuals" (within the meaning of Section 280G(c) of the
Code and the regulations thereunder). Such interestholder vote shall, in the reasonable determination of Oxygen based on the

advice of counsel, meet the requirements of Section 280G(b)(5)(B) of the Code and the regulations thereunder, including using

reasonable best efforts to obtain any necessary waivers. Any materials prepared in connection with such interestholder vote
(including disclosures and waiver materials) shall be subject to the review and reasonable comment of Carbon.

6.6 Additional Agreements. In case at any time after the Effective Time any further action is necessary or desirable

to carry out the purposes of this Agreement (including, without limitation, any merger between a Subsidiary of Carbon, on the one
hand, and a Subsidiary of Oxygen, on the other) or to vest the Surviving Company with full title to all properties, assets, rights,
approvals, immunities and franchises of any of the parties to the Merger, the proper officers and directors of each party to this

Agreement and their respective Subsidiaries shall take all such necessary action as may be reasonably requested by Carbon.
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6.7 Advice of Changes.

(a) Carbon and Oxygen shall each promptly advise the other party of any fact, change, event or circumstance that
has had or is reasonably likely to have a Material Adverse Effect on it or which it believes would or would be reasonably likely to
cause or constitute a material breach of any of its representations, warranties or covenants contained herein; provided that any
failure to give notice in accordance with the foregoing with respect to any breach shall not be deemed to constitute a violation of
this Section 6.7 or the failure of any condition set forth in Section 7.2 or 7.3 to be satisfied, or otherwise constitute a breach of this
Agreement by the party failing to give such notice, in each case unless the underlying breach would independently result in a failure
of the conditions set forth in Section 7.2 or 7.3 to be satisfied.

(b) Carbon and Oxygen shall each promptly advise the other party of (i) any notice or other communication from
any Person alleging that the consent of such Person is or may be required in connection with the transactions contemplated by this
Agreement or (ii) upon receiving any communication from any Governmental Entity or third party whose consent or approval is
required for consummation of the transactions contemplated by this Agreement that causes such party to believe that there is a
reasonable likelihood that any such consent or approval will not be obtained or that the receipt of any such consent or approval
will be materially delayed. Oxygen shall notify Carbon as promptly as practicable of any notice or other communication from any
party to any Oxygen Contract to the effect that such party has terminated or intends to terminate or otherwise materially adversely
modify its relationship with Oxygen or any of its Subsidiaries as a result of the transactions contemplated by this Agreement

6.8 Public Announcements. Oxygen and Carbon agree that the initial press release to be issued with respect to the
execution and delivery of this Agreement shall be in a form agreed to by the parties and that the parties shall consult with each
other before issuing any press release or making any public announcement with respect to this Agreement and the transactions
contemplated hereby and shall not issue any such press release or make any such public announcement without the prior consent
of the other party (which shall not be unreasonably withheld, delayed or conditioned); provided that a party may, without the prior
consent of the other party (but after prior consultation, to the extent practicable in the circumstances) issue such press release or
make such public statement to the extent required by applicable Law or the applicable rules of any stock exchange. Without
limiting the reach of the preceding sentence, Oxygen and Carbon shall cooperate to develop all public announcement materials and
make appropriate management available at presentations related to the transactions contemplated by this Agreement as reasonably
requested by the other party.

6.9 Takeover Statutes. Oxygen and its Subsidiaries shall not take any action that would cause the transactions
contemplated by this Agreement to be subject to requirements imposed by any Takeover Statute. If any Takeover Statute may
become, or may purport to be, applicable to the transactions contemplated hereby and thereby, each of Carbon and Oxygen and
the members of their respective Boards of Directors shall grant such approvals and take such actions as are necessary so that the
transactions contemplated by this Agreement may be consummated as promptly as practicable on the terms contemplated hereby
and otherwise act to eliminate or minimize the effects of any Takeover Statute on any of the transactions contemplated by this
Agreement.
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6.7 Advice of Changes.

(a) Carbon and Oxygen shall each promptly advise the other party of any fact, change, event or circumstance that

has had or is reasonably likely to have a Material Adverse Effect on it or which it believes would or would be reasonably likely to
cause or constitute a material breach of any of its representations, warranties or covenants contained herein; provided that any
failure to give notice in accordance with the foregoing with respect to any breach shall not be deemed to constitute a violation of

this Section 6.7 or the failure of any condition set forth in Section 7.2 or 7.3 to be satisfied, or otherwise constitute a breach of this
Agreement by the party failing to give such notice, in each case unless the underlying breach would independently result in a failure

of the conditions set forth in Section 7.2 or 7.3 to be satisfied.

(b) Carbon and Oxygen shall each promptly advise the other party of (i) any notice or other communication from
any Person alleging that the consent of such Person is or may be required in connection with the transactions contemplated by this

Agreement or (ii) upon receiving any communication from any Governmental Entity or third party whose consent or approval is
required for consummation of the transactions contemplated by this Agreement that causes such party to believe that there is a

reasonable likelihood that any such consent or approval will not be obtained or that the receipt of any such consent or approval

will be materially delayed. Oxygen shall notify Carbon as promptly as practicable of any notice or other communication from any
party to any Oxygen Contract to the effect that such party has terminated or intends to terminate or otherwise materially adversely

modify its relationship with Oxygen or any of its Subsidiaries as a result of the transactions contemplated by this Agreement

6.8 Public Announcements. Oxygen and Carbon agree that the initial press release to be issued with respect to the
execution and delivery of this Agreement shall be in a form agreed to by the parties and that the parties shall consult with each

other before issuing any press release or making any public announcement with respect to this Agreement and the transactions
contemplated hereby and shall not issue any such press release or make any such public announcement without the prior consent

of the other party (which shall not be unreasonably withheld, delayed or conditioned); provided that a party may, without the prior

consent of the other party (but after prior consultation, to the extent practicable in the circumstances) issue such press release or
make such public statement to the extent required by applicable Law or the applicable rules of any stock exchange. Without

limiting the reach of the preceding sentence, Oxygen and Carbon shall cooperate to develop all public announcement materials and
make appropriate management available at presentations related to the transactions contemplated by this Agreement as reasonably

requested by the other party.

6.9 Takeover Statutes. Oxygen and its Subsidiaries shall not take any action that would cause the transactions
contemplated by this Agreement to be subject to requirements imposed by any Takeover Statute. If any Takeover Statute may

become, or may purport to be, applicable to the transactions contemplated hereby and thereby, each of Carbon and Oxygen and
the members of their respective Boards of Directors shall grant such approvals and take such actions as are necessary so that the

transactions contemplated by this Agreement may be consummated as promptly as practicable on the terms contemplated hereby

and otherwise act to eliminate or minimize the effects of any Takeover Statute on any of the transactions contemplated by this
Agreement.
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6.10 No Solicitation of Alternative Transactions.

(a) Prior to the Closing Date, or until this Agreement is terminated in accordance with its terms, Oxygen shall not,
and shall cause its Affiliates and its and their directors, officers, employees, accountants, financial advisors, attorneys and other
advisors or representatives (“Representatives”) not to, directly or indirectly, solicit or initiate discussions or engage in negotiations
with, or provide information (other than publicly available information) to, or authorize any Representative or other Person to solicit
or initiate discussions or engage in negotiations with, or provide information to, any Person (other than Carbon or its
Representatives) concerning any potential sale of equity interests of (including through an initial public offering), or merger,
consolidation, combination, sale of assets, reorganization or other similar transaction involving Oxygen or any of its Subsidiaries.

(b) Oxygen shall and shall cause its Affiliates and Representatives to immediately terminate any existing discussions
or negotiations with any Person (other than Carbon) conducted heretofore with respect to any of the potential transactions
described in Section 6.10(a), and promptly following the date hereof shall use reasonable best efforts to cause all persons other
than Carbon, if any, who have been furnished confidential information regarding Oxygen in connection with the solicitation of or
discussions regarding any of the transactions described in Section 6.10(a) within the twelve (12) months prior to the date hereof
promptly to return or destroy such information. Oxygen agree not to, and to cause its Affiliates and Representatives not to, release
any third party from the confidentiality, standstill, employee non-solicit or other provisions of any agreement with respect to the
transactions described in Section 6.10(a) and shall immediately take all steps necessary to terminate any approval that may have
been heretofore given under any such provisions authorizing any Person to engage in any transaction described in Section 6.10(a).

6.11 NYSE Listing. Carbon shall cause the shares of Carbon Common Stock to be issued in the Merger to be
approved for listing on the NYSE, subject to official notice of issuance, prior to the Effective Time.

6.12 Termination of Affiliate Arrangements. At or prior to the Closing, (i) Oxygen shall, and shall cause each of its
Subsidiaries to, terminate the Contracts between Oxygen and its Subsidiaries, on the one hand, and the Oxygen Holders or their
Affiliates, on the other hand, other than (A) the Oxygen LLC Agreement, (B) those Contracts listed in Section 6.12 of the Oxygen
Disclosure Schedule, (C) Contracts between or among Oxygen or any Subsidiary of Oxygen, on the one hand, and one or more
Subsidiaries of Oxygen, on the other hand, and (D) any Oxygen Benefit Plan or any other employment, retention, bonus,
severance, consulting, non-disclosure or similar agreement entered into between Oxygen or one of its Subsidiaries, on one hand,
and any current or former officer, director or employee of Oxygen or one of its Subsidiaries, on the other hand, in each case,
without payment or incurrence of further Liability thereunder and (ii) Oxygen will deliver to Carbon evidence of the termination of
such Contracts required to be terminated pursuant to this Section 6.12, which evidence shall be reasonably acceptable to Carbon.

6.13 Rule 144. Following the Closing, Carbon agrees that it will use reasonable best efforts to satisfy the
information requirements in Rule 144(c) under the
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6.10 No Solicitation of Alternative Transactions.

(a) Prior to the Closing Date, or until this Agreement is terminated in accordance with its terms, Oxygen shall not,
and shall cause its Affiliates and its and their directors, officers, employees, accountants, financial advisors, attorneys and other
advisors or representatives ("Representatives") not to, directly or indirectly, solicit or initiate discussions or engage in negotiations
with, or provide information (other than publicly available information) to, or authorize any Representative or other Person to solicit

or initiate discussions or engage in negotiations with, or provide information to, any Person (other than Carbon or its
Representatives) concerning any potential sale of equity interests of (including through an initial public offering), or merger,
consolidation, combination, sale of assets, reorganization or other similar transaction involving Oxygen or any of its Subsidiaries.

(b) Oxygen shall and shall cause its Affiliates and Representatives to immediately terminate any existing discussions
or negotiations with any Person (other than Carbon) conducted heretofore with respect to any of the potential transactions

described in Section 6.10(a), and promptly following the date hereof shall use reasonable best efforts to cause all persons other
than Carbon, if any, who have been furmished confidential information regarding Oxygen in connection with the solicitation of or

discussions regarding any of the transactions described in Section 6.10(a) within the twelve (12) months prior to the date hereof

promptly to return or destroy such information. Oxygen agree not to, and to cause its Affiliates and Representatives not to, release
any third party from the confidentiality, standstill, employee non-solicit or other provisions of any agreement with respect to the

transactions described in Section 6.10(a) and shall immediately take all steps necessary to terminate any approval that may have
been heretofore given under any such provisions authorizing any Person to engage in any transaction described in Section 6.10(a).

6.11 NYSE Listing. Carbon shall cause the shares of Carbon Common Stock to be issued in the Merger to be

approved for listing on the NYSE, subject to official notice of issuance, prior to the Effective Time.

6.12 Termination of Affiliate Arrangements. At or prior to the Closing, (i) Oxygen shall, and shall cause each of its

Subsidiaries to, terminate the Contracts between Oxygen and its Subsidiaries, on the one hand, and the Oxygen Holders or their

Affiliates, on the other hand, other than (A) the Oxygen LLC Agreement, (B) those Contracts listed in Section 6.12 of the Oxygen
Disclosure Schedule, (C) Contracts between or among Oxygen or any Subsidiary of Oxygen, on the one hand, and one or more

Subsidiaries of Oxygen, on the other hand, and (D) any Oxygen Benefit Plan or any other employment, retention, bonus,
severance, consulting, non-disclosure or similar agreement entered into between Oxygen or one of its Subsidiaries, on one hand,
and any current or former officer, director or employee of Oxygen or one of its Subsidiaries, on the other hand, in each case,
without payment or incurrence of further Liability thereunder and (ii) Oxygen will deliver to Carbon evidence of the termination of
such Contracts required to be terminated pursuant to this Section 6.12, which evidence shall be reasonably acceptable to Carbon.

6.13 Rule 144. Following the Closing, Carbon agrees that it will use reasonable best efforts to satisfy the

information requirements in Rule 144(c) under the
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Securities Act which are necessary to enable former Oxygen Holders to transfer the shares of Carbon Common Stock they
receive in the Merger from time to time pursuant to the exemptions provided by Rule 144 under the Securities Act.

6.14 Transaction Expenses. 

(a) On or prior to the twentieth (20th) Business Day before the Closing Date, Oxygen will provide to Carbon its
good faith list of the estimated Transaction Expenses which list shall include a description of each such amount and the
corresponding estimated dollar amount for each expense. Carbon shall instruct KPMG LLP to review the schedule of estimated
Transaction Expenses and perform its good faith analysis of any Tax benefits (reduced by any Tax cost) that have been or will be
actually realized by Oxygen and its Subsidiaries in cash, credit or a reduction in Taxes otherwise payable in each case during the
taxable period ending on or prior to the Closing Date as a result of (and to the extent of) the payment and proper current
deduction of such Transaction Expenses in, and the proper allocation of such Transaction Expenses and Retention Amounts to,
such period (the “Estimated Transaction Expense Tax Benefits”) and deliver to Carbon and Oxygen, at least twenty (20) Business
Days prior to the Closing Date, a written report setting forth its good faith estimate of the amount of the Estimated Transaction
Expense Tax Benefits, including a reasonably detailed explanation of the reasons for such determination (the “Transaction Tax
Analysis”), which analysis shall (i) take into account such information (to the extent relevant) as may be supplied by Oxygen to
KPMG LLP (ii) use an assumed combined federal and state tax rate for Oxygen of forty percent (40%) (including for purposes of
the estimates referenced in clause (iv)), (iii) be computed on a “with and without” basis (subject to clause (iv)) and (iv) give effect
to any deduction for any potential payments to be made pursuant to Section 5.07 of the Oxygen LLC Agreement (based on an
estimate of such payments, which estimate shall be determined assuming the highest marginal federal, state and local tax rates apply
to each holder of IntheMoney Oxygen Options (the “Unitholder Assumptions”)) and any Compensation Deduction Benefit (as
defined in the Oxygen LLC Agreement and based on an estimate of such amount, which estimate shall be determined based on the
Unitholder Assumptions) (and any such deductions shall be treated as having been utilized before any deduction or tax benefit
described in this Section 6.14). Oxygen may cause PricewaterhouseCoopers LLP to review and analyze the Transaction Tax
Analysis, and, if Oxygen delivers to Carbon a good faith written objection to all or any part of the Transaction Tax Analysis based
on PricewaterhouseCoopers LLP’s review and analysis thereof (the “Tax Analysis Objections”), Carbon and Oxygen shall meet
and discuss the Tax Analysis Objections and use reasonable good faith efforts to resolve any disagreement of the parties in respect
of the Tax Analysis Objections prior to the Closing Date. If notwithstanding their respective reasonable good faith efforts Carbon
and Oxygen are unable to resolve any disagreement of the parties in respect of the Tax Analysis Objections, the determination of
the Estimated Transaction Expense Tax Benefits set forth in the Transaction Tax Analysis delivered by KPMG LLP to Carbon and
Oxygen (as modified by agreement of Carbon and Oxygen) will be binding on the parties for the purpose of this Section 6.14
(such final and binding analysis, the “Final Transaction Tax Analysis”).

(b) On or prior to the 5th Business Day before the Closing Date, Oxygen will provide to Carbon a true, correct
and complete list of the final Transaction Expenses, which list shall include a description of each amount and the corresponding
dollar amount thereof. Carbon
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Securities Act which are necessary to enable former Oxygen Holders to transfer the shares of Carbon Common Stock they
receive in the Merger from time to time pursuant to the exemptions provided by Rule 144 under the Securities Act.

6.14 Transaction Expenses.

(a) On or prior to the twentieth (2 0th) Business Day before the Closing Date, Oxygen will provide to Carbon its

good faith list of the estimated Transaction Expenses which list shall include a description of each such amount and the
corresponding estimated dollar amount for each expense. Carbon shall instruct KPMG LLP to review the schedule of estimated
Transaction Expenses and perform its good faith analysis of any Tax benefits (reduced by any Tax cost) that have been or will be

actually realized by Oxygen and its Subsidiaries in cash, credit or a reduction in Taxes otherwise payable in each case during the

taxable period ending on or prior to the Closing Date as a result of (and to the extent of) the payment and proper current
deduction of such Transaction Expenses in, and the proper allocation of such Transaction Expenses and Retention Amounts to,
such period (the "Estimated Transaction Expense Tax Benefits") and deliver to Carbon and Oxygen, at least twenty (20) Business
Days prior to the Closing Date, a written report setting forth its good faith estimate of the amount of the Estimated Transaction

Expense Tax Benefits, including a reasonably detailed explanation of the reasons for such determination (the "Transaction Tax

Anal"ysis), which analysis shall (i) take into account such information (to the extent relevant) as may be supplied by Oxygen to
KPMG LLP (ii) use an assumed combined federal and state tax rate for Oxygen of forty percent (40%) (including for purposes of

the estimates referenced in clause (iv)), (iii) be computed on a "with and without" basis (subject to clause (iv)) and (iv) give effect
to any deduction for any potential payments to be made pursuant to Section 5.07 of the Oxygen LLC Agreement (based on an

estimate of such payments, which estimate shall be determined assuming the highest marginal federal, state and local tax rates apply

to each holder of In-the-Money Oxygen Options (the "Unitholder Assumptions")) and any Compensation Deduction Benefit (as
defined in the Oxygen LLC Agreement and based on an estimate of such amount, which estimate shall be determined based on the

Unitholder Assumptions) (and any such deductions shall be treated as having been utilized before any deduction or tax benefit
described in this Section 6.14). Oxygen may cause PricewaterhouseCoopers LLP to review and analyze the Transaction Tax

Analysis, and, if Oxygen delivers to Carbon a good faith written objection to all or any part of the Transaction Tax Analysis based

on PricewaterhouseCoopers LLP's review and analysis thereof (the "Tax Analysis Objections"), Carbon and Oxygen shall meet
and discuss the Tax Analysis Objections and use reasonable good faith efforts to resolve any disagreement of the parties in respect

of the Tax Analysis Objections prior to the Closing Date. If notwithstanding their respective reasonable good faith efforts Carbon
and Oxygen are unable to resolve any disagreement of the parties in respect of the Tax Analysis Objections, the determination of

the Estimated Transaction Expense Tax Benefits set forth in the Transaction Tax Analysis delivered by KPMG LLP to Carbon and

Oxygen (as modified by agreement of Carbon and Oxygen) will be binding on the parties for the purpose of this Section 6.14
(such final and binding analysis, the "Final Transaction Tax Analysis").

(b) On or prior to the 5th Business Day before the Closing Date, Oxygen will provide to Carbon a true, correct
and complete list of the final Transaction Expenses, which list shall include a description of each amount and the corresponding

dollar amount thereof. Carbon
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shall apply the Final Transaction Tax Analysis to the Transaction Expenses to determine in good faith the amount of any Tax
benefits (reduced by any Tax cost) that have been or will be actually realized by Oxygen and its Subsidiaries in cash, credit or a
reduction in Taxes otherwise payable in each case during the taxable period ending on or prior to the Closing Date as a result of
(and to the extent of) the payment and proper current deduction of such Transaction Expenses in, and the proper allocation of such
Transaction Expenses to, such period. Notwithstanding the foregoing, such benefits shall not include any Tax benefit reflected in
the Oxygen Audited Interim Financial Statements or otherwise already included in the calculation of Gross Merger Consideration.

6.15 Oxygen Dividends. Following the date hereof, (i) Oxygen and Carbon shall, and shall cause their Subsidiaries
to, cooperate and use reasonable best efforts to obtain the necessary approvals of the Governmental Entities that are required for
the dividend in cash prior to Closing from Oxygen Bank to Oxygen of the maximum amount of capital permitted by the
Governmental Entities and (ii) Oxygen shall cause Oxygen Bank to dividend, in cash such amount approved by the necessary
Governmental Entities (the “Approved Oxygen Bank Dividend”) prior to the Closing.

6.16 Section 16 Matters. Prior to the Effective Time, Carbon shall take all such steps as may be required to cause
any dispositions of acquisitions of shares of Carbon Common Stock (including derivative securities with respect to Carbon
Common Stock) resulting from the transactions contemplated by this Agreement by each individual who will become subject to
such reporting requirements with respect to Carbon, to be exempt under Rule 16b-3 promulgated under the Exchange Act.

6.17 Holdback Amount. The parties agree to the terms and procedures specified on Exhibit A in respect of the
Holdback Amount.

6.18 Holders’ Representative.

(a) The parties have designated JCF III HoldCo I L.P. as the initial Holders’ Representative for certain limited
purposes set forth herein and JCF III HoldCo I L.P. hereby agrees to act in such capacity effective as of the Effective Time. By
virtue of duly executing and delivering a Letter of Transmittal or Holder Acknowledgement, as the case may be, which contains (i)
the irrevocable agreement of an Oxygen Holder to be bound by this Section 6.18 and to appoint JCF III HoldCo I L.P. as the
initial Holders’ Representative and (ii) an irrevocable power of attorney granted to the Holders’ Representative for the Holders’
Representative to take the actions contemplated by this Section 6.18, such Oxygen Holder (an “Electing Oxygen Holder”) shall
have the benefit of the Holders’ Representative exercising the rights set forth herein with respect to such Electing Oxygen Holder.
Following the Effective Time, the Holders’ Representative may be changed at any time by approval of Electing Oxygen Holders
that collectively would be entitled to more than 60% of any subsequent Released Holdback Amount (“Requisite Holders”);
provided that such Holders’ Representative shall be reasonably acceptable to Carbon. In the event that the Holders’
Representative has resigned or been removed, a new Holders’ Representative shall be appointed by a vote of the Requisite
Holders, such appointment to become effective upon the written acceptance thereof by the new Holders’ Representative.
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shall apply the Final Transaction Tax Analysis to the Transaction Expenses to determine in good faith the amount of any Tax
benefits (reduced by any Tax cost) that have been or will be actually realized by Oxygen and its Subsidiaries in cash, credit or a

reduction in Taxes otherwise payable in each case during the taxable period ending on or prior to the Closing Date as a result of
(and to the extent of) the payment and proper current deduction of such Transaction Expenses in, and the proper allocation of such

Transaction Expenses to, such period. Notwithstanding the foregoing, such benefits shall not include any Tax benefit reflected in

the Oxygen Audited Interim Financial Statements or otherwise already included in the calculation of Gross Merger Consideration.

6.15 Oxygen Dividends. Following the date hereof, (i) Oxygen and Carbon shall, and shall cause their Subsidiaries

to, cooperate and use reasonable best efforts to obtain the necessary approvals of the Governmental Entities that are required for

the dividend in cash prior to Closing from Oxygen Bank to Oxygen of the maximum amount of capital permitted by the
Governmental Entities and (ii) Oxygen shall cause Oxygen Bank to dividend, in cash such amount approved by the necessary

Governmental Entities (the "Approved Oxygen Bank Dividend") prior to the Closing.

6.16 Section 16 Matters. Prior to the Effective Time, Carbon shall take all such steps as may be required to cause

any dispositions of acquisitions of shares of Carbon Common Stock (including derivative securities with respect to Carbon

Common Stock) resulting from the transactions contemplated by this Agreement by each individual who will become subject to
such reporting requirements with respect to Carbon, to be exempt under Rule 16b-3 promulgated under the Exchange Act.

6.17 Holdback Amount. The parties agree to the terms and procedures specified on Exhibit A in respect of the

Holdback Amount.

6.18 Holders' Representative.

(a) The parties have designated JCF III HoldCo I L.P. as the initial Holders' Representative for certain limited

purposes set forth herein and JCF III HoldCo I L.P. hereby agrees to act in such capacity effective as of the Effective Time. By
virtue of duly executing and delivering a Letter of Transmittal or Holder Acknowledgement, as the case may be, which contains (i)

the irrevocable agreement of an Oxygen Holder to be bound by this Section 6.18 and to appoint JCF III HoldCo I L.P. as the
initial Holders' Representative and (ii) an irrevocable power of attorney granted to the Holders' Representative for the Holders'

Representative to take the actions contemplated by this Section 6.18, such Oxygen Holder (an "Electing Oxygen Holder") shall

have the benefit of the Holders' Representative exercising the rights set forth herein with respect to such Electing Oxygen Holder.
Following the Effective Time, the Holders' Representative may be changed at any time by approval of Electing Oxygen Holders

that collectively would be entitled to more than 60% of any subsequent Released Holdback Amount ("Requisite Holders");
provided that such Holders' Representative shall be reasonably acceptable to Carbon. In the event that the Holders'

Representative has resigned or been removed, a new Holders' Representative shall be appointed by a vote of the Requisite

Holders, such appointment to become effective upon the written acceptance thereof by the new Holders' Representative.
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(b) The Holders’ Representative shall have such powers and authority as are necessary to carry out the functions
assigned to it under this Agreement; provided that the Holders’ Representative shall have no power or authority to act on behalf of
any Oxygen Holder who is not an Electing Oxygen Holder. Without limiting the generality of the foregoing, from and after the
Effective Time, the Holders’ Representative shall have full power, authority and discretion to act on behalf of an Electing Oxygen
Holder’s in connection with the transactions contemplated by Section 6.17 of this Agreement, including executing documents,
making all elections and decisions to be made by such Electing Oxygen Holder in connection with the transactions contemplated by
Section 6.17 of this Agreement, giving and receiving notices on behalf of such Electing Oxygen Holder and receiving the Holdback
Reports and disputing the matters contained therein pursuant to Section 6.17, and exercising the rights set forth in Section 9.11
with respect to the Electing Oxygen Holders. A decision, action, consent, instruction or omission of the Holders’ Representative
(acting in its capacity as the Holders’ Representative) shall constitute a decision, action, consent, instruction or omission of each
Electing Oxygen Holder and shall be final, binding and conclusive upon each Electing Oxygen Holder.

(c) The Holders’ Representative shall at all times be entitled to rely on any directions received from the Requisite
Holders and shall be entitled to engage such counsel, experts and other agents and consultants as it shall deem necessary in
connection with exercising its powers and performing its function hereunder and (in the absence of bad faith on the part of the
Holders’ Representative) shall be entitled to conclusively rely on the opinions and advice of such Persons. No bond shall be
required of the Holders’ Representative, and the Holders’ Representative shall not receive compensation for its services. The
Holders’ Representative shall be entitled to reimbursement from the Electing Oxygen Holders for all reasonable expenses,
disbursements and advances (including fees and disbursements of its counsel, experts and other agents and consultants) incurred
by the Holders’ Representative in such capacity, and shall be entitled to indemnification by the Electing Oxygen Holders against
any loss, liability or expenses arising out of actions taken or omitted to be taken in its capacity as the Holders’ Representative
(except for those arising out of the Holders’ Representatives’ gross negligence or willful misconduct), including the costs and
expenses of investigation and defense of claims; provided that the Holders’ Representative shall first recover such expenses,
disbursements, losses, liabilities and advances from the Holder Expense Fund.

(d) Carbon and its Affiliates shall be entitled to rely upon any decision, action, consent, instruction or omission of
the Holders’ Representative relating to the transactions contemplated in Section 6.17 as being the decision, action, consent,
instruction or omission of each Electing Oxygen Holder. Notwithstanding anything to the contrary, each Electing Oxygen Holder,
on behalf of itself and its Affiliates, representatives, agents, successors and assigns, voluntarily, irrevocably, unconditionally and
completely waives and releases, acquits and forever discharges Carbon and its Subsidiaries, and each of their respective present
and future Affiliates and their respective directors, officers, shareholders, partners, members, agents and representatives, and the
predecessors, successors and assigns of each of the foregoing other than the Holders’ Representative (each such persons
collectively, the “Released Parties”) from any and all claims, demands, rights, promises, causes of actions, suits, expenses,
damages, Liabilities and obligations of any nature whatsoever (whether based on any Law, known or unknown, suspected or
claimed, fixed or contingent, matured or unmatured, determined or determinable, at law or in equity) (each a “Claim”) in any way
arising out of or based on any action or omission
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(b) The Holders' Representative shall have such powers and authority as are necessary to carry out the functions
assigned to it under this Agreement; provided that the Holders' Representative shall have no power or authority to act on behalf of

any Oxygen Holder who is not an Electing Oxygen Holder. Without limiting the generality of the foregoing, from and after the
Effective Time, the Holders' Representative shall have full power, authority and discretion to act on behalf of an Electing Oxygen

Holder's in connection with the transactions contemplated by Section 6.17 of this Agreement, including executing documents,
making all elections and decisions to be made by such Electing Oxygen Holder in connection with the transactions contemplated by
Section 6.17 of this Agreement, giving and receiving notices on behalf of such Electing Oxygen Holder and receiving the Holdback

Reports and disputing the matters contained therein pursuant to Section 6.17, and exercising the rights set forth in Section 9.11
with respect to the Electing Oxygen Holders. A decision, action, consent, instruction or omission of the Holders' Representative

(acting in its capacity as the Holders' Representative) shall constitute a decision, action, consent, instruction or omission of each

Electing Oxygen Holder and shall be final, binding and conclusive upon each Electing Oxygen Holder.

(c) The Holders' Representative shall at all times be entitled to rely on any directions received from the Requisite

Holders and shall be entitled to engage such counsel, experts and other agents and consultants as it shall deem necessary in

connection with exercising its powers and performing its function hereunder and (in the absence of bad faith on the part of the
Holders' Representative) shall be entitled to conclusively rely on the opinions and advice of such Persons. No bond shall be

required of the Holders' Representative, and the Holders' Representative shall not receive compensation for its services. The
Holders' Representative shall be entitled to reimbursement from the Electing Oxygen Holders for all reasonable expenses,
disbursements and advances (including fees and disbursements of its counsel, experts and other agents and consultants) incurred

by the Holders' Representative in such capacity, and shall be entitled to indemnification by the Electing Oxygen Holders against
any loss, liability or expenses arising out of actions taken or omitted to be taken in its capacity as the Holders' Representative

(except for those arising out of the Holders' Representatives' gross negligence or willful misconduct), including the costs and
expenses of investigation and defense of claims; provided that the Holders' Representative shall first recover such expenses,
disbursements, losses, liabilities and advances from the Holder Expense Fund.

(d) Carbon and its Affiliates shall be entitled to rely upon any decision, action, consent, instruction or omission of
the Holders' Representative relating to the transactions contemplated in Section 6.17 as being the decision, action, consent,
instruction or omission of each Electing Oxygen Holder. Notwithstanding anything to the contrary, each Electing Oxygen Holder,
on behalf of itself and its Affiliates, representatives, agents, successors and assigns, voluntarily, irrevocably, unconditionally and

completely waives and releases, acquits and forever discharges Carbon and its Subsidiaries, and each of their respective present

and future Affiliates and their respective directors, officers, shareholders, partners, members, agents and representatives, and the
predecessors, successors and assigns of each of the foregoing other than the Holders' Representative (each such persons

collectively, the "Released Parties") from any and all claims, demands, rights, promises, causes of actions, suits, expenses,
damages, Liabilities and obligations of any nature whatsoever (whether based on any Law, known or unknown, suspected or
claimed, fixed or contingent, matured or unmatured, determined or determinable, at law or in equity) (each a "Claim") in any way

arising out of or based on any action or omission
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of the Holders’ Representative, the appointment of the Holders’ Representative, any obligations of the Holders’ Representative
under this Agreement or any documents or instruments delivered in connection herewith, or any actions or omissions of any
Released Party taken in reliance upon any decision, action, consent, instruction or omission of the Holders’ Representative, in each
case pursuant to or in accordance with this Section 6.18.

(e) The Holders’ Representative hereby represents and warrants to Carbon, Oxygen and Merger Sub as follow: (i)
The Holders’ Representative has all requisite power and authority to execute and deliver this Agreement, (ii) the execution and
delivery by the Holders’ Representative of this Agreement and the performance by the Holders’ Representative of its obligations
hereunder do not and will not conflict with, violate any provision of, any applicable Law or Contract applicable to the Holders’
Representative, and (iii) this Agreement has been duly and validly executed and delivered by the Holders’ Representative and
constitutes a valid and binding agreement of the Holders’ Representative; enforceable against the Holders’ Representative in
accordance with its terms, except as may be limited by the Enforceability Exceptions.

(f) In the event that the Holders’ Representative determines, in its sole and absolute discretion, that the amount of
the Holder Expense Fund exceeds the expenses incurred by the Holders’ Representative in such capacity, prior to the final release
of any funds payable to the Oxygen Holders, the Holder Representative shall transfer such excess amount to Carbon solely for
disbursement (or otherwise cause such excess amount to be disbursed) to the Oxygen Holders as though such amounts were
Released Holdback Amounts being distributed pursuant to 6.17(f); provided, however, that notwithstanding anything to the
contrary in this Agreement, in no event shall such excess amount become part of the Holdback Amount or otherwise become
payable to Carbon.

ARTICLE VII

CONDITIONS PRECEDENT

7.1 Conditions to Each Party’s Obligation to Effect the Merger. The respective obligations of the parties to effect
the Merger shall be subject to the satisfaction (or, to the extent permitted by applicable Law, the waiver by Carbon and Oxygen)
at or prior to the Effective Time of the following conditions:

(a) NYSE Listing. The shares of Carbon Common Stock to be issued in the Merger shall have been authorized for
listing on the NYSE, subject to official notice of issuance.

(b) Regulatory Approvals. All Requisite Regulatory Approvals shall have been obtained and shall remain in full
force and effect and all statutory waiting periods in respect thereof shall have expired.

(c) No Burdensome Condition. The consummation of the Merger, the Bank Merger and the other transactions
contemplated by this Agreement shall not result in any Burdensome Condition.
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of the Holders' Representative, the appointment of the Holders' Representative, any obligations of the Holders' Representative
under this Agreement or any documents or instruments delivered in connection herewith, or any actions or omissions of any

Released Party taken in reliance upon any decision, action, consent, instruction or omission of the Holders' Representative, in each
case pursuant to or in accordance with this Section 6.18.

(e) The Holders' Representative hereby represents and warrants to Carbon, Oxygen and Merger Sub as follow: (i)

The Holders' Representative has all requisite power and authority to execute and deliver this Agreement, (ii) the execution and
delivery by the Holders' Representative of this Agreement and the performance by the Holders' Representative of its obligations

hereunder do not and will not conflict with, violate any provision of, any applicable Law or Contract applicable to the Holders'

Representative, and (iii) this Agreement has been duly and validly executed and delivered by the Holders' Representative and
constitutes a valid and binding agreement of the Holders' Representative; enforceable against the Holders' Representative in

accordance with its terms, except as may be limited by the Enforceability Exceptions.

(f) In the event that the Holders' Representative determines, in its sole and absolute discretion, that the amount of

the Holder Expense Fund exceeds the expenses incurred by the Holders' Representative in such capacity, prior to the final release

of any funds payable to the Oxygen Holders, the Holder Representative shall transfer such excess amount to Carbon solely for
disbursement (or otherwise cause such excess amount to be disbursed) to the Oxygen Holders as though such amounts were

Released Holdback Amounts being distributed pursuant to 6.17(f); provided however that notwithstanding anything to the
contrary in this Agreement, in no event shall such excess amount become part of the Holdback Amount or otherwise become

payable to Carbon.

ARTICLE VII

CONDITIONS PRECEDENT

7.1 Conditions to Each Party's Obligation to Effect the Merger. The respective obligations of the parties to effect
the Merger shall be subject to the satisfaction (or, to the extent permitted by applicable Law, the waiver by Carbon and Oxygen)

at or prior to the Effective Time of the following conditions:

(a) NYSE Listing. The shares of Carbon Common Stock to be issued in the Merger shall have been authorized for
listing on the NYSE, subject to official notice of issuance.

(b) Regulatory Approvals. All Requisite Regulatory Approvals shall have been obtained and shall remain in full
force and effect and all statutory waiting periods in respect thereof shall have expired.

(c) No Burdensome Condition. The consummation of the Merger, the Bank Merger and the other transactions

contemplated by this Agreement shall not result in any Burdensome Condition.

- 65 -



 

STRICTLY CONFIDENTIAL
EXECUTION

(d) No Injunctions or Restraints; Illegality. No order, injunction or decree issued by any court or agency of
competent jurisdiction or other legal restraint or prohibition preventing the consummation of the Merger, the Bank Merger or any
of the other transactions contemplated by this Agreement shall be in effect. No Law shall have been enacted, entered, promulgated
or enforced by any Governmental Entity which prohibits or makes illegal consummation of the Merger, the Bank Merger or any of
the other transactions contemplated by this Agreement.

7.2 Conditions to Obligations of Carbon and Merger Sub. The obligation of Carbon and Merger Sub to effect the
Merger is also subject to the satisfaction, or waiver by Carbon, at or prior to the Effective Time, of the following conditions:

(a) Representations and Warranties. The representations and warranties of Oxygen set forth in (i) Sections 3.2(a),
3.2(b) (with respect to Oxygen Bank only) and 3.8(a) shall be true and correct in all respects (other than, in the case of Section
3.2(a) and 3.2(b) (with respect to Oxygen Bank only), such failures to be true and correct as are de minimis in effect in the
context of Section 3.2(a) and 3.2(b) (with respect to Oxygen Bank only)), in each case as of the date of this Agreement and as of
the Closing Date as though made on and as of the Closing Date (except to the extent such representations and warranties speak as
of an earlier date, in which case such representation and warranty shall be true and correct as of such earlier date), and (ii)
Sections 3.1 (first two sentences only), 3.2(b) (other than with respect to Oxygen Bank), 3.3(a), 3.3(b)(i), 3.3(b) (last sentence
only), 3.7, 3.13(a) (solely with respect to the FDIC Agreements and GSE Agreements) and 3.21 (in each case, read without
giving effect to any qualification as to materiality or Material Adverse Effect set forth in such representations or warranties) shall be
true and correct in all material respects as of the date of this Agreement and as of the Closing Date as though made on and as of
the Closing Date (except to the extent such representations and warranties speak as of an earlier date, in which case such
representation and warranty shall be true and correct as of such earlier date). All other representations and warranties of Oxygen
set forth in this Agreement (read without giving effect to any qualification as to materiality or Material Adverse Effect set forth in
such representations or warranties and, in the case of the representation and warranties in Section 3.23(a) and Section 3.23(f),
read without giving effect to any Knowledge qualification in such representations or warranties) shall be true and correct in all
respects as of the date of this Agreement and as of the Closing Date as though made on and as of the Closing Date (except to the
extent such representations and warranties speak as of an earlier date, in which case such representation and warranty shall be true
and correct as of such earlier date); provided that for purposes of this sentence, such representations and warranties shall be
deemed to be true and correct unless the failure or failures of such representations and warranties to be so true and correct, either
individually or in the aggregate, and without giving effect to any qualification as to materiality or Material Adverse Effect set forth in
such representations or warranties, has had or would reasonably be expected to have a Material Adverse Effect on Oxygen.
Carbon shall have received a certificate signed on behalf of Oxygen by an executive officer of Oxygen to the foregoing effect.

(b) Performance of Obligations of Oxygen. Oxygen shall have performed in all material respects the obligations
required to be performed by it under this Agreement at or prior to the Closing Date, and Carbon shall have received a certificate
signed on behalf of Oxygen by an executive officer of Oxygen to such effect.
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(d) No Injunctions or Restraints; Illegality. No order, injunction or decree issued by any court or agency of
competent jurisdiction or other legal restraint or prohibition preventing the consummation of the Merger, the Bank Merger or any

of the other transactions contemplated by this Agreement shall be in effect. No Law shall have been enacted, entered, promulgated
or enforced by any Governmental Entity which prohibits or makes illegal consummation of the Merger, the Bank Merger or any of

the other transactions contemplated by this Agreement.

7.2 Conditions to Obligations of Carbon and Merger Sub. The obligation of Carbon and Merger Sub to effect the
Merger is also subject to the satisfaction, or waiver by Carbon, at or prior to the Effective Time, of the following conditions:

(a) Representations and Warranties. The representations and warranties of Oxygen set forth in (i) Sections 3.2(a),
3.2(b) (with respect to Oxygen Bank only) and 3.8(a) shall be true and correct in all respects (other than, in the case of Section
3.2(a) and 3.2(b) (with respect to Oxygen Bank only), such failures to be true and correct as are de minimis in effect in the

context of Section 3.2(a) and 3.2(b) (with respect to Oxygen Bank only)), in each case as of the date of this Agreement and as of
the Closing Date as though made on and as of the Closing Date (except to the extent such representations and warranties speak as

of an earlier date, in which case such representation and warranty shall be true and correct as of such earlier date), and (ii)

Sections 3.1 (first two sentences only), 3.2(b) (other than with respect to Oxygen Bank), 3.3(a), 3.3(b)(i), 3.3(b) (last sentence
only), 3.7, 3.13(a) (solely with respect to the FDIC Agreements and GSE Agreements) and 3.21 (in each case, read without

giving effect to any qualification as to materiality or Material Adverse Effect set forth in such representations or warranties) shall be
true and correct in all material respects as of the date of this Agreement and as of the Closing Date as though made on and as of

the Closing Date (except to the extent such representations and warranties speak as of an earlier date, in which case such

representation and warranty shall be true and correct as of such earlier date). All other representations and warranties of Oxygen
set forth in this Agreement (read without giving effect to any qualification as to materiality or Material Adverse Effect set forth in

such representations or warranties and, in the case of the representation and warranties in Section 3.23(a) and Section 3.23(f),
read without giving effect to any Knowledge qualification in such representations or warranties) shall be true and correct in all

respects as of the date of this Agreement and as of the Closing Date as though made on and as of the Closing Date (except to the

extent such representations and warranties speak as of an earlier date, in which case such representation and warranty shall be true
and correct as of such earlier date); provided that for purposes of this sentence, such representations and warranties shall be

deemed to be true and correct unless the failure or failures of such representations and warranties to be so true and correct, either
individually or in the aggregate, and without giving effect to any qualification as to materiality or Material Adverse Effect set forth in

such representations or warranties, has had or would reasonably be expected to have a Material Adverse Effect on Oxygen.

Carbon shall have received a certificate signed on behalf of Oxygen by an executive officer of Oxygen to the foregoing effect.

(b) Performance of Obligations of Oxygen. Oxygen shall have performed in all material respects the obligations

required to be performed by it under this Agreement at or prior to the Closing Date, and Carbon shall have received a certificate

signed on behalf of Oxygen by an executive officer of Oxygen to such effect.
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(c) Material Adverse Effect. Since the date of this Agreement, no fact, change, event, occurrence, condition or
development has occurred that has had or would reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on Oxygen.

(d) FDIC Agreements. (1) A FDIC Consent or FDIC Non-Objection with respect to each of the FDIC
Agreements shall have been received and shall remain in full force and effect, (2) all FDIC Agreements shall remain in full force and
effect without any modification, waiver or amendment adverse to, loss of any benefit by, payment in respect of, or any additional
Liability to, Carbon or Oxygen or their Subsidiaries with respect to any such FDIC Agreements other than any FDIC Modification
or FDIC Payment that would not constitute a Burdensome Condition and is in compliance in all respects with Section 6.1(b) and
(3) no event or condition shall exist which would reasonably be expected to constitute, or with notice or lapse of time or both
would reasonably be expected to constitute, a material breach of Oxygen or any of its Subsidiaries under any FDIC Agreements.

(e) GSE Agreements. (1) A GSE Consent or GSE Non-Objection with respect to each of the GSE Agreements
shall have been received and shall remain in full force and effect, (2) all GSE Agreements shall remain in full force and effect
without any modification, waiver or amendment adverse to, loss of any benefit by, payment in respect of, or any additional Liability
to, Carbon or Oxygen or their Subsidiaries with respect to any such GSE Agreements following the date hereof other than any
GSE Modification or GSE Payment that would not constitute a Burdensome Condition and is in compliance in all respects with
Section 6.1(c) and (3) no event or condition shall exist which would reasonably be expected to constitute, or with notice or lapse
of time or both would reasonably be expected to constitute, a material breach of Oxygen or any of its Subsidiaries under any GSE
Agreements.

(f) Retention Agreements. (1) Each Retention Agreement shall remain in full force and effect other than as a result
of death or permanent disability, (2) no event or condition exists which constitutes or, after notice or lapse of time or both, will
constitute a material breach of any employee under any such Retention Agreement and (3) Joseph Otting shall remain employed by
Oxygen in good standing other than as a result of death or permanent disability.

(g) Selling Interestholder Restrictive Covenant Agreement. (1) Each Selling Interestholder Restrictive Covenant
Agreement shall remain in full force and effect and (2) no event or condition exists which constitutes or, after notice or lapse of time
or both, will constitute a material breach of any Oxygen Holder under a Selling Interestholder Restrictive Covenant Agreement.

(h) Stockholders Agreement. (1) The Stockholders Agreement shall remain in full force and effect and (2) no event
or condition exists which constitutes or, after notice or lapse of time or both, will constitute a material breach of any Oxygen
Holder under the Stockholders Agreement.

(i) Carbon Stock Repurchase. The Requisite Regulatory Approvals shall expressly contemplate Carbon having the
ability to return $500 million in capital to its
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(c) Material Adverse Effect. Since the date of this Agreement, no fact, change, event, occurrence, condition or
development has occurred that has had or would reasonably be expected to have, individually or in the aggregate, a Material

Adverse Effect on Oxygen.

(d) FDIC Agreements. (1) A FDIC Consent or FDIC Non-Objection with respect to each of the FDIC
Agreements shall have been received and shall remain in full force and effect, (2) all FDIC Agreements shall remain in full force and

effect without any modification, waiver or amendment adverse to, loss of any benefit by, payment in respect of, or any additional
Liability to, Carbon or Oxygen or their Subsidiaries with respect to any such FDIC Agreements other than any FDIC Modification

or FDIC Payment that would not constitute a Burdensome Condition and is in compliance in all respects with Section 6.1(b) and

(3) no event or condition shall exist which would reasonably be expected to constitute, or with notice or lapse of time or both
would reasonably be expected to constitute, a material breach of Oxygen or any of its Subsidiaries under any FDIC Agreements.

(e) GSE Agreements. (1) A GSE Consent or GSE Non-Objection with respect to each of the GSE Agreements
shall have been received and shall remain in full force and effect, (2) all GSE Agreements shall remain in full force and effect

without any modification, waiver or amendment adverse to, loss of any benefit by, payment in respect of, or any additional Liability

to, Carbon or Oxygen or their Subsidiaries with respect to any such GSE Agreements following the date hereof other than any
GSE Modification or GSE Payment that would not constitute a Burdensome Condition and is in compliance in all respects with

Section 6.1(c) and (3) no event or condition shall exist which would reasonably be expected to constitute, or with notice or lapse
of time or both would reasonably be expected to constitute, a material breach of Oxygen or any of its Subsidiaries under any GSE
Agreements.

(f) Retention Agreements. (1) Each Retention Agreement shall remain in full force and effect other than as a result
of death or permanent disability, (2) no event or condition exists which constitutes or, after notice or lapse of time or both, will

constitute a material breach of any employee under any such Retention Agreement and (3) Joseph Otting shall remain employed by
Oxygen in good standing other than as a result of death or permanent disability.

(g) Selling Interestholder Restrictive Covenant Agreement. (1) Each Selling Interestholder Restrictive Covenant

Agreement shall remain in full force and effect and (2) no event or condition exists which constitutes or, after notice or lapse of time
or both, will constitute a material breach of any Oxygen Holder under a Selling Interestholder Restrictive Covenant Agreement.

(h) Stockholders Agreement. (1) The Stockholders Agreement shall remain in full force and effect and (2) no event

or condition exists which constitutes or, after notice or lapse of time or both, will constitute a material breach of any Oxygen
Holder under the Stockholders Agreement.

(i) Carbon Stock Repurchase. The Requisite Regulatory Approvals shall expressly contemplate Carbon having the

ability to return $500 million in capital to its
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shareholders through one or more Stock Repurchases following the date of this Agreement and prior to or promptly following the
Closing.

(j) Approved Oxygen Bank Dividend. Oxygen Bank shall have paid the Approved Oxygen Bank Dividend in full.

(k) Federal Tax Opinion. Carbon shall have received the opinion of Wachtell, Lipton, Rosen & Katz, in form and
substance reasonably satisfactory to Carbon, dated as of the Closing Date, to the effect that, on the basis of facts, representations
and assumptions set forth or referred to in such opinion, the Merger shall qualify as a “reorganization” within the meaning of
Section 368(a) of the Code. In rendering such opinion, counsel may require and rely upon representations contained in certificates
of officers of Carbon, reasonably satisfactory in form and substance to such counsel.

7.3 Conditions to Obligations of Oxygen. The obligation of Oxygen to effect the Merger is also subject to the
satisfaction or waiver by Oxygen at or prior to the Effective Time of the following conditions:

(a) Representations and Warranties. The representations and warranties of Carbon set forth in (i) Sections 4.2(a)
and 4.8(a) shall be true and correct in all respects (other than, in the case of Section 4.2(a), such failures to be true and correct as
are de minimis in effect in the context of Section 4.2(a)), in each case as of the date of this Agreement and as of the Closing Date
as though made on and as of the Closing Date (except to the extent such representations and warranties speak as of an earlier
date, in which case such representation and warranty shall be true and correct as of such earlier date), and (ii) Sections 4.1 (first
two sentences only), 4.2(b), 4.3(a), 4.3(b)(i) and 4.7 (read without giving effect to any qualification as to materiality or Material
Adverse Effect set forth in such representations or warranties) shall be true and correct in all material respects as of the date of this
Agreement and as of the Closing Date as though made on and as of the Closing Date (except to the extent such representations
and warranties speak as of an earlier date, in which case such representation and warranty shall be true and correct as of such
earlier date). All other representations and warranties of Carbon set forth in this Agreement (read without giving effect to any
qualification as to materiality or Material Adverse Effect set forth in such representations or warranties) shall be true and correct in
all respects as of the date of this Agreement and as of the Closing Date as though made on and as of the Closing Date (except to
the extent such representations and warranties speak as of an earlier date, in which case such representation and warranty shall be
true and correct as of such earlier date); provided that for purposes of this sentence, such representations and warranties shall be
deemed to be true and correct unless the failure or failures of such representations and warranties to be so true and correct, either
individually or in the aggregate, and without giving effect to any qualification as to materiality or Material Adverse Effect set forth in
such representations or warranties, has had or would reasonably be expected to have a Material Adverse Effect on Carbon.
Oxygen shall have received a certificate signed on behalf of Carbon by an executive officer of Carbon to the foregoing effect.

(b) Performance of Obligations of Carbon. Carbon and Merger Sub shall have performed in all material respects
the obligations required to be performed by it under this
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shareholders through one or more Stock Repurchases following the date of this Agreement and prior to or promptly following the
Closing.

(j) Approved Oxygen Bank Dividend. Oxygen Bank shall have paid the Approved Oxygen Bank Dividend in full.

(k) Federal Tax Opinion. Carbon shall have received the opinion of Wachtell, Lipton, Rosen & Katz, in form and
substance reasonably satisfactory to Carbon, dated as of the Closing Date, to the effect that, on the basis of facts, representations

and assumptions set forth or referred to in such opinion, the Merger shall qualify as a "reorganization" within the meaning of
Section 368(a) of the Code. In rendering such opinion, counsel may require and rely upon representations contained in certificates

of officers of Carbon, reasonably satisfactory in form and substance to such counsel.

7.3 Conditions to Obligations of Oxygen. The obligation of Oxygen to effect the Merger is also subject to the
satisfaction or waiver by Oxygen at or prior to the Effective Time of the following conditions:

(a) Representations and Warranties. The representations and warranties of Carbon set forth in (i) Sections 4.2(a)

and 4.8(a) shall be true and correct in all respects (other than, in the case of Section 4.2(a), such failures to be true and correct as
are de minimis in effect in the context of Section 4.2(a)), in each case as of the date of this Agreement and as of the Closing Date

as though made on and as of the Closing Date (except to the extent such representations and warranties speak as of an earlier
date, in which case such representation and warranty shall be true and correct as of such earlier date), and (ii) Sections 4.1 (first

two sentences only), 4.2(b), 4.3(a), 4.3(b)(i) and 4.7 (read without giving effect to any qualification as to materiality or Material

Adverse Effect set forth in such representations or warranties) shall be true and correct in all material respects as of the date of this
Agreement and as of the Closing Date as though made on and as of the Closing Date (except to the extent such representations

and warranties speak as of an earlier date, in which case such representation and warranty shall be true and correct as of such
earlier date). All other representations and warranties of Carbon set forth in this Agreement (read without giving effect to any

qualification as to materiality or Material Adverse Effect set forth in such representations or warranties) shall be true and correct in

all respects as of the date of this Agreement and as of the Closing Date as though made on and as of the Closing Date (except to
the extent such representations and warranties speak as of an earlier date, in which case such representation and warranty shall be

true and correct as of such earlier date); provided that for purposes of this sentence, such representations and warranties shall be
deemed to be true and correct unless the failure or failures of such representations and warranties to be so true and correct, either

individually or in the aggregate, and without giving effect to any qualification as to materiality or Material Adverse Effect set forth in

such representations or warranties, has had or would reasonably be expected to have a Material Adverse Effect on Carbon.
Oxygen shall have received a certificate signed on behalf of Carbon by an executive officer of Carbon to the foregoing effect.

(b) Performance of Obligations of Carbon. Carbon and Merger Sub shall have performed in all material respects

the obligations required to be performed by it under this
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Agreement at or prior to the Closing Date, and Oxygen shall have received a certificate signed on behalf of Carbon by an
executive officer of Carbon to such effect.

(c) Material Adverse Effect. Since the date of this Agreement, no fact, change, event, occurrence, condition or
development has occurred that has had or would reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on Carbon.

(d) Federal Tax Opinion. Oxygen shall have received the opinion of Cleary Gottlieb Steen & Hamilton LLP, in
form and substance reasonably satisfactory to Oxygen, dated as of the Closing Date, to the effect that, on the basis of facts,
representations and assumptions set forth or referred to in such opinion, the Merger shall qualify as a “reorganization” within the
meaning of Section 368(a) of the Code. In rendering such opinion, counsel may require and rely upon representations contained in
certificates of officers of Oxygen, reasonably satisfactory in form and substance to such counsel.

ARTICLE VIII

TERMINATION AND AMENDMENT

8.1 Termination. This Agreement may be terminated at any time prior to the Effective Time:

(a) by mutual consent of Carbon and Oxygen in a written instrument authorized by the Board of Directors of each;

(b) by either Carbon or Oxygen if any Governmental Entity that must grant a Requisite Regulatory Approval has
denied approval of the consummation of the transactions contemplated by this Agreement, including the Merger or Bank Merger,
and such denial has become final and nonappealable or any Governmental Entity of competent jurisdiction shall have issued a final
nonappealable order, injunction or decree permanently enjoining or otherwise prohibiting or making illegal the consummation of the
transactions contemplated by this Agreement, including the Merger or Bank Merger;

(c) by either Carbon or Oxygen if the Merger shall not have been consummated on or before the first anniversary
of the date of this Agreement (the “Termination Date”); or

(d) (i) by either Carbon or Oxygen if there shall have been a breach of any of the covenants or agreements or any
of the representations or warranties set forth in this Agreement by the other party, which breach, either individually or in the
aggregate with all other breaches by such party, would constitute, if occurring or continuing on the Closing Date, the failure of any

of the conditions set forth in Section 7.1, Section 7.2 (in the case of a termination by Carbon) or Section 7.3 (in the case of a
termination by Oxygen), and which is not cured within the earlier of (A) the Termination Date or (B) the date that is thirty (30)
days following written notice to the party committing such breach, or by its nature or timing cannot be cured during such period or
(ii) by Carbon if there is a fact, change, event, occurrence, condition or development that has caused the failure of the condition set
forth in Section 7.2(c) to be satisfied
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Agreement at or prior to the Closing Date, and Oxygen shall have received a certificate signed on behalf of Carbon by an
executive officer of Carbon to such effect.

(c) Material Adverse Effect. Since the date of this Agreement, no fact, change, event, occurrence, condition or

development has occurred that has had or would reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on Carbon.

(d) Federal Tax Opinion. Oxygen shall have received the opinion of Cleary Gottlieb Steen & Hamilton LLP, in
form and substance reasonably satisfactory to Oxygen, dated as of the Closing Date, to the effect that, on the basis of facts,
representations and assumptions set forth or referred to in such opinion, the Merger shall qualify as a "reorganization" within the

meaning of Section 368(a) of the Code. In rendering such opinion, counsel may require and rely upon representations contained in
certificates of officers of Oxygen, reasonably satisfactory in form and substance to such counsel.

ARTICLE VIII

TERMINATION AND AMENDMENT

8.1 Termination. This Agreement may be terminated at any time prior to the Effective Time:

(a) by mutual consent of Carbon and Oxygen in a written instrument authorized by the Board of Directors of each;

(b) by either Carbon or Oxygen if any Governmental Entity that must grant a Requisite Regulatory Approval has

denied approval of the consummation of the transactions contemplated by this Agreement, including the Merger or Bank Merger,
and such denial has become final and nonappealable or any Governmental Entity of competent jurisdiction shall have issued a final

nonappealable order, injunction or decree permanently enjoining or otherwise prohibiting or making illegal the consummation of the

transactions contemplated by this Agreement, including the Merger or Bank Merger;

(c) by either Carbon or Oxygen if the Merger shall not have been consummated on or before the first anniversary

of the date of this Agreement (the "Termination Date"); or

(d) (i) by either Carbon or Oxygen if there shall have been a breach of any of the covenants or agreements or any
of the representations or warranties set forth in this Agreement by the other party, which breach, either individually or in the

aggregate with all other breaches by such party, would constitute, if occurring or continuing on the Closing Date, the failure of any
of the conditions set forth in Section 7.1, Section 7.2 (in the case of a termination by Carbon) or Section 7.3 (in the case of a

termination by Oxygen), and which is not cured within the earlier of (A) the Termination Date or (B) the date that is thirty (30)
days following written notice to the party committing such breach, or by its nature or timing cannot be cured during such period or
(ii) by Carbon if there is a fact, change, event, occurrence, condition or development that has caused the failure of the condition set

forth in Section 7.2(c) to be satisfied
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and such failure is not cured within the earlier of (A) the Termination Date or (B) the date that is sixty (60) days following written
notice to Oxygen of the failure to satisfy the condition set forth in Section 7.2(c) or (iii) by Oxygen if there is a fact, change, event,
occurrence, condition or development that has caused the failure of the condition set forth in Section 7.3(c) to be satisfied and such
failure is not cured within the earlier of (A) the Termination Date or (B) the date that is sixty (60) days following written notice to
Carbon of the failure to satisfy the condition set forth in Section7.3(c);

provided, that the party desiring to terminate this Agreement pursuant to clause (b), (c) or (d) of this Section 8.1, is not then in
material breach of any of its representations, warranties, covenants or agreements contained in this Agreement and that the failure
of the Closing to occur did not arise out of, or result from, a material breach by the terminating party of any representation,
warranty, covenant or agreement. The terminating party shall give written notice of such termination to the other party in
accordance with Section 9.4, specifying the provision or provisions hereof pursuant to which such termination is effected and
confirm that the Board of Directors of such terminating party has authorized such termination.

8.2 Effect of Termination. In the event of termination of this Agreement by either Carbon or Oxygen as provided in
Section 8.1, this Agreement shall forthwith become void and have no effect, and none of Carbon, Oxygen, any of their respective
Subsidiaries or any of the officers or directors of any of them shall have any Liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that (i) Sections 6.2(c) and 8.2 and Article IX (other than Section
9.1) and the Confidentiality Agreement shall survive any termination of this Agreement, and (ii) notwithstanding anything to the
contrary contained in this Agreement, neither Carbon nor Oxygen shall be relieved or released from any Liabilities arising out of its
willful and material breach of any provision of this Agreement prior to termination.

8.3 Amendment. Subject to compliance with applicable Law and Section 1.1(b), this Agreement may be amended
(a) prior to the Effective Time, by an instrument in writing signed on behalf of Oxygen and Carbon, by action taken or authorized
by their respective Boards of Directors (provided that any such amendment that would adversely affect the rights or obligations of
the Holder’s Representative shall also be signed on behalf of the Holder’s Representative) and (b) following the Effective Time, by
an instrument in writing signed on behalf of Carbon and each of the parties hereto.

8.4 Extension; Waiver. At any time prior to the Effective Time, the parties hereto, by action taken or authorized by
their respective Board of Directors, may, to the extent legally allowed, (a) extend the time for the performance of any of the
obligations or other acts of the other parties hereto, (b) waive any inaccuracies in the representations and warranties contained
herein or in any document delivered pursuant hereto, and (c) waive compliance with any of the agreements or satisfaction of any
conditions contained herein. Any agreement on the part of a party hereto to any such extension or waiver shall be valid only if set
forth in a written instrument signed on behalf of such party, but such extension or waiver or failure to insist on strict compliance with
an obligation, covenant, agreement or condition shall not operate as a waiver of, or estoppel with respect to, any subsequent or
other failure.
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and such failure is not cured within the earlier of (A) the Termination Date or (B) the date that is sixty (60) days following written
notice to Oxygen of the failure to satisfy the condition set forth in Section 7.2(c) or (iii) by Oxygen if there is a fact, change, event,
occurrence, condition or development that has caused the failure of the condition set forth in Section 7.3(c) to be satisfied and such
failure is not cured within the earlier of (A) the Termination Date or (B) the date that is sixty (60) days following written notice to
Carbon of the failure to satisfy the condition set forth in Section7.3(c);

provided, that the party desiring to terminate this Agreement pursuant to clause (b), (c) or (d) of this Section 8.1, is not then in
material breach of any of its representations, warranties, covenants or agreements contained in this Agreement and that the failure
of the Closing to occur did not arise out of, or result from, a material breach by the terminating party of any representation,

warranty, covenant or agreement. The terminating party shall give written notice of such termination to the other party in

accordance with Section 9.4, specifying the provision or provisions hereof pursuant to which such termination is effected and
confirm that the Board of Directors of such terminating party has authorized such termination.

8.2 Effect of Termination. In the event of termination of this Agreement by either Carbon or Oxygen as provided in

Section 8.1, this Agreement shall forthwith become void and have no effect, and none of Carbon, Oxygen, any of their respective
Subsidiaries or any of the officers or directors of any of them shall have any Liability of any nature whatsoever hereunder, or in

connection with the transactions contemplated hereby, except that (i) Sections 6.2(c) and 8.2 and Article IX (other than Section
9.1) and the Confidentiality Agreement shall survive any termination of this Agreement, and (ii) notwithstanding anything to the

contrary contained in this Agreement, neither Carbon nor Oxygen shall be relieved or released from any Liabilities arising out of its

willful and material breach of any provision of this Agreement prior to termination.

8.3 Amendment. Subject to compliance with applicable Law and Section 1.1(b), this Agreement may be amended

(a) prior to the Effective Time, by an instrument in writing signed on behalf of Oxygen and Carbon, by action taken or authorized
by their respective Boards of Directors (provided that any such amendment that would adversely affect the rights or obligations of

the Holder's Representative shall also be signed on behalf of the Holder's Representative) and (b) following the Effective Time, by
an instrument in writing signed on behalf of Carbon and each of the parties hereto.

8.4 Extension; Waiver. At any time prior to the Effective Time, the parties hereto, by action taken or authorized by
their respective Board of Directors, may, to the extent legally allowed, (a) extend the time for the performance of any of the

obligations or other acts of the other parties hereto, (b) waive any inaccuracies in the representations and warranties contained
herein or in any document delivered pursuant hereto, and (c) waive compliance with any of the agreements or satisfaction of any

conditions contained herein. Any agreement on the part of a party hereto to any such extension or waiver shall be valid only if set
forth in a written instrument signed on behalf of such party, but such extension or waiver or failure to insist on strict compliance with

an obligation, covenant, agreement or condition shall not operate as a waiver of, or estoppel with respect to, any subsequent or

other failure.
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ARTICLE IX

GENERAL PROVISIONS

9.1 Closing. Subject to the terms and conditions of this Agreement, the closing of the Merger (the “Closing”) will
take place at 10:00 a.m. New York City time at the offices of Wachtell, Lipton, Rosen & Katz, on a date which shall be no later
than three (3) Business Days after the satisfaction or waiver (subject to applicable Law) of the latest to occur of the conditions set
forth in Article VII hereof (other than those conditions that by their nature can only be satisfied at the Closing, but subject to the
satisfaction or waiver thereof), unless extended by mutual agreement of the parties (the “Closing Date”).

9.2 Nonsurvival of Representations, Warranties and Agreements. None of the representations, warranties,
covenants and agreements in this Agreement or in any instrument delivered pursuant to this Agreement shall survive the Effective
Time, except for Section 6.3(a) and for those other covenants and agreements contained herein and therein which by their terms
apply or are to be performed in whole or in part after the Effective Time.

9.3 Expenses. Except as otherwise set forth herein, all costs and expenses incurred in connection with this
Agreement and the transactions contemplated hereby shall be paid by the party incurring such expense.

9.4 Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if
delivered personally, telecopied (with confirmation), mailed by registered or certified mail (return receipt requested) or delivered
by an express courier (with confirmation) to the parties at the following addresses (or at such other address for a party as shall be
specified by like notice):

(a) if to Oxygen, to:

IMB HoldCo LLC
888 East Walnut Street
Pasadena, California 91101-7211
Attention: Steven Mnuchin

With a copy (which shall not constitute notice) to:

Cleary Gottlieb Steen & Hamilton LLP
One Liberty Plaza
New York, NY 10006

 Attention: Christopher E. Austin
  Benet J. O’Reilly
 Facsimile: (212) 225-3999

and

(b) if to Carbon or Merger Sub, to:

CIT Group Inc.
1 CIT Drive
Livingston, NJ 07039
Attention: General Counsel
Facsimile: (973) 740-5264
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ARTICLE IX

GENERAL PROVISIONS
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With a copy (which shall not constitute notice) to:

Wachtell, Lipton, Rosen & Katz  

51 West 52nd Street  

New York, NY 10019  

Attention: Edward D. Herlihy
 David C. Karp
Facsimile: (212) 403-2000
  

(c) if to the Holders’ Representative, to:

JCF III HoldCo I L.P.  

c/o JC Flowers & Co.  

717 Fifth Avenue, 26th Floor  

New York, NY 10022  

Attention: Sally Rocker
 John Oros
 

9.5 Interpretation; Definitions.

(a) The parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or
a question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this
Agreement. When a reference is made in this Agreement to Articles, Sections, Exhibits or Schedules, such reference shall be to an
Article or Section of or Exhibit or Schedule to this Agreement unless otherwise indicated. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement. The Oxygen Disclosure Schedule and the Carbon Disclosure Schedule, as well as all other schedules and all exhibits
hereto, shall be deemed part of this Agreement and included in any reference to this Agreement.

(b) The words “hereof,” “herein” and “hereunder” and words of like import used in this Agreement shall refer to
this Agreement as a whole and not to any particular provision of this Agreement. The captions herein are included for convenience
of reference only and shall be ignored in the construction or interpretation hereof. Any singular term in this Agreement shall be
deemed to include the plural, and any plural term the singular. Whenever the words “include,” “includes” or “including” are used in
this Agreement, they shall be deemed to be followed by the words “without limitation,” whether or not they are in fact followed by
those words or words of like import. “Writing,” “written” and comparable terms refer to printing, typing and other means of
reproducing words (including electronic media) in a visible form. References to any agreement or contract are to that agreement or
contract as amended, modified or supplemented from time to time in accordance with the terms hereof and thereof; provided
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With a copy (which shall not constitute notice) to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, NY 10019
Attention: Edward D. Herlihy

David C. Karp
Facsimile: (212) 403-2000

(c) if to the Holders' Representative, to:

JCF III HoldCo I L.P.

c/o JC Flowers & Co.

717 Fifth Avenue, 2 6th Floor
New York, NY 10022

Attention: Sally Rocker
John Oros

9.5 InteMretation; Definitions.

(a) The parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or
a question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this

Agreement. When a reference is made in this Agreement to Articles, Sections, Exhibits or Schedules, such reference shall be to an

Article or Section of or Exhibit or Schedule to this Agreement unless otherwise indicated. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this

Agreement. The Oxygen Disclosure Schedule and the Carbon Disclosure Schedule, as well as all other schedules and all exhibits
hereto, shall be deemed part of this Agreement and included in any reference to this Agreement.

(b) The words "hereof," "herein" and "hereunder" and words of like import used in this Agreement shall refer to

this Agreement as a whole and not to any particular provision of this Agreement. The captions herein are included for convenience
of reference only and shall be ignored in the construction or interpretation hereof. Any singular term in this Agreement shall be

deemed to include the plural, and any plural term the singular. Whenever the words "include," "includes" or "including" are used in

this Agreement, they shall be deemed to be followed by the words "without limitation," whether or not they are in fact followed by
those words or words of like import. "Writing," "written" and comparable terms refer to printing, typing and other means of

reproducing words (including electronic media) in a visible form. References to any agreement or contract are to that agreement or
contract as amended, modified or supplemented from time to time in accordance with the terms hereof and thereof; provided
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that with respect to any agreement or contract listed on any schedules hereto, all such amendments, modifications or supplements
must also be listed in the appropriate schedule. References to any Person include the successors and permitted assigns of that
Person. References from or through any date mean, unless otherwise specified, from and including or through and including,
respectively. References to “Law,” “Laws” or to a particular statute or Law shall mean such Law or statute as amended, modified
or supplemented from time to time up to the Closing and shall be deemed also to include any and all rules and regulation
promulgated thereunder.

(c) As used in this Agreement, the following terms have the meanings ascribed thereto below.

“Accounting Firm” shall have the meaning set forth in Section 1.7(c)(iii).

“Advances” means, with respect to Oxygen, any of its Subsidiaries or any Servicing Agreements, the moneys that have
been advanced by Oxygen or any of its Subsidiaries on or before the Closing Date from its funds in connection with its servicing of
any Loans.

“Affiliate” means, with respect to a specified Person, any Person that directly or indirectly controls, is controlled by, or is
under common control with, such specified Person; for purposes of this definition, “control” (including, with correlative meanings,
the terms “controlled by” or “under common control with”), as applied to any person, means the possession, directly or
indirectly, of (i) ownership, control or power to vote 25% or more of the outstanding shares of any class of voting securities of
such person, (ii) control, in any manner, over the election of a majority of the directors, trustees or general partners (or individuals
exercising similar functions) of such person or (iii) the power to exercise a controlling influence over the management or policies of
such person as determined by the Federal Reserve; provided, however, no portfolio company of any investment fund, vehicle or
account advised, managed or sponsored by any Oxygen Holder or its Affiliates shall be deemed an Affiliate of Oxygen, any of its
Subsidiaries or any Oxygen Holder for purposes of this Agreement other than Sections 3.20, 3.24(a) and 6.12.

“Aggregate Cash Percentage” shall have the meaning set forth in Section 1.7.

“Aggregate Fully Diluted Common Interests” shall have the meaning set forth in Section 1.7.

“Aggregate In-The-Money Exercise Price” shall have the meaning set forth in Section 1.7.

“Aggregate Stock Percentage” shall have the meaning set forth in Section 1.7.

“Agreement” shall have the meaning set forth in the Preamble.

“Amended Oxygen LLC Agreement” shall have the meaning set forth in Section 3.2(a).

“Approved Oxygen Bank Dividend” shall have the meaning set forth in Section 6.15.

“Bank Merger” shall have the meaning set forth in Section 1.12.
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that with respect to any agreement or contract listed on any schedules hereto, all such amendments, modifications or supplements
must also be listed in the appropriate schedule. References to any Person include the successors and permitted assigns of that
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indirectly, of (i) ownership, control or power to vote 25% or more of the outstanding shares of any class of voting securities of

such person, (ii) control, in any manner, over the election of a majority of the directors, trustees or general partners (or individuals

exercising similar functions) of such person or (iii) the power to exercise a controlling influence over the management or policies of
such person as determined by the Federal Reserve; provided, however, no portfolio company of any investment fund, vehicle or

account advised, managed or sponsored by any Oxygen Holder or its Affiliates shall be deemed an Affiliate of Oxygen, any of its
Subsidiaries or any Oxygen Holder for purposes of this Agreement other than Sections 3.20, 3.24(a) and 6.12.

"Aggregate Cash Percentage" shall have the meaning set forth in Section 1.7.

"Aggregate Fully Diluted Common Interests" shall have the meaning set forth in Section 1.7.

"Aggregate In-The-Money Exercise Price" shall have the meaning set forth in Section 1.7.

"Aggregate Stock Percentage" shall have the meaning set forth in Section 1.7.

"Agreement" shall have the meaning set forth in the Preamble.

"Amended Oxygen LLC Agreement" shall have the meaning set forth in Section 3.2(a).

"Approved Oxygen Bank Dividend" shall have the meaning set forth in Section 6.15.

"Bank Merger" shall have the meaning set forth in Section 1.12.
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“Bank Merger Agreement” shall have the meaning set forth in Section 1.12.

“Bank Merger Certificates” shall have the meaning set forth in Section 1.12.

“Bank Merger Effective Time” shall have the meaning set forth in Section 1.12.

“BHC Act” means the Bank Holding Company Act of 1956, as amended.

“Burdensome Condition” shall have the meaning set forth in Section 6.1(e).

“Business Day” means any day other than a Saturday, Sunday or any other day on which commercial banks in New York,
New York are authorized or required by Law to close.

“Cancelled Interests” shall have the meaning set forth in Section 1.4(c).

“Carbon” shall have the meaning set forth in the Preamble.

“Carbon Bank” shall have the meaning set forth in Section 1.12(a).

“Carbon Cash Award” shall have the meaning set forth in Section 1.4(b).

“Carbon Closing Price” means the average, rounded to the nearest one ten thousandth, of the closingsale prices of
Carbon Common Stock on the NYSE as reported by The Wall Street Journal for the five full trading days ending on (and
including) the day preceding the Closing Date.

“Carbon Disclosure Schedule” shall have the meaning set forth in Section 9.6(a).

“Carbon Regulatory Agreement” shall have the meaning set forth in Section 4.11(a).

“Carbon Reports” means each final registration statement, prospectus, report, schedule and definitive proxy statement filed
with or furnished to the SEC since January 1, 2014 by Carbon pursuant to the Securities Act or the Exchange Act.

“Carbon Restricted Stock Award” shall have the meaning set forth in Section 4.2(a).

“Carbon Restricted Stock Units” shall have the meaning set forth in Section 4.2(a).

“Carbon Signing Price” shall have the meaning set forth in Section 1.7.

“Carbon Stock Award” shall have the meaning set forth in Section 1.4(b).

“Carbon Stock Options” shall have the meaning set forth in Section 4.2(a).

“Carbon Stock Plans” shall have the meaning set forth in Section 4.2(a).

“Cash Consideration Amount” shall have the meaning set forth in Section 1.7.

“Certificate” means a certificate or bookentry account statement, as applicable.
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"Bank Merger Agreement" shall have the meaning set forth in Section 1.12.
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"BHC Act" means the Bank Holding Company Act of 1956, as amended.

"Burdensome Condition" shall have the meaning set forth in Section 6.1(e).

"Business Day" means any day other than a Saturday, Sunday or any other day on which commercial banks in New York,
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“Certificate of Merger” shall have the meaning set forth in Section 1.2.

“CFPB” means the Consumer Financial Protection Bureau.

“Claim” shall have the meaning set forth in Section  6.18(d).

“Closing” shall have the meaning set forth in Section 9.1.

“Closing Date” shall have the meaning set forth in Section 9.1.

“Code” shall have the meaning set forth in the Recitals.

“Common Equity” means the amount set forth in the line item “total members equity” on the Oxygen Audited Interim
Balance Sheet, which amount as reflected in the balance sheet included in the Oxygen Unaudited Financial Statements was
$2,914,268,110.

“Confidentiality Agreement” means the confidentiality agreement, dated January 2, 2013, between Carbon and Oxygen, as
amended on February 6, 2014.

“Consent Orders” shall have the meaning set forth in Section 3.14(a).

“Continuing Employees” shall have the meaning set forth in Section 6.3(a).

“Contract” means any written contract, agreement, license, note, lease, mortgage, indenture, commitment, understanding or
other legally binding agreement.

“Copyrights” shall have the meaning set forth in the definition of Intellectual Property.

“Delaware Courts” shall have the meaning set forth in Section 9.9(b).

“DLLCA” shall have the meaning set forth in Section 1.1(a).

“Effective Time” shall have the meaning set forth in Section 1.2.

“Electing Options” shall have the meaning set forth in Section 1.6(a).

“Electing Oxygen Holder” shall have the meaning set forth in Section 6.18(a).

“Enforceability Exceptions” means bankruptcy, insolvency, moratorium, reorganization or similar Laws affecting the rights
of creditors generally and the availability of equitable remedies.

“Environmental Laws” means all Laws relating to: (i) the protection or restoration of the environment (including, without
limitation, air, surface water, groundwater, drinking water supply, surface land, subsurface land), health and safety as it relates to
hazardous substance exposure or natural resources; (ii) the handling, use, presence, disposal, release or threatened release of, or
exposure to, any Hazardous Substance; or (iii) noise, odor, wetlands, indoor air, pollution, contamination or any injury to persons
or property from exposure to any Hazardous Substance.
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"Certificate of Merger" shall have the meaning set forth in Section 1.2.

"CFPB" means the Consumer Financial Protection Bureau.

"Claim" shall have the meaning set forth in Section 6.18(d).

"Closing" shall have the meaning set forth in Section 9.1.

"Closing Date" shall have the meaning set forth in Section 9.1.

"Code" shall have the meaning set forth in the Recitals.

"Common Equitv" means the amount set forth in the line item "total members equity" on the Oxygen Audited Interim
Balance Sheet, which amount as reflected in the balance sheet included in the Oxygen Unaudited Financial Statements was
$2,914,268,110.

"Confidentiality Agreement" means the confidentiality agreement, dated January 2, 2013, between Carbon and Oxygen, as
amended on February 6, 2014.

"Consent Orders" shall have the meaning set forth in Section 3.14(a).

"Continuing Employees" shall have the meaning set forth in Section 6.3(a).

"Contract" means any written contract, agreement, license, note, lease, mortgage, indenture, commitment, understanding or

other legally binding agreement.

"Copyrights" shall have the meaning set forth in the definition of Intellectual Property.

"Delaware Courts" shall have the meaning set forth in Section 9.9(b).

"DLLCA" shall have the meaning set forth in Section 1.1(a).

"Effective Time" shall have the meaning set forth in Section 1.2.

"Electing Options" shall have the meaning set forth in Section 1.6(a).

"Electing Oxygen Holder" shall have the meaning set forth in Section 6.18(a).

"Enforceability Exceptions" means bankruptcy, insolvency, moratorium, reorganization or similar Laws affecting the rights
of creditors generally and the availability of equitable remedies.

"Environmental Laws" means all Laws relating to: (i) the protection or restoration of the environment (including, without

limitation, air, surface water, groundwater, drinking water supply, surface land, subsurface land), health and safety as it relates to
hazardous substance exposure or natural resources; (ii) the handling, use, presence, disposal, release or threatened release of, or

exposure to, any Hazardous Substance; or (iii) noise, odor, wetlands, indoor air, pollution, contamination or any injury to persons
or property from exposure to any Hazardous Substance.
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“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“Estimated Transaction Expense and Retention Amounts Tax Benefits” shall have the meaning set forth in Section 6.14(a).

“Excess Capital” means the amount of Tangible Common Equity reflected on the Oxygen Audited Interim Balance Sheet
minus the Required Capital.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exchange Agent” shall have the meaning set forth in Section 2.1.

“Exchange Fund” shall have the meaning set forth in Section 2.1.

“Excluded Amount” means the aggregate increase to clauses (i) and (ii) of the definition of “Gross Merger Consideration”
resulting, directly or indirectly, from the Prohibited Transactions and Prohibited Practices, if any.

“Fannie Mae” means the Federal National Mortgage Association.

“FDIC” means the Federal Deposit Insurance Corporation.

“FDIC Agreements” shall have the meaning set forth in Section 3.13(a)(xi).

“FDIC Consent” shall have the meaning set forth in Section 6.1(b).

“FDIC Modification” shall have the meaning set forth in Section 6.1(b).

“FDIC Non-Objection” shall have the meaning set forth in Section 6.1(b).

“FDIC Payment” shall have the meaning set forth in Section 6.1(b).

“FDICIA” shall have the meaning set forth in Section 3.6(c).

“Federal Reserve Board” means the Board of Governors of the Federal Reserve System.

“Final Gross Merger Consideration” has the meaning set forth in Section 1.7(c)(iv).

“Final Offer” shall have the meaning set forth in Section 9.14.

“Final Resolution” means with respect to a Proceeding, (i) a final and nonappealable decision, judgment or award by a
Governmental Entity of competent jurisdiction with respect to such Proceeding, (ii) a binding settlement agreement entered into by
Carbon or its Subsidiaries with a third party with respect to such Proceeding or (iii) the written agreement of Carbon and the
Holders’ Representative with respect to the final resolution of such Proceeding.

“Final Transaction Tax Analysis” shall have the meaning set forth in Section 6.14(a).
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"ERISA" means the Employee Retirement Income Security Act of 1974, as amended.

"Estimated Transaction Expense and Retention Amounts Tax Benefits" shall have the meaning set forth in Section 6.14(a).

"Excess Capital" means the amount of Tangible Common Equity reflected on the Oxygen Audited Interim Balance Sheet
minus the Required Capital.

"Exchange Act" means the Securities Exchange Act of 1934, as amended.

"Exchange Agent" shall have the meaning set forth in Section 2.1.

"Exchange Fund" shall have the meaning set forth in Section 2.1.

"Excluded Amount" means the aggregate increase to clauses (i) and (ii) of the definition of "Gross Merger Consideration"

resulting, directly or indirectly, from the Prohibited Transactions and Prohibited Practices, if any.

"Fannie Mae" means the Federal National Mortgage Association.

"FDIC" means the Federal Deposit Insurance Corporation.

"FDIC Agreements" shall have the meaning set forth in Section 3.13(a)(xi).

"FDIC Consent" shall have the meaning set forth in Section 6.1(b).

"FDIC Modification" shall have the meaning set forth in Section 6.1(b).

"FDIC Non-Objection" shall have the meaning set forth in Section 6.1(b).

"FDIC Payment" shall have the meaning set forth in Section 6.1(b).

"FDICIA" shall have the meaning set forth in Section 3.6(c).

"Federal Reserve Board" means the Board of Governors of the Federal Reserve System.

"Final Gross Merger Consideration" has the meaning set forth in Section 1.7(c)(iv).

"Final Offer" shall have the meaning set forth in Section 9.14.

"Final Resolution" means with respect to a Proceeding, (i) a final and non-appealable decision, judgment or award by a
Governmental Entity of competent jurisdiction with respect to such Proceeding, (ii) a binding settlement agreement entered into by
Carbon or its Subsidiaries with a third party with respect to such Proceeding or (iii) the written agreement of Carbon and the

Holders' Representative with respect to the final resolution of such Proceeding.

"Final Transaction Tax Analysis" shall have the meaning set forth in Section 6.14(a).
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“Financial Freedom” means the thirdparty reverse mortgage servicing business conducted by Oxygen and its Subsidiaries
(or following Closing, by Carbon and its Subsidiaries).

“Financing” shall have the meaning set forth in Section 6.2(c).

“Freddie Mac” means the Federal Home Loan Mortgage Corporation.

“GAAP” means generally accepted accounting principles in the United States, consistently applied.

“Ginnie Mae” means the Government National Mortgage Association.

“Goodwill and Intangibles” means the amount set forth in the line item “goodwill and other intangible assets” on the Oxygen
Audited Interim Balance Sheet, which amount as reflected in the balance sheet included in the Oxygen Unaudited Financial
Statements was $109,708,298.

“Governmental Entity” means any federal, state, local or foreign government, any transnational governmental organization
or any court of competent jurisdiction, arbitral, administrative agency or commission or other governmental authority or
instrumentality, domestic or foreign, or any national securities exchange or any SRO.

“Governmental Insurer” shall have the meaning set forth in Section 3.13(a)(xiii).

“Governmental Insurer Requirements” means the requirements of any Governmental Insurer as such requirements are
available and updated or amended from time to time electronically or in writing in guides, bulletins, handbooks, industry letters,
mortgagee letters, circulars or other similar communications from the respective governmental insurer or in written agreements
between the respective governmental insurer and Oxygen or one of its Subsidiaries.

“Gross Merger Consideration” means an amount equal to the sum of (i) the product of (A) 1.3 multiplied by (B) Required
Capital plus (ii) Excess Capital minus (iii) any Excluded Amounts.

“Gross Settlement Election” shall have the meaning set forth in Section 1.6(b).

“GSE Agreements” shall have the meaning set forth in Section 3.13(a)(xii).

“GSEs” means Fannie Mae and Freddie Mac (each individually, a “GSE”).

“GSE Consent” shall have the meaning set forth in Section 6.1(c).

“GSE Modification” shall have the meaning set forth in Section 6.1(c).

“GSE Non-Objection” shall have the meaning set forth in Section 6.1(c).

“GSE Payment” shall have the meaning set forth in Section 6.1(c).
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"Financial Freedom" means the third-party reverse mortgage servicing business conducted by Oxygen and its Subsidiaries
(or following Closing, by Carbon and its Subsidiaries).

"Financing" shall have the meaning set forth in Section 6.2(c).

"Freddie Mac" means the Federal Home Loan Mortgage Corporation.

"GAAP" means generally accepted accounting principles in the United States, consistently applied.

"Ginnie Mae" means the Government National Mortgage Association.

"Goodwill and Intangibles" means the amount set forth in the line item "goodwill and other intangible assets" on the Oxygen
Audited Interim Balance Sheet, which amount as reflected in the balance sheet included in the Oxygen Unaudited Financial

Statements was $109,708,298.

"Governmental Entity" means any federal, state, local or foreign government, any transnational governmental organization
or any court of competent jurisdiction, arbitral, administrative agency or commission or other governmental authority or

instrumentality, domestic or foreign, or any national securities exchange or any SRO.

"Governmental Insurer" shall have the meaning set forth in Section 3.13(a)(xiii).

"Governmental Insurer Requirements" means the requirements of any Governmental Insurer as such requirements are

available and updated or amended from time to time electronically or in writing in guides, bulletins, handbooks, industry letters,
mortgagee letters, circulars or other similar communications from the respective governmental insurer or in written agreements

between the respective governmental insurer and Oxygen or one of its Subsidiaries.

"Gross Merger Consideration" means an amount equal to the sum of (i) the product of (A) 1.3 multiplied by (B) Required
Capital plus (ii) Excess Capital minus (iii) any Excluded Amounts.

"Gross Settlement Election" shall have the meaning set forth in Section 1.6(b).

"GSE Agreements" shall have the meaning set forth in Section 3.13(a)(xii).

"GSEs" means Fannie Mae and Freddie Mac (each individually, a "GSE").

"GSE Consent" shall have the meaning set forth in Section 6.1(c).

"GSE Modification" shall have the meaning set forth in Section 6.1(c).

"GSE Non-Objection" shall have the meaning set forth in Section 6.1(c).

"GSE Payment" shall have the meaning set forth in Section 6.1(c).
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“GSE Requirements” means the requirements of any GSE as such requirements are available and updated or amended
from time to time electronically or in writing in handbooks, guides, guidelines, manuals, mortgagee letters, circulars, bulletins,
industry letters or other similar communications from the respective GSE (or its conservator) or in written agreements between the
GSE and Oxygen or one of its Subsidiaries..

“Hazardous Substance” means any substance listed, defined, designated or classified as hazardous, toxic, radioactive or
dangerous, or otherwise regulated, under any Environmental Law, whether by type or by quantity, including any substance
containing any such substance as a component, and including, without limitation, any hazardous waste, toxic waste, pollutant,
contaminant, hazardous substance, toxic substance, petroleum or any derivative or by-product thereof, radon, radioactive material,
asbestos, asbestos-containing material, urea formaldehyde foam insulation, lead and polychlorinated biphenyl.

“Holdback Amount” has the meaning set forth in Section 1.7.

“Holdback Percentage” means a fraction, the numerator of which is the sum of (i) the vested Oxygen Common Interests
plus (ii) the Oxygen Common Interests issuable upon exercise of In-the Money Oxygen Options plus (iii) the Oxygen Interest
Awards, in each case held by such Oxygen Holder immediately prior to the Effective Time, and the denominator of which, is the
sum of (i) all vested Oxygen Common Interests plus (ii) all Common Interests issuable upon exercise of In-the Money Oxygen
Options plus (iii) all Oxygen Interest Awards, in each case outstanding immediately prior to the Effective Time.

“Holdback Reports” shall have the meaning set forth in Exhibit A.

“Holder Acknowledgment” means a holder acknowledgement.

“Holder Expense Fund” means $2,000,000.

“Holders’ Representative” shall have the meaning set forth in the Recitals.

“HUD” means the United States Department of Housing and Urban Development.

“Indemnified Parties” shall have the meaning set forth in Section 6.4(a).

“Independent Valuation Firm” shall have the meaning set forth in Section 9.14.

“Intellectual Property” means all intellectual property rights existing anywhere in the world associated with all: (i) patents
and patent applications, including continuations, divisionals, continuations-in-part, reissues or reexaminations and patents issuing
thereon (collectively, “Patents”), (ii) trademarks, service marks, trade dress, logos, corporate names, trade names and Internet
domain names, together with the goodwill associated with any of the foregoing, and all applications and registrations therefor
(collectively, “Marks”), (iii) copyrights and registrations and applications therefor, works of authorship and moral rights
(collectively, “Copyrights”), (iv) Software, and (v) trade secrets, discoveries, concepts, ideas, research and development,
algorithms, know-how, formulae, inventions (whether or not patentable), processes, techniques,
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"GSE Requirements" means the requirements of any GSE as such requirements are available and updated or amended
from time to time electronically or in writing in handbooks, guides, guidelines, manuals, mortgagee letters, circulars, bulletins,
industry letters or other similar communications from the respective GSE (or its conservator) or in written agreements between the
GSE and Oxygen or one of its Subsidiaries..

"Hazardous Substance" means any substance listed, defined, designated or classified as hazardous, toxic, radioactive or
dangerous, or otherwise regulated, under any Environmental Law, whether by type or by quantity, including any substance
containing any such substance as a component, and including, without limitation, any hazardous waste, toxic waste, pollutant,
contaminant, hazardous substance, toxic substance, petroleum or any derivative or by-product thereof, radon, radioactive material,
asbestos, asbestos-containing material, urea formaldehyde foam insulation, lead and polychlorinated biphenyl.

"Holdback Amount" has the meaning set forth in Section 1.7.

"Holdback Percentage" means a fraction, the numerator of which is the sum of (i) the vested Oxygen Common Interests

plus (ii) the Oxygen Common Interests issuable upon exercise of In-the Money Oxygen Options plus (iii) the Oxygen Interest
Awards, in each case held by such Oxygen Holder immediately prior to the Effective Time, and the denominator of which, is the

sum of (i) all vested Oxygen Common Interests plus (ii) all Common Interests issuable upon exercise of In-the Money Oxygen
Options plus (iii) all Oxygen Interest Awards, in each case outstanding immediately prior to the Effective Time.

"Holdback Reports" shall have the meaning set forth in Exhibit A.

"Holder Acknowledgment" means a holder acknowledgement.

"Holder Expense Fund" means $2,000,000.

"Holders' Representative" shall have the meaning set forth in the Recitals.

"HUD" means the United States Department of Housing and Urban Development.

"Indemnified Parties" shall have the meaning set forth in Section 6.4(a).

"Independent Valuation Firm" shall have the meaning set forth in Section 9.14.

"Intellectual Property" means all intellectual property rights existing anywhere in the world associated with all: (i) patents
and patent applications, including continuations, divisionals, continuations-in-part, reissues or reexaminations and patents issuing

thereon (collectively, "Patents"), (ii) trademarks, service marks, trade dress, logos, corporate names, trade names and Internet

domain names, together with the goodwill associated with any of the foregoing, and all applications and registrations therefor
(collectively, "Marks"), (iii) copyrights and registrations and applications therefor, works of authorship and moral rights

(collectively, "Copyridghts"), (iv) Software, and (v) trade secrets, discoveries, concepts, ideas, research and development,
algorithms, know-how, formulae, inventions (whether or not patentable), processes, techniques,
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technical data, designs, drawings, specifications, in each case excluding any rights in respect of any of the foregoing that comprise
or are protected by Patents (collectively, “Trade Secrets”).

“In-the-Money Oxygen Options” shall have the meaning set forth in Section 1.7.

“Investor/Insurer Requirements” means the applicable rules, regulations, announcements, notices, directives, instructions,
servicing guidelines, and mortgage letters of the investor and/or private mortgage insurer of the Loan, including the applicable
provisions of any pooling and servicing agreement or any other agreements with investors and private mortgage insurers pursuant
to which Oxygen is the servicer of the Loan, all as may be amended from time to time.

“Investor Questionnaire” means an investor questionnaire in the form attached as Annex A.

“IRS” means the Internal Revenue Service.

“Knowledge” means (i) with respect to Oxygen, the actual knowledge of any of the officers of Oxygen listed on Section
9.5(a) of the Oxygen Disclosure Schedule, after reasonable investigation, and (ii) with respect to Carbon, the actual knowledge of
any of the officers of Carbon listed on Section 9.5 of the Carbon Disclosure Schedule, after reasonable investigation.

“Law” means any law (including common law), treaty, statute, ordinance, code, rule, regulation, judgment, decree, order,
writ, award, injunction, decree, directive, authorization or determination enacted, entered, promulgated, enforced or issued by any
Governmental Entity.

“Letter of Transmittal” shall have the meaning set forth in Section 2.2.

“Liability” means any and all debts, liabilities and obligations, whether fixed, contingent or absolute, matured or unmatured,
accrued or not accrued, determined or determinable, secured or unsecured, disputed or undisputed, subordinated or
unsubordinated, or otherwise.

“Liens” means any security interest, pledge, hypothecation, mortgage, deed of trust, lien (including environmental and Tax
liens), assignment, charge, encumbrance, restriction, reservation, declaration, easement, right of way, lease, agreement to lease,

encroachment, severance of oil, gas or mineral rights, license, or other security interest of any kind or nature whatsoever (including
those created by, arising under or evidenced by any conditional sale or other title retention agreement), the interest of a lessor
under a capital lease, conditional or installment sales contract, contract for deed, any financing lease or any agreement to provide
any of the foregoing or any other similar restriction on ownership or, with respect to any real or personal property, any defect in or
cloud on title to such asset or contractual restriction on the ownership or use of such asset, land use or zoning ordinance or
regulation, or sale of or limitation of air or development rights.

“Loan” shall mean, as applicable, any extension of credit or commitment to extend credit.

“Loss” means any and all losses, claims, damages, Liabilities, obligations, costs and expenses, whether or not reserved
(including, without limitation, as a result of any notices,
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technical data, designs, drawings, specifications, in each case excluding any rights in respect of any of the foregoing that comprise
or are protected by Patents (collectively, "Trade Secrets").

"In-the-Money Oxygen Options" shall have the meaning set forth in Section 1.7.

"Investor/Insurer Requirements" means the applicable rules, regulations, announcements, notices, directives, instructions,
servicing guidelines, and mortgage letters of the investor and/or private mortgage insurer of the Loan, including the applicable

provisions of any pooling and servicing agreement or any other agreements with investors and private mortgage insurers pursuant
to which Oxygen is the servicer of the Loan, all as may be amended from time to time.

"Investor Questionnaire" means an investor questionnaire in the form attached as Annex A.

"IRS" means the Internal Revenue Service.

"Knowledge" means (i) with respect to Oxygen, the actual knowledge of any of the officers of Oxygen listed on Section

9.5(a) of the Oxygen Disclosure Schedule, after reasonable investigation, and (ii) with respect to Carbon, the actual knowledge of

any of the officers of Carbon listed on Section 9.5 of the Carbon Disclosure Schedule, after reasonable investigation.

"Law" means any law (including common law), treaty, statute, ordinance, code, rule, regulation, judgment, decree, order,
writ, award, injunction, decree, directive, authorization or determination enacted, entered, promulgated, enforced or issued by any

Governmental Entity.

"Letter of Transmittal" shall have the meaning set forth in Section 2.2.

"Liabiy" means any and all debts, liabilities and obligations, whether fixed, contingent or absolute, matured or unmatured,
accrued or not accrued, determined or determinable, secured or unsecured, disputed or undisputed, subordinated or
unsubordinated, or otherwise.

"Liens" means any security interest, pledge, hypothecation, mortgage, deed of trust, lien (including environmental and Tax
liens), assignment, charge, encumbrance, restriction, reservation, declaration, easement, right of way, lease, agreement to lease,
encroachment, severance of oil, gas or mineral rights, license, or other security interest of any kind or nature whatsoever (including

those created by, arising under or evidenced by any conditional sale or other title retention agreement), the interest of a lessor
under a capital lease, conditional or installment sales contract, contract for deed, any financing lease or any agreement to provide

any of the foregoing or any other similar restriction on ownership or, with respect to any real or personal property, any defect in or
cloud on title to such asset or contractual restriction on the ownership or use of such asset, land use or zoning ordinance or

regulation, or sale of or limitation of air or development rights.

"Loan" shall mean, as applicable, any extension of credit or commitment to extend credit.

"Loss" means any and all losses, claims, damages, Liabilities, obligations, costs and expenses, whether or not reserved

(including, without limitation, as a result of any notices,
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Proceedings, demands, assessments, judgments, awards, costs, penalties, Taxes and reasonable expenses, including reasonable
attorneys’ and other professionals’ fees and disbursements).

“Loss Share Agreement” shall have the meaning set forth in Section 3.13(a)(xi).

“Loss Share Review” shall have the meaning set forth in Section3.24(e).

“Made Available” means made available to Carbon at the offices of Cleary Gottlieb Steen & Hamilton LLP or in the
Project Driver online dataroom prior to the date hereof.

“Marks” shall have the meaning set forth in the definition of Intellectual Property.

“Material Adverse Effect” means, with respect to Oxygen or Carbon, as the case may be, any fact, change, event,
occurrence, condition or development which (i) has, or would reasonably be expected to have, a material adverse effect on the
business, properties, assets, liabilities, results of operations or financial condition of such party and its Subsidiaries taken as a whole
(provided that, with respect to this clause (i), Material Adverse Effect shall not be deemed to include the impact of (A) changes
after the date hereof in GAAP, (B) changes after the date hereof in Laws of general applicability to companies in the industries in
which such party and its Subsidiaries operate, (C) changes after the date hereof in global, national or regional political conditions
(including the outbreak of war or acts of terrorism) or in economic or market conditions affecting other companies in the industries
in which such part and its Subsidiaries operate (including changes in interest rates), (D) the announcement of this Agreement,
including the impact thereof on relationships with customers, employees and counterparts, (E) volcanoes, tsunamis, pandemics,
earthquakes, floods, storms, hurricanes, tornadoes or other natural disasters, (F) actions or omissions of Carbon or Oxygen taken
at the written request of the other party, or (G) a decline in the trading price of a party’s common stock or the failure, in and of
itself, to meet earnings projections, but not, in either case, including the underlying causes thereof; except, with respect to clauses
(A), (B), (C) or (E), to the extent that the effects of such change are disproportionately adverse to the business, properties, assets,
liabilities, results of operations or financial condition of such party and its Subsidiaries, taken as a whole, as compared to other
companies in the industry in which such party and its Subsidiaries operate) or (ii) prevents or materially impairs the ability of such
party to timely consummate the transactions contemplated hereby. In addition, in the case of Oxygen, Material Adverse Effect shall
not be deemed to include the impact of any fact, change, event, occurrence, condition or development to the extent the impact is
reflected in the calculation of Final Gross Merger Consideration or to the extent Carbon will be compensated in respect of the
impact from the Holdback Amount.

“Merger” shall have the meaning set forth in the Recitals.

“Merger Consideration Per Fully Diluted Interest” shall have the meaning set forth in Section 1.7.

“Merger Sub” shall have the meaning set forth in the Preamble.

“Multiemployer Plan” shall have the meaning set forth in Section 3.11(f).

“Multiple Employer Plan” shall have the meaning set forth in Section 3.11(f).
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Proceedings, demands, assessments, judgments, awards, costs, penalties, Taxes and reasonable expenses, including reasonable
attorneys' and other professionals' fees and disbursements).

"Loss Share Agreement" shall have the meaning set forth in Section 3.13(a)(xi).

"Loss Share Review" shall have the meaning set forth in Section3.24(e).

"Made Available" means made available to Carbon at the offices of Cleary Gottlieb Steen & Hamilton LLP or in the

Project Driver online dataroom prior to the date hereof.

"Marks" shall have the meaning set forth in the definition of Intellectual Property.

"Material Adverse Effect" means, with respect to Oxygen or Carbon, as the case may be, any fact, change, event,
occurrence, condition or development which (i) has, or would reasonably be expected to have, a material adverse effect on the
business, properties, assets, liabilities, results of operations or financial condition of such party and its Subsidiaries taken as a whole

(provided that, with respect to this clause (i), Material Adverse Effect shall not be deemed to include the impact of (A) changes

after the date hereof in GAAP, (B) changes after the date hereof in Laws of general applicability to companies in the industries in
which such party and its Subsidiaries operate, (C) changes after the date hereof in global, national or regional political conditions

(including the outbreak of war or acts of terrorism) or in economic or market conditions affecting other companies in the industries
in which such part and its Subsidiaries operate (including changes in interest rates), (D) the announcement of this Agreement,
including the impact thereof on relationships with customers, employees and counterparts, (E) volcanoes, tsunamis, pandemics,
earthquakes, floods, storms, hurricanes, tornadoes or other natural disasters, (F) actions or omissions of Carbon or Oxygen taken
at the written request of the other party, or (G) a decline in the trading price of a party's common stock or the failure, in and of

itself, to meet earnings projections, but not, in either case, including the underlying causes thereof; except, with respect to clauses

(A), (B), (C) or (E), to the extent that the effects of such change are disproportionately adverse to the business, properties, assets,
liabilities, results of operations or financial condition of such party and its Subsidiaries, taken as a whole, as compared to other

companies in the industry in which such party and its Subsidiaries operate) or (ii) prevents or materially impairs the ability of such
party to timely consummate the transactions contemplated hereby. In addition, in the case of Oxygen, Material Adverse Effect shall

not be deemed to include the impact of any fact, change, event, occurrence, condition or development to the extent the impact is

reflected in the calculation of Final Gross Merger Consideration or to the extent Carbon will be compensated in respect of the
impact from the Holdback Amount.

"Merger" shall have the meaning set forth in the Recitals.

"Merger Consideration Per Fully Diluted Interest" shall have the meaning set forth in Section 1.7.

"Merger Sub" shall have the meaning set forth in the Preamble.

"Multiemployer Plan" shall have the meaning set forth in Section 3.11(f).

"Multiple Employer Plan" shall have the meaning set forth in Section 3.11(f).
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“Net Merger Consideration” shall have the meaning set forth in Section 1.7.

“New Benefit Plan” shall have the meaning set forth in Section 6.3(b).

“Non-Accredited Investor” means any holder of Oxygen Common Interests (including Oxygen Interest Awards) or
Oxygen Options who Carbon is unable to verify to its reasonable satisfaction is an “accredited investor” (as such term is defined in
Rule 501(a) under the Securities Act) as of the Effective Time (it being understood that Carbon may deem any Oxygen Holder
who does not complete and deliver an Investor Questionnaire to the Exchange Agent prior to the fifth Business Day prior to the
Closing Date as a Non-Accredited Investor).

“Non-Accredited Investor Common Interest Consideration” shall have the meaning set forth in Section 1.6(a).

“Non-Accredited Investor Option Consideration” shall have the meaning set forth in Section 1.6(a).

“Notice of Disagreement” shall have the meaning set forth in Section 1.7(c)(iii).

“NYSE” means the New York Stock Exchange.

“OCC” means the Office of the Comptroller of the Currency.

“Option Cash Amount” shall have the meaning set forth in Section 2.2(h).

“Option Consideration” shall have the meaning set forth in Section 1.7.

“Option Holder” shall have the meaning set forth in Section 1.6(a).

“Option Withholding Amount” shall have the meaning set forth in Section 2.2(h).

“Organizational Documents” means a Person’s charter, articles of organization, certificate of incorporation, certificate of
formation, limited liability company agreement, trust documents, partnership agreement, by-laws or other similar organizational
documents, as applicable, and including in the case of Oxygen, the Oxygen LLC Agreement.

“Out-of-the-Money Oxygen Option” shall have the meaning set forth in Section 1.6(a).

“Owned Real Property” shall have the meaning set forth in Section 3.18(c).

“Oxygen” shall have the meaning set forth in the Preamble.

“Oxygen Audited Financial Statements” shall have the meaning set forth in Section 3.6(a).

“Oxygen Audited Interim Balance Sheet” shall have the meaning set forth in Section 1.7(c).
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"Net Merger Consideration" shall have the meaning set forth in Section 1.7.

"New Benefit Plan" shall have the meaning set forth in Section 6.3(b).

"Non-Accredited Investor" means any holder of Oxygen Common Interests (including Oxygen Interest Awards) or

Oxygen Options who Carbon is unable to verify to its reasonable satisfaction is an "accredited investor" (as such term is defined in
Rule 501(a) under the Securities Act) as of the Effective Time (it being understood that Carbon may deem any Oxygen Holder

who does not complete and deliver an Investor Questionnaire to the Exchange Agent prior to the fifth Business Day prior to the
Closing Date as a Non-Accredited Investor).

"Non-Accredited Investor Common Interest Consideration" shall have the meaning set forth in Section 1.6(a).

"Non-Accredited Investor Option Consideration" shall have the meaning set forth in Section 1.6(a).

"Notice of Disagreement" shall have the meaning set forth in Section 1.7(c)(iii).

"NYSE" means the New York Stock Exchange.

"OCC" means the Office of the Comptroller of the Currency.

"Option Cash Amount" shall have the meaning set forth in Section 2.2(h).

"Option Consideration" shall have the meaning set forth in Section 1.7.

"Option Holder" shall have the meaning set forth in Section 1.6(a).

"Option Withholding Amount" shall have the meaning set forth in Section 2.2(h).

"Organizational Documents" means a Person's charter, articles of organization, certificate of incorporation, certificate of

formation, limited liability company agreement, trust documents, partnership agreement, by-laws or other similar organizational
documents, as applicable, and including in the case of Oxygen, the Oxygen LLC Agreement.

"Out-of-the-Money Oxygen Option" shall have the meaning set forth in Section 1.6(a).

"Owned Real Property" shall have the meaning set forth in Section 3.18(c).

"Oxygen" shall have the meaning set forth in the Preamble.

"Oxygen Audited Financial Statements" shall have the meaning set forth in Section 3.6(a).

"Oxygen Audited Interim Balance Sheet" shall have the meaning set forth in Section 1.7(c).
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“Oxygen Audited Interim Financial Statements” shall have the meaning set forth in Section 1.7(c).

“Oxygen Bank” shall have the meaning set forth in Section 1.12(a).

“Oxygen Benefit Plans” shall have the meaning set forth in Section 3.11(a).

“Oxygen Budget” means the 2014 Draft Forecast (with Haircuts ID 407).

“Oxygen Common Interest” means any “Common Interest” of Oxygen as such term is defined in the Oxygen LLC
Agreement; provided that for purposes of this Agreement, Oxygen Common Interest shall not include any Oxygen Converted
Common Interest.

“Oxygen Contract” shall have the meaning set forth in Section 3.13(a).

“Oxygen Converted Common Interest” means any “Converted Common Interest” of Oxygen as such term is defined in the
Oxygen LLC Agreement.

“Oxygen Disclosure Schedule” shall have the meaning set forth in Section 9.6(a).

“Oxygen ERISA Affiliate” shall have the meaning set forth in Section 3.11(a).

“Oxygen Financial Statements” shall have the meaning set forth in Section 3.6(a).

“Oxygen Holder” and “Oxygen Holders” shall have the meaning set forth in Section 1.1(b).

“Oxygen Interest Award” shall have the meaning set forth in Section 1.4(b).

“Oxygen LLC Agreement” shall mean the Third Amended and Restated Limited Liability Company Agreement of Oxygen.

“Oxygen Loan” means (i) any Loan owned in whole or in part by Oxygen or any of its Subsidiaries, including a Loan that
has closed but has not funded, and (ii) any Loan that, as of any time, Oxygen or any of its Subsidiaries owned and subsequently
sold, transferred conveyed or assigned.

“Oxygen Option” means an option granted by Oxygen to purchase Oxygen Common Interests that is outstanding and
unexercised immediately prior to the Effective Time.

“Oxygen Profits Interest” means any “Profits Interest” of Oxygen as such term is defined in the Oxygen LLC Agreement.

“Oxygen Qualified Plans” shall have the meaning set forth in Section 3.11(d).

“Oxygen Registered Intellectual Property” shall have the meaning set forth in Section 3.19(a).

“Oxygen Regulatory Agreement” shall have the meaning set forth in Section 3.14.
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"Oxygen Audited Interim Financial Statements" shall have the meaning set forth in Section 1.7(c).

"Oxygen Bank" shall have the meaning set forth in Section 1.12(a).

"Oxygen Benefit Plans" shall have the meaning set forth in Section 3.11(a).

"Oxygen Budget" means the 2014 Draft Forecast (with Haircuts ID 407).

"Oxygen Common Interest" means any "Common Interest" of Oxygen as such term is defined in the Oxygen LLC
Agreement; provided that for purposes of this Agreement, Oxygen Common Interest shall not include any Oxygen Converted

Common Interest.

"Oxygen Contract" shall have the meaning set forth in Section 3.13(a).

"Oxygen Converted Common Interest" means any "Converted Common Interest" of Oxygen as such term is defined in the

Oxygen LLC Agreement.

"Oxygen Disclosure Schedule" shall have the meaning set forth in Section 9.6(a).

"Oxygen ERISA Affiliate" shall have the meaning set forth in Section 3.11(a).

"Oxygen Financial Statements" shall have the meaning set forth in Section 3.6(a).

"Oxygen Holder" and "Oxygen Holders" shall have the meaning set forth in Section 1.1(b).

"Oxygen Interest Award" shall have the meaning set forth in Section 1.4(b).

"Oxygen LLC Agreement" shall mean the Third Amended and Restated Limited Liability Company Agreement of Oxygen.

"Oxygen Loan" means (i) any Loan owned in whole or in part by Oxygen or any of its Subsidiaries, including a Loan that

has closed but has not funded, and (ii) any Loan that, as of any time, Oxygen or any of its Subsidiaries owned and subsequently

sold, transferred conveyed or assigned.

"Oxygen Option" means an option granted by Oxygen to purchase Oxygen Common Interests that is outstanding and

unexercised immediately prior to the Effective Time.

"Oxygen Profits Interest" means any "Profits Interest" of Oxygen as such term is defined in the Oxygen LLC Agreement.

"Oxygen Qualified Plans" shall have the meaning set forth in Section 3.11(d).

"Oxygen Registered Intellectual Property" shall have the meaning set forth in Section 3.19(a).

"Oxygen Regulatory Agreement" shall have the meaning set forth in Section 3.14.
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“Oxygen Unaudited Financial Statements” shall have the meaning set forth in Section 3.6(a).

“Patents” shall have the meaning set forth in the definition of Intellectual Property.

“Per Common Interest Merger Consideration” shall have the meaning set forth in Section 1.4(a).

“Per Interest Cash Consideration” shall have the meaning set forth in Section 1.7.

“Per Interest Stock Consideration” shall have the meaning set forth in Section 1.7.

“Per Option Cash Consideration” shall have the meaning set forth in Section 1.7.

“Per Option Merger Consideration” shall have the meaning set forth in Section 1.6.

“Per Option Stock Consideration” shall have the meaning set forth in Section 1.7.

“Permits” shall have the meaning set forth in Section 3.12(a).

“Permitted Encumbrances” means (a) mechanics’, materialmen’s, warehousemen’s, carriers’, workers’, landlord’s or
repairmen’s liens or other similar common law or statutory Liens arising or incurred in the ordinary course of business, (b) Liens for
Taxes, assessments and other governmental charges not yet due and payable, due but not delinquent, or being contested in good
faith by appropriate proceedings for which adequate reserves have been established and are reflected on the most recent balance
sheet included in the Oxygen Financial Statements, in each case in accordance with GAAP, (c) nonmonetary Liens (other than
leases or other occupancy agreements) that would not impair or restrict in any material respect the use, value or free transferability
of the real or tangible property in question based on the current use of such property, (d) Liens disclosed on the Oxygen Financial
Statements, or notes thereto, (e) Liens arising or incurred in connection with any advance made by any Federal Home Loan Bank
permitted by the terms of this Agreement that are consistent in all material respects with the Liens disclosed on the Oxygen
Financial Statements, or notes thereto for such type of advances, (f) non-exclusive licenses or other similar grants of rights to
Intellectual Property to end-users or customers granted in the ordinary course of business and (g) such other Liens or
imperfections of title that do not, in any material respect, detract from the value or interfere with the present use of the property
subject thereto or affected thereby.

“Person” means any individual, corporation (including notforprofit), savings association, bank, general or limited
partnership, limited liability company, joint venture, estate, trust, association, organization, Governmental Entity or other entity of
any kind or nature.

“Pool” shall have the meaning set forth in Section 3.23(f).

“Preliminary Gross Merger Consideration” means $3,410,894,310.

“Premium Cap” shall have the meaning set forth in Section 6.4(b).
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"Oxygen Unaudited Financial Statements" shall have the meaning set forth in Section 3.6(a).

"Patents" shall have the meaning set forth in the definition of Intellectual Property.

"Per Common Interest Merger Consideration" shall have the meaning set forth in Section 1.4(a).

"Per Interest Cash Consideration" shall have the meaning set forth in Section 1.7.

"Per Interest Stock Consideration" shall have the meaning set forth in Section 1.7.

"Per Option Cash Consideration" shall have the meaning set forth in Section 1.7.

"Per Option Merger Consideration" shall have the meaning set forth in Section 1.6.

"Per Option Stock Consideration" shall have the meaning set forth in Section 1.7.

"Permits" shall have the meaning set forth in Section 3.12(a).

"Permitted Encumbrances" means (a) mechanics', materialmen's, warehousemen's, carriers', workers', landlord's or
repairmen's liens or other similar common law or statutory Liens arising or incurred in the ordinary course of business, (b) Liens for

Taxes, assessments and other governmental charges not yet due and payable, due but not delinquent, or being contested in good

faith by appropriate proceedings for which adequate reserves have been established and are reflected on the most recent balance
sheet included in the Oxygen Financial Statements, in each case in accordance with GAAP, (c) nonmonetary Liens (other than

leases or other occupancy agreements) that would not impair or restrict in any material respect the use, value or free transferability
of the real or tangible property in question based on the current use of such property, (d) Liens disclosed on the Oxygen Financial

Statements, or notes thereto, (e) Liens arising or incurred in connection with any advance made by any Federal Home Loan Bank

permitted by the terms of this Agreement that are consistent in all material respects with the Liens disclosed on the Oxygen
Financial Statements, or notes thereto for such type of advances, (f non-exclusive licenses or other similar grants of rights to

Intellectual Property to end-users or customers granted in the ordinary course of business and (g) such other Liens or
imperfections of title that do not, in any material respect, detract from the value or interfere with the present use of the property

subject thereto or affected thereby.

"Person" means any individual, corporation (including not-for-profit), savings association, bank, general or limited
partnership, limited liability company, joint venture, estate, trust, association, organization, Governmental Entity or other entity of

any kind or nature.

"Pool" shall have the meaning set forth in Section 3.23(f).

"Preliminary Gross Merger Consideration" means $3,410,894,310.

"Premium Cap" shall have the meaning set forth in Section 6.4(b).
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“Previously Disclosed” means information set forth by Oxygen or Carbon in the Oxygen Disclosure Schedule or Carbon
Disclosure Schedule, as applicable; provided that disclosure in any section of such schedule shall apply only to the corresponding
Section of this Agreement except to the extent that it is reasonably apparent on the face of such disclosure that such disclosure is
relevant to another Section of this Agreement.

“Proceeding” means any legal, administrative, arbitral or other proceeding, claim, actions or governmental or regulatory
investigation of any nature.

“Prohibited Practice” shall have the meaning set forth in Section 3.8(b).

“Prohibited Transaction” shall have the meaning set forth in Section 3.8(b).

“Real Property Lease” shall have the meaning set forth in Section 3.18(b).

“Regulatory Agencies” shall have the meaning set forth in Section 3.5.

“Released Holdback Amount” shall have the meaning set forth in Exhibit A.

“Released Parties” shall have the meaning set forth in Section 6.18(d).

“Representatives” shall have the meaning set forth in Section 6.10(a).

“Required Capital” means the amount of Tangible Common Equity reflected on the Oxygen Audited Interim Balance Sheet
up to the amount which results in a 9% TCE/TA Ratio calculated based on the Tangible Common Equity and Tangible Assets
reflected on the Oxygen Audited Interim Balance Sheet.

“Requisite Holders” shall have the meaning set forth in Section 6.18(a).

“Requisite Regulatory Approvals” means the approval of the Federal Reserve and the OCC, in each case required to
consummate the transactions contemplated by this Agreement, including the Merger and the Bank Merger.

“Retention Agreement” shall have the meaning set forth in the Recitals.

“Retention Amount” shall mean $10,810,000.

“Rolled Equity Award Amount” shall have the meaning set forth in Section 1.7.

“Securities Act” means the Securities Act of 1933, as amended.

“Selling Interestholder Restrictive Covenant Agreements” shall have the meaning set forth in the Recitals.

“Servicing Agreements” shall have the meaning set forth in Section 3.13(a)(xiv).

“Software” means (A) computer programs, including any and all software implementations of algorithms, models and
methodologies, whether in source code or object
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"Previously Disclosed" means information set forth by Oxygen or Carbon in the Oxygen Disclosure Schedule or Carbon
Disclosure Schedule, as applicable; provided that disclosure in any section of such schedule shall apply only to the corresponding

Section of this Agreement except to the extent that it is reasonably apparent on the face of such disclosure that such disclosure is
relevant to another Section of this Agreement.

"Proceeding" means any legal, administrative, arbitral or other proceeding, claim, actions or governmental or regulatory
investigation of any nature.

"Prohibited Practice" shall have the meaning set forth in Section 3.8(b).

"Prohibited Transaction" shall have the meaning set forth in Section 3.8(b).

"Real Property Lease" shall have the meaning set forth in Section 3.18(b).

"Regulatory Agencies" shall have the meaning set forth in Section 3.5.

"Released Holdback Amount" shall have the meaning set forth in Exhibit A.

"Released Parties" shall have the meaning set forth in Section 6.18(d).

"Representatives" shall have the meaning set forth in Section 6.10(a).

"Required Capital" means the amount of Tangible Common Equity reflected on the Oxygen Audited Interim Balance Sheet

up to the amount which results in a 9% TCE/TA Ratio calculated based on the Tangible Common Equity and Tangible Assets
reflected on the Oxygen Audited Interim Balance Sheet.

"Requisite Holders" shall have the meaning set forth in Section 6.18(a).

"Requisite Regulatory Approvals" means the approval of the Federal Reserve and the OCC, in each case required to
consummate the transactions contemplated by this Agreement, including the Merger and the Bank Merger.

"Retention Agreement" shall have the meaning set forth in the Recitals.

"Retention Amount" shall mean $10,810,000.

"Rolled Equity Award Amount" shall have the meaning set forth in Section 1.7.

"Securities Act" means the Securities Act of 1933, as amended.

"Selling Interestholder Restrictive Covenant Agreements" shall have the meaning set forth in the Recitals.

"Servicing Agreements" shall have the meaning set forth in Section 3.13(a)(xiv).

"Software" means (A) computer programs, including any and all software implementations of algorithms, models and

methodologies, whether in source code or object
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code, (B) descriptions, flow-charts and other work product used to design, plan, organize and develop any of the foregoing,
screens, user interfaces, report formats, firmware, development tools, templates, menus, buttons and icons and (C) all
documentation, including user manuals and other training documentation, related to any of the foregoing.

“SRO” means (i) any “selfregulatory organization” as defined in Section 3(a)(26) of the Exchange Act and (ii) any other
United States or foreign securities exchange, futures exchange, commodities exchange or contract market.

“State Act” shall have the meaning set forth in Section 2.2(i).

“Stock Consideration Amount” has the meaning set forth in Section 1.7.

“Stock Repurchase” shall have the meaning set forth in Section 6.2(c).

“Stockholders Agreement” shall have the meaning set forth in the Recitals.

“Subsidiary” means, in respect of any Person, any entity of which (i) such Person directly or indirectly owns or controls at
least a majority of the securities or other interests having by their terms ordinary voting power to elect a majority of the board of
directors or others performing similar functions or (ii) such Person is or directly or indirectly has the power to appoint a general
partner, manager or managing member.

“Surviving Bank” shall have the meaning set forth in Section 1.12.

“Surviving Company” shall have the meaning set forth in the Recitals.

“Takeover Statutes” shall have the meaning set forth in Section 3.21.

“Tangible Assets” means Total Assets minus Goodwill and Intangibles.

“Tangible Common Equity” means Common Equity minus Goodwill and Intangibles.

“Tapes” shall have the meaning set forth in Section 3.24(d).

“Tax” or “Taxes” means all federal, state, local, and foreign income, excise, gross receipts, ad valorem, profits, gains,
property, capital, sales, transfer, use, license, payroll, employment, social security, severance, unemployment, withholding, duties,
excise, windfall profits, intangibles, franchise, backup withholding, value added, alternative or add-on minimum, estimated and
other taxes, charges, levies or like assessments together with all penalties and additions to tax and interest thereon.

“Tax Analysis” shall have the meaning set forth in Section 6.14(a).

“Tax Analysis Objection” shall have the meaning set forth in Section 6.14(a).

“Tax Effected Transaction Expenses” means (i) the Transaction Expenses less (ii) the Tax benefits in respect thereof
determined in accordance with Section 6.14.
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code, (B) descriptions, flow-charts and other work product used to design, plan, organize and develop any of the foregoing,
screens, user interfaces, report formats, firmware, development tools, templates, menus, buttons and icons and (C) all
documentation, including user manuals and other training documentation, related to any of the foregoing.

"SRO" means (i) any "self-regulatory organization" as defined in Section 3(a)(26) of the Exchange Act and (ii) any other
United States or foreign securities exchange, futures exchange, commodities exchange or contract market.

"State Act" shall have the meaning set forth in Section 2.2(i).

"Stock Consideration Amount" has the meaning set forth in Section 1.7.

"Stock Repurchase" shall have the meaning set forth in Section 6.2(c).

"Stockholders Agreement" shall have the meaning set forth in the Recitals.

"Subsidiary" means, in respect of any Person, any entity of which (i) such Person directly or indirectly owns or controls at
least a majority of the securities or other interests having by their terms ordinary voting power to elect a majority of the board of

directors or others performing similar functions or (ii) such Person is or directly or indirectly has the power to appoint a general
partner, manager or managing member.

"Surviving Bank" shall have the meaning set forth in Section 1.12.

"Surviving Company" shall have the meaning set forth in the Recitals.

"Takeover Statutes" shall have the meaning set forth in Section 3.21.

"Tangible Assets" means Total Assets minus Goodwill and Intangibles.

"Tangible Common Equity" means Common Equity minus Goodwill and Intangibles.

'Wes" shall have the meaning set forth in Section 3.24(d).

"Tax" or "Taxes" means all federal, state, local, and foreign income, excise, gross receipts, ad valorem, profits, gains,
property, capital, sales, transfer, use, license, payroll, employment, social security, severance, unemployment, withholding, duties,
excise, windfall profits, intangibles, franchise, backup withholding, value added, alternative or add-on minimum, estimated and

other taxes, charges, levies or like assessments together with all penalties and additions to tax and interest thereon.

"Tax Analysis" shall have the meaning set forth in Section 6.14(a).

"Tax Analysis Objection" shall have the meaning set forth in Section 6.14(a).

"Tax Effected Transaction Expenses" means (i) the Transaction Expenses less (ii) the Tax benefits in respect thereof

determined in accordance with Section 6.14.
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“Tax Return” means any return, declaration, report, claim for refund, or information return or statement relating to Taxes,
including any schedule or attachment thereto, and including any amendment thereof, supplied or required to be supplied to a
Governmental Entity.

“TCE/TA Ratio” means Tangible Common Equity divided by Tangible Assets.

“Termination Date” shall have the meaning set forth in Section 8.1(c).

“Total Assets” means the amount set forth in the line item “total assets” on the Oxygen Audited Interim Balance Sheet,
which amount as reflected in the balance sheet included in the Oxygen Unaudited Financial Statements was $22,566,541,567.

“Trade Secrets” shall have the meaning set forth in the definition of Intellectual Property.

“Transaction Expenses” means the aggregate amount of (i) fifty percent (50%) of the amount of the FDIC Payments that
Oxygen, Carbon or their respective Subsidiaries make, incur or commit to make or incur that do not constitute a Burdensome
Condition, if any, (ii) fifty percent (50%) of the amount of the GSE Payments that Oxygen, Carbon or their respective Subsidiaries
make, incur or commit to make or incur that do not constitute a Burdensome Condition, if any, (iii) fees or other payments (other
than payment of the Net Merger Consideration) to any Oxygen Holder or their Affiliates in connection with this Agreement or the
transactions contemplated by this Agreement, if any, (iv) bonuses paid to employees of Oxygen or its Subsidiaries in connection
with this Agreement or the transactions contemplated by this Agreement, if any, (v) severance paid to Oxygen employees following
the date hereof (excluding any severance (1) paid in amounts and on terms consistent with Oxygen’s past practice as set forth on
Section 9.5(c) of the Oxygen Disclosure Schedule, (2) paid pursuant to the agreements set forth on Section 9.5(c) of the Oxygen
Disclosure Schedule or (3) that is mutually agreed in writing with Carbon), (vi) fees or other payments to financial advisors,
attorneys, accountants or other third party advisors or representatives in connection with this Agreement or the transactions
contemplated by this Agreement and (vii) the fees set forth on Section 9.5(d) of the Oxygen Disclosure Schedule, in the case of
(iii) through (vi) that are incurred by Oxygen or any of its Subsidiaries at or prior to the Closing, whether payable before, at or after
the Closing; provided that “Transaction Expenses” shall not include any amounts incurred solely as a result of any change effected
pursuant to Section 1.1(b), provided further that, for the avoidance of doubt, “Transaction Expenses” shall not include any
amounts to the extent reflected as a liability on the Oxygen Audited Interim Financial Statements or to the extent incurred and paid
prior to June 30, 2014; and, provided further that, for purposes of clarification, “Transaction Expenses” shall not include any
payments made pursuant to Section 5.07 of the Oxygen LLC Agreement.

“Transaction Tax Analysis” shall have the meaning set forth in Section 6.14(a).

“USDA” means the United States Department of Agriculture.

“VA” means the United States Department of Veteran Affairs.
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"Tax Return" means any return, declaration, report, claim for refund, or information return or statement relating to Taxes,
including any schedule or attachment thereto, and including any amendment thereof, supplied or required to be supplied to a
Governmental Entity.

"TCE/TA Ratio" means Tangible Common Equity divided by Tangible Assets.

"Termination Date" shall have the meaning set forth in Section 8.1(c).

"Total Assets" means the amount set forth in the line item "total assets" on the Oxygen Audited Interim Balance Sheet,
which amount as reflected in the balance sheet included in the Oxygen Unaudited Financial Statements was $22,566,541,567.

"Trade Secrets" shall have the meaning set forth in the definition of Intellectual Property.

"Transaction Expenses" means the aggregate amount of (i) fifty percent (50%) of the amount of the FDIC Payments that
Oxygen, Carbon or their respective Subsidiaries make, incur or commit to make or incur that do not constitute a Burdensome

Condition, if any, (ii) fifty percent (50%) of the amount of the GSE Payments that Oxygen, Carbon or their respective Subsidiaries

make, incur or commit to make or incur that do not constitute a Burdensome Condition, if any, (iii) fees or other payments (other
than payment of the Net Merger Consideration) to any Oxygen Holder or their Affiliates in connection with this Agreement or the

transactions contemplated by this Agreement, if any, (iv) bonuses paid to employees of Oxygen or its Subsidiaries in connection
with this Agreement or the transactions contemplated by this Agreement, if any, (v) severance paid to Oxygen employees following

the date hereof (excluding any severance (1) paid in amounts and on terms consistent with Oxygen's past practice as set forth on

Section 9.5(c) of the Oxygen Disclosure Schedule, (2) paid pursuant to the agreements set forth on Section 9.5(c) of the Oxygen
Disclosure Schedule or (3) that is mutually agreed in writing with Carbon), (vi) fees or other payments to financial advisors,
attorneys, accountants or other third party advisors or representatives in connection with this Agreement or the transactions

contemplated by this Agreement and (vii) the fees set forth on Section 9.5(d) of the Oxygen Disclosure Schedule, in the case of
(iii) through (vi) that are incurred by Oxygen or any of its Subsidiaries at or prior to the Closing, whether payable before, at or after

the Closing; provided that "Transaction Expenses" shall not include any amounts incurred solely as a result of any change effected
pursuant to Section 1.1(b), provided further that, for the avoidance of doubt, "Transaction Expenses" shall not include any

amounts to the extent reflected as a liability on the Oxygen Audited Interim Financial Statements or to the extent incurred and paid

prior to June 30, 2014; and, provided further that, for purposes of clarification, "Transaction Expenses" shall not include any
payments made pursuant to Section 5.07 of the Oxygen LLC Agreement.

"Transaction Tax Analysis" shall have the meaning set forth in Section 6.14(a).

"USDA" means the United States Department of Agriculture.

"VA" means the United States Department of Veteran Affairs.
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9.6 Disclosure Schedule .

(a) Before entry into this Agreement, Oxygen delivered to Carbon a schedule (a “Oxygen Disclosure Schedule”)
and Carbon delivered to Oxygen a schedule a (“Carbon Disclosure Schedule”), each of which sets forth, among other things, items
the disclosure of which is necessary or appropriate either in response to an express disclosure requirement contained in a provision
hereof or as an exception to one or more representations or warranties contained in Article III or Article IV, respectively, or to
one or more covenants contained herein; provided that notwithstanding anything in this Agreement to the contrary, (i) no such item
is required to be set forth as an exception to a representation or warranty if its absence would not result in the related
representation or warranty being deemed untrue or incorrect and (ii) the mere inclusion of an item as an exception to a
representation or warranty shall not be deemed an admission that such item represents a material exception or material fact, event
or circumstance or that such item has had or would be reasonably likely to have a Material Adverse Effect.

9.7 Counterparts. This Agreement may be executed in counterparts, all of which shall be considered one and the
same agreement and shall become effective when counterparts have been signed by each of the parties and delivered to the other
parties, it being understood that all parties need not sign the same counterpart.

9.8 Entire Agreement. This Agreement (including the documents and the instruments referred to herein) together
with the Confidentiality Agreement constitutes the entire agreement among the parties and supersedes all prior agreements and
understandings, both written and oral, among the parties with respect to the subject matter hereof.

9.9 Governing Law; Jurisdiction .

(a) This Agreement shall be governed and construed in accordance with the Laws of the State of Delaware,
without regard to any applicable conflicts of Law.

(b) Each party agrees that it will bring any Proceeding in respect of any claim arising out of or related to this
Agreement or the transactions contemplated hereby exclusively in the Delaware Chancery Court, or in the event (but only in the
event) that such court does not have subject matter jurisdiction over such Proceeding, in the United States District Court for the
District of Delaware (such courts, the “Delaware Courts”), and, solely in connection with claims arising under this Agreement or
the transactions that are the subject of this Agreement, (i) irrevocably submits to the exclusive jurisdiction of the Delaware Courts,
(ii) waives any objection to laying venue in any such Proceeding in the Delaware Courts, (iii) waives any objection that the
Delaware Courts are an inconvenient forum or do not have jurisdiction over any party and (iv) agrees that service of process upon
such party in any such Proceeding will be effective if notice is given in accordance with Section 9.4.

9.10 Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this
Agreement is likely to involve complicated and difficult issues, and therefore each such party hereby irrevocably and
unconditionally waives, to the extent permitted by applicable Law at the time of institution of the applicable litigation, any right such
party may have to a trial by jury in respect of any litigation directly or indirectly arising out
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and Carbon delivered to Oxygen a schedule a ("Carbon Disclosure Schedule"), each of which sets forth, among other things, items
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9.8 Entire Agreement. This Agreement (including the documents and the instruments referred to herein) together
with the Confidentiality Agreement constitutes the entire agreement among the parties and supersedes all prior agreements and

understandings, both written and oral, among the parties with respect to the subject matter hereof.

9.9 Governing Law; Jurisdiction.

(a) This Agreement shall be governed and construed in accordance with the Laws of the State of Delaware,
without regard to any applicable conflicts of Law.

(b) Each party agrees that it will bring any Proceeding in respect of any claim arising out of or related to this
Agreement or the transactions contemplated hereby exclusively in the Delaware Chancery Court, or in the event (but only in the

event) that such court does not have subject matter jurisdiction over such Proceeding, in the United States District Court for the
District of Delaware (such courts, the "Delaware Courts"), and, solely in connection with claims arising under this Agreement or

the transactions that are the subject of this Agreement, (i) irrevocably submits to the exclusive jurisdiction of the Delaware Courts,
(ii) waives any objection to laying venue in any such Proceeding in the Delaware Courts, (iii) waives any objection that the
Delaware Courts are an inconvenient forum or do not have jurisdiction over any party and (iv) agrees that service of process upon

such party in any such Proceeding will be effective if notice is given in accordance with Section 9.4.

9.10 Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this
Agreement is likely to involve complicated and difficult issues, and therefore each such party hereby irrevocably and

unconditionally waives, to the extent permitted by applicable Law at the time of institution of the applicable litigation, any right such
party may have to a trial by jury in respect of any litigation directly or indirectly arising out
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of or relating to this Agreement or the transactions contemplated by this Agreement. Each party certifies and acknowledges that: (i)
no representative, agent or attorney of any other party has represented, expressly or otherwise, that such other party would not, in
the event of litigation, seek to enforce the foregoing waiver; (ii) each party understands and has considered the implications of this
waiver; (iii) each party makes this waiver voluntarily; and (iv) each party has been induced to enter into this Agreement by, among
other things, the mutual waivers and certifications in this Section 9.10.

9.11 Assignment; Third Party Beneficiaries. Neither this Agreement nor any of the rights, interests or obligations
shall be assigned by any of the parties hereto (whether by operation of Law or otherwise) without the prior written consent of the
other party. Any purported assignment in contravention hereof shall be null and void. Subject to the preceding sentence, this
Agreement will be binding upon, inure to the benefit of and be enforceable by the parties and their respective successors and
assigns. Except (a) as otherwise specifically provided in Section 6.3(a) and (b) if the Effective Time occurs, the exclusive right of
the Holder’s Representative to enforce the provisions of Section 6.17 on behalf of the Oxygen Holders who have irrevocably
agreed to be bound by Section 6.18, this Agreement (including the documents and instruments referred to herein) is not intended
to confer upon any Person other than the parties hereto any rights or remedies hereunder, including the right to rely upon the
representations and warranties set forth herein.

9.12 Specific Performance. Each party hereto agrees that irreparable damage would occur if any provision of this
Agreement were not performed in accordance with its specific terms or were otherwise breached or threatened to be breached. It
is accordingly agreed that each party hereto shall be entitled to an injunction or injunctions to prevent breaches of this Agreement
and to enforce specifically the performance of the terms and provisions hereof (including the parties’ obligation to consummate the
Merger and the Bank Merger) in the Delaware Courts, without bond or other security being required, this being in addition to any
other right, remedy or cause of action to which such party is entitled at law or in equity.

9.13 Delivery by Facsimile or Electronic Transmission. This Agreement and any signed agreement or instrument
entered into in connection with this Agreement, and any amendments or waivers hereto or thereto, to the extent signed and
delivered by means of a facsimile machine or by email delivery of a “.pdf” format data file, shall be treated in all manner and
respects as an original agreement or instrument and shall be considered to have the same binding legal effect as if it were the
original signed version thereof delivered in person. No party hereto or to any such agreement or instrument shall raise the use of a
facsimile machine or email delivery of a “.pdf” format data file to deliver a signature to this Agreement or any amendment hereto
or the fact that any signature or agreement or instrument was transmitted or communicated through the use of a facsimile machine
or email delivery of a “.pdf” format data file as a defense to the formation of a contract and each party hereto forever waives any
such defense.

9.14 Valuation Dispute. If Oxygen and Carbon are not initially in agreement with respect to the amount of an FDIC
Payment or GSE Payment that would be reflected as a Transaction Expense in the calculation of Net Merger Consideration
assuming such FDIC Payment or GSE Payment were paid by Oxygen as contemplated by Section 6.1(b) or 6.1(c), the
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of or relating to this Agreement or the transactions contemplated by this Agreement. Each party certifies and acknowledges that: (i)
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assigns. Except (a) as otherwise specifically provided in Section 6.3(a) and (b) if the Effective Time occurs, the exclusive right of
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agreed to be bound by Section 6.18, this Agreement (including the documents and instruments referred to herein) is not intended

to confer upon any Person other than the parties hereto any rights or remedies hereunder, including the right to rely upon the

representations and warranties set forth herein.

9.12 Specific Performance. Each party hereto agrees that irreparable damage would occur if any provision of this

Agreement were not performed in accordance with its specific terms or were otherwise breached or threatened to be breached. It
is accordingly agreed that each party hereto shall be entitled to an injunction or injunctions to prevent breaches of this Agreement

and to enforce specifically the performance of the terms and provisions hereof (including the parties' obligation to consummate the

Merger and the Bank Merger) in the Delaware Courts, without bond or other security being required, this being in addition to any
other right, remedy or cause of action to which such party is entitled at law or in equity.

9.13 Delivery by Facsimile or Electronic Transmission. This Agreement and any signed agreement or instrument

entered into in connection with this Agreement, and any amendments or waivers hereto or thereto, to the extent signed and
delivered by means of a facsimile machine or by e-mail delivery of a ".pdf' format data file, shall be treated in all manner and

respects as an original agreement or instrument and shall be considered to have the same binding legal effect as if it were the
original signed version thereof delivered in person. No party hereto or to any such agreement or instrument shall raise the use of a

facsimile machine or e-mail delivery of a ".pdf' format data file to deliver a signature to this Agreement or any amendment hereto

or the fact that any signature or agreement or instrument was transmitted or communicated through the use of a facsimile machine
or e-mail delivery of a ".pdf ' format data file as a defense to the formation of a contract and each party hereto forever waives any

such defense.

9.14 Valuation Dispute. If Oxygen and Carbon are not initially in agreement with respect to the amount of an FDIC
Payment or GSE Payment that would be reflected as a Transaction Expense in the calculation of Net Merger Consideration

assuming such FDIC Payment or GSE Payment were paid by Oxygen as contemplated by Section 6.1(b) or 6.1(c), the
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parties shall seek in good faith to resolve their differences and agree on an amount within ten (10) Business Days. If, at the end of
such ten (10) Business Day period, such amount or amounts still remain in dispute, then within two (2) Business Days following the
end of such period, Carbon and Oxygen shall each submit in writing to a nationally recognized independent valuation firm
reasonably agreed by Oxygen and Carbon (the “Independent Valuation Firm”) an amount that shall be its best and final offer as to
the amount of such FDIC Payment or GSE Payment, as applicable (as to each, its “Final Offer”). The Independent Valuation Firm
shall be instructed to select the Final Offer that is closest to the value of the FDIC Payment or GSE Payment, as the case may be,
as determined by the Independent Valuation Firm in accordance with the terms of this Agreement. The Final Offer selected by the
Independent Valuation Firm shall serve as the final, binding resolution of the amount of the FDIC Payment or GSE Payment, as
applicable, that would be reflected as a Transaction Expense if paid by Oxygen and such selection of a Final Offer by the
Independent Valuation Firm shall be (i) in writing and signed by the Independent Valuation Firm, (ii) furnished to Carbon and
Oxygen as soon as practicable after the items in dispute have been referred to the Independent Valuation Firm, which shall not be
more than twenty (20) Business Days after such referral, and (iii) conclusive and binding upon Carbon and Oxygen on the date of
delivery of such written resolution (other than in the case of fraud). Carbon and Oxygen agree to cooperate with the Independent
Valuation Firm and to promptly provide all documents and information reasonably requested by the Independent Valuation Firm
so as to enable it to make its determination as quickly and as accurately as possible. The fees and expenses of the Independent
Valuation Firm shall be borne by the party whose Final Offer is not selected by the Independent Valuation Firm; provided that any
fees and expenses borne by Oxygen shall be Transaction Expenses.

[Signature Page Follows]
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IN WITNESS WHEREOF, Carbon, Oxygen, Merger Sub and the Holders’ Representative have caused this Agreement
to be executed by their respective officers thereunto duly authorized as of the date first above written.

CIT GROUP INC.

 By: /s/ John A. Thain
  Name: John A. Thain
  Title: Chairman and Chief Executive Officer
 
 

CARBON MERGER SUB LLC

 By: /s/ John A. Thain
  Name: John A. Thain

  Title: Chief Executive Officer
 

IMB HOLDCO LLC

 By: /s/ Steven T. Mnuchin
  Name: Steven T. Mnuchin
  Title: Chief Executive Officer

 
 
JCF III HOLDCO I L.P., as Holders’
Representative
 
By: JCF III AIV I GP L.P., its general partner

 
By: JCF III AIV I GP Ltd., its general partner
 

 By: /s/ Sally Rocker
  Name: Sally Rocker
  Title: Authorized Person
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IN WITNESS WHEREOF, Carbon, Oxygen, Merger Sub and the Holders' Representative have caused this Agreement
to be executed by their respective officers thereunto duly authorized as of the date first above written.

CIT GROUP INC.

By /s/ John A. Thain

Name: John A. Thain

Title: Chairman and Chief Executive Officer

CARBON MERGER SUB LLC

By /s/ John A. Thain

Name: John A. Thain

Title: Chief Executive Officer

IMB HOLDCO LLC

By /s/ Steven T. Mnuchin

Name: Steven T. Mnuchin

Title: Chief Executive Officer

JCF III HOLDCO I L.P., as Holders'
Representative

By: JCF III AIV I GP L.P., its general partner

By: JCF III AIV I GP Ltd., its general partner

By /s/ Sally Rocker

Name: Sally Rocker

Title: Authorized Person

[Signature Page to Merger Agreement]
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STOCKHOLDERS AGREEMENT

STOCKHOLDERS AGREEMENT, dated as of July 21, 2014 (this “Agreement”), by and among the parties listed on the signature
pages hereto (each, a “Seller,” and collectively, the “Sellers”), and CIT Group Inc., a Delaware corporation (the “Company”).

RECITALS

WHEREAS, on the date hereof, IMB HoldCo LLC (“Oxygen”), the Company, and Carbon Merger Sub LLC have entered into an
Agreement and Plan of Merger (as it may be amended from time to time, the “Merger Agreement”) pursuant to which Oxygen will merge with and into
Carbon Merger Sub LLC (the “Merger”), with Carbon Merger Sub LLC surviving the Merger as a whollyowned Subsidiary of the Company;

WHEREAS, Sellers will receive cash and shares of Common Stock in the Merger (such shares received in the Merger, the “Shares”);
and

WHEREAS, each of the parties hereto desires to set forth in this Agreement certain terms and conditions regarding the Sellers’
ownership of the Shares.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein and for other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

ARTICLE I

DEFINITIONS

Section 1.01. Definitions. Capitalized terms used but not defined herein shall have the meanings set forth in the Merger Agreement. As
used in and for purposes of this Agreement, the following terms have the following meanings:

“Affiliate” means, with respect to a specified Person, any Person that directly or indirectly controls, is controlled by, or is under common
control with, such specified Person; provided, however, that other than for purposes of Section 2.02, no portfolio company of any investment fund,

vehicle or account advised, managed or sponsored by any Oxygen Holder or its Affiliates shall be deemed an Affiliate of Oxygen, any of its Subsidiaries
or any Oxygen Holder for purposes of this Agreement.

“Agreement” has the meaning set forth in the Preamble.

“Automatic Shelf Registration Statement” means an “automatic shelf registration statement” as defined in Rule 405 promulgated under the
Securities Act.

“beneficial owner” and words of similar import have the meaning assigned to such terms in Rule 13d3 promulgated under the Exchange
Act as in effect on the date of this Agreement; provided, however, that for purposes of this Agreement, a Person shall be deemed to
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STOCKHOLDERS AGREEMENT

STOCKHOLDERS AGREEMENT, dated as of July 21, 2014 (this "Amement"), by and among the parties listed on the signature
pages hereto (each, a "Seller " and collectively, the "Sellers"), and CIT Group Inc., a Delaware corporation (the "Commanx").

RECITALS

WHEREAS, on the date hereof, IMB HoldCo LLC ("Qxygen"), the Company, and Carbon Merger Sub LLC have entered into an
Agreement and Plan of Merger (as it may be amended from time to time, the "Merger Agreement") pursuant to which Oxygen will merge with and into
Carbon Merger Sub LLC (the "Merger"), with Carbon Merger Sub LLC surviving the Merger as a wholly-owned Subsidiary of the Company;

WHEREAS, Sellers will receive cash and shares of Common Stock in the Merger (such shares received in the Merger, the "Shares");
and

WHEREAS, each of the parties hereto desires to set forth in this Agreement certain terms and conditions regarding the Sellers'
ownership of the Shares.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

ARTICLE I

DEFINITIONS

Section 1.01. Definitions. Capitalized terms used but not defined herein shall have the meanings set forth in the Merger Agreement. As
used in and for purposes of this Agreement, the following terms have the following meanings:

"Affiliate" means, with respect to a specified Person, any Person that directly or indirectly controls, is controlled by, or is under common
control with, such specified Person; provided however that other than for purposes of Section 2.02, no portfolio company of any investment fund,
vehicle or account advised, managed or sponsored by any Oxygen Holder or its Affiliates shall be deemed an Affiliate of Oxygen, any of its Subsidiaries
or any Oxygen Holder for purposes of this Agreement.

"Agreement" has the meaning set forth in the Preamble.

"Automatic Shelf Registration Statement" means an "automatic shelf registration statement" as defined in Rule 405 promulgated under the
Securities Act.

"beneficial owner" and words of similar import have the meaning assigned to such terms in Rule 13d-3 promulgated under the Exchange
Act as in effect on the date of this Agreement; provided, however that for purposes of this Agreement, a Person shall be deemed to

-1-



 

 

be the beneficial owner of (i) any securities which may be acquired by such Person upon the exercise of any rights (irrespective of whether the right to

acquire such securities is exercisable immediately or only after the passage of time, including the passage of time in excess of 60 days, the satisfaction of

any condition, the occurrence of any event or any combination of the foregoing) and (ii) any securities which are the subject of any Derivatives Contract
(without regard to any short or similar position under the same or any other Derivatives Contract) to which such Person is a Receiving Party. The term

“beneficially own” has a meaning correlative to the foregoing.

“Business Day” means any day other than a Saturday, Sunday or any other day on which commercial banks in New York, New York
are authorized or required by Law to close.

“Closing” means the closing of the transactions contemplated by the Merger Agreement.

“Closing Date” means the date on which the Closing occurs.

“Common Stock” means, collectively, the common stock, par value $0.01 per share, of the Company.

“Company” has the meaning set forth in the Preamble.

“control” means the possession directly or indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through the ownership of voting securities, by contract or otherwise.

“Controlled Affiliate” means any Affiliate of the specified Person that is, directly or indirectly, controlled by or under common control with
the specified Person.

“Delaware Courts” has the meaning set forth in Section 5.09(b).

“Demand Notice” has the meaning set forth in Section 3.01(b)(i).

“Demand Registration” has the meaning set forth in Section 3.01(b)(i).

“Demand Shareholders” has the meaning set forth in Section 3.01(b)(i).

“Derivatives Contract” means a contract between two parties (the “Receiving Party” and the “Counterparty”) that is designed to produce
economic benefits and risks to the Receiving Party and/or voting rights that correspond substantially to the ownership by the Receiving Party of a number
of securities specified or referenced in such contract, regardless of whether obligations under such contract are required or permitted to be settled through

delivery of cash, securities or other property.

“Equity Interests” means the shares of Common Stock or other equity interests, as the case may be, of the Company, and any securities
into which such shares of Common Stock or other equity interests shall have been changed or any securities resulting from any reclassification or
recapitalization of such shares of Common Stock or other equity interests.
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“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any federal, state, local or foreign government, any transnational governmental organization or any court of
competent jurisdiction, arbitral, administrative agency or commission or other governmental authority or instrumentality, domestic or foreign, or any

national securities exchange or any SRO.

“Group” has the meaning assigned to such term in Section 13(d)(3) of the Exchange Act.

“Indemnified Party” has the meaning set forth in Section 3.09(c).

“Indemnified Persons” has the meaning set forth in Section 3.09(a).

“Indemnifying Party” has the meaning set forth in Section 3.09(c).

“Initial Takedown Shareholder” has the meaning set forth in Section 3.01(a)(ii).

“Inspectors” has the meaning set forth in Section 3.04(a)(x).

“Issuer FWP” has the meaning assigned to “issuer free writing prospectus” in Rule 433 under the Securities Act.

“Law” means any law (including common law), treaty, statute, ordinance, code, rule, regulation, judgment, decree, order, writ, award,
injunction, decree, directive, authorization or determination enacted, entered, promulgated, enforced or issued by any Governmental Entity.

“Lockup Termination Date” has the meaning set forth in Section 2.01(b).

“Loss” means any and all losses, claims, damages, Liabilities, obligations, costs and expenses (including, without limitation, as a result of
any notices, actions, suits, proceedings, claims, demands, assessments, judgments, awards, costs, penalties, Taxes and reasonable expenses, including

reasonable attorneys’ and other professionals’ fees and disbursements).

“Merger Agreement” has the meaning set forth in the Recitals.

“NYSE” means the New York Stock Exchange.

“Oxygen” shall have the meaning set forth in the Recitals.

“Permitted Transferee” shall have the meaning set forth in Section 2.01(a).

“Person” means any individual, corporation (including notforprofit), savings association, bank, general or limited partnership, limited
liability company, joint venture, estate, trust, association, organization, Governmental Entity or other entity of any kind or nature.

“Piggyback Registration” has the meaning set forth in Section 3.02.

“Piggyback Shareholders” has the meaning set forth in Section 3.02.
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“Prospectus” means the prospectus (including any preliminary prospectus and any final prospectus) included in any Registration
Statement, as amended or supplemented by any free writing prospectus, whether or not required to be filed with the SEC, prospectus supplement with

respect to the terms of the offering of any portion of the Registrable Securities covered by the Registration Statement and by all other amendments and
supplements to the prospectus, and all material incorporated by reference in such prospectus.

“Records” has the meaning set forth in Section 3.04(a)(x).

“Registrable Securities” means (i) all Shares that are beneficially owned by a Shareholder at any time and (ii) all Equity Interests issued or
issuable directly or indirectly with respect to the securities referred to in the foregoing clause (i) by way of share dividend or share split or in connection
with a consolidation or other reorganization; provided, however, that a Share shall cease to be a Registrable Security if and when (x) it has been

effectively registered under the Securities Act and disposed of in accordance with an effective Registration Statement covering it or (y) it is distributed to
the public pursuant to Rule 144.

“Registration Statement” means any registration statement of the Company that covers Registrable Securities pursuant to the provisions of
this Agreement, including the Prospectus, amendments and supplements to such registration statement, including pre- and post-effective amendments, and

all exhibits and all material incorporated by reference in such registration statement.

“Representative” means, with respect to any Person, such Person’s, or such Person’s Subsidiaries’, directors, officers, employees,
accountants, investment bankers, commercial bank lenders, attorneys and other advisors or representatives (including the employees or attorneys of such

accountants, investment bankers or attorneys).

“Rule 144” means Rule 144 promulgated under the Securities Act or any similar rule or regulation hereafter adopted by the SEC having
substantially the same effect as such rule.

“SEC” means the U.S. Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.

“Seller” and “Sellers” have the meanings set forth in the Preamble.

“Shareholder” means a Seller or Permitted Transferee thereof, for so long as such Seller or Permitted Transferee beneficially owns any
Shares.

“Shares” has the meaning set forth in the Recitals hereto.

“SRO” means (i) any “selfregulatory organization” as defined in Section 3(a)(26) of the Exchange Act and (ii) any other United States or
foreign securities exchange, futures exchange, commodities exchange or contract market.

“Subsidiary” means, with respect to a Person, an Affiliate directly or indirectly controlled by such Person.
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“Suspension Period” has the meaning set forth in Section 3.06(a).

“Takedown Offering” means an offering pursuant to an Automatic Shelf Registration Statement.

“Takedown Request” has the meaning set forth in Section 3.01(a)(ii).

“Takedown Shareholders” has the meaning set forth in Section 3.01(a)(ii).

“Transfer” means (i) any direct or indirect sale, assignment, disposition or other transfer, either voluntary or involuntary, of any capital
stock or interest in any capital stock or (ii) in respect of any capital stock or interest in any capital stock, to enter into any swap or any other agreement,

transaction or series of transactions that hedges or transfers, in whole or in part, directly or indirectly, the economic consequence of ownership of such
capital stock or interest in capital stock, whether any such transaction, swap or series of transactions is to be settled by delivery of securities, in cash or

otherwise.

“Transferring Seller” means a Seller that Transferred any of its Shares in accordance with Section 2.01(b) or Transferred Oxygen
Common Interests, Oxygen Options, Oxygen Profits Interests or Oxygen Converted Common Interests in accordance with Section 2.01(a).

“Underwriter” means, with respect to any Underwritten Offering, a securities dealer who purchases any Registrable Securities as a
principal in connection with a distribution of such Registrable Securities.

“Underwritten Offering” means a public offering of securities registered under the Securities Act in which an Underwriter participates in
the distribution of such securities.

 

ARTICLE II

TRANSFER RESTRICTIONS AND RESTRICTED ACTIVITIES

Section 2.01. Transfer Restrictions.

(a) No Seller shall Transfer any Oxygen Common Interests, Oxygen Options, Oxygen Profits Interests or Oxygen Converted Common
Interests (in each case other than through the exercise or conversion of any such securities pursuant to their terms or the terms of the Merger Agreement)

between the date hereof and the Closing, other than Transfers to a Controlled Affiliate of such Person that agrees to be bound by the provisions of this
Agreement as if it were a Seller hereunder (a “Permitted Transferee”).

(b) No Seller or Permitted Transferee shall Transfer any of the Shares prior to the date that is 90 days after the Closing Date (the

“Lockup Termination Date”) and no Seller or Permitted Transferee shall Transfer more than half of its Shares prior to the date that is 180 days after the
Closing Date, except in both cases other than (i) to a Permitted Transferee or (ii) to any Party or Parties not affiliated with the Seller who are acquiring
majority control of the Company
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in a merger, tender offer or other transaction approved or recommended by the board of directors of the Company.

(c) In the event that following the date hereof any Permitted Transferee ceases to be a Controlled Affiliate of the applicable Transferring
Seller, then any prior Transfer to such Person pursuant to such exception in Section 2.01(a) or Section 2.01(b) shall become null and void and ownership

and title to any such securities so Transferred shall revert to such applicable Transferring Seller. A Seller shall promptly notify the Company following any

Transfer to a Permitted Transferee.

(d) From and after the Lockup Termination Date, no Seller shall Transfer any Shares to any Person or Group who, to the Seller’s
Knowledge, after giving effect to such Transfer, would beneficially own 5% or more of the outstanding shares of Common Stock; provided that the

restriction shall not apply to Transfers effected through a broadly distributed Underwritten Offering pursuant to an exercise of the registration rights

provided for in this Agreement or to a Transfer to any Party or Parties not affiliated with the Seller who are acquiring majority control of the Company in
a merger, tender offer or other transaction approved or recommended by the board of directors of the Company. For the purposes of determining

Seller’s “Knowledge”, (x) in no event shall (i) the knowledge of Seller’s broker be imputed to Seller or (ii) Seller have any obligation to make any inquiry
or investigation as to the identity of the purchaser of any such Transfer and (y) if Seller has actual knowledge of the identity of the purchaser, Seller shall

only be required to search the SEC’s Edgar system to establish whether or not such purchaser beneficially owns 5% or more of the outstanding shares of
Common Stock.

(e) The foregoing restrictions on Transfer may be waived by the Company in writing; provided that any such waiver shall be made on a
pro rata basis across all Sellers and Permitted Transferees based on the number of Shares held by each such Person. The provisions in this Section 2.01

shall terminate with respect to each individual Seller (and its Permitted Transferees) on the first date when such Seller (and any such Permitted
Transferees) beneficially own 20% or less of the Shares issued to such Seller pursuant to the Merger Agreement.

(f) Any Transfer or attempted Transfer of Shares in violation of this Section 2.01 shall, to the fullest extent permitted by applicable Law,
be null and void ab initio, and the Company shall not, and shall instruct its transfer agent and other third parties not to, record or recognize any such

purported transaction on the share register of the Company.

(g) Any certificates for Shares issued to the Sellers or any Permitted Transferee pursuant to the Merger Agreement shall bear a legend or

legends (and appropriate comparable notations or other arrangements will be made with respect to any uncertificated shares) in addition to the legend
contemplated by Section 2.2(i) of the Merger Agreement referencing restrictions on transfer of such Shares under this Agreement which legend shall state

in substance:

“The securities evidenced by this certificate are subject to restrictions on transfer set forth in a Stockholders Agreement,
dated July 21, 2014, among the Company and certain other parties
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Transferees) beneficially own 20% or less of the Shares issued to such Seller pursuant to the Merger Agreement.
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(g) Any certificates for Shares issued to the Sellers or any Permitted Transferee pursuant to the Merger Agreement shall bear a legend or
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thereto (a copy of which is on file with the Secretary of the Company).”

(h) Notwithstanding the foregoing, the holder of any certificate(s) for Shares shall be entitled to receive from the Company new

certificates for a like number of Shares not bearing such legend (or the elimination or termination of such notations or arrangements) upon the request of
such holder at such time as such restrictions are no longer applicable.

Section 2.02. Restricted Activities.

(a) Each Seller shall not and shall cause its Controlled Affiliates not to, directly or indirectly, without the Company’s prior written consent:

(i) form, join or in any way participate in a Group with any other Seller (other than an Affiliate of such Seller), with respect to any voting securities of the

Company;

(ii) otherwise act with any other Seller (other than an Affiliate of such Seller), to seek to control or influence the management or the policies of the
Company; or

(iii) publicly disclose any intention, plan or arrangement prohibited by, or inconsistent with, the foregoing;

provided that this Section 2.02(a) shall in no way limit (i) the activities of any director of the Company taken in good faith solely in his or her capacity as a
director of the Company or (ii) the right or ability of any Seller to vote Shares with respect to any matter; provided further that such Seller does not make

any public announcement or public communication to another Seller (other than an Affiliate of such Seller) with respect to the manner in which such Seller

intends to vote such Shares with respect to any matter.

(b) Each Seller further agrees, that such Seller shall not and shall cause its Affiliates not to, without the written consent of the Company,
publicly request the Company to amend or waive any provision of this Section 2.02 (including this sentence) or do so in a manner that would require the

Company to publicly disclose such request.

(c) The provisions in this Section 2.02 shall terminate with respect to each individual Seller (and its Permitted Transferees) on the first

date when such Seller (and any such Permitted Transferees) beneficially own 20% or less of the Shares issued to such Seller pursuant to the Merger
Agreement.

ARTICLE III

REGISTRATION RIGHTS

Section 3.01. Registration. (a) (i) Prior to the Lockup Termination Date, the Company will either (A) file an Automatic Shelf Registration

Statement useable for the resale of Registrable Securities under the Securities Act from and after the Lockup Termination Date, in accordance with the
methods of distribution elected by such Shareholders, (B) amend an
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thereto (a copy of which is on file with the Secretary of the Company)."

(h) Notwithstanding the foregoing, the holder of any certificate(s) for Shares shall be entitled to receive from the Company new
certificates for a like number of Shares not bearing such legend (or the elimination or termination of such notations or arrangements) upon the request of
such holder at such time as such restrictions are no longer applicable.

Section 2.02. Restricted Activities.

(a) Each Seller shall not and shall cause its Controlled Affiliates not to, directly or indirectly, without the Company's prior written consent:

(i) form, join or in any way participate in a Group with any other Seller (other than an Affiliate of such Seller), with respect to any voting securities of the
Company;

(ii) otherwise act with any other Seller (other than an Affiliate of such Seller), to seek to control or influence the management or the policies of the
Company; or

(iii) publicly disclose any intention, plan or arrangement prohibited by, or inconsistent with, the foregoing;

provided that this Section 2.02(a) shall in no way limit (i) the activities of any director of the Company taken in good faith solely in his or her capacity as a
director of the Company or (ii) the right or ability of any Seller to vote Shares with respect to any matter; provided further that such Seller does not make
any public announcement or public communication to another Seller (other than an Affiliate of such Seller) with respect to the manner in which such Seller
intends to vote such Shares with respect to any matter.

(b) Each Seller further agrees, that such Seller shall not and shall cause its Affiliates not to, without the written consent of the Company,
publicly request the Company to amend or waive any provision of this Section 2.02 (including this sentence) or do so in a manner that would require the
Company to publicly disclose such request.

(c) The provisions in this Section 2.02 shall terminate with respect to each individual Seller (and its Permitted Transferees) on the first
date when such Seller (and any such Permitted Transferees) beneficially own 20% or less of the Shares issued to such Seller pursuant to the Merger
Agreement.

ARTICLE III

REGISTRATION RIGHTS

Section 3.01. Registration. (a) (i) Prior to the Lockup Termination Date, the Company will either (A) file an Automatic Shelf Registration
Statement useable for the resale of Registrable Securities under the Securities Act from and after the Lockup Termination Date, in accordance with the
methods of distribution elected by such Shareholders, (B) amend an
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existing Automatic Shelf Registration Statement so that it is useable for such resales or (C) file a Prospectus supplement that shall be deemed to be part of
an existing Automatic Shelf Registration Statement in accordance with Rule 430B under the Securities Act that is useable for such resales. Such

Automatic Shelf Registration Statement or Prospectus shall contain any intended method of distribution of the Shares specified in writing by any
Shareholder. Until the earlier of (i) such time as all Registrable Securities cease to be Registrable Securities or (ii) the Company is no longer eligible to

maintain an Automatic Shelf Registration Statement, the Company will keep current and effective an Automatic Shelf Registration Statement and file such
supplements or amendments to such Automatic Shelf Registration Statement as may be necessary or appropriate in order to keep such Automatic Shelf

Registration Statement continuously effective and useable for the resale of Registrable Securities under the Securities Act. In the event that the Company

is no longer eligible to maintain an Automatic Shelf Registration Statement, the Company shall provide written notice to the Shareholders of such
ineligibility within five (5) Business Days of the date on which the Company becomes aware of such ineligibility. The Company shall use reasonable best

efforts to cause the Registrable Securities to, on or prior to the Lockup Termination Date, be qualified for trading on any securities exchange on which the
Common Stock is listed or quoted.

(ii) Upon the receipt by the Company of a written request from any Shareholder (the “Initial Takedown Shareholder”) that desires to sell Shares in an
Underwritten Offering (an “Initial Takedown Request”) following the Lockup Termination Date, the Company will give written notice of such
Initial Takedown Request to all other Shareholders, which notice shall be given in any event within three (3) Business Days of the date on which
the Company received the applicable Initial Takedown Request. Any other Shareholders that desire to sell Shares in a Takedown Offering shall

give written notice to the Company within ten (10) Business Days after the date the Company gave such other Shareholders notice of the Initial
Takedown Request specifying the number of Registrable Securities proposed by such Shareholder to be included in such Takedown Offering. If

Shareholders holding a majority of the Shares then held by all Shareholders do not join in the Initial Takedown Request within such ten (10)

Business Day period then the Company shall not be required to take any further action with respect to such Initial Takedown Request. If
Shareholders holding a majority of the Shares then held by all Shareholders join in the Initial Takedown Request, then such Initial Takedown

Request shall be deemed to be a “Takedown Request” and such joining Shareholders together with the Initial Takedown Shareholder, are
referred to collectively, as the “Takedown Shareholders”. Upon an Initial Takedown Request becoming a Takedown Request, the Company will
cooperate with such Takedown Shareholders and any Underwriter in effecting a Takedown Offering pursuant to an Automatic Shelf Registration
Statement as promptly as reasonably practicable following receipt of such Takedown Request; provided, however, that the Company shall not be

obligated to effect more than one (1) Takedown Request pursuant to this Agreement; provided, further that such the Shareholders participating in

such Takedown Offering must be in compliance with Section 2.01(b) of this Agreement. A Shareholder may change the number of Registrable
Securities proposed to be offered in any Takedown Offering at any time prior to commencement of such offering so long as such change would

not materially adversely affect the timing or success of the Takedown Offering;
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provided further that the Company shall be entitled to reasonably delay a Takedown Offering to the extent resulting from such change.

(b) (i) If at any time after the Lockup Termination Date and prior to the Company effecting a Takedown Request, the Company is no

longer eligible to use an Automatic Shelf Registration Statement, within 30 days after the written request of Shareholders holding a majority of the Shares

then held by the Shareholders to register the resale of a specified amount of the Registrable Securities under the Securities Act (a “Demand Notice”), the
Company will (A) give written notice of such request to all other Shareholders (which notice shall be given in any event within three (3) Business Days of

the date on which the Company received the applicable Demand Notice) and will use its reasonable best efforts to register, in accordance with the
provisions of this Agreement, all Registrable Securities that have been requested to be registered in the Demand Notice or by any other Shareholders by

written notice to the Company given within ten (10) Business Days after the date the Company gave such other Shareholders notice of the Demand
Notice (collectively, the “Demand Shareholders”) and (B) will file a Registration Statement, on an appropriate form which the Company is then eligible to
use, to register the resale of such Registrable Securities, which Registration Statement will (if specified in the Demand Notice) contemplate the ability of

the Demand Shareholders to effect an Underwritten Offering (each such registration, a “Demand Registration”); provided, however, that the Company
shall not be obligated to effect more than one (1) Demand Registration pursuant to this Agreement; provided, further that such the Shareholders

participating in such Takedown Offering must be in compliance with Section 2.01(b) of this Agreement. Each Demand Notice will specify the number of
Registrable Securities proposed to be offered for sale and the intended method of distribution thereof. The Demand Shareholders may change the number

of Registrable Securities proposed to be offered pursuant to any Demand Registration at any time prior to commencement of the offering so long as such
change would not materially adversely affect the timing or success of the offering. Subject to Section 3.03 and with the written consent of Shareholders

holding a majority of the Shares included in the Demand Registration (such consent not to be unreasonably withheld), the Company may include in any

registration effected pursuant to Section 3.01(a) or this Section 3.01(b) any securities for its own account or for the account of holders of Common
Stock (other than the Shareholders).

 (ii) The Company will use its reasonable best efforts to (A) cause any Registration Statement to be declared effective (unless it becomes effective

automatically upon filing) as promptly as practicable after the filing thereof with the SEC and (B) keep such Registration Statement current and

effective for a period of not less than 90 days, and in any event for so long as necessary for the completion of the resale of Registrable Securities
registered thereon. The Company further agrees to supplement or make amendments to each such Registration Statement as may be necessary to

keep such Registration Statement effective for the period referred to in clause (B) above, including (1) to respond to the comments of the SEC, if
any, (2) as may be required by the registration form utilized by the Company for such Registration Statement or by the instructions to such

registration form, (3) as may be required by the Securities Act, (4) as may be required in connection with a Takedown Offering or (5) as may be
reasonably requested in writing by the Demand Shareholders or any Underwriter and reasonably acceptable to the Company.
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(c) In the event an offering of Registrable Securities (including in connection with any Takedown Offering) under this Section 3.01

involves one or more Underwriters, the Takedown Shareholders or Demand Shareholders, on the one hand, and, the Company, on the other hand, shall
each be entitled to select one internationally-recognized investment banking firm to serve as a lead Underwriter, with each of the two such lead

Underwriters to be treated substantially the same in all respects (including underwriting discounts, fees and commissions) in respect of a takedown

Offering or Demand Registration, and the Takedown Shareholders or Demand Shareholders, as applicable, shall have the right to select any additional
Underwriters in connection with the offering; provided that any Underwriter must be reasonably acceptable to the Company. The Company shall

reasonably assist such lead Underwriter or Underwriters in their efforts to sell Registrable Securities pursuant to such Registration Statement, including by
taking the actions set forth in Section 3.04, and, if reasonably requested in connection with any Takedown Offering or Demand Registration that is an

Underwritten Offering in which Shareholders intend to sell Registrable Securities shall make senior executives with appropriate seniority and expertise
reasonably available for customary “road show” or other presentations during the marketing period for such Registrable Securities, in each case in
connection with a maximum of one (1) Underwritten Offering pursuant to this Agreement (with an understanding that such Underwritten Offering shall be

scheduled in a collaborative manner so as not to unreasonably interfere with the conduct of the business of the Company but that any delay of in excess of
five (5) Business Days may only be made pursuant to the provisions of Section 3.06).

(d) A Shareholder will be permitted to rescind a Demand Registration or Takedown Request or request the removal of any Registrable

Securities held by it from any Demand Registration or Takedown Request at any time without having to reimburse the Company for any expenses;

provided that should Shareholders holding a majority of the Shares that previously made a Demand Registration or Takedown Request rescind such
request, each such rescinding Shareholder shall promptly reimburse the Company for the reasonable out of pocket expenses incurred by the Company in

connection with such Demand Registration or Takedown Request on a pro rata basis in accordance with the number of Shares that each such
Shareholder originally intended to be offered in such Demand Registration or Takedown Request, and following such reimbursement such Demand

Registration or Takedown Offering, as applicable, will not count as a Demand Registration or Takedown Offering for purposes of determining when
future Demand Registrations or Takedown Offerings may be requested by Shareholders pursuant to Section 3.01(a) or Section 3.01(b).

Section 3.02. Piggyback Registration. If at any time after the Lockup Termination Date and regardless of whether there has been a
Demand Registration or an effected Takedown Request, the Company proposes to file a registration statement under the Securities Act or consummate a

Takedown Offering with respect to an offering of Equity Interests for (a) the Company’s own account (other than a Registration Statement on Form S4
or S-8 (or any substitute form that may be adopted by the SEC)) or (b) the account of any holder of Common Stock (other than a Shareholder), then the

Company shall give written notice of such proposed filing or Takedown Offering to the Shareholders as soon as practicable (but in no event less than ten

(10) Business Days before the anticipated filing date). Upon a written request given by any Shareholders to the Company within five (5) Business Days
after delivery of any such notice by the Company (the “Piggyback Shareholders”), to include Registrable Securities in such registration or Takedown
Offering, as applicable (which request shall specify the number of
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Registrable Securities proposed to be included in such registration or Takedown Offering, as applicable), the Company shall, subject to Section 3.03,

Section 2.01(b) of this Agreement and the following proviso, include all such requested Registrable Securities in such registration or Takedown Offering,
as applicable, on the same terms and conditions as applicable to the Company’s or such holder’s shares of Common Stock (a “Piggyback Registration”);
provided, however, that if at any time after giving written notice of such proposed filing or Takedown Offering, as applicable, and prior to the effective
date of the Registration Statement filed in connection with such registration, or the consummation of such Takedown Offering, as applicable, the

Company shall determine for any reason not to proceed with the proposed registration or disposition, as applicable, of the Equity Interests, then the

Company may, at its election, give written notice of such determination to the Piggyback Shareholders and, thereupon, will be relieved of its obligation to
register any Registrable Securities in connection with such registration, or dispose of any Registrable Securities in connection with such Takedown

Offering, as applicable. The Piggyback Shareholders shall, subject to Section 3.04(b), enter into a customary underwriting agreement with the
Underwriter or Underwriters selected by the Company with respect to any Shares sold by the Piggyback Shareholders pursuant to this Section 3.02. No

registration of Registrable Securities effected pursuant to a request under this Section 3.02 shall relieve the Company of its obligations under Section 3.01
or this Section 3.02.

Section 3.03. Reduction of Size of Underwritten Offering. Notwithstanding anything to the contrary contained herein, if the lead
Underwriter(s) of an Underwritten Offering advises the Company in writing that, in its reasonable opinion the number of shares of Common Stock

(including any Registrable Securities) that the Company, Shareholders and any other Persons intend to include in any Registration Statement or dispose of
pursuant to any Takedown Offering exceeds the number that can be sold without materially and adversely affecting the price at which the securities can

be sold, then the number of shares of Common Stock to be included in the Registration Statement, or disposed of pursuant to such Takedown Offering,

as applicable, for the account of the Company, Shareholders and any other Persons will be reduced to the extent necessary to reduce the total number of
securities to be included in any such Registration Statement or disposed of pursuant to such Takedown Offering, as applicable, to the number

recommended by such lead Underwriter(s); provided, however, that such reduction shall be made in accordance with the following priorities:

(a) priority in the case of a Takedown Offering or Demand Registration pursuant to Section 3.01(a) or Section 3.01(b) will be (i) first, all
Registrable Securities requested to be included in the Registration Statement, or disposed of pursuant to the Takedown Offering, as applicable, for the

account of the Takedown Shareholders or Demand Shareholders, as applicable, pursuant to Section 3.01(a) or Section 3.01(b), pro rata on the basis of

the aggregate number of Registrable Securities sought to be registered or disposed of by such Shareholders, (ii) second, any Common Stock proposed
to be offered by the Company for its own account and (iii) third, pro rata among any other holders of shares of Common Stock requested to be

registered, or disposed of, as applicable, so that the total number of shares of Common Stock to be included in any such offering for the account of all
such Persons will not exceed the number recommended by such lead Underwriter;
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(b) priority in the case of a registration statement or Takedown Offering initiated by the Company for its own account which gives rise to

a Piggyback Registration pursuant to Section 3.02 will be (i) first, Common Stock proposed to be offered by the Company for its own account, (ii)
second, the Registrable Securities requested to be included in the Registration Statement, or disposed of pursuant to the Takedown Offering, as

applicable, for the account of the Piggyback Shareholders pursuant to their registration rights under Section 3.02, pro rata on the basis of the aggregate

number of Registrable Securities sought to be registered or disposed of by such Shareholders, and (iii) third, pro rata among any other holders of shares
of Common Stock requested to be registered, or disposed of, as applicable, so that the total number of shares of Common Stock to be included in any

such offering for the account of all such Persons will not exceed the number recommended by such lead Underwriter; and

(c) priority in the case of a registration statement or Takedown Offering initiated by the Company for the account of holders of Common
Stock other than the Shareholders pursuant to registration rights afforded to such holders pursuant to a contractual right with the Company which gives

rise to a Piggyback Registration pursuant to Section 3.02 will be (i) first, pro rata among the holders of shares of Common Stock requesting the offering

pursuant to such contractual right, (ii) second, Registrable Securities requested to be included in the Registration Statement, or disposed of, pursuant to
the Takedown Offering, as applicable, for the account of the Piggyback Shareholders pursuant to their registration rights under Section 3.02, pro rata on

the basis of the aggregate number of Registrable Securities sought to be registered or disposed of by such Shareholders, (iii) third, Common Stock or
other Equity Interests offered by the Company for its own account and (iv) fourth, pro rata among any other holders of shares of Common Stock

requested to be registered, or disposed of, as applicable, so that the total number of Common Stock to be included in any such offering for the account

of all such Persons will not exceed the number recommended by such lead Underwriter.

Section 3.04. Registration Procedures. (a) Subject to the provisions of Section 3.01 or Section 3.02, in connection with the registration
of the sale of Registrable Securities pursuant to a Demand Registration, any Takedown Offering or any Piggyback Registration hereunder, the Company

will as promptly as reasonably practicable:

(i) but no less than five (5) Business Days prior to the initial filing of a Registration Statement, furnish to the Takedown Shareholders, Demand

Shareholders or Piggyback Shareholders, as applicable, prior to the filing of a Registration Statement, copies of such Registration Statement as it
is proposed to be filed, and thereafter such copies of such Registration Statement, each amendment and supplement thereto (in each case

including all exhibits thereto, including each preliminary Prospectus), copies of any and all transmittal letters or other correspondence with the
SEC relating to such Registration Statement, any agreements with Underwriters related to such offering and such other documents in such

quantities as such Shareholders may reasonably request from time to time in order to facilitate the disposition of such Registrable Securities

(including in connection with any Takedown Offering), and give such Shareholders and their Representatives a reasonable opportunity to review
and comment on the same prior to filing any such documents, it being understood that the Company will not file any such Registration Statement

containing any statements with respect to the Shareholders or the “Plan of Distribution” to which the Shareholders shall reasonably object in
writing;
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(b) priority in the case of a registration statement or Takedown Offering initiated by the Company for its own account which gives rise to
a Piggyback Registration pursuant to Section 3.02 will be (i) fit Common Stock proposed to be offered by the Company for its own account, (ii)
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(ii) cause the Company’s Representatives to supply all information reasonably requested by the Takedown Shareholders, Demand Shareholders or
Piggyback Shareholders, as applicable, any Underwriter or their respective Representatives in connection with the Registration Statement or
Takedown Offering that is customarily provided by issuers and their Representatives in connection with a registration statement or Takedown

Offering;

(iii) use its reasonable best efforts to register or qualify such Registrable Securities under such other securities or “blue sky” laws of such jurisdictions as
the Takedown Shareholders, Demand Shareholders or Piggyback Shareholders, as applicable, reasonably request; provided, however, that the

Company shall in no event be required to (w) qualify generally to do business in any jurisdiction where it is not then so qualified, (x) subject itself
to taxation in any jurisdiction where it is not otherwise then so subject, (y) take any action that would subject it to service of process in suits other
than those arising out of the offer and sale of the securities covered by the Registration Statement or (z) consent to general service of process in
any jurisdiction where it is not then so subject;

(iv) notify the Takedown Shareholders, Demand Shareholders or Piggyback Shareholders, as applicable, at any time when a Prospectus relating to

Registrable Securities is required to be delivered under the Securities Act, of the happening of any event as a result of which the Company
becomes aware that the Prospectus included in a Registration Statement or the Registration Statement or amendment or supplement relating to
such Registrable Securities contains an untrue statement of a material fact or omits to state any material fact required to be stated therein or
necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading, and the Company will
promptly prepare and file with the SEC a supplement or amendment to such Prospectus and Registration Statement so that, as thereafter
delivered to the purchasers of the Registrable Securities, such Prospectus and Registration Statement will not contain an untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in the light of the

circumstances under which they were made, not misleading;

(v) take reasonable best efforts to ensure that the information available to investors at the time of pricing includes all information required by applicable
law (including the information required by Section 12(a)(2) and 17(a)(2) of the Securities Act);

(vi) advise the Underwriter(s), if any, and the Takedown Shareholders, Demand Shareholders or Piggyback Shareholders, as applicable, promptly and, if
requested by such Persons, confirm such advice in writing, of the issuance by the SEC of any stop order suspending the effectiveness of the
Registration Statement under the Securities Act or of the suspension by any state securities commission of the qualification of the Registrable
Securities for offering or sale in any jurisdiction, or the initiation of any proceeding for any of the preceding purposes. If at any time the SEC shall
issue any stop order suspending the effectiveness of the Registration Statement, or any state
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(ii) cause the Company's Representatives to supply all information reasonably requested by the Takedown Shareholders, Demand Shareholders or
Piggyback Shareholders, as applicable, any Underwriter or their respective Representatives in connection with the Registration Statement or
Takedown Offering that is customarily provided by issuers and their Representatives in connection with a registration statement or Takedown
Offering;
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any jurisdiction where it is not then so subject;
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Registrable Securities is required to be delivered under the Securities Act, of the happening of any event as a result of which the Company
becomes aware that the Prospectus included in a Registration Statement or the Registration Statement or amendment or supplement relating to
such Registrable Securities contains an untrue statement of a material fact or omits to state any material fact required to be stated therein or
necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading, and the Company will
promptly prepare and file with the SEC a supplement or amendment to such Prospectus and Registration Statement so that, as thereafter
delivered to the purchasers of the Registrable Securities, such Prospectus and Registration Statement will not contain an untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in the light of the
cimumstances under which they were made, not misleading;

(v) take reasonable best efforts to ensure that the information available to investors at the time of pricing includes all information required by applicable
law (including the information required by Section 12(a)(2) and 17(a)(2) of the Securities Act);

(vi) advise the Underwriter(s), if any, and the Takedown Shareholders, Demand Shareholders or Piggyback Shareholders, as applicable, promptly and, if
requested by such Persons, confirm such advice in writing, of the issuance by the SEC of any stop order suspending the effectiveness of the
Registration Statement under the Securities Act or of the suspension by any state securities commission of the qualification of the Registrable
Securities for offering or sale in any jurisdiction, or the initiation of any proceeding for any of the preceding purposes. If at any time the SEC shall
issue any stop order suspending the effectiveness of the Registration Statement, or any state

-13-



 

 

securities commission or other regulatory authority shall issue an order suspending the qualification or exemption from qualification of the
Registrable Securities under state securities or “blue sky” laws, the Company shall use its reasonable best efforts to obtain the withdrawal or
lifting of such order as promptly as practicable;

(vii) use its reasonable best efforts to cause such Registrable Securities to be registered with or approved by such other Governmental Entities as may be
necessary by virtue of the business and operations of the Company to enable the Takedown Shareholders, Demand Shareholders or Piggyback
Shareholders, as applicable, to consummate the disposition of such Registrable Securities; provided, however, that the Company shall in no event
be required to (w) qualify generally to do business in any jurisdiction where it is not then so qualified, (x) subject itself to taxation in any

jurisdiction where it is not otherwise then so subject, (y) take any action that would subject it to service of process in suits other than those arising
out of the offer and sale of the securities covered by the Registration Statement or (z) consent to general service of process in any jurisdiction
where it is not then so subject;

(viii) enter into customary agreements (including underwriting agreements) and use reasonable best efforts to take such other actions as are reasonably
requested by the Takedown Shareholders, Demand Shareholders or Piggyback Shareholders, as applicable, in order to expedite or facilitate the

disposition of such Registrable Securities, including, subject to the provisions of Section 3.01(c) with respect to Underwritten Offerings, preparing
for and participating in a road show and other customary selling efforts as the Underwriters, if any, or such Shareholders reasonably request in
order to expedite or facilitate such disposition;

(ix) if requested by the Takedown Shareholders, Demand Shareholders or Piggyback Shareholders, as applicable, or the Underwriter(s), if any, promptly
include in any Registration Statement or Prospectus, pursuant to a supplement or post-effective amendment if necessary, such information as such

Shareholders and such Underwriter(s), if any, may reasonably request to have included therein, including information relating to the “Plan of
Distribution” of the Registrable Securities, information with respect to the number of Registrable Securities being sold to such Underwriter(s), the
purchase price being paid therefor and any other terms of the offering of the Registrable Securities to be sold in such offering, and make all
required filings of such Prospectus supplement or post-effective amendment as promptly as practicable after the Company is notified of the
matters to be included in such Prospectus supplement or post-effective amendment;

(x) except to the extent prohibited by applicable Law and subject to entry into a customary confidentiality agreement or arrangement, make available,
after reasonable advance notice, for inspection by the Takedown Shareholders, Demand Shareholders or Piggyback Shareholders, as applicable,
any Underwriter participating in any disposition of such Registrable Securities and any Representative for such Shareholders and/or such
Underwriter (collectively, the “Inspectors”), during business hours at the offices where such information is normally kept, any financial and other
records and corporate documents of the Company (collectively, the “Records”) as will be reasonably necessary to enable them to conduct
reasonable and customary due diligence

-14-

securities commission or other regulatory authority shall issue an order suspending the qualification or exemption from qualification of the
Registrable Securities under state securities or "blue sky" laws, the Company shall use its reasonable best efforts to obtain the withdrawal or
lifting of such order as promptly as practicable;

(vii) use its reasonable best efforts to cause such Registrable Securities to be registered with or approved by such other Governmental Entities as may be
necessary by virtue of the business and operations of the Company to enable the Takedown Shareholders, Demand Shareholders or Piggyback
Shareholders, as applicable, to consummate the disposition of such Registrable Securities; provided, however, that the Company shall in no event
be required to (w) qualify generally to do business in any jurisdiction where it is not then so qualified, (x) subject itself to taxation in any
jurisdiction where it is not otherwise then so subject, (y) take any action that would subject it to service of process in suits other than those arising
out of the offer and sale of the securities covered by the Registration Statement or (z) consent to general service of process in any jurisdiction
where it is not then so subject;

(viii) enter into customary agreements (including underwriting agreements) and use reasonable best efforts to take such other actions as are reasonably
requested by the Takedown Shareholders, Demand Shareholders or Piggyback Shareholders, as applicable, in order to expedite or facilitate the
disposition of such Registrable Securities, including, subject to the provisions of Section 3.01(c) with respect to Underwritten Offerings, preparing
for and participating in a road show and other customary selling efforts as the Underwriters, if any, or such Shareholders reasonably request in
order to expedite or facilitate such disposition;

(ix) if requested by the Takedown Shareholders, Demand Shareholders or Piggyback Shareholders, as applicable, or the Underwriter(s), if any, promptly
include in any Registration Statement or Prospectus, pursuant to a supplement or post-effective amendment if necessary, such information as such
Shareholders and such Underwriter(s), if any, may reasonably request to have included therein, including information relating to the "Plan of
Distribution" of the Registrable Securities, information with respect to the number of Registrable Securities being sold to such Underwriter(s), the
purchase price being paid therefor and any other terms of the offering of the Registrable Securities to be sold in such offering, and make all
required filings of such Prospectus supplement or post-effective amendment as pmmptly as practicable after the Company is notified of the
matters to be included in such Prospectus supplement or post-effective amendment;

(x) except to the extent prohibited by applicable Law and subject to entry into a customary confidentiality agreement or arrangement, make available,
after reasonable advance notice, for inspection by the Takedown Shareholders, Demand Shareholders or Piggyback Shareholders, as applicable,
any Underwriter participating in any disposition of such Registrable Securities and any Representative for such Shareholders and/or such
Underwriter (collectively, the "Inspectors"), during business hours at the offices where such information is normally kept, any financial and other
records and corporate documents of the Company (collectively, the "Records") as will be reasonably necessary to enable them to conduct
reasonable and customary due diligence
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with respect to the Company and the related Registration Statement and Prospectus and request the Representatives of the Company and its
Subsidiaries to supply all information reasonably requested by any such Inspector; provided, however, that Records and information obtained

hereunder will be used by such Inspectors only for purposes of conducting such due diligence;

(xi) use reasonable best efforts to obtain and deliver to each Underwriter and each Takedown Shareholder, Demand Shareholder or Piggyback
Shareholder, as applicable, a comfort letter from the independent registered public accounting firm for the Company (and additional comfort
letters from the independent registered public accounting firm for any company acquired by the Company whose financial statements are included

or incorporated by reference in the Registration Statement) in customary form and covering such matters as are customarily covered by comfort
letters as such Underwriter and such Shareholders may reasonably request; provided, however, that if the Company fails to obtain such comfort
letter and the relevant offering is abandoned, then such Demand Registration or Takedown Offering will not count as a Demand Registration or
Takedown Offering, as applicable, for purposes of determining when future Demand Registrations or Takedown Offerings may be requested by
Shareholders pursuant to Section 3.01(a) or Section 3.01(b);

(xii) use its reasonable best efforts to obtain and deliver to each Underwriter and each Takedown Shareholder, Demand Shareholder or Piggyback
Shareholder, as applicable, a 10b5 statement and legal opinion from the Company’s external counsel in customary form and covering such
matters as are customarily covered by 10b-5 statements and legal opinions delivered to Underwriters in Underwritten Offerings as such
Underwriter and/or such Shareholders may reasonably request; provided, however, that if the Company fails to obtain such statement or opinion
and the relevant offering is abandoned, then such Demand Registration or Takedown Offering will not count as a Demand Registration or
Takedown Offering, as applicable, for purposes of determining when future Demand Registrations or Takedown Offerings may be requested by
Shareholders pursuant to Section 3.01(a) or Section 3.01(b);

(xiii) otherwise use its reasonable best efforts to comply with all applicable rules and regulations of the SEC and make generally available to its security
holders, within the required time period, an earnings statement covering a period of 12 months, beginning with the first fiscal quarter after the
effective date of the Registration Statement relating to such Registrable Securities (as the term “effective date” is defined in Rule 158(c) under the
Securities Act), which earnings statement will satisfy the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder or any

successor provisions thereto;

(xiv) provide and cause to be maintained a transfer agent and registrar for all Registrable Securities covered by such Registration Statement not later than
the effective date of such Registration Statement;

 (xv) cooperate with the Takedown Shareholders, Demand Shareholders or Piggyback Shareholders, as applicable, and the lead Underwriter or
Underwriters, if
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any, to facilitate the timely preparation and delivery of certificates representing the Registrable Securities to be sold under the Registration
Statement in a form eligible for deposit with The Depository Trust Company not bearing any restrictive legends and not subject to any stop
transfer order with any transfer agent, and cause such Registrable Securities to be issued in such denominations and registered in such names as
the lead Underwriter or Underwriters, if any, may request in writing or, if not an Underwritten Offering, in accordance with the instructions of
such Shareholders, in each case in connection with the closing of any sale of Registrable Securities;

(xvi) not later than the effective date of the applicable Registration Statement, provide a CUSIP number for all Registrable Securities;

(xvii) furnish to each Takedown Shareholder, Demand Shareholder or Piggyback Shareholder, as applicable, and each Underwriter, if any, without
charge, as many conformed copies as such Takedown Shareholder, Demand Shareholder or Piggyback Shareholder, as applicable, or
Underwriter may reasonably request of the applicable Registration Statement and any amendment or post-effective amendment thereto, including

financial statements and schedules, all documents incorporated therein by reference and all exhibits (including those incorporated by reference);

(xviii) make representations and warranties to the Takedown Shareholders, Demand Shareholders or Piggyback Shareholders, as applicable, and the
Underwriters or agents, if any, in form, substance and scope as are customarily made by issuers in secondary offerings;

(xix) use reasonable best efforts to cooperate with each Takedown Shareholder, Demand Shareholder or Piggyback Shareholder, as applicable, and
each Underwriter, if any, participating in the disposition of such Registrable Securities and their respective counsel in connection with any filings
required to be made with FINRA;

(xx) use reasonable best efforts to cause such Registrable Securities to be listed or quoted on the NYSE or, if Common Stock is not then listed on the

NYSE, then on such other securities exchange or national quotation system on which the Common Stock is then listed or quoted; and

(xxi) take all such other commercially reasonable actions as are necessary or advisable in order to expedite or facilitate the disposition of such Registrable
Securities in accordance with the terms hereof.

(b) In connection with the Registration Statement relating to such Registrable Securities covering an Underwritten Offering (including any
Takedown Offering), the Company and the Takedown Shareholders, Demand Shareholders or Piggyback Shareholders, as applicable, agree to enter
into a written agreement with the Underwriters selected in the manner herein provided in such form and containing such provisions as are customary in the
securities business for such an arrangement. In the event an Underwritten Offering is not consummated because any condition to the obligations under any
related written agreement with such Underwriters is not met or waived in connection with a Demand Registration or Takedown
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Offering, and such failure to be met or waived is not attributable to the fault of the Shareholders, such Demand Registration or Takedown Offering, as
applicable, will not count as a Demand Registration or Takedown Offering for purposes of determining when future Demand Registrations or Takedown
Offerings may be requested by Shareholders pursuant to Section 3.01(a) or Section 3.01(b).

Section 3.05. Conditions to Offerings. (a) The obligations of the Company to take the actions contemplated by Section 3.01, Section
3.02 and Section 3.04 with respect to an offering of Registrable Securities (including any Takedown Offering) will be subject to the following conditions:

(i) The Company may require the Takedown Shareholders, Demand Shareholders or Piggyback Shareholders, as applicable, to furnish to the Company
such information regarding such Shareholders, the Registrable Securities or the distribution of such Registrable Securities as the Company may
from time to time reasonably request in writing, in each case to the extent reasonably required by the Securities Act and the rules and regulations
promulgated thereunder, or under state securities or “blue sky” laws; and

(ii) in any Underwritten Offering pursuant to Section 3.01 or Section 3.02 hereof, the Takedown Shareholders, Demand or Piggyback Shareholders, as

applicable, together with the Company and any other holders of the Company’s securities proposing to include securities in any Underwritten
Offering, will enter into a customary underwriting agreement in accordance with Section 3.04(b) with the Underwriter or Underwriters selected
for such underwriting, as well as such other documents customary in similar offerings.

(b) The Shareholders agrees that, upon receipt of any notice from the Company of the happening of any event of the kind described in

Section 3.04(a)(iv) or 3.04(a)(v) or a condition described in Section 3.06(a), the Shareholders will forthwith discontinue disposition of such Registrable
Securities pursuant to the Registration Statement covering the sale of such Registrable Securities or Takedown Offering until the Shareholder’s receipt of
the copies of the supplemented or amended Prospectus contemplated by Section 3.04(a)(iv) or notice from the Company of the termination of the stop
order or Suspension Period.

(c) Each Shareholder agrees that to the extent timely notified in writing by the Underwriters managing any Underwritten Offering by the

Company of shares of Common Stock or any securities convertible into or exchangeable or exercisable for shares of Common Stock, each such
Shareholder that is participating in such Underwritten Offering shall agree (the “Underwriter’s Lockup”) not to Transfer any Shares without the prior
written consent of the Company or such Underwriters during the period beginning seven (7) days before and ending ninety (90) days (or, in either case,
such lesser period as may be permitted for all Shareholders by the Company or such managing Underwriter or Underwriters) after the effective date of
the Registration Statement filed in connection with such Underwritten Offering. The Underwriter’s Lockup shall provide that if all or a portion of the
Shares of any Shareholder is released from an Underwriter's Lockup or all or a portion of the Shares of any other party who entered into a substantially
similar agreement with the Underwriters in connection with such Underwritten

-17-

Offering, and such failure to be met or waived is not attributable to the fault of the Shareholders, such Demand Registration or Takedown Offering, as
applicable, will not count as a Demand Registration or Takedown Offering for purposes of determining when future Demand Registrations or Takedown
Offerings may be requested by Shareholders pursuant to Section 3.01(a) or Section 3.01(b).

Section 3.05. Conditions to Offerings. (a) The obligations of the Company to take the actions contemplated by Section 3.01, Section
3.02 and Section 3.04 with respect to an offering of Registrable Securities (including any Takedown Offering) will be subject to the following conditions:

(i) The Company may require the Takedown Shareholders, Demand Shareholders or Piggyback Shareholders, as applicable, to furnish to the Company
such information regarding such Shareholders, the Registrable Securities or the distribution of such Registrable Securities as the Company may
from time to time reasonably request in writing, in each case to the extent reasonably required by the Securities Act and the rules and regulations
promulgated thereunder, or under state securities or "blue sky" laws; and

(ii) in any Underwritten Offering pursuant to Section 3.01 or Section 3.02 hereof, the Takedown Shareholders, Demand or Piggyback Shareholders, as
applicable, together with the Company and any other holders of the Company's securities proposing to include securities in any Underwritten
Offering, will enter into a customary underwriting agreement in accordance with Section 3.04(b) with the Underwriter or Underwriters selected
for such underwriting, as well as such other documents customary in similar offerings.

(b) The Shareholders agrees that, upon receipt of any notice from the Company of the happening of any event of the kind described in
Section 3.04(a)(iv) or 3.04(a)(v) or a condition described in Section 3.06(a), the Shareholders will forthwith discontinue disposition of such Registrable
Securities pursuant to the Registration Statement covering the sale of such Registrable Securities or Takedown Offering until the Shareholder's receipt of
the copies of the supplemented or amended Prospectus contemplated by Section 3.04(a)(iv) or notice from the Company of the termination of the stop
order or Suspension Period.

(c) Each Shareholder agrees that to the extent timely notified in writing by the Underwritem managing any Underwritten Offering by the
Company of shares of Common Stock or any securities convertible into or exchangeable or exercisable for shares of Common Stock, each such
Shareholder that is participating in such Underwritten Offering shall agree (the "Underwriter's Lockup") not to Transfer any Shares without the prior
written consent of the Company or such Underwriters during the period beginning seven (7) days before and ending ninety (90) days (or, in either case,
such lesser period as may be permitted for all Shareholders by the Company or such managing Underwriter or Underwriters) after the effective date of
the Registration Statement filed in connection with such Underwritten Offering. The Underwriter's Lockup shall provide that if all or a portion of the
Shares of any Shareholder is released from an Underwriter's Lockup or all or a portion of the Shares of any other party who entered into a substantially
similar agreement with the Underwriters in connection with such Underwritten
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Offering is released from such agreement, then the same percentage of the shares of each Shareholder shall be released from the Underwriter's Lockup.

Section 3.06. Suspension Period.

(a) Notwithstanding anything to the contrary contained in this Agreement, the Company shall be entitled, from time to time, by providing
prior written notice to the Shareholders, to require the Shareholders to suspend the use of the Prospectus included in any Automatic Shelf Registration

Statement for resales of Registrable Securities pursuant to Section 3.01(a) or Section 3.02 or to postpone the filing or suspend the use of any Registration
Statement pursuant to Section 3.01(b) or Section 3.02 for a reasonable period of time not to exceed forty-five (45) days in succession (or a longer
period of time with the prior written consent of the Shareholders, which consent shall not be unreasonably withheld), ninety (90) days in the aggregate in
any oneyear period or two (2) times in any oneyear period (a “Suspension Period”) if (A) the chief executive officer or chief financial officer of the
Company determines in good faith that effecting the registration (or permitting sales under an effective registration) would materially adversely affect an
offering of securities of the Company, (B) the Company is in possession of material non-public information and the chief executive officer or chief financial
officer of the Company determines in good faith that the disclosure of such information during the period specified in such notice would be materially

detrimental to the Company or (C) the Company shall determine that it is required to disclose in any such Registration Statement a contemplated
financing, acquisition, corporate reorganization or other similar material transaction or other material event or circumstance affecting the Company or its
securities, and the chief executive officer or chief financial officer of the Company determines in good faith that the disclosure of such information at such
time would be materially detrimental to the Company or the holders of its Common Stock. In the event of any such suspension pursuant to this Section
3.06(a), the Company shall furnish to the Shareholders a written notice setting forth the estimated length of the anticipated delay. The Company will use
reasonable best efforts to limit the length of any Suspension Period and shall notify the Shareholders promptly upon the termination of the Suspension
Period. Notice of the commencement of a Suspension Period shall simply specify such commencement and shall not contain any facts or circumstances

relating to such commencement or any material non-public information. The Company shall respond promptly to reasonable inquiry by a Shareholder as
to such facts and circumstances. Upon notice by the Company to the Shareholders of any determination to commence a Suspension Period, the
Shareholders shall keep the fact of any such Suspension Period strictly confidential, and during any Suspension Period, promptly halt any offer, sale,
trading or transfer of any Common Stock pursuant to such Prospectus for the duration of the Suspension Period until (x) the Suspension Period has
expired or, if earlier (y) the Company has provided notice that the Suspension Period has been terminated. For the avoidance of doubt, nothing contained
in this Section 3.06 shall relieve the Company of its obligations under Section 3.01.

(b) After the expiration of any Suspension Period and without any further request from a Shareholder, the Company shall as promptly as
reasonably practicable prepare a Registration Statement or post-effective amendment or supplement to the applicable shelf Registration Statement or
Prospectus, or any document incorporated therein by reference, or file any other required document so that, as thereafter delivered to purchasers of the
Registrable
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Securities included therein, if necessary so that the Prospectus will not include a material misstatement or omission or be not effective and useable for
resale of Registrable Securities.

Section 3.07. Registration Expenses. Subject to Section 3.01(d), all fees and expenses incurred by the Company in effecting any
registration pursuant to this Article III, including all fees and expenses incurred in complying with securities or “blue sky” laws, printing expenses, any
registration or filing fees payable under any federal or state securities or “blue sky” laws, the fees and expenses incurred in connection with any listing or
quoting of the securities to be registered on any national securities exchange or automated quotation system, fees of the Financial Industry Regulatory
Authority, fees and disbursements of counsel for the Company and fees and expenses of the Company’s independent registered certified public
accounting firm, will be borne by the Company; provided, however, that the Shareholders will bear and pay any underwriting discounts, fees,
commissions and related fees and out of pocket expenses of any Underwriters and such Underwriters’ counsel and transfer taxes, fees and disbursements
of counsel for any Shareholder and any expenses required by applicable Law to be paid by a selling stockholder, in each case with respect to Registrable
Securities offered for its account pursuant to any Registration Statement (including in connection with any Takedown Offering).

Section 3.08. Rules 144 and 144A and Regulation S. The Company covenants that it will use reasonable best efforts to file the reports

required to be filed by it under the Securities Act and the Exchange Act and the rules and regulations adopted by the SEC thereunder and it will use
reasonable best efforts to take any such further action as reasonably requested, all to the extent required from time to time to enable the Shareholders to
sell Registrable Securities without Registration under the Securities Act within the limitation of the exemptions provided by (i) Rules 144, 144A or
Regulation S under the Securities Act, as such Rules may be amended from time to time, or (ii) any similar rule or regulation hereafter adopted by the
SEC. Upon the reasonable request of a Shareholder, the Company will deliver to such Shareholder a written statement as to whether it has complied with
such requirements and, if not, the specifics thereof.

Section 3.09. Indemnification; Contribution. (a) In connection with any registration of Registrable Securities or Takedown Offering
pursuant to Section 3.01 or Section 3.02, the Company will indemnify, defend and hold harmless each Shareholder, its Affiliates, directors, officers and
shareholders, employees and each Person who controls such Shareholders within the meaning of either Section 15 of the Securities Act or Section 20 of
the Exchange Act (collectively, the “Indemnified Persons”) from and against any and all Losses caused by any untrue or alleged untrue statement of
material fact contained or incorporated by reference in any part of any Registration Statement or any Prospectus, including any amendment or supplement

thereto, used in connection with the Registrable Securities, or any omission or alleged omission to state therein a material fact required to be stated therein
or necessary to make the statements therein (in the case of a Prospectus, in the light of the circumstances under which they were made) not misleading;
provided, however, that the Company will not be required to indemnify any Indemnified Person for any such Loss arising out of or with respect to sales
pursuant to the Registration Statement or Prospectus prior to 180 days subsequent to the Closing Date, based upon information in the Registration
Statement or Prospectus that was represented by Oxygen as true and correct in the Merger Agreement, and with respect to which the Company would
not
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have been reasonably expected to discover the failure of such information to be true and correct prior to the date of such sales.

(b) In connection with any Registration Statement or Prospectus, the Shareholders who sell Shares pursuant to such Registration
Statement or Prospectus will severally but not jointly indemnify, defend and hold harmless the Company, its directors, its officers, its employees and each
Person, if any, who controls the Company (within the meaning of either Section 15 of the Securities Act or Section 20 of the Exchange Act) to the same
extent as the foregoing indemnity from the Company to the Shareholders, but only with respect to information arising out of or based upon information
furnished in writing by such Shareholder or on such Shareholder’s behalf (in each case, in its capacity as a Shareholder), in either case for use in any
Registration Statement or any Prospectus, including any amendment or supplement thereto.

(c) In case any claim, action or proceeding (including any governmental investigation) is instituted involving any Person in respect of which
indemnity may be sought pursuant to Section 3.09(a) or Section 3.09(b), such Person (the “Indemnified Party”) will promptly notify the Person against
whom such indemnity may be sought (the “Indemnifying Party”) in writing and the Indemnifying Party shall be entitled to participate therein and, to the
extent it shall wish, to assume the defense thereof with counsel reasonably satisfactory to the Indemnified Party and will pay the fees and disbursements of
such counsel related to such proceeding; provided, however, that the failure or delay to give such notice shall not relieve the Indemnifying Party of its

obligations pursuant to this Agreement except to the extent that it shall be determined by a court of competent jurisdiction that such Indemnifying Party
has been prejudiced by such failure or delay. In any such claim, action or proceeding, the Indemnified Party shall have the right, but not the obligation, to
participate in any such defense and to retain its own counsel, but the fees and expenses of such counsel will be at the expense of such Indemnified Party
unless (i) the Indemnifying Party and the Indemnified Party have mutually agreed to the retention of such counsel, (ii) the Indemnifying Party fails to
assume the defense of the claim, action or proceeding within 15 Business Days following receipt of notice from the Indemnified Party or (iii) the
Indemnified Party and the Indemnifying Party are both actual or potential defendants in, or targets of, any such action and the Indemnified Party has been
advised by counsel that representation of both parties by the same counsel would be inappropriate due to actual or potential conflicting interests between

them. It is understood that the Indemnifying Party will not, in connection with any claim, action or proceeding or related claims, actions or proceedings in
the same jurisdiction, be liable for the reasonable fees and expenses of more than one separate firm of attorneys (in addition to any local counsel) at any
time for all such Indemnified Parties and that all such reasonable fees and expenses will be reimbursed as they are incurred. In the case of the retention of
any such separate firm for the Indemnified Parties, such firm will be designated in writing by the Indemnified Parties. The Indemnifying Party will not be
liable for any settlement of any claim, action or proceeding effected without its written consent (which consent shall not be unreasonably withheld,
conditioned or delayed), but if such claim, action or proceeding is settled with such consent or if there has been a final judgment for the plaintiff, the

Indemnifying Party agrees to indemnify the Indemnified Party from and against any Loss by reason of such settlement or judgment. No Indemnifying Party
will, without the prior written consent of the Indemnified Party, settle, compromise or offer to settle or compromise any pending or threatened proceeding
in respect of which any Indemnified Party is
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seeking indemnity hereunder, unless such settlement includes (i) an unconditional release of such Indemnified Party from all liability in connection with such
proceeding, (ii) no finding or admission of any violation of Law or any violation of the rights of any Person by the Indemnified Party or any of its Affiliates
can be made as the result of such action and (iii) the sole relief (if any) provided is monetary damages that are reimbursed in full by the Indemnifying
Party.

(d) If the indemnification provided for in this Section 3.09 from the Indemnifying Party is unavailable to an Indemnified Party hereunder or
is insufficient in respect of any Losses referred to in this Section 3.09, then the Indemnifying Party, in lieu of indemnifying such Indemnified Party, will
contribute to the amount paid or payable by such Indemnified Party as a result of such Losses (i) in such proportion as is appropriate to reflect the
relative fault of the Indemnifying Party and Indemnified Party in connection with the actions that resulted in such Losses, as well as any other relevant
equitable considerations, or (ii) if the allocation provided by clause (i) is not permitted by applicable Law, in such proportion as is appropriate to reflect
not only the relative fault referred to in clause (i) but also the relative benefit of the Company, on the one hand, and such Shareholder, on the other, in
connection with the statements or omissions that resulted in such Losses, as well as any other relevant equitable considerations. The relative fault of such

Indemnifying Party and Indemnified Party will be determined by reference to, among other things, whether any action in question, including any untrue or
alleged untrue statement of a material fact or omission or alleged omission to state a material fact, has been taken by, or relates to information supplied
by, such Indemnifying Party or Indemnified Party, and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent
such action, statement or omission. The amount paid or payable by a party as a result of the Losses referred to above will be deemed to include, subject
to the limitations set forth in Section 3.09(c), any reasonable legal or other out of pocket fees or expenses reasonably incurred by such party in
connection with any investigation or proceeding.

(e) The parties agree that it would not be just and equitable if contribution pursuant to Section 3.09(d) were determined by pro rata
allocation or by any other method of allocation that does not take into account the equitable considerations referred to in Section 3.09(d). No Person
guilty of “fraudulent misrepresentation” (within the meaning of Section 11(f) of the Securities Act) will be entitled to contribution from any Person who
was not guilty of such fraudulent misrepresentation. In no event shall any Shareholder be obligated to provide indemnification or contribution in excess of
the net aggregate proceeds received from the sale of Registrable Securities pursuant to the applicable Registration Statement or Prospectus.

Section 3.10. Termination. The provisions in this Article III shall terminate with respect to each individual Shareholder on the first date
when such Shareholder no longer holds any Registrable Securities.

Section 3.11. Participating Shareholder. By written notice delivered to Carbon, any Shareholder (an “OptingOut Shareholder”) may
elect to waive its right to be a Takedown Shareholder and participate in Underwritten Offerings and to be a Piggyback Shareholder and participate in a
Piggyback Registration (“Section 3.11 OptOut”), until such time as the written notice is rescinded in writing. During such time as a Section 3.11 Opt
Out is in effect: (a) the Opting-Out Shareholder shall not receive notices of any proposed Underwritten
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Offering or Piggyback Registration, (b) shall not be entitled to participate in any such Underwritten Offering pursuant to Section 3.01(a)(ii) or Piggyback
Registration pursuant to Section 3.02, and (c) shall not be subject to Section 3.05(c).

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

Section 4.01. Representations and Warranties of the Company. The Company represents and warrants to Sellers as of the date hereof
that:

(a) The Company has been duly incorporated and is validly existing as a corporation in good standing under the Laws of the State of
Delaware and has all necessary corporate power and authority to enter into this Agreement and to carry out its obligations hereunder.

(b) This Agreement has been duly and validly authorized by the Company and all necessary and appropriate action has been taken by the

Company to execute and deliver this Agreement and to perform its obligations hereunder.

(c) This Agreement has been duly executed and delivered by the Company and, assuming due authorization and valid execution and
delivery by each of the Sellers, is a valid and binding obligation of the Company enforceable against the Company in accordance with its terms subject to
the Enforceability Exceptions.

(d) The execution and delivery by the Company of this Agreement, the performance by the Company of its obligations under this
Agreement and the consummation of the transactions contemplated hereby (assuming that the consents, approvals and filings referred to in Section 4.4 of
the Merger Agreement are duly obtained and/or made) do not and will not conflict with, violate any provision of, or require the consent or approval of
any Person under, applicable Law, the organizational documents of the Company or any contract or agreement to which the Company is a party.

(e) The Company is a “wellknown seasoned issuer” within the meaning of Rule 405 promulgated under the Securities Act.

Section 4.02. Representations and Warranties of Sellers. Each of the Sellers represent and warrant to the Company as of the date hereof
that:

(a) Such Seller is the sole record and beneficial owner of the Oxygen Common Interests, Oxygen Options, Oxygen Profits Interests or
Oxygen Converted Common Interests set forth on Annex A opposite such Seller’s name and such securities constitute all of the securities of Oxygen
owned of record or beneficially owned by such Seller.

(b) Such Seller has been duly formed, is validly existing and is in good standing under the Laws of its state of organization. Such Seller has
all requisite power and authority to execute and deliver this Agreement, to perform its obligations under this Agreement and to consummate the
transactions contemplated hereby.
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Offering or Piggyback Registration, (b) shall not be entitled to participate in any such Underwritten Offering pursuant to Section 3.01(a)(ii) or Piggyback
Registration pursuant to Section 3.02, and (c) shall not be subject to Section 3.05(c).

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

Section 4.01. Representations and Warranties of the Company. The Company represents and warrants to Sellers as of the date hereof
that:

(a) The Company has been duly incorporated and is validly existing as a corporation in good standing under the Laws of the State of
Delaware and has all necessary corporate power and authority to enter into this Agreement and to carry out its obligations hereunder.

(b) This Agreement has been duly and validly authorized by the Company and all necessary and appropriate action has been taken by the
Company to execute and deliver this Agreement and to perform its obligations hereunder.

(c) This Agreement has been duly executed and delivered by the Company and, assuming due authorization and valid execution and
delivery by each of the Sellers, is a valid and binding obligation of the Company enforceable against the Company in accordance with its terms subject to
the Enforceability Exceptions.

(d) The execution and delivery by the Company of this Agreement, the performance by the Company of its obligations under this
Agreement and the consummation of the transactions contemplated hereby (assuming that the consents, approvals and filings refered to in Section 4.4 of
the Merger Agreement are duly obtained and/or made) do not and will not conflict with, violate any provision of, or require the consent or approval of
any Person under, applicable Law, the organizational documents of the Company or any contract or agreement to which the Company is a party.

(e) The Company is a "well-known seasoned issuer" within the meaning of Rule 405 promulgated under the Securities Act.

Section 4.02. Representations and Warranties of Sellers. Each of the Sellers represent and warrant to the Company as of the date hereof
that:

(a) Such Seller is the sole record and beneficial owner of the Oxygen Common Interests, Oxygen Options, Oxygen Profits Interests or
Oxygen Converted Common Interests set forth on Annex A opposite such Seller's name and such securities constitute all of the securities of Oxygen
owned of record or beneficially owned by such Seller.

(b) Such Seller has been duly formed, is validly existing and is in good standing under the Laws of its state of organization. Such Seller has
all requisite power and authority to execute and deliver this Agreement, to perform its obligations under this Agreement and to consummate the
transactions contemplated hereby.
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(c) The execution and delivery by such Seller of this Agreement, the performance by such Seller of its obligations under this Agreement
and the consummation of the transactions contemplated hereby (assuming that the consents, approvals and filings referred to in Section 3.4 of the Merger
Agreement are duly obtained and/or made) do not and will not conflict with, violate any provision of, or require the consent or approval of any Person
under, applicable Law, the organizational documents of such Seller or any contract or agreement to which such Seller is a party.

(d) The execution, delivery and performance of this Agreement by such Seller has been duly authorized by all necessary corporate action
on the part of such Seller. This Agreement has been duly executed and delivered by such Seller and, assuming the due authorization, execution and
delivery by each of the other parties hereto, constitutes a legal, valid and binding obligation of such Seller, enforceable against such Seller in accordance
with its terms, subject to the Enforceability Exceptions.

(e) Such Seller: (i) is acquiring the Shares for its own account, solely for investment and not with a view toward, or for sale in connection

with, any distribution thereof in violation of any federal or state securities or “blue sky” laws, or with any present intention of distributing or selling such
Shares in violation of any such laws, (ii) has such knowledge and experience in financial and business matters and in investments of this type that it is
capable of evaluating the merits and risks of its investment in the Shares and of making an informed investment decision and (iii) is an “accredited
investor” within the meaning of Rule 501(a) under the Securities Act. Such Seller has requested, received, reviewed and considered all information that
such Seller deems relevant in making an informed decision to invest in the Shares and has received and reviewed a copy of this Agreement, the Merger
Agreement, the Retention Agreements and the Selling Interestholder Restrictive Covenant Agreements. Such Seller understands that the Company is
relying on the statements contained herein to establish an exemption from registration under the Securities Act and under state securities laws and

acknowledges that the Shares are not registered under the Securities Act or any other applicable Law and that such Shares may not be Transferred
except pursuant to the registration provisions of the Securities Act or pursuant to an applicable exemption therefrom.

ARTICLE V

GENERAL PROVISIONS

Section 5.01. Adjustments. References to numbers of shares contained herein will be adjusted to account for any reclassification,
exchange, substitution, combination, stock split or reverse stock split of Common Stock.

Section 5.02. Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if delivered
personally, telecopied (with confirmation), mailed by registered or certified mail (return receipt requested) or delivered by an express courier (with
confirmation) to the parties at the following addresses (or at such other address for a party as shall be specified by like notice):

-23-

(c) The execution and delivery by such Seller of this Agreement, the performance by such Seller of its obligations under this Agmement
and the consummation of the transactions contemplated hereby (assuming that the consents, approvals and filings referred to in Section 3.4 of the Merger
Agreement are duly obtained and/or made) do not and will not conflict with, violate any provision of, or require the consent or approval of any Person
under, applicable Law, the organizational documents of such Seller or any contract or agreement to which such Seller is a party.

(d) The execution, delivery and performance of this Agreement by such Seller has been duly authorized by all necessary corporate action
on the part of such Seller. This Agreement has been duly executed and delivered by such Seller and, assuming the due authorization, execution and
delivery by each of the other parties hereto, constitutes a legal, valid and binding obligation of such Seller, enforceable against such Seller in accordance
with its terms, subject to the Enforceability Exceptions.

(e) Such Seller: (i) is acquiring the Shares for its own account, solely for investment and not with a view toward, or for sale in connection
with, any distribution thereof in violation of any federal or state securities or "blue sky" laws, or with any present intention of distributing or selling such
Shares in violation of any such laws, (ii) has such knowledge and experience in financial and business matters and in investments of this type that it is
capable of evaluating the merits and risks of its investment in the Shares and of making an informed investment decision and (iii) is an "accredited
investor" within the meaning of Rule 501(a) under the Securities Act. Such Seller has requested, received, reviewed and considered all information that
such Seller deems relevant in making an informed decision to invest in the Shares and has received and reviewed a copy of this Agreement, the Merger
Agreement, the Retention Agreements and the Selling Interestholder Restrictive Covenant Agreements. Such Seller understands that the Company is
relying on the statements contained herein to establish an exemption from registration under the Securities Act and under state securities laws and
acknowledges that the Shares are not registered under the Securities Act or any other applicable Law and that such Shares may not be Transferred
except pursuant to the registration provisions of the Securities Act or pursuant to an applicable exemption therefrom.

ARTICLE V

GENERAL PROVISIONS

Section 5.01. Adijustments. References to numbers of shares contained herein will be adjusted to account for any reclassification,
exchange, substitution, combination, stock split or reverse stock split of Common Stock.

Section 5.02. Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if delivered
personally, telecopied (with confirmation), mailed by registered or certified mail (return receipt requested) or delivered by an express courier (with
confirmation) to the parties at the following addresses (or at such other address for a party as shall be specified by like notice):
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(a) if to the Company, to:

 
CIT Group Inc.
1 CIT Drive
Livingston, NJ 07039
Attention: General Counsel
Facsimile: (973) 740-5264

With a copy (which shall not constitute notice) to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019
Attention: Edward D. Herlihy
 David C. Karp
Facsimile: (212) 403-2000
  

(b) if to the Sellers or the Shareholders, to the addresses and other contact information set forth in Annex B.

(a) if to the Company, to:

 
CIT Group Inc.
1 CIT Drive
Livingston, NJ 07039
Attention: General Counsel
Facsimile: (973) 740-5264

With a copy (which shall not constitute notice) to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019
Attention: Edward D. Herlihy

 David C. Karp

Facsimile: (212) 403-2000

(b) if to the Sellers or the Shareholders, to the addresses and other contact information set forth in Annex B.

Section 5.03. Expenses. Except as otherwise provided in this Agreement, all costs and expenses incurred in connection with this
Agreement shall be paid by the party incurring such cost or expense.

Section 5.04. Amendments; Waivers; Action by Shareholders. Any provision of this Agreement may be waived or amended if, and only
if, such waiver or amendment is in writing and signed, in the case of a waiver, by the party against whom the waiver is to be effective, or in the case of an
amendment, by the Company and Sellers holding 60% or more of the Shares held by all Sellers; provided that no such amendment may
disproportionately affect any Seller without the written consent of such Seller. No failure or delay by any party in exercising any right, power or privilege
under this Agreement shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the
exercise of any other right, power or privilege. In this Agreement, with respect to any references to consent of Shareholders or action to be taken by
Shareholders (in each case as a group), where no specific percentage of Shareholders is specified, such references shall be deemed to be references to
consent of or action by Shareholders holding 60% or more of the Shares held by all Shareholders; provided, however, that with respect to any such
Underwritten Offering pursuant to Section 3.01(a)(ii) or Piggyback Registration pursuant to Section 3.02 the Shares held by an Opting-Out Shareholder
shall be excluded.

Section 5.05. Interpretation.

(a) The parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question of intent or
interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden of proof shall arise favoring or
disfavoring any party by virtue of the authorship of any provision of this Agreement. When a reference is made in this Agreement to Articles, Sections,
Exhibits or Schedules, such reference shall be to an Article or Section of or Exhibit or Schedule to this
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(a) if to the Company, to:

CIT Group Inc.
1 CIT Drive
Livingston, NJ 07039
Attention: General Counsel
Facsimile: (973) 740-5264

With a copy (which shall not constitute notice) to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019
Attention: Edward D. Herlihy

David C. Karp
Facsimile: (212) 403-2000

(b) if to the Sellers or the Shareholders, to the addresses and other contact information set forth in Annex B.

(a) if to the Company, to:

CIT Group Inc.
1 CIT Drive
Livingston, NJ 07039
Attention: General Counsel
Facsimile: (973) 740-5264

With a copy (which shall not constitute notice) to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019
Attention: Edward D. Herlihy

David C. Karp
Facsimile: (212) 403-2000

(b) if to the Sellers or the Shareholders, to the addresses and other contact information set forth in Annex B.

Section 5.03. Exenses. Except as otherwise provided in this Agreement, all costs and expenses incured in connection with this
Agreement shall be paid by the party incurring such cost or expense.

Section 5.04. Amendments Waivers; Action by Shareholders. Any provision of this Agreement may be waived or amended if, and only
if, such waiver or amendment is in writing and signed, in the case of a waiver, by the party against whom the waiver is to be effective, or in the case of an
amendment, by the Company and Sellers holding 60% or more of the Shares held by all Sellers; provided that no such amendment may
disproportionately affect any Seller without the written consent of such Seller. No failure or delay by any party in exercising any right, power or privilege
under this Agreement shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the
exercise of any other right, power or privilege. In this Agreement, with respect to any references to consent of Shareholders or action to be taken by
Shareholders (in each case as a group), where no specific percentage of Shareholders is specified, such references shall be deemed to be references to
consent of or action by Shareholders holding 60% or more of the Shares held by all Shareholders; provided, however, that with respect to any such
Underwritten Offering pursuant to Section 3.0 1(a)(ii) or Piggyback Registration pursuant to Section 3.02 the Shares held by an Opting-Out Shareholder
shall be excluded.

Section 5.05. Interpretation.

(a) The parties have participated jointly in negotiating and draffing this Agreement. In the event that an ambiguity or a question of intent or
interpretation arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden of proof shall arise favoring or
disfavoring any party by virtue of the authorship of any provision of this Agreement. When a reference is made in this Agreement to Articles, Sections,
Exhibits or Schedules, such reference shall be to an Article or Section of or Exhibit or Schedule to this
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Agreement unless otherwise indicated. The table of contents and headings contained in this Agreement are for reference purposes only and shall not affect
in any way the meaning or interpretation of this Agreement.

(b) The words “hereof,” “herein” and “hereunder” and words of like import used in this Agreement shall refer to this Agreement as a
whole and not to any particular provision of this Agreement. The captions herein are included for convenience of reference only and shall be ignored in
the construction or interpretation hereof. Any singular term in this Agreement shall be deemed to include the plural, and any plural term the singular.
Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without
limitation,” whether or not they are in fact followed by those words or words of like import. “Writing,” “written” and comparable terms refer to printing,
typing and other means of reproducing words (including electronic media) in a visible form. References to any agreement or contract are to that
agreement or contract as amended, modified or supplemented from time to time in accordance with the terms hereof and thereof; provided that with
respect to any agreement or contract listed on any schedules hereto, all such amendments, modifications or supplements must also be listed in the
appropriate schedule. References to any Person include the successors and permitted assigns of that Person. References from or through any date mean,
unless otherwise specified, from and including or through and including, respectively. References to “Law,” “Laws” or to a particular statute or Law shall
mean such Law or statute as amended, modified or supplemented from time to time and shall be deemed also to include any and all rules and regulation
promulgated thereunder.

Section 5.06. Counterparts. This Agreement may be executed in counterparts, all of which shall be considered one and the same
agreement and shall become effective when counterparts have been signed by each of the parties and delivered to the other parties, it being understood
that all parties need not sign the same counterpart.

Section 5.07. Assignment; Third Party Beneficiaries. Except as expressly provided herein, neither this Agreement nor any of the rights,
interests or obligations shall be assigned by any of the parties hereto (whether by operation of Law or otherwise) without the prior written consent of the
other party; provided that any Seller may assign its rights and interests under this Agreement to a Permitted Transferee upon written notice to the
Company. Any purported assignment in contravention hereof shall be null and void. Subject to the preceding sentence, this Agreement will be binding
upon, inure to the benefit of and be enforceable by the parties and their respective successors and assigns. Except with respect to Indemnified Persons
pursuant to Section 3.09, this Agreement (including the documents and instruments referred to herein) is not intended to confer upon any Person other
than the parties hereto any rights or remedies hereunder, including the right to rely upon the representations and warranties set forth herein.

Section 5.08. WAIVER OF JURY TRIAL. Each party acknowledges and agrees that any controversy which may arise under this
Agreement is likely to involve complicated and difficult issues, and therefore each such party hereby irrevocably and unconditionally waives, to the extent
permitted by Law at the time of institution of the applicable litigation, any right such party may have to a trial by jury in respect of any litigation directly or
indirectly arising out of or relating to this Agreement or the transactions contemplated by this
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Agreement unless otherwise indicated. The table of contents and headings contained in this Agreement are for reference purposes only and shall not affect
in any way the meaning or interpretation of this Agreement.

(b) The words "hereof," "herein" and "hereunder" and words of like import used in this Agreement shall refer to this Agreement as a
whole and not to any particular provision of this Agreement. The captions herein am included for convenience of reference only and shall be ignored in
the construction or interpretation hereof Any singular term in this Agmement shall be deemed to include the plural, and any plural term the singular.
Whenever the words "include," "includes" or "including" are used in this Agreement, they shall be deemed to be followed by the words "without
limitation," whether or not they are in fact followed by those words or words of like import. "Writing," "written" and comparable terms refer to printing,
typing and other means of reproducing words (including electronic media) in a visible form. References to any agreement or contract are to that
agreement or contract as amended, modified or supplemented from time to time in accordance with the terms hereof and thereof; provided that with
respect to any agreement or contract listed on any schedules hereto, all such amendments, modifications or supplements must also be listed in the
appropriate schedule. References to any Person include the successors and permitted assigns of that Person. References from or through any date mean,
unless otherwise specified, from and including or through and including, respectively. References to "Law," "Laws" or to a particular statute or Law shall
mean such Law or statute as amended, modified or supplemented from time to time and shall be deemed also to include any and all rules and regulation
promulgated thereunder.

Section 5.06. Counterparts. This Agreement may be executed in counterparts, all of which shall be considered one and the same
agreement and shall become effective when counterparts have been signed by each of the parties and delivered to the other parties, it being understood
that all parties need not sign the same counterpart.

Section 5.07. Assignment Third Party Beneficiaries. Except as expressly provided herein, neither this Agreement nor any of the rights,
interests or obligations shall be assigned by any of the parties hereto (whether by operation of Law or otherwise) without the prior written consent of the
other party; provided that any Seller may assign its rights and interests under this Agreement to a Permitted Transferee upon written notice to the
Company. Any purported assignment in contravention hereof shall be null and void. Subject to the preceding sentence, this Agreement will be binding
upon, inure to the benefit of and be enforceable by the parties and their respective successors and assigns. Except with respect to Indemnified Persons
pursuant to Section 3.09, this Agreement (including the documents and instruments referred to herein) is not intended to confer upon any Person other
than the parties hereto any rights or remedies hereunder, including the right to rely upon the representations and warranties set forth herein.

Section 5.08. WAIVER OF JURY TRIAL. Each party acknowledges and agrees that any controversy which may arise under this
Agreement is likely to involve complicated and difficult issues, and therefore each such party hereby irrevocably and unconditionally waives, to the extent
permitted by Law at the time of institution of the applicable litigation, any right such party may have to a trial by jury in respect of any litigation directly or
indirectly arising out of or relating to this Agreement or the transactions contemplated by this
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Agreement. Each party certifies and acknowledges that: (i) no representative, agent or attorney of any other party has represented, expressly or
otherwise, that such other party would not, in the event of litigation, seek to enforce the foregoing waiver; (ii) each party understands and has considered
the implications of this waiver; (iii) each party makes this waiver voluntarily; and (iv) each party has been induced to enter into this Agreement by, among
other things, the mutual waivers and certifications in this Section 5.08.

Section 5.09. Governing Law; Jurisdiction.

(a) This Agreement shall be governed and construed in accordance with the Laws of the State of Delaware, without regard to any
applicable conflicts of Law.

(b) Each party agrees that it will bring any action or proceeding in respect of any claim arising out of or related to this Agreement or the
transactions contemplated hereby exclusively in the Delaware Chancery Court, or in the event (but only in the event) that such court does not have
subject matter jurisdiction over such suit, action or proceeding, in the United States District Court for the District of Delaware (such courts, the
“Delaware Courts”), and, solely in connection with claims arising under this Agreement or the transactions that are the subject of this Agreement, (i)
irrevocably submits to the exclusive jurisdiction of the Delaware Courts, (ii) waives any objection to laying venue in any such action or proceeding in the
Delaware Courts, (iii) waives any objection that the Delaware Courts are an inconvenient forum or do not have jurisdiction over any party and (iv) agrees
that service of process upon such party in any such action or proceeding will be effective if notice is given in accordance with Section 5.02.

Section 5.10. Specific Performance. Each party hereto agrees that irreparable damage would occur if any provision of this Agreement
were not performed in accordance with its specific terms or were otherwise breached or threatened to be breached. It is accordingly agreed that each
party hereto shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the performance of the terms
and provisions hereof in the Delaware Courts, without bond or other security being required, this being in addition to any other right, remedy or cause of
action to which such party is entitled at law or in equity.

Section 5.11. Effectiveness; Termination. This Agreement will be effective as of the date hereof and, except as otherwise set forth herein
will continue in effect thereafter until the earlier of (a) the termination of the Merger Agreement pursuant to its terms or (b) its termination by consent of all
parties hereto as of such time; provided, however, that the indemnity and contribution provisions contained in Section 3.09 and this Article V shall survive
any termination of this Agreement or any provision thereof. Nothing in this Agreement shall be deemed to release any party from any liability for any
willful and material breach of this Agreement occurring prior to any termination hereof.

Section 5.12. Entire Agreement. This Agreement constitutes the entire agreement between the parties hereto with respect to the subject
matter hereof and supersedes any prior understandings, agreements or representations by or among the parties hereto, or any of them, written or oral,
with respect to the subject matter hereof.
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Agreement. Each party certifies and acknowledges that: (i) no representative, agent or attorney of any other party has represented, expressly or
otherwise, that such other party would not, in the event of litigation, seek to enforce the foregoing waiver; (ii) each party understands and has considered
the implications of this waiver; (iii) each party makes this waiver voluntarily; and (iv) each party has been induced to enter into this Agreement by, among
other things, the mutual waivers and certifications in this Section 5.08.

Section 5.09. Governing Law; Jurisdiction.

(a) This Agreement shall be governed and construed in accordance with the Laws of the State of Delaware, without regard to any
applicable conflicts of Law.

(b) Each party agrees that it will bring any action or proceeding in respect of any claim arising out of or related to this Agmement or the
transactions contemplated hereby exclusively in the Delaware Chancery Court, or in the event (but only in the event) that such court does not have
subject matter jurisdiction over such suit, action or proceeding, in the United States District Court for the District of Delaware (such courts, the
"Delaware Courts"), and, solely in connection with claims arising under this Agreement or the transactions that are the subject of this Agreement, (i)
irrevocably submits to the exclusive jurisdiction of the Delaware Courts, (ii) waives any objection to laying venue in any such action or proceeding in the
Delaware Courts, (iii) waives any objection that the Delaware Courts are an inconvenient forum or do not have jurisdiction over any party and (iv) agrees
that service of process upon such party in any such action or proceeding will be effective if notice is given in accordance with Section 5.02.

Section 5.10. Specific Performance. Each party hereto agrees that irreparable damage would occur if any provision of this Agreement
were not performed in accordance with its specific terms or were otherwise breached or threatened to be breached. It is accordingly agreed that each
party hereto shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the performance of the terms
and provisions hereof in the Delaware Courts, without bond or other security being required, this being in addition to any other right, remedy or cause of
action to which such party is entitled at law or in equity.

Section 5.11. Effectiveness Termination. This Agreement will be effective as of the date hereof and, except as otherwise set forth herein
will continue in effect thereafter until the earlier of (a) the termination of the Merger Agreement pursuant to its terms or (b) its termination by consent of all
parties hereto as of such time; provided, however, that the indemnity and contribution provisions contained in Section 3.09 and this Article V shall survive
any termination of this Agreement or any pmvision thereof Nothing in this Agreement shall be deemed to release any party from any liability for any
willful and material breach of this Agreement occurring prior to any termination hereof

Section 5.12. Entire Agreement. This Agreement constitutes the entire agreement between the parties hereto with respect to the subject
matter hereof and supersedes any prior understandings, agreements or representations by or among the parties hereto, or any of them, written or oral,
with respect to the subject matter hereof
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Section 5.13. Maintenance of Member Indemnity. From and after the Effective Time, the Company shall cause Oxygen to indemnify and
hold harmless each Seller and each Related Person of each Seller (as defined in Oxygen's limited liability agreement as in effect on the date of this
Agreement) against any costs or expenses (including reasonable attorneys' fees), judgments, fines, losses, claims, damages or liabilities incurred in
connection with any legal proceedings, arising out of or pertaining to matters existing or occurring at or prior to the Effective Time, including (a) such
Person's status as a member or Related Person of a member, and (b) the transactions contemplated by the Merger Agreement, whether asserted or
claimed prior to, at or after the Effective Time, to the fullest extent that Oxygen would have been permitted under Section 10.02 of Oxygen's limited
liability agreement as in effect on the date of this Agreement, subject to limitations imposed by applicable Law; provided that such indemnification
obligation shall not apply to any contractual claims asserted by the Company or its Subsidiaries and found by a court of competent jurisdiction in a final,
enforceable judgment not subject to further appeal to constitute (i) a material breach of such Sellers’ or Related Person’s obligations or (ii) fraudulent acts
of such Sellers or any Related Person, in each case under the Merger Agreement or Stockholders Agreement, as the case may be.

 

 

[Next page is a signature page.]
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Section 5.13. Maintenance of Member Indenmnity. From and after the Effective Time, the Company shall cause Oxygen to indemnify and
hold harmless each Seller and each Related Person of each Seller (as defined in Oxygen's limited liability agreement as in effect on the date of this
Agreement) against any costs or expenses (including reasonable attorneys' fees), judgments, fines, losses, claims, damages or liabilities incurred in
connection with any legal proceedings, arising out of or pertaining to matters existing or occurring at or prior to the Effective Time, including (a) such
Person's status as a member or Related Person of a member, and (b) the transactions contemplated by the Merger Agreement, whether asserted or
claimed prior to, at or after the Effective Time, to the fullest extent that Oxygen would have been permitted under Section 10.02 of Oxygen's limited
liability agreement as in effect on the date of this Agreement, subject to limitations imposed by applicable Law; provided that such indemnification
obligation shall not apply to any contractual claims asserted by the Company or its Subsidiaries and found by a court of competent jurisdiction in a final,
enforceable judgment not subject to further appeal to constitute (i) a material breach of such Sellers' or Related Person's obligations or (ii) fraudulent acts
of such Sellers or any Related Person, in each case under the Merger Agreement or Stockholders Agreement, as the case may be.

[Next page is a signature page.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

CIT GROUP INC.
 
By: /s/ John A. Thain
 Name: John A. Thain
 Title: Chairman and Chief Executive Officer

 
 
JCF III HOLDCO I L.P.
 
By: JCF III AIV I GP L.P., its general partner
  
By: JCF III AIV I GP Ltd., its general partner
  
By: /s/ Sally Rocker
 Name: Sally Rocker
 Title: Authorized Person
  
JCF III CO-INVEST PARTNERS I L.P.
 
By: JCF III AIV I GP L.P., its general partner
  

By: JCF III AIV I GP Ltd., its general partner
  

By: /s/ Sally Rocker
 Name: Sally Rocker
 Title: Authorized Person
 
TRIDENT IV, L.P.
 
By: STONE POINT CAPITAL LLC, Manager
  

By: /s/ David Wermuth
 Name: David Wermuth
 Title: Senior Principal
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

CIT GROUP INC.

By /s/ John A. Thain
Name: John A. Thain
Title: Chairman and Chief Executive Officer

JCF III HOLDCO I L.P.

By JCF III AIV I GP L.P., its general partner

By JCF III AIV I GP Ltd., its general partner

By /s/ Sally Rocker
Name: Sally Rocker
Title: Authorized Person

JCF III CO-INVEST PARTNERS I L.P.

By JCF III AIV I GP L.P., its general partner

By JCF III AIV I GP Ltd., its general partner

By /s/ Sally Rocker
Name: Sally Rocker
Title: Authorized Person

TRIDENT IV, L.P.

By STONE POINT CAPITAL LLC, Manager

By /s/ David Wermuth
Name: David Wermuth
Title: Senior Principal
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TRIDENT IV PROFESSIONALS FUND, L.P.
 
By: STONE POINT CAPITAL LLC, Manager
 
By: /s/ David Wermuth
 Name: David Wermuth
 Title: Senior Principal

 
 
MSD FINANCIAL INVESTMENTS, LLC
 
By: /s/ Marcello Liguori
 Name: Marcello Liguori
 Title: Vice President

 
 
PCRCo 3 L.P.
 
By: /s/ Michael Waldorf
 Name: Michael Waldorf
 Title: Authorized Signatory

 
 
QUANTUM STRATEGIC PARTNERS LTD.
 
By: /s/ Jay A. Schoenfarber
 Name: Jay A. Schoenfarber
 Title: Attorney-in-Fact

 
 
SPC ONEWEST LLC
 
By: STONE POINT CAPITAL LLC, Manager
  

By: /s/ David Wermuth
 Name: David Wermuth
 Title: Senior Principal

 
 
AMERICAN CAPITAL PARTNERS, LLC
 
By: /s/ Michael Karfunkel
 Name: Michael Karfunkel
 Title: Managing Member

 
 

TRIDENT IV PROFESSIONALS FUND, L.P.

By: STONE POINT CAPITAL LLC, Manager

By /s/ David Wermuth
Name: David Wermuth
Title: Senior Principal

MSD FINANCIAL INVESTMENTS, LLC

By /s/ Marcello Lipuori
Name: Marcello Liguori
Title: Vice President

PCRCo 3 L.P.

By. /s/ Michael Waldorf
Name: Michael Waldorf
Title: Authorized Signatory

QUANTUM STRATEGIC PARTNERS LTD.

By. /s/ Jay A. Schoenfarber
Name: Jay A. Schoenfarber
Title: Attorney-in-Fact

SPC ONEWEST LLC

By. STONE POINT CAPITAL LLC, Manager

By. /s/ David Wermuth
Name: David Wermuth
Title: Senior Principal

AMERICAN CAPITAL PARTNERS, LLC

By. /s/ Michael Karfinkel
Name: Michael Karfinkel
Title: Managing Member



 

 
IMB MANAGEMENT HOLDINGS LP
 
By: /s/ Steven T. Mnuchin
 Name: Steven T. Mnuchin
 Title: Chief Executive Officer

 
 
THE SHM 2009D TRUST
 
By: /s/ Virginia Mortara
 Name: Virginia Mortara
 Title: Trustee

 
 
 
By: /s/ Steven T. Mnuchin
 Name: Steven T. Mnuchin
  

 
 

IMB MANAGEMENT HOLDINGS LP

By /s/ Steven T. Mnuchin
Name: Steven T. Mnuchin
Title: Chief Executive Officer

THE SHM 2009D TRUST

By /s/ Virginia Mortara
Name: Virginia Mortara
Title: Trustee

By. /s/ Steven T. Mnuchin
Name: Steven T. Mnuchin
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July 21, 2014

Steven Mnuchin
c/o CIT Group Inc.
One CIT Drive
Livingston, NJ 07039

Dear Steven,

This offer letter (this “Offer Letter”) memorializes our discussions concerning your role at CIT Group Inc. (“CIT”) following
the consummation of the merger (the “Merger”) contemplated by the Agreement and Plan of Merger among CIT, IMB
Holdco LLC (“OneWest”), Carbon Merger Sub LLC and JCF III HoldCo I L.P., dated as of the date hereof (the “Merger
Agreement”). We believe that your continued service through and following the consummation of the Merger will greatly
contribute to the successful integration of CIT and OneWest and the future success of the combined enterprise.

Positions and Reporting. Following the Effective Time (as defined in the Merger Agreement), you will be appointed as the
Vice Chairman of CIT and Chairman of the Surviving Bank (as defined in the Merger Agreement), a subsidiary of CIT
(which position, for the avoidance of doubt, is not Chairman of the Board of Directors of the Surviving Bank), and a
member of the Board of Directors of CIT (the “Board”), reporting directly to the Chief Executive Officer of CIT. In such
positions, you will have such duties and responsibilities as are assigned to you by the Chief Executive Officer of CIT from
time to time, provided such duties and responsibilities will not be inconsistent with such positions. While employed, you
will dedicate substantially all of your business time and attention to your duties and responsibilities with CIT and its
affiliates. Without limiting the generality of the foregoing, you will be permitted to continue in your role as Chairman and
Chief Executive Officer of Dune Capital Management (and its controlled affiliates) and will be permitted to continue to
manage outside investments, in each case, so long as such outside activities do not, in the reasonable determination of
the General Counsel of CIT, (i) give rise to a conflict of interest with CIT or its affiliates, (ii) result in a breach of your
fiduciary duties, including those related to corporate opportunity, to CIT and its affiliates or a breach of any restrictive
covenant agreement between you and CIT or its affiliates or (iii) otherwise interfere with the performance of your duties to
CIT and its affiliates. If you disagree with such determination, you may appeal to the Nominating and Governance
Committee of the Board.

Total Target Opportunity. In respect of performance during each of the 2015, 2016 and 2017 fiscal years of CIT, you will
have a total target annual compensation opportunity, currently consisting of annual base salary, target annual incentive
opportunity and target longterm incentive opportunity, equal to $4,500,000 (the “Total Target Opportunity”). The actual
payout of the incentive components of the Total Target Opportunity will be based on, among other things, your
performance and CIT’s results. The Total Target Opportunity will be allocated in the manner determined by the
Compensation Committee of the Board (the “Committee”) consistent with the allocations applicable to similarly situated
executives of CIT and its affiliates (other than the Chief Executive Officer of CIT) (the “Peer Executives”), provided that in
no event will your annual base salary (payable bi-weekly) be less than $750,000. Except as expressly provided herein,
eligibility to receive incentive awards in respect of the Total Target Opportunity, as well as the terms and conditions under
which they may be granted, may change from time to time at the

 

CIT Group Inc.
1 CIT Drive

Livingston, NJ 07039

 

 

EXECUTION COPY

CW

July 21, 2014

Steven Mnuchin
clo CIT Group Inc.
One CIT Drive
Livingston, NJ 07039

Dear Steven,

This offer letter (this "Offer Letter") memorializes our discussions concerning your role at CIT Group Inc. ("CIT") following
the consummation of the merger (the "Merger") contemplated by the Agreement and Plan of Merger among CIT, IMB
Holdco LLC ("OneWest"), Carbon Merger Sub LLC and JCF III HoldCo I L.P., dated as of the date hereof (the "Merger
Agreement"). We believe that your continued service through and following the consummation of the Merger will greatly
contribute to the successful integration of CIT and OneWest and the future success of the combined enterprise.

Positions and Reporting. Following the Effective Time (as defined in the Merger Agreement), you will be appointed as the
Vice Chairman of CIT and Chairman of the Surviving Bank (as defined in the Merger Agreement), a subsidiary of CIT
(which position, for the avoidance of doubt, is not Chairman of the Board of Directors of the Surviving Bank), and a
member of the Board of Directors of CIT (the "Board"), reporting directly to the Chief Executive Officer of CIT. In such
positions, you will have such duties and responsibilities as are assigned to you by the Chief Executive Officer of CIT from
time to time, provided such duties and responsibilities will not be inconsistent with such positions. While employed, you
will dedicate substantially all of your business time and attention to your duties and responsibilities with CIT and its
affiliates. Without limiting the generality of the foregoing, you will be permitted to continue in your role as Chairman and
Chief Executive Officer of Dune Capital Management (and its controlled affiliates) and will be permitted to continue to
manage outside investments, in each case, so long as such outside activities do not, in the reasonable determination of
the General Counsel of CIT, (i) give rise to a conflict of interest with CIT or its affiliates, (ii) result in a breach of your
fiduciary duties, including those related to corporate opportunity, to CIT and its affiliates or a breach of any restrictive
covenant agreement between you and CIT or its affiliates or (iii) otherwise interfere with the performance of your duties to
CIT and its affiliates. If you disagree with such determination, you may appeal to the Nominating and Governance
Committee of the Board.

Total Target Opportunity. In respect of performance during each of the 2015, 2016 and 2017 fiscal years of CIT, you will
have a total target annual compensation opportunity, currently consisting of annual base salary, target annual incentive
opportunity and target long-term incentive opportunity, equal to $4,500,000 (the "Total Target Opportunity"). The actual
payout of the incentive components of the Total Target Opportunity will be based on, among other things, your
performance and CIT's results. The Total Target Opportunity will be allocated in the manner determined by the
Compensation Committee of the Board (the "Committee") consistent with the allocations applicable to similarly situated
executives of CIT and its affiliates (other than the Chief Executive Officer of CIT) (the "Peer Executives"), provide that in
no event will your annual base salary (payable bi-weekly) be less than $750,000. Except as expressly provided herein,
eligibility to receive incentive awards in respect of the Total Target Opportunity, as well as the terms and conditions under
which they may be granted, may change from time to time at the
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sole discretion of the Committee. Except for the compensation described herein, you will not be entitled to any
compensation for your services as a member of the Board or the board of directors of any of CIT’s affiliates, including
retainer fees and other amounts that might be paid to other members of any such boards and the committees thereof.

Severance Upon Certain Terminations of Employment. If during the three (3)-year period following the Effective Time (the
“Term”), your employment is terminated without Cause (as defined below) or you resign for Good Reason (as defined
below), you will be paid a lump sum amount (as soon as reasonably practicable after the date on which the Release (as
defined below) becomes effective in accordance with its terms)) equal to (i)(A) the product of $375,000, multiplied by the
number of full and partial months remaining in the Term, minus (B) the grant date fair value of any long-term incentive
awards granted in respect of the Total Target Opportunity in the year of termination (not to exceed the amount equal to
the portion of the Total Target Opportunity attributable to long-term incentive awards for such year), plus (ii) 102% of the
medical premiums for the remainder of the Term; provided, however, if the cash severance amount that would be
payable to you under the CIT Employee Severance Plan as in effect from time to time (the “Severance Plan”), based on
participation at the Executive Management Committee level, is greater than the amount contemplated by the foregoing
clause, you will instead be paid the amount payable under the Severance Plan but in accordance with the terms and
conditions of this Offer Letter. Any severance payments will be contingent upon your execution and non-revocation of a
release of claims in favor of CIT and its affiliates in the form customarily used by CIT under the Severance Plan (the
“Release”), which Release must be signed by you and returned to CIT within thirty (30) days of your date of termination
and become effective in accordance with its terms. The payments and benefits specified herein on a termination of
employment without Cause or for Good Reason are the only benefits to which you are entitled upon a termination of
employment without Cause or for Good Reason, except for any rights expressly set forth in any equity award agreements
in respect of CIT common stock to which you are a party or any rights to vested benefits as of your date of termination
pursuant to the terms of the CIT employee benefit plans in which you participate. Upon your termination of employment
for any reason, you will promptly resign from all positions, including, any director positions, with CIT and its affiliates.

For purposes of this Offer Letter, “Cause” means: (i) the commission of a misdemeanor involving moral turpitude or a
felony; (ii) your acts or omissions that cause or may reasonably be expected to cause material injury to CIT and its
Affiliates (as defined in the CIT Amended and Restated LongTerm Incentive Plan) ( the “CIT Group”), its vendors,
customers, business partners or affiliates or that results or is intended to result in personal gain at the expense of the CIT

Group, its vendors, customers, business partners or affiliates; (iii) your substantial and continuing neglect of your job

responsibilities for the CIT Group (including excessive unauthorized absenteeism); (iv) your failure to comply with, or
violation of, the CIT Group’s Code of Business Conduct; (v) your acts or omissions, whether or not performed in the
workplace, that preclude your employment with any member of the CIT Group by virtue of Section 19 of the Federal
Deposit Insurance Act; or (vi) your violation of any federal or state securities or banking laws, any rules or regulations
issued pursuant to such laws, or the rules and regulations of any securities or exchange or association of which you or a
member of the CIT Group is a member.

For purposes of this Offer Letter, “Good Reason” means, without your consent: (i) a material diminution of your annual
base salary as set forth in this Offer Letter (except in the event of a compensation reduction applicable to you and other
employees of comparable rank and/or status); (ii) a material diminution of your duties and responsibilities from those in
effect as of immediately following the Effective Time; (iii) your reassignment to a work location that is more than
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sole discretion of the Committee. Except for the compensation described herein, you will not be entitled to any
compensation for your services as a member of the Board or the board of directors of any of CIT's affiliates, including
retainer fees and other amounts that might be paid to other members of any such boards and the committees thereof.

Severance Upon Certain Terminations of Employment. If during the three (3)-year period following the Effective Time (the
"Term"), your employment is terminated without Cause (as defined below) or you resign for Good Reason (as defined
below), you will be paid a lump sum amount (as soon as reasonably practicable after the date on which the Release (as
defined below) becomes effective in accordance with its terms)) equal to (i)(A) the product of $375,000, multiplied by the
number of full and partial months remaining in the Term, minus (B) the grant date fair value of any long-term incentive
awards granted in respect of the Total Target Opportunity in the year of termination (not to exceed the amount equal to
the portion of the Total Target Opportunity attributable to long-term incentive awards for such year), plus (ii) 102% of the
medical premiums for the remainder of the Term; provided, however, if the cash severance amount that would be
payable to you under the CIT Employee Severance Plan as in effect from time to time (the "Severance Plan"), based on
participation at the Executive Management Committee level, is greater than the amount contemplated by the foregoing
clause, you will instead be paid the amount payable under the Severance Plan but in accordance with the terms and
conditions of this Offer Letter. Any severance payments will be contingent upon your execution and non-revocation of a
release of claims in favor of CIT and its affiliates in the form customarily used by CIT under the Severance Plan (the
"Release"), which Release must be signed by you and returned to CIT within thirty (30) days of your date of termination
and become effective in accordance with its terms. The payments and benefits specified herein on a termination of
employment without Cause or for Good Reason are the only benefits to which you are entitled upon a termination of
employment without Cause or for Good Reason, except for any rights expressly set forth in any equity award agreements
in respect of CIT common stock to which you are a party or any rights to vested benefits as of your date of termination
pursuant to the terms of the CIT employee benefit plans in which you participate. Upon your termination of employment
for any reason, you will promptly resign from all positions, including, any director positions, with CIT and its affiliates.

For purposes of this Offer Letter, "Cause" means: (i) the commission of a misdemeanor involving moral turpitude or a
felony; (ii) your acts or omissions that cause or may reasonably be expected to cause material injury to CIT and its
Affiliates (as defined in the CIT Amended and Restated Long-Term Incentive Plan) ( the "CIT Group"), its vendors,
customers, business partners or affiliates or that results or is intended to result in personal gain at the expense of the CIT
Group, its vendors, customers, business partners or affiliates; (iii) your substantial and continuing neglect of your job
responsibilities for the CIT Group (including excessive unauthorized absenteeism); (iv) your failure to comply with, or
violation of, the CIT Group's Code of Business Conduct; (v) your acts or omissions, whether or not performed in the
workplace, that preclude your employment with any member of the CIT Group by virtue of Section 19 of the Federal
Deposit Insurance Act; or (vi) your violation of any federal or state securities or banking laws, any rules or regulations
issued pursuant to such laws, or the rules and regulations of any securities or exchange or association of which you or a
member of the CIT Group is a member.

For purposes of this Offer Letter, "Good Reason" means, without your consent: (i) a material diminution of your annual
base salary as set forth in this Offer Letter (except in the event of a compensation reduction applicable to you and other
employees of comparable rank and/or status); (ii) a material diminution of your duties and responsibilities from those in
effect as of immediately following the Effective Time (iii) your reassignment to a work location that is more than
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fifty (50) miles from your immediately preceding work location and which increases the distance you have to commute to
work by more than fifty (50) miles; or (iv) a material breach by CIT of this Offer Letter; provided that, a termination for
Good Reason will not occur unless (A) you have provided CIT written notice specifying in detail the alleged condition of
Good Reason within thirty (30) days of the occurrence of such condition; (B) CIT has failed to cure such alleged condition
within ninety (90) days following CIT’s receipt of such written notice; and (C) if the Committee (or its designee) has
determined that CIT has failed to cure such alleged condition, your termination of employment occurs within five (5) days
following the end of such 90-day cure period.

Employee Benefits. While employed during the Term, you will be eligible to participate in the employee benefit plans and
perquisites provided to Peer Executives, other than participation in the Severance Plan; provided that, following the Term,
you will be eligible to participate in the Severance Plan at the Executive Management Committee level. You will be eligible
for twenty (20) vacation days per full calendar year. Based on your position, you may be required to comply with banking
regulations regarding mandatory time away which, if applicable, must be taken as part of your eligible vacation time. In
addition, you will be eligible for company paid holidays and personal days in accordance with CIT’s time off policy. While
employed during the Term, you will be entitled to be provided with security services similar to those provided by OneWest
prior to the Effective Time.

Employment Policies. As part of your employment with CIT and its affiliates, you agree to abide by all of CIT’s policies and
procedures as they presently exist, and as they are amended from time to time, including, without limitation, any claw
back or recoupment policies. Without limiting the generality of the foregoing, in your role, you will be subject to CIT’s
Executive Equity Ownership and Retention Policy as in effect from time to time (the “Retention Policy”) and generally will
be required to own the greater of (i) a minimum amount of “Stock” (as defined in the Retention Policy) based on a multiple
of your base salary or (ii) a number of “Covered Shares” (as defined in the Retention Policy) currently equal to at least
50% of the vested, after-tax compensation-related equity awards granted to you by CIT. For the avoidance of doubt,
shares of CIT common stock received by you after the Effective Time will be treated as “Covered Shares”, but shares
received in consideration for OneWest equity in connection with the Merger will not. To the extent there is any

inconsistency between the description of the Retention Policy requirements herein and the actual terms of the policy, the
language of the Retention Policy will govern.

Miscellaneous.

CIT’s obligations under this Offer Letter will become effective upon the occurrence of the Effective Time subject to your
continued employment with OneWest as of the Effective Time. CIT’s obligations under this Offer Letter are contingent
upon (i) you subjecting to a vote, in accordance with Q&A/ 6 and 7 of the regulations under Section 280G of the Internal
Revenue Code of 1986, as amended (the “Code”) and the regulations thereunder, all payments and benefits that could
reasonably be viewed as “parachute payments” (within the meaning of Section 280G of the Code and the regulations
thereunder), including the payments and RSU awards contemplated by this Offer Letter, and using reasonable best
efforts to cause OneWest to seek approval of such payments and awards in accordance with Q&A/6 and 7 of the
regulations under Section 280G of the Code from the interest holders of OneWest or any applicable affiliate (the form of
which vote and any required waiver will be reasonably satisfactory to CIT), prior to the Effective Time, and (ii) your
execution of CIT’s Non Competition, NonSolicitation and Confidentiality

 

Steven Mnuchin
Page 3

fifty (50) miles from your immediately preceding work location and which increases the distance you have to commute to
work by more than fifty (50) miles; or (iv) a material breach by CIT of this Offer Letter; provided that, a termination for
Good Reason will not occur unless (A) you have provided CIT written notice specifying in detail the alleged condition of
Good Reason within thirty (30) days of the occurrence of such condition; (B) CIT has failed to cure such alleged condition
within ninety (90) days following CIT's receipt of such written notice; and (C) if the Committee (or its designee) has
determined that CIT has failed to cure such alleged condition, your termination of employment occurs within five (5) days
following the end of such 90-day cure period.

Employee Benefits. While employed during the Term, you will be eligible to participate in the employee benefit plans and
perquisites provided to Peer Executives, other than participation in the Severance Plan; provided that, following the Term,
you will be eligible to participate in the Severance Plan at the Executive Management Committee level. You will be eligible
for twenty (20) vacation days per full calendar year. Based on your position, you may be required to comply with banking
regulations regarding mandatory time away which, if applicable, must be taken as part of your eligible vacation time. In
addition, you will be eligible for company paid holidays and personal days in accordance with CIT's time off policy. While
employed during the Term, you will be entitled to be provided with security services similar to those provided by OneWest
prior to the Effective Time.

Employment Policies. As part of your employment with CIT and its affiliates, you agree to abide by all of CIT's policies and
procedures as they presently exist, and as they are amended from time to time, including, without limitation, any claw
back or recoupment policies. Without limiting the generality of the foregoing, in your role, you will be subject to CIT's
Executive Equity Ownership and Retention Policy as in effect from time to time (the "Retention Policy") and generally will
be required to own the greater of (i) a minimum amount of "Stock" (as defined in the Retention Policy) based on a multiple
of your base salary or (ii) a number of "Covered Shares" (as defined in the Retention Policy) currently equal to at least
50% of the vested, after-tax compensation-related equity awards granted to you by CIT. For the avoidance of doubt,
shares of CIT common stock received by you after the Effective Time will be treated as "Covered Shares", but shares
received in consideration for OneWest equity in connection with the Merger will not. To the extent there is any
inconsistency between the description of the Retention Policy requirements herein and the actual terms of the policy, the
language of the Retention Policy will govern.

Miscellaneous.

CIT's obligations under this Offer Letter will become effective upon the occurrence of the Effective Time subject to your
continued employment with OneWest as of the Effective Time. CIT's obligations under this Offer Letter are contingent
upon (i) you subjecting to a vote, in accordance with Q&A/ 6 and 7 of the regulations under Section 280G of the Internal
Revenue Code of 1986, as amended (the "Code") and the regulations thereunder, all payments and benefits that could
reasonably be viewed as "parachute payments" (within the meaning of Section 280G of the Code and the regulations
thereunder), including the payments and RSU awards contemplated by this Offer Letter, and using reasonable best
efforts to cause OneWest to seek approval of such payments and awards in accordance with Q&A/6 and 7 of the
regulations under Section 280G of the Code from the interest holders of OneWest or any applicable affiliate (the form of
which vote and any required waiver will be reasonably satisfactory to CIT), prior to the Effective Time, and (ii) your
execution of CIT's Non Competition, Non-Solicitation and Confidentiality
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Agreement (the “Confidentiality Agreement”), a copy of which Confidentiality Agreement is enclosed for your signature
simultaneous with your signing of this Offer Letter.

CIT and you intend that the benefits and payments described in this Offer Letter will comply with the requirements of
Section 409A of the Code, and the regulations, guidance and other interpretative authority issued thereunder to the extent
subject thereto, or an exemption to Section 409A of the Code, and that this Offer Letter will be interpreted and construed
consistent with that intent. Any benefits or payments that qualify for the “shortterm deferral” exception, the “separation
pay” exception or another exception under Section 409A of the Code will be paid under the applicable exception. For
purposes of the limitations on nonqualified deferred compensation under Section 409A of the Code, each payment of
compensation under this Offer Letter will be treated as a separate payment of compensation for purposes of applying the
Section 409A of the Code deferral election rules and the exclusion under Section 409A of the Code for certain short-term
deferral amounts. In no event may you, directly or indirectly, designate the calendar year of any payment under this Offer
Letter.

This Offer Letter is governed by the law of the State of New York, without giving effect to any conflicts of laws provisions.

This Offer Letter and the Confidentiality Agreement set forth the terms of your employment with CIT and supersede any
and all prior oral or written agreements, term sheets or communications made in connection with the negotiation of this
Offer Letter. This Offer Letter and the Confidentiality Agreement do not supersede or amend in any way the Selling
Interestholder Restrictive Covenant Agreement, dated as of the date hereof, and entered into by you in connection with
the Merger Agreement in your capacity as a selling interestholder in the Merger, which covenants will be in addition to the
covenants under the Confidentiality Agreement. Except for the Selling Interestholder Restrictive Covenant Agreement, the
covenants contained in the Confidentiality Agreement will be the sole covenants to which you will be bound or be required
to be party to (including with respect to compensation payable in satisfaction of the Total Target Opportunity during the
Term) in connection with your employment during the Term. Notwithstanding the terms of the non-competition restriction
in the Selling Interestholder Restrictive Covenant Agreement or the Confidentiality Agreement, following your termination
of employment with CIT and its affiliates, it shall not be a violation of the non-competition restrictions set forth therein for
you to provide services to a private equity firm, hedge fund or investment manager (or the controlled affiliates of any such
entity) that has five (5)% or less of its assets (determined on an aggregate basis) invested in businesses that compete
with those of CIT and its affiliates, provided that you do not advise any such entities with respect to CIT and its affiliates.

Notwithstanding anything contained in this Offer Letter, the nature of your employment remains “atwill”. As a result, either
you or CIT may terminate your employment relationship at any time for any reason, with or without cause and with or
without notice. If your employment with CIT terminates at any time for any reason, the compensation outlined in this Offer
Letter will cease to be in effect as of your last day of employment, except as expressly provided above in this Offer Letter
with respect to certain terminations of employment during the Term or as expressly provided under any other equity
award agreements or any rights to vested benefits as of your date of termination pursuant to the terms of the CIT
employee benefit plans in which you participate.
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Agreement (the "Confidentiality Agreement"), a copy of which Confidentiality Agreement is enclosed for your signature
simultaneous with your signing of this Offer Letter.

CIT and you intend that the benefits and payments described in this Offer Letter will comply with the requirements of
Section 409A of the Code, and the regulations, guidance and other interpretative authority issued thereunder to the extent
subject thereto, or an exemption to Section 409A of the Code, and that this Offer Letter will be interpreted and construed
consistent with that intent. Any benefits or payments that qualify for the "short-term deferral" exception, the "separation
pay" exception or another exception under Section 409A of the Code will be paid under the applicable exception. For
purposes of the limitations on nonqualified deferred compensation under Section 409A of the Code, each payment of
compensation under this Offer Letter will be treated as a separate payment of compensation for purposes of applying the
Section 409A of the Code deferral election rules and the exclusion under Section 409A of the Code for certain short-term
deferral amounts. In no event may you, directly or indirectly, designate the calendar year of any payment under this Offer
Letter.

This Offer Letter is governed by the law of the State of New York, without giving effect to any conflicts of laws provisions.

This Offer Letter and the Confidentiality Agreement set forth the terms of your employment with CIT and supersede any
and all prior oral or written agreements, term sheets or communications made in connection with the negotiation of this
Offer Letter. This Offer Letter and the Confidentiality Agreement do not supersede or amend in any way the Selling
Interestholder Restrictive Covenant Agreement, dated as of the date hereof, and entered into by you in connection with
the Merger Agreement in your capacity as a selling interestholder in the Merger, which covenants will be in addition to the
covenants under the Confidentiality Agreement. Except for the Selling Interestholder Restrictive Covenant Agreement, the
covenants contained in the Confidentiality Agreement will be the sole covenants to which you will be bound or be required
to be party to (including with respect to compensation payable in satisfaction of the Total Target Opportunity during the
Term) in connection with your employment during the Term. Notwithstanding the terms of the non-competition restriction
in the Selling Interestholder Restrictive Covenant Agreement or the Confidentiality Agreement, following your termination
of employment with CIT and its affiliates, it shall not be a violation of the non-competition restrictions set forth therein for
you to provide services to a private equity firm, hedge fund or investment manager (or the controlled affiliates of any such
entity) that has five (5)% or less of its assets (determined on an aggregate basis) invested in businesses that compete
with those of CIT and its affiliates, provided that you do not advise any such entities with respect to CIT and its affiliates.

Notwithstanding anything contained in this Offer Letter, the nature of your employment remains "at-will". As a result, either
you or CIT may terminate your employment relationship at any time for any reason, with or without cause and with or
without notice. If your employment with CIT terminates at any time for any reason, the compensation outlined in this Offer
Letter will cease to be in effect as of your last day of employment, except as expressly provided above in this Offer Letter
with respect to certain terminations of employment during the Term or as expressly provided under any other equity
award agreements or any rights to vested benefits as of your date of termination pursuant to the terms of the CIT
employee benefit plans in which you participate.
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Your signature below and on the Confidentiality Agreement indicate that you understand and agree to the terms set forth
in this Offer Letter and the Confidentiality Agreement. No changes to the foregoing are valid unless authorized and signed
by you and the Chief Executive Officer, the General Counsel and/or either of their designees. In addition, no one at CIT is
authorized to vary the terms of this Offer Letter and the Confidentiality Agreement except the Chief Executive Officer, the
General Counsel and/or either of their designees. An additional copy of this Offer Letter and the Confidentiality Agreement
are enclosed for your records.

 

[Signature Pages Follow]
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Your signature below and on the Confidentiality Agreement indicate that you understand and agree to the terms set forth
in this Offer Letter and the Confidentiality Agreement. No changes to the foregoing are valid unless authorized and signed
by you and the Chief Executive Officer, the General Counsel and/or either of their designees. In addition, no one at CIT is
authorized to vary the terms of this Offer Letter and the Confidentiality Agreement except the Chief Executive Officer, the
General Counsel and/or either of their designees. An additional copy of this Offer Letter and the Confidentiality Agreement
are enclosed for your records.

[Signature Pages Follow]
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We are looking forward to your joining CIT during this period of growth and transformation.

 

Sincerely,

/s/ Robert J. Ingato______________________
Name: Robert J. Ingato
Title: Executive Vice President,

General Counsel and Secretary
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We are looking forward to yourjoining CIT during this period of growth and transformation.

Sincerely,

Is/ Robert J. Inqato
Name: Robert J. Ingato
Title: Executive Vice President,

General Counsel and Secretary
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Agreed and accepted:
 
 
/s/ Steven Mnuchin 7/21/14
Steven Mnuchin Date
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Agreed and accepted:

/s/ Steven Mnuchin 7/21/14
Steven Mnuchin Date
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July 21, 2014

Joseph Otting
c/o CIT Group Inc.
One CIT Drive
Livingston, NJ 07039

Dear Joseph,

This offer letter (this “Offer Letter”) memorializes our discussions concerning your role at CIT Group Inc. (“CIT”) following
the consummation of the merger (the “Merger”) contemplated by the Agreement and Plan of Merger among CIT, IMB
Holdco LLC (“OneWest”), Carbon Merger Sub LLC and JCF III HoldCo I L.P., dated as of the date hereof (the “Merger
Agreement”). We believe that your continued service through and following the consummation of the Merger will greatly
contribute to the successful integration of CIT and OneWest and the future success of the combined enterprise.

Positions and Reporting. Following the Effective Time (as defined in the Merger Agreement), you will be appointed as the
Chief Executive Officer and President of the Surviving Bank (as defined in the Merger Agreement), a subsidiary of CIT,
which will be the most senior position of the Surviving Bank (other than the Chairman of the Surviving Bank) and co-
President of CIT, reporting directly to the Chief Executive Officer of CIT and the Board of Directors of the Surviving Bank.
In such positions, you will have such duties and responsibilities as are assigned to you by the Chief Executive Officer of
CIT and the Board of Directors of the Surviving Bank from time to time, provided such duties and responsibilities will not
be inconsistent with such positions. While employed, you will dedicate substantially all of your business time and attention
to your duties and responsibilities with CIT and its affiliates.

Total Target Opportunity. In respect of performance during each of the 2015, 2016 and 2017 fiscal years of CIT, you will
have a total target annual compensation opportunity, currently consisting of annual base salary, target annual incentive
opportunity and target longterm incentive opportunity, equal to $4,500,000 (the “Total Target Opportunity”). The actual
payout of the incentive components of the Total Target Opportunity will be based on, among other things, your
performance and CIT’s results. The Total Target Opportunity will be allocated in the manner determined by the
Compensation Committee of the Board of Directors of CIT (the “Committee”) consistent with the allocations applicable to
similarly situated executives of CIT and its affiliates (other than the Chief Executive Officer of CIT) (the “Peer
Executives”), provided that in no event will your annual base salary (payable bi-weekly) be less than $750,000. Except as
expressly provided herein, eligibility to receive incentive awards in respect of the Total Target Opportunity, as well as the
terms and conditions under which they may be granted, may change from time to time at the sole discretion of the
Committee.

Retention RSU Awards. On the date on which the Effective Time occurs, you will be granted two restricted stock unit
awards with respect to CIT common stock, one with a grant date fair market value equal to $7,500,000 (the “Initial
RSUs”), and the other with a grant date fair market value of $5,000,000 (the “Retention RSUs”). The number of shares of
CIT common stock subject to the Initial RSUs and Retention RSUs will be determined based on the closing price of CIT’s
common stock on the New York Stock Exchange on the day on which the Effective Time occurs (or, if the Effective Time
occurs during a securities trading blackout period during which awards may not be made as set forth in the CIT Equity
Compensation Award Policy, on the
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Joseph Otting
clo CIT Group Inc.
One CIT Drive
Livingston, NJ 07039

Dear Joseph,

This offer letter (this "Offer Letter") memorializes our discussions concerning your role at CIT Group Inc. ("CIT") following
the consummation of the merger (the "Merger") contemplated by the Agreement and Plan of Merger among CIT, IMB
Holdco LLC ("OneWest"), Carbon Merger Sub LLC and JCF III HoldCo I L.P., dated as of the date hereof (the "Merger
Agreement"). We believe that your continued service through and following the consummation of the Merger will greatly
contribute to the successful integration of CIT and OneWest and the future success of the combined enterprise.

Positions and Reporting. Following the Effective Time (as defined in the Merger Agreement), you will be appointed as the
Chief Executive Officer and President of the Surviving Bank (as defined in the Merger Agreement), a subsidiary of CIT,
which will be the most senior position of the Surviving Bank (other than the Chairman of the Surviving Bank) and co-
President of CIT, reporting directly to the Chief Executive Officer of CIT and the Board of Directors of the Surviving Bank.
In such positions, you will have such duties and responsibilities as are assigned to you by the Chief Executive Officer of
CIT and the Board of Directors of the Surviving Bank from time to time, provided such duties and responsibilities will not
be inconsistent with such positions. While employed, you will dedicate substantially all of your business time and attention
to your duties and responsibilities with CIT and its affiliates.

Total Target Opportunity. In respect of performance during each of the 2015, 2016 and 2017 fiscal years of CIT, you will
have a total target annual compensation opportunity, currently consisting of annual base salary, target annual incentive
opportunity and target long-term incentive opportunity, equal to $4,500,000 (the "Total Target Opportunity"). The actual
payout of the incentive components of the Total Target Opportunity will be based on, among other things, your
performance and CIT's results. The Total Target Opportunity will be allocated in the manner determined by the
Compensation Committee of the Board of Directors of CIT (the "Committee") consistent with the allocations applicable to
similarly situated executives of CIT and its affiliates (other than the Chief Executive Officer of CIT) (the "Peer
Executives"), provided that in no event will your annual base salary (payable bi-weekly) be less than $750,000. Except as
expressly provided herein, eligibility to receive incentive awards in respect of the Total Target Opportunity, as well as the
terms and conditions under which they may be granted, may change from time to time at the sole discretion of the
Committee.

Retention RSU Awards. On the date on which the Effective Time occurs, you will be granted two restricted stock unit
awards with respect to CIT common stock, one with a grant date fair market value equal to $7,500,000 (the "Initial
RSUs"), and the other with a grant date fair market value of $5,000,000 (the "Retention RSUs"). The number of shares of
CIT common stock subject to the Initial RSUs and Retention RSUs will be determined based on the closing price of CIT's
common stock on the New York Stock Exchange on the day on which the Effective Time occurs (or, if the Effective Time
occurs during a securities trading blackout period during which awards may not be made as set forth in the CIT Equity
Compensation Award Policy, on the
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business day following the end of the blackout period). The vesting, settlement and other terms of the Initial RSUs and
Retention RSUs shall be as set forth in the Initial RSU Award Agreement attached hereto as Exhibit A and Retention RSU
Award Agreement attached hereto as Exhibit B (together, the “RSU Award Agreements”).

Severance Upon Certain Terminations of Employment. If during the three (3)-year period following the Effective Time (the
“Term”), your employment is terminated without Cause (as defined in the RSU Award Agreements) or you resign for
Good Reason (as defined in the RSU Award Agreements), you will be paid a lump sum amount (as soon as reasonably
practicable after the date on which the Release (as defined below) becomes effective in accordance with its terms))
equal to (i)(A) the product of $375,000, multiplied by the number of full and partial months remaining in the Term, minus
(B) the grant date fair value of any long-term incentive awards granted in respect of the Total Target Opportunity in the
year of termination (not to exceed the amount equal to the portion of the Total Target Opportunity attributable to long-term
incentive awards for such year), plus (ii) 102% of the medical premiums for the remainder of the Term; provided,
however, if the cash severance amount that would be payable to you under the CIT Employee Severance Plan as in effect
from time to time (the “Severance Plan”), based on participation at the Executive Management Committee level, is greater
than the amount contemplated by the foregoing clause, you will instead be paid the amount payable under the Severance
Plan but in accordance with the terms and conditions of this Offer Letter. Any severance payments or termination vesting
of the Initial RSUs and Retention RSUs will be contingent upon your execution and non-revocation of a release of claims
in favor of CIT and its affiliates in the form customarily used by CIT under the Severance Plan (the “Release”), which
Release must be signed by you and returned to CIT within thirty (30) days of your date of termination and become
effective in accordance with its terms. The payments and benefits specified herein on a termination of employment
without Cause or for Good Reason are the only benefits to which you are entitled upon a termination of employment
without Cause or for Good Reason, except for any rights expressly set forth in any equity award agreements in respect of
CIT common stock to which you are a party, including the RSU Award Agreements or any rights to vested benefits as of
your date of termination pursuant to the terms of the CIT employee benefit plans in which you participate. Upon your
termination of employment for any reason, you will promptly resign from all positions, including, any director positions,
with CIT and its affiliates.

Employee Benefits. While employed during the Term, you will be eligible to participate in the employee benefit plans and
perquisites provided to Peer Executives, other than participation in the Severance Plan; provided that, following the Term,
you will be eligible to participate in the Severance Plan at the Executive Management Committee level. You will be eligible
for twenty (20) vacation days per full calendar year. Based on your position, you may be required to comply with banking
regulations regarding mandatory time away which, if applicable, must be taken as part of your eligible vacation time. In
addition, you will be eligible for company paid holidays and personal days in accordance with CIT’s time off policy.

Employment Policies. As part of your employment with CIT and its affiliates, you agree to abide by all of CIT’s policies and
procedures as they presently exist, and as they are amended from time to time, including, without limitation, any claw
back or recoupment policies. Without limiting the generality of the foregoing, in your role, you will be subject to CIT’s
Executive Equity Ownership and Retention Policy as in effect from time to time (the “Retention Policy”) and generally will
be required to own the greater of (i) a minimum amount of “Stock” (as defined in the Retention Policy) based on a multiple
of your base salary or (ii) a number of “Covered Shares” (as defined in the Retention Policy) currently equal to at least
50% of the vested, after-tax compensation-related equity awards granted to you by CIT. For the avoidance of doubt,
shares of CIT
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business day following the end of the blackout period). The vesting, settlement and other terms of the Initial RSUs and
Retention RSUs shall be as set forth in the Initial RSU Award Agreement attached hereto as Exhibit A and Retention RSU
Award Agreement attached hereto as Exhibit B (together, the "RSU Award Agreements").

Severance Upon Certain Terminations of Employment. If during the three (3)-year period following the Effective Time (the
"Term"), your employment is terminated without Cause (as defined in the RSU Award Agreements) or you resign for
Good Reason (as defined in the RSU Award Agreements), you will be paid a lump sum amount (as soon as reasonably
practicable after the date on which the Release (as defined below) becomes effective in accordance with its terms))
equal to (i)(A) the product of $375,000, multiplied by the number of full and partial months remaining in the Term, minus
(B) the grant date fair value of any long-term incentive awards granted in respect of the Total Target Opportunity in the
year of termination (not to exceed the amount equal to the portion of the Total Target Opportunity attributable to long-term
incentive awards for such year), plus (ii) 102% of the medical premiums for the remainder of the Term; provided,
however, if the cash severance amount that would be payable to you under the CIT Employee Severance Plan as in effect
from time to time (the "Severance Plan"), based on participation at the Executive Management Committee level, is greater
than the amount contemplated by the foregoing clause, you will instead be paid the amount payable under the Severance
Plan but in accordance with the terms and conditions of this Offer Letter. Any severance payments or termination vesting
of the Initial RSUs and Retention RSUs will be contingent upon your execution and non-revocation of a release of claims
in favor of CIT and its affiliates in the form customarily used by CIT under the Severance Plan (the "Release"), which
Release must be signed by you and returned to CIT within thirty (30) days of your date of termination and become
effective in accordance with its terms. The payments and benefits specified herein on a termination of employment
without Cause or for Good Reason are the only benefits to which you are entitled upon a termination of employment
without Cause or for Good Reason, except for any rights expressly set forth in any equity award agreements in respect of
CIT common stock to which you are a party, including the RSU Award Agreements or any rights to vested benefits as of
your date of termination pursuant to the terms of the CIT employee benefit plans in which you participate. Upon your
termination of employment for any reason, you will promptly resign from all positions, including, any director positions,
with CIT and its affiliates.

Employee Benefits. While employed during the Term, you will be eligible to participate in the employee benefit plans and
perquisites provided to Peer Executives, other than participation in the Severance Plan; provided that, following the Term,
you will be eligible to participate in the Severance Plan at the Executive Management Committee level. You will be eligible
for twenty (20) vacation days per full calendar year. Based on your position, you may be required to comply with banking
regulations regarding mandatory time away which, if applicable, must be taken as part of your eligible vacation time. In
addition, you will be eligible for company paid holidays and personal days in accordance with CIT's time off policy.

Employment Policies. As part of your employment with CIT and its affiliates, you agree to abide by all of CIT's policies and
procedures as they presently exist, and as they are amended from time to time, including, without limitation, any claw
back or recoupment policies. Without limiting the generality of the foregoing, in your role, you will be subject to CIT's
Executive Equity Ownership and Retention Policy as in effect from time to time (the "Retention Policy") and generally will
be required to own the greater of (i) a minimum amount of "Stock" (as defined in the Retention Policy) based on a multiple
of your base salary or (ii) a number of "Covered Shares" (as defined in the Retention Policy) currently equal to at least
50% of the vested, after-tax compensation-related equity awards granted to you by CIT. For the avoidance of doubt,
shares of CIT
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common stock received by you after the Effective Time, including, without limitation, any shares received in respect of the
Initial RSUs and Retention RSUs (less any shares withheld to satisfy required tax withholding obligations and other
shares excluded pursuant to the Retention Policy), will be treated as “Covered Shares”, but shares received in
consideration for OneWest equity in connection with the Merger will not. To the extent there is any inconsistency between

the description of the Retention Policy requirements herein and the actual terms of the policy, the language of the
Retention Policy will govern.

Miscellaneous.

CIT’s obligations under this Offer Letter will become effective upon the occurrence of the Effective Time subject to your
continued employment with OneWest as of the Effective Time. CIT’s obligations under this Offer Letter are contingent
upon (i) you subjecting to a vote, in accordance with Q&A/ 6 and 7 of the regulations under Section 280G of the Internal
Revenue Code of 1986, as amended (the “Code”) and the regulations thereunder, all payments and benefits that could
reasonably be viewed as “parachute payments” (within the meaning of Section 280G of the Code and the regulations
thereunder), including the payments under this Offer Letter, the Initial RSUs and the Retention RSUs, and using
reasonable best efforts to cause OneWest to seek approval of such payments in accordance with Q&A/6 and 7 of the
regulations under Section 280G of the Code from the interest holders of OneWest or any applicable affiliate (the form of
which vote and any required waiver will be reasonably satisfactory to CIT), prior to the Effective Time, and (ii) your
execution of CIT’s Non Competition, NonSolicitation and Confidentiality Agreement (the “Confidentiality Agreement”), a
copy of which Confidentiality Agreement is enclosed for your signature simultaneous with your signing of this Offer Letter.

CIT and you intend that the benefits and payments described in this Offer Letter will comply with the requirements of
Section 409A of the Code, and the regulations, guidance and other interpretative authority issued thereunder to the extent
subject thereto, or an exemption to Section 409A of the Code, and that this Offer Letter will be interpreted and construed
consistent with that intent. Any benefits or payments that qualify for the “shortterm deferral” exception, the “separation
pay” exception or another exception under Section 409A of the Code will be paid under the applicable exception. For
purposes of the limitations on nonqualified deferred compensation under Section 409A of the Code, each payment of
compensation under this Offer Letter will be treated as a separate payment of compensation for purposes of applying the
Section 409A of the Code deferral election rules and the exclusion under Section 409A of the Code for certain short-term
deferral amounts. In no event may you, directly or indirectly, designate the calendar year of any payment under this Offer
Letter.

This Offer Letter is governed by the law of the State of New York, without giving effect to any conflicts of laws provisions.

This Offer Letter and the Confidentiality Agreement set forth the terms of your employment with CIT and supersede any
and all prior oral or written agreements, term sheets or communications made in connection with the negotiation of this
Offer Letter, as well as, the employment agreement between you and OneWest, dated as of October 22, 2010. This Offer
Letter and the Confidentiality Agreement do not supersede or amend in any way the Selling Interestholder Restrictive
Covenant Agreement dated as of the date hereof and entered into by you in connection with the Merger Agreement in your
capacity as a selling interestholder in the Merger, which covenants will be in addition to the covenants under the
Confidentiality Agreement. Except for the
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common stock received by you after the Effective Time, including, without limitation, any shares received in respect of the
Initial RSUs and Retention RSUs (less any shares withheld to satisfy required tax withholding obligations and other
shares excluded pursuant to the Retention Policy), will be treated as "Covered Shares", but shares received in
consideration for OneWest equity in connection with the Merger will not. To the extent there is any inconsistency between
the description of the Retention Policy requirements herein and the actual terms of the policy, the language of the
Retention Policy will govern.

Miscellaneous.

CIT's obligations under this Offer Letter will become effective upon the occurrence of the Effective Time subject to your
continued employment with OneWest as of the Effective Time. CIT's obligations under this Offer Letter are contingent
upon (i) you subjecting to a vote, in accordance with Q&A/ 6 and 7 of the regulations under Section 280G of the Internal
Revenue Code of 1986, as amended (the "Code") and the regulations thereunder, all payments and benefits that could
reasonably be viewed as "parachute payments" (within the meaning of Section 280G of the Code and the regulations
thereunder), including the payments under this Offer Letter, the Initial RSUs and the Retention RSUs, and using
reasonable best efforts to cause OneWest to seek approval of such payments in accordance with Q&A/6 and 7 of the
regulations under Section 280G of the Code from the interest holders of OneWest or any applicable affiliate (the form of
which vote and any required waiver will be reasonably satisfactory to CIT), prior to the Effective Time, and (ii) your
execution of CIT's Non Competition, Non-Solicitation and Confidentiality Agreement (the "Confidentiality Agreement"), a
copy of which Confidentiality Agreement is enclosed for your signature simultaneous with your signing of this Offer Letter.

CIT and you intend that the benefits and payments described in this Offer Letter will comply with the requirements of
Section 409A of the Code, and the regulations, guidance and other interpretative authority issued thereunder to the extent
subject thereto, or an exemption to Section 409A of the Code, and that this Offer Letter will be interpreted and construed
consistent with that intent. Any benefits or payments that qualify for the "short-term deferral" exception, the "separation
pay" exception or another exception under Section 409A of the Code will be paid under the applicable exception. For
purposes of the limitations on nonqualified deferred compensation under Section 409A of the Code, each payment of
compensation under this Offer Letter will be treated as a separate payment of compensation for purposes of applying the
Section 409A of the Code deferral election rules and the exclusion under Section 409A of the Code for certain short-term
deferral amounts. In no event may you, directly or indirectly, designate the calendar year of any payment under this Offer
Letter.

This Offer Letter is governed by the law of the State of New York, without giving effect to any conflicts of laws provisions.

This Offer Letter and the Confidentiality Agreement set forth the terms of your employment with CIT and supersede any
and all prior oral or written agreements, term sheets or communications made in connection with the negotiation of this
Offer Letter, as well as, the employment agreement between you and OneWest, dated as of October 22, 2010. This Offer
Letter and the Confidentiality Agreement do not supersede or amend in any way the Selling Interestholder Restrictive
Covenant Agreement dated as of the date hereof and entered into by you in connection with the Merger Agreement in your
capacity as a selling interestholder in the Merger, which covenants will be in addition to the covenants under the
Confidentiality Agreement. Except for the



 

Joseph Otting

Page 4

 

Selling Interestholder Restrictive Covenant Agreement, the covenants contained in the Confidentiality Agreement will be
the sole covenants to which you will be bound or be required to be party to (including with respect to compensation
payable in satisfaction of the Total Target Opportunity during the Term) in connection with your employment during the
Term.

Notwithstanding anything contained in this Offer Letter, the nature of your employment remains “atwill”. As a result, either
you or CIT may terminate your employment relationship at any time for any reason, with or without cause and with or
without notice. If your employment with CIT terminates at any time for any reason, the compensation outlined in this Offer
Letter will cease to be in effect as of your last day of employment, except as expressly provided above in this Offer Letter
with respect to certain terminations of employment during the Term or as expressly provided under the RSU Award
Agreements or any other equity award agreements or any rights to vested benefits as of your date of termination pursuant
to the terms of the CIT employee benefit plans in which you participate.

Your signature below and on the Confidentiality Agreement indicate that you understand and agree to the terms set forth
in this Offer Letter, the RSU Award Agreements and the Confidentiality Agreement. No changes to the foregoing are valid
unless authorized and signed by you and the Chief Executive Officer, the General Counsel and/or either of their
designees. In addition, no one at CIT is authorized to vary the terms of this Offer Letter, the RSU Award Agreements and
the Confidentiality Agreement except the Chief Executive Officer, the General Counsel and/or either of their designees. An
additional copy of this Offer Letter and the Confidentiality Agreement are enclosed for your records.

 

[Signature Pages Follow]
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the sole covenants to which you will be bound or be required to be party to (including with respect to compensation
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Term.

Notwithstanding anything contained in this Offer Letter, the nature of your employment remains "at-will". As a result, either
you or CIT may terminate your employment relationship at any time for any reason, with or without cause and with or
without notice. If your employment with CIT terminates at any time for any reason, the compensation outlined in this Offer
Letter will cease to be in effect as of your last day of employment, except as expressly provided above in this Offer Letter
with respect to certain terminations of employment during the Term or as expressly provided under the RSU Award
Agreements or any other equity award agreements or any rights to vested benefits as of your date of termination pursuant
to the terms of the CIT employee benefit plans in which you participate.

Your signature below and on the Confidentiality Agreement indicate that you understand and agree to the terms set forth
in this Offer Letter, the RSU Award Agreements and the Confidentiality Agreement. No changes to the foregoing are valid
unless authorized and signed by you and the Chief Executive Officer, the General Counsel and/or either of their
designees. In addition, no one at CIT is authorized to vary the terms of this Offer Letter, the RSU Award Agreements and
the Confidentiality Agreement except the Chief Executive Officer, the General Counsel and/or either of their designees. An
additional copy of this Offer Letter and the Confidentiality Agreement are enclosed for your records.
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We are looking forward to your joining CIT during this period of growth and transformation.

Sincerely,

/s/ Robert J. Ingato_____________________
Name: Robert J. Ingato
Title: Executive Vice President,

General Counsel and Secretary

 

Joseph Otting
Page 5

We are looking forward to yourjoining CIT during this period of growth and transformation.

Sincerely,

Is/ Robert J. Inqato
Name: Robert J. Ingato
Title: Executive Vice President,

General Counsel and Secretary
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Agreed and accepted:
 
 
/s/ Joseph Otting 7/21/14
Joseph Otting Date
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Agreed and accepted:

Is/ Joseph Otting 7/21/14
Joseph Otting Date
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CIT Group Inc.
Long-Term Incentive Plan
Initial Restricted Stock Unit Award Agreement (with Performance-Based Vesting)

“Participant”: Joseph Otting

“Date of Award”: [The closing date of the merger]

“Number of RSUs Granted”: [A number with a grant date value equal to $7.5 million]

 

Effective as of the Date of Award, this Award Agreement sets forth the grant of Restricted Stock Units (“ RSUs”) by CIT Group Inc., a Delaware
corporation (the “Company”), to the Participant, pursuant to the provisions of the Amended and Restated CIT Group Inc. LongTerm Incentive
Plan (the “Plan”). This Award Agreement memorializes the terms and conditions as approved by the Compensation Committee of the Board (the
“Committee”). All capitalized terms shall have the meanings ascribed to them in the Plan, unless specifically set forth otherwise herein.

The parties hereto agree as follows:

(A) Grant of RSUs. The Company hereby grants to the Participant the Number of RSUs Granted, effective as of the Date of Award and

subject to the terms and conditions of the Plan and this Award Agreement. Each RSU represents the unsecured right to receive one

Share in the future following the vesting of the RSU in accordance with this Award Agreement. The Participant shall not be required to

pay any additional consideration for the issuance of the Shares upon settlement of the RSUs.

(B) Vesting and Settlement of RSUs.

(1) Subject to (A) the Participant’s continued employment with the Company and/or its Affiliates (the “Company Group”) from the
Date of Award until the applicable Vesting Date (as defined below), (B) Section (B)(2) and (C) compliance with, and subject to,

the terms and conditions of this Award Agreement, (i) one-third (33 1/3%) of the RSUs shall vest on the first anniversary of the

Date of Award, (ii) one-third (33 1/3%) of the RSUs shall vest on the second anniversary of the Date of Award and (iii) one-third

(33 1/3%) of the RSUs shall vest on the third anniversary of the Date of Award (each such date, a “Vesting Date”).

(2) As promptly as practicable following the end of each fiscal year in the 2015 through 2017 “Performance Period” (each such
fiscal year, a “Measurement Year”), the Committee shall determine whether the Company’s cumulative PreTax Income (as
defined below) for the three fiscal years ending with the applicable Measurement Year was positive (the “Performance
Requirement”). If the Performance Requirement was not met for that Measurement Year, the Committee may cancel all or a
portion of the RSUs that otherwise would have vested, after taking into account such factors as (i) the magnitude of the

negative, cumulative PreTax Income (including positive or negative variance from plan), (ii) the Participant’s degree of
involvement (including the degree to which the Participant was involved in decisions that are determined to have contributed to

a negative, cumulative PreTax Income), (iii) the Participant’s performance and (iv) such other factors as deemed appropriate.
Any such determination will be in the sole discretion of the Committee and will be final and binding. “Pre-Tax Income” means,
with respect to each fiscal year, the Company’s aggregate consolidated net income adjusted to exclude debt redemption
charges and deferred original issue discount deductions, as shown on the Company’s consolidated financial statements for
such fiscal year, but calculated excluding any special, unusual or non-recurring items as determined by the Committee in its

sole discretion in accordance with applicable accounting rules.

(3) Each vested RSU shall be settled through the delivery of one Share within thirty (30) days following the applicable Vesting Date

(a “Settlement Date”), provided that any fractional Share shall vest and be settled on the last Vesting Date and Settlement
Date, respectively, and provided further that the Settlement Date may be delayed, in the sole discretion of the Committee and in

accordance with applicable law (including Section 409A (as defined below)), if the Committee is considering whether Sections

(B)(2) and/or (L) apply to the Participant.

(4) The Shares delivered to the Participant on the applicable Settlement Date (or such date determined in accordance with

Section (C) or (D)) shall not be subject to transfer restrictions and shall be fully paid, non-assessable and registered in the

Participant’s name.

(5) If, after the Date of Award and prior to the applicable Vesting Date, dividends with respect to Shares are declared or paid by the

Company, the Participant shall be credited with, and entitled to receive, dividend equivalents in an amount, without interest,

equal to the cumulative dividends declared or paid on a Share, if any, during such period multiplied by the number of unvested

RSUs. Unless otherwise determined by the Committee, dividend equivalents paid in cash shall not be reinvested in Shares

and shall remain uninvested. The dividend equivalents credited in respect of vested RSUs shall be paid in cash or Shares, as

applicable, on the Settlement Date.
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CIT Group Inc.
Long-Term Incentive Plan
Initial Restricted Stock Unit Award Agreement (with Performance-Based Vesting)

"Participant": Joseph Otting
"Date of Award": [The closing date of the merger]
"Number of RSUs Granted": [A number with a grant date value equal to $7.5 million]

Effective as of the Date of Award, this Award Agreement sets forth the grant of Restricted Stock Units (" RSUs") by CIT Group Inc., a Delaware
corporation (the "Company"), to the Participant, pursuant to the provisions of the Amended and Restated CIT Group Inc. Long-Term Incentive
Plan (the "Plan"). This Award Agreement memorializes the terms and conditions as approved by the Compensation Committee of the Board (the
"Committee"). All capitalized terms shall have the meanings ascribed to them in the Plan, unless specifically set forth otherwise herein.

The parties hereto agree as follows:

(A) Grant of RSUs. The Company hereby grants to the Participant the Number of RSUs Granted, effective as of the Date of Award and
subject to the terms and conditions of the Plan and this Award Agreement. Each RSU represents the unsecured right to receive one
Share in the future following the vesting of the RSU in accordance with this Award Agreement. The Participant shall not be required to
pay any additional consideration for the issuance of the Shares upon settlement of the RSUs.

(B) Vesting and Settlement of RSUs.

(1) Subject to (A) the Participant's continued employment with the Company and/or its Affiliates (the "Company Group") from the
Date of Award until the applicable Vesting Date (as defined below), (B) Section (B)(2) and (C) compliance with, and subject to,
the terms and conditions of this Award Agreement, (i) one-third (33 1/3%) of the RSUs shall vest on the first anniversary of the
Date of Award, (ii) one-third (33 1/3%) of the RSUs shall vest on the second anniversary of the Date of Award and (iii) one-third
(33 1/3%) of the RSUs shall vest on the third anniversary of the Date of Award (each such date, a "Vesting Date").

(2) As promptly as practicable following the end of each fiscal year in the 2015 through 2017 "Performance Period" (each such
fiscal year, a "Measurement Year"), the Committee shall determine whether the Company's cumulative Pre-Tax Income (as
defined below) for the three fiscal years ending with the applicable Measurement Year was positive (the "Performance
Requirement"). If the Performance Requirement was not met for that Measurement Year, the Committee may cancel all or a
portion of the RSUs that otherwise would have vested, after taking into account such factors as (i) the magnitude of the
negative, cumulative Pre-Tax Income (including positive or negative variance from plan), (ii) the Participant's degree of
involvement (including the degree to which the Participant was involved in decisions that are determined to have contributed to
a negative, cumulative Pre-Tax Income), (iii) the Participant's performance and (iv) such other factors as deemed appropriate.
Any such determination will be in the sole discretion of the Committee and will be final and binding. "Pre-Tax Income" means,
with respect to each fiscal year, the Company's aggregate consolidated net income adjusted to exclude debt redemption
charges and deferred original issue discount deductions, as shown on the Company's consolidated financial statements for
such fiscal year, but calculated excluding any special, unusual or non-recurring items as determined by the Committee in its
sole discretion in accordance with applicable accounting rules.

(3) Each vested RSU shall be settled through the delivery of one Share within thirty (30) days following the applicable Vesting Date
(a "Settlement Date"), provided that any fractional Share shall vest and be settled on the last Vesting Date and Settlement
Date, respectively, and provided further that the Settlement Date may be delayed, in the sole discretion of the Committee and in
accordance with applicable law (including Section 409A (as defined below)), if the Committee is considering whether Sections
(B)(2) and/or (L) apply to the Participant.

(4) The Shares delivered to the Participant on the applicable Settlement Date (or such date determined in accordance with
Section (C) or (D)) shall not be subject to transfer restrictions and shall be fully paid, non-assessable and registered in the
Participant's name.

(5) If, after the Date of Award and prior to the applicable Vesting Date, dividends with respect to Shares are declared or paid by the
Company, the Participant shall be credited with, and entitled to receive, dividend equivalents in an amount, without interest,
equal to the cumulative dividends declared or paid on a Share, if any, during such period multiplied by the number of unvested
RSUs. Unless otherwise determined by the Committee, dividend equivalents paid in cash shall not be reinvested in Shares
and shall remain uninvested. The dividend equivalents credited in respect of vested RSUs shall be paid in cash or Shares, as
applicable, on the Settlement Date.



 

 
 

(6) Except for Participants who are tax residents of Canada, in the sole discretion of the Committee and notwithstanding any other

provision of this Award Agreement to the contrary, in lieu of the delivery of Shares, the RSUs and any dividend equivalents

payable in Shares may be settled through a payment in cash equal to the Fair Market Value of the applicable number of

Shares, determined on the applicable Vesting Date or, in the case of settlement in accordance with Section (C)(1) or (D), the

date of the Participant’s “Separation from Service” (within the meaning of the Committee’s established methodology for
determining “Separation from Service” for purposes of Section 409A) or the date of Disability, as applicable. Settlement under
this Section (B)(6) shall be made at the time specified under Sections (B)(3), (B)(5), (C)(1), (C)(2) or (D), as applicable.

(C) Separation from Service.

(1) If, after the Date of Award and prior to the applicable Settlement Date, the Participant incurs a Disability (as defined below) or a

Separation from Service from the Company Group due to death, each RSU, to the extent unvested, shall vest immediately and

shall settle through the delivery of one Share within thirty (30) days following the Participant’s Disability or death. The
Participant (or the Participant’s beneficiary or legal representative, if applicable) shall also be entitled to receive all credited
and unpaid dividend equivalents at the time the RSUs are settled in accordance with this Section (C)(1). “Disability” shall have
the same meaning as defined in the Company’s applicable longterm disability plan or policy last in effect prior to the first date
the Participant suffers from such Disability; provided, however, for a Participant that is a US taxpayer at any time during the

period the RSUs vest and become settled hereunder and to the extent a “Disability” event does not also constitute a “Disability”
as defined in Section 409A, such Disability event shall not constitute a Disability for purposes of this Section (C)(1).

(2) If, after the Date of Award and prior to an applicable Settlement Date, the Participant incurs a Separation from Service due to

the Participant’s Retirement (as defined below) or initiated by the Company without Cause (as defined below and including, for
the avoidance of doubt, in connection with a sale of a business unit) or for Good Reason (as defined below), and, subject to

the terms and conditions of the Plan and this Award Agreement, including Section (L) below, the RSUs (and any credited and

unpaid dividend equivalents), to the extent unvested as of such Separation from Service, shall continue to vest and be settled

on the applicable Vesting Date and Settlement Date in accordance with Sections (B)(1), (B)(2) and (B)(3) above, unless such

continued vesting and settlement of RSUs (and dividend equivalents) following the Participant’s Separation from Service is
prohibited or limited by applicable law and/or regulation. “Retirement” is defined as the Participant’s election to retire upon or
after (A) attaining age 55 with at least 11 years of service with the Company Group, or (B) attaining age 65 with at least 5 years

of service with the Company Group, in each case as determined in accordance with the Company Group’s policies and
procedures. “Cause” means any of the following: (i) the commission of a misdemeanor involving moral turpitude or a felony;
(ii) the Participant’s act or omission that causes or may reasonably be expected to cause material injury to the Company
Group, its vendors, customers, business partners or affiliates or that results or is intended to result in personal gain at the

expense of the Company Group, its vendors, customers, business partners or affiliates; (iii) the Participant’s substantial and
continuing neglect of his or her job responsibilities for the Company Group (including excessive unauthorized absenteeism);

(iv) the Participant’s failure to comply with, or violation of, the Company Group’s Code of Business Conduct; (v) the
Participant’s act or omission, whether or not performed in the workplace, that precludes the Participant’s employment with any
member of the Company Group by virtue of Section 19 of the Federal Deposit Insurance Act; or (vi) the Participant’s violation of
any federal or state securities or banking laws, any rules or regulations issued pursuant to such laws, or the rules and

regulations of any securities or exchange or association of which the Participant or a member of the Company Group is a

member. “Good Reason” means, without the Participant’s consent, (i) the Participant incurs a material diminution of his
annual base salary as set forth in the Offer Letter between the Company and the Participant, dated as of July 21, 2014 (the

“Offer Letter”) (except in the event of a compensation reduction applicable to the Participant and other employees of
comparable rank and/or status); (ii) the Participant incurs a material diminution of his duties or responsibilities from those in

effect as of immediately following the Effective Time (as defined in the Offer Letter); (iii) the Participant is reassigned to a work

location that is more than fifty (50) miles from his immediately preceding work location and which increases the distance the

Participant has to commute to work by more than fifty (50) miles; or (iv) a material breach by the Company of the Offer Letter. A

Separation from Service for Good Reason shall not occur unless (A) the Participant has provided the Company written notice

specifying in detail the alleged condition of Good Reason within thirty (30) days of the occurrence of such condition; (B) the

Company has failed to cure such alleged condition within ninety (90) days following the Company’s receipt of such written
notice; and (C) if the Committee (or its designee) has determined that the Company has failed to cure such alleged condition,

the Participant initiates a Separation from Service within five (5) days following the end of such ninety (90)-day cure period.

(3) If, prior to an applicable Vesting Date, the Participant’s employment with the Company Group terminates for any reason other
than as set forth in Section (C)(1), (C)(2) or (D), the unvested RSUs shall be cancelled immediately and the Participant shall

immediately forfeit any rights to, and shall not be entitled to receive any payments with respect to, the RSUs including, without

limitation, dividend equivalents pursuant to Section (B)(5).

(D) Change of Control.

(1) Notwithstanding any provision contained in the Plan or this Award Agreement to the contrary, if a Change of Control occurs

before the last day of the Performance Period, the Performance Requirement in Section (B)(2) will not apply to the RSUs that

will vest in accordance with this Award Agreement for any uncompleted fiscal years in the Performance Period.
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(6) Except for Participants who are tax residents of Canada, in the sole discretion of the Committee and notwithstanding any other
provision of this Award Agreement to the contrary, in lieu of the delivery of Shares, the RSUs and any dividend equivalents
payable in Shares may be settled through a payment in cash equal to the Fair Market Value of the applicable number of
Shares, determined on the applicable Vesting Date or, in the case of settlement in accordance with Section (C)(1) or (D), the
date of the Participant's "Separation from Service" (within the meaning of the Committee's established methodology for
determining "Separation from Service" for purposes of Section 409A) or the date of Disability, as applicable. Settlement under
this Section (B)(6) shall be made at the time specified under Sections (B)(3), (B)(5), (C)(1), (C)(2) or (D), as applicable.

(C) Separation from Service.

(1) If, after the Date of Award and prior to the applicable Settlement Date, the Participant incurs a Disability (as defined below) or a
Separation from Service from the Company Group due to death, each RSU, to the extent unvested, shall vest immediately and
shall settle through the delivery of one Share within thirty (30) days following the Participant's Disability or death. The
Participant (or the Participant's beneficiary or legal representative, if applicable) shall also be entitled to receive all credited
and unpaid dividend equivalents at the time the RSUs are settled in accordance with this Section (C)(1). "Disability" shall have
the same meaning as defined in the Company's applicable long-term disability plan or policy last in effect prior to the first date
the Participant suffers from such Disability; provided, however, for a Participant that is a US taxpayer at any time during the
period the RSUs vest and become settled hereunder and to the extent a "Disability" event does not also constitute a "Disability"
as defined in Section 409A, such Disability event shall not constitute a Disability for purposes of this Section (C)(1).

(2) If, after the Date of Award and prior to an applicable Settlement Date, the Participant incurs a Separation from Service due to
the Participant's Retirement (as defined below) or initiated by the Company without Cause (as defined below and including, for
the avoidance of doubt, in connection with a sale of a business unit) or for Good Reason (as defined below), and, subject to
the terms and conditions of the Plan and this Award Agreement, including Section (L) below, the RSUs (and any credited and
unpaid dividend equivalents), to the extent unvested as of such Separation from Service, shall continue to vest and be settled
on the applicable Vesting Date and Settlement Date in accordance with Sections (B)(1), (B)(2) and (B)(3) above, unless such
continued vesting and settlement of RSUs (and dividend equivalents) following the Participant's Separation from Service is
prohibited or limited by applicable law and/or regulation. "Retirement" is defined as the Participant's election to retire upon or
after (A) attaining age 55 with at least 11 years of service with the Company Group, or (B) attaining age 65 with at least 5 years
of service with the Company Group, in each case as determined in accordance with the Company Group's policies and
procedures. "Cause" means any of the following: (i) the commission of a misdemeanor involving moral turpitude or a felony;
(ii) the Participant's act or omission that causes or may reasonably be expected to cause material injury to the Company
Group, its vendors, customers, business partners or affiliates or that results or is intended to result in personal gain at the
expense of the Company Group, its vendors, customers, business partners or affiliates; (iii) the Participant's substantial and
continuing neglect of his or her job responsibilities for the Company Group (including excessive unauthorized absenteeism);
(iv) the Participant's failure to comply with, or violation of, the Company Group's Code of Business Conduct; (v) the
Participant's act or omission, whether or not performed in the workplace, that precludes the Participant's employment with any
member of the Company Group by virtue of Section 19 of the Federal Deposit Insurance Act; or (vi) the Participant's violation of
any federal or state securities or banking laws, any rules or regulations issued pursuant to such laws, or the rules and
regulations of any securities or exchange or association of which the Participant or a member of the Company Group is a
member. "Good Reason" means, without the Participant's consent, (i) the Participant incurs a material diminution of his
annual base salary as set forth in the Offer Letter between the Company and the Participant, dated as of July 21, 2014 (the
"Offer Letter") (except in the event of a compensation reduction applicable to the Participant and other employees of
comparable rank and/or status); (ii) the Participant incurs a material diminution of his duties or responsibilities from those in
effect as of immediately following the Effective Time (as defined in the Offer Letter); (iii) the Participant is reassigned to a work
location that is more than fifty (50) miles from his immediately preceding work location and which increases the distance the
Participant has to commute to work by more than fifty (50) miles; or (iv) a material breach by the Company of the Offer Letter. A
Separation from Service for Good Reason shall not occur unless (A) the Participant has provided the Company written notice
specifying in detail the alleged condition of Good Reason within thirty (30) days of the occurrence of such condition; (B) the
Company has failed to cure such alleged condition within ninety (90) days following the Company's receipt of such written
notice; and (C) if the Committee (or its designee) has determined that the Company has failed to cure such alleged condition,
the Participant initiates a Separation from Service within five (5) days following the end of such ninety (90)-day cure period.

(3) If, prior to an applicable Vesting Date, the Participant's employment with the Company Group terminates for any reason other
than as set forth in Section (C)(1), (C)(2) or (D), the unvested RSUs shall be cancelled immediately and the Participant shall
immediately forfeit any rights to, and shall not be entitled to receive any payments with respect to, the RSUs including, without
limitation, dividend equivalents pursuant to Section (B)(5).

(D) Change of Control.

(1) Notwithstanding any provision contained in the Plan or this Award Agreement to the contrary, if a Change of Control occurs
before the last day of the Performance Period, the Performance Requirement in Section (B)(2) will not apply to the RSUs that
will vest in accordance with this Award Agreement for any uncompleted fiscal years in the Performance Period.
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(2) Notwithstanding any provision contained in the Plan or this Award Agreement to the contrary, if, prior to an applicable

Settlement Date, a Change of Control occurs and within two (2) years of such Change of Control the Participant incurs a

Separation from Service (i) due to the Participant’s Retirement, (ii) initiated by the Company without Cause or (iii) initiated by
the Participant for Good Reason, the RSUs (and any credited and unpaid dividend equivalents), to the extent unvested, shall

vest upon such Separation from Service and be settled within thirty (30) days following such Separation from Service, unless

such accelerated vesting and settlement of RSUs (and dividend equivalents) following the Participant’s Separation from
Service is prohibited or limited by applicable law and/or regulation.

(E) Transferability. The RSUs are not transferable other than by last will and testament, by the laws of descent and distribution pursuant to

a domestic relations order, or as otherwise permitted under Section 12 of the Plan.

(F) Incorporation of Plan. The Plan includes terms and conditions governing all Awards granted thereunder and is incorporated into this

Award Agreement by reference unless specifically stated herein. This Award Agreement and the rights of the Participant hereunder are

subject to the terms and conditions of the Plan, as amended from time to time and as supplemented by this Award Agreement, and to

such rules and regulations as the Committee may adopt under the Plan. If there is any inconsistency between the terms of this Award

Agreement and the terms of the Plan, the Plan’s terms shall supersede and replace the conflicting terms of this Award Agreement.

(G) No Entitlements.

(1) Neither the Plan nor the Award Agreement confer on the Participant any right or entitlement to receive compensation, including,

without limitation, any base salary or incentive compensation, in any specific amount for any future fiscal year (including,

without limitation, any grants of future Awards under the Plan), nor impact in any way the Company Group’s determination of
the amount, if any, of the Participant’s base salary or incentive compensation. This Award of RSUs made under this Award
Agreement is completely independent of any other Awards or grants and is made at the sole discretion of the Company. The

RSUs do not constitute salary, wages, regular compensation, recurrent compensation, pensionable compensation or

contractual compensation for the year of grant or any prior or later years and shall not be included in, nor have any effect on or

be deemed earned in any respect, in connection with the determination of employment-related rights or benefits under law or

any employee benefit plan or similar arrangement provided by the Company Group (including, without limitation, severance,

termination of employment and pension benefits), unless otherwise specifically provided for under the terms of such plan or

arrangement or by the Company Group. The benefits provided pursuant to the RSUs are in no way secured, guaranteed or

warranted by the Company Group.

(2) The RSUs are awarded to the Participant by virtue of the Participant’s employment with, and services performed for, the
Company Group. The Plan or the Award Agreement does not constitute an employment agreement. Nothing in the Plan or the

Award Agreement shall modify the terms of the Participant’s employment, including, without limitation, the Participant’s status
as an “at will” employee of the Company Group, if applicable.

(3) Subject to the terms of the Offer Letter, the Company reserves the right to change the terms and conditions of the Participant’s
employment, including the division, subsidiary or department in which the Participant is employed. None of the Plan or the

Award Agreement, the grant of RSUs, nor any action taken or omitted to be taken under the Plan or the Award Agreement shall

be deemed to create or confer on the Participant any right to be retained in the employ of the Company Group, or to interfere

with or to limit in any way the right of the Company Group to terminate the Participant’s employment at any time. Moreover, the
Separation from Service provisions set forth in Section (C) or (D), as applicable, only apply to the treatment of the RSUs in the

specified circumstances and shall not otherwise affect the Participant’s employment relationship. By accepting this Award
Agreement, the Participant waives any and all rights to compensation or damages in consequence of the termination of the

Participant’s office or employment for any reason whatsoever to the extent such rights arise or may arise from the Participant’s
ceasing to have rights under, or be entitled to receive payment in respect of, any unvested RSUs that are cancelled or forfeited

as a result of such termination, or from the loss or diminution in value of such rights or entitlements, including by reason of the

operation of the terms of the Plan, this Award Agreement or the provisions of any statute or law to taxation. This waiver applies

whether or not such termination amounts to a wrongful discharge or unfair dismissal.

(H) No Rights as a Stockholder. The Participant will have no rights as a stockholder with respect to Shares covered by this Award

Agreement (including voting rights) until the date the Participant or his nominee becomes the holder of record of such Shares on an

applicable Settlement Date or as provided in Section (C) or (D), if applicable.

(I) Securities Representation. The grant of the RSUs and issuance of Shares upon vesting of the RSUs shall be subject to, and in

compliance with, all applicable requirements of federal, state or foreign securities law. No Shares may be issued hereunder if the

issuance of such Shares would constitute a violation of any applicable federal, state or foreign securities laws or other law or

regulations or the requirements of any stock exchange or market system upon which the Shares may then be listed. As a condition to

the settlement of the RSUs, the Company may require the Participant to satisfy any qualifications that may be necessary or appropriate,

to evidence compliance with any applicable law or regulation.

3

(2) Notwithstanding any provision contained in the Plan or this Award Agreement to the contrary, if, prior to an applicable
Settlement Date, a Change of Control occurs and within two (2) years of such Change of Control the Participant incurs a
Separation from Service (i) due to the Participant's Retirement, (ii) initiated by the Company without Cause or (iii) initiated by
the Participant for Good Reason, the RSUs (and any credited and unpaid dividend equivalents), to the extent unvested, shall
vest upon such Separation from Service and be settled within thirty (30) days following such Separation from Service, unless
such accelerated vesting and settlement of RSUs (and dividend equivalents) following the Participant's Separation from
Service is prohibited or limited by applicable law and/or regulation.

(E) Transferability. The RSUs are not transferable other than by last will and testament, by the laws of descent and distribution pursuant to
a domestic relations order, or as otherwise permitted under Section 12 of the Plan.

(F) Incorporation of Plan. The Plan includes terms and conditions governing all Awards granted thereunder and is incorporated into this
Award Agreement by reference unless specifically stated herein. This Award Agreement and the rights of the Participant hereunder are
subject to the terms and conditions of the Plan, as amended from time to time and as supplemented by this Award Agreement, and to
such rules and regulations as the Committee may adopt under the Plan. If there is any inconsistency between the terms of this Award
Agreement and the terms of the Plan, the Plan's terms shall supersede and replace the conflicting terms of this Award Agreement.

(G) No Entitlements.

(1) Neither the Plan nor the Award Agreement confer on the Participant any right or entitlement to receive compensation, including,
without limitation, any base salary or incentive compensation, in any specific amount for any future fiscal year (including,
without limitation, any grants of future Awards under the Plan), nor impact in any way the Company Group's determination of
the amount, if any, of the Participant's base salary or incentive compensation. This Award of RSUs made under this Award
Agreement is completely independent of any other Awards or grants and is made at the sole discretion of the Company. The
RSUs do not constitute salary, wages, regular compensation, recurrent compensation, pensionable compensation or
contractual compensation for the year of grant or any prior or later years and shall not be included in, nor have any effect on or
be deemed earned in any respect, in connection with the determination of employment-related rights or benefits under law or
any employee benefit plan or similar arrangement provided by the Company Group (including, without limitation, severance,
termination of employment and pension benefits), unless otherwise specifically provided for under the terms of such plan or
arrangement or by the Company Group. The benefits provided pursuant to the RSUs are in no way secured, guaranteed or
warranted by the Company Group.

(2) The RSUs are awarded to the Participant by virtue of the Participant's employment with, and services performed for, the
Company Group. The Plan or the Award Agreement does not constitute an employment agreement. Nothing in the Plan or the
Award Agreement shall modify the terms of the Participant's employment, including, without limitation, the Participant's status
as an "at will" employee of the Company Group, if applicable.

(3) Subject to the terms of the Offer Letter, the Company reserves the right to change the terms and conditions of the Participant's
employment, including the division, subsidiary or department in which the Participant is employed. None of the Plan or the
Award Agreement, the grant of RSUs, nor any action taken or omitted to be taken under the Plan or the Award Agreement shall
be deemed to create or confer on the Participant any right to be retained in the employ of the Company Group, or to interfere
with or to limit in any way the right of the Company Group to terminate the Participant's employment at any time. Moreover, the
Separation from Service provisions set forth in Section (C) or (D), as applicable, only apply to the treatment of the RSUs in the
specified circumstances and shall not otherwise affect the Participant's employment relationship. By accepting this Award
Agreement, the Participant waives any and all rights to compensation or damages in consequence of the termination of the
Participant's office or employment for any reason whatsoever to the extent such rights arise or may arise from the Participant's
ceasing to have rights under, or be entitled to receive payment in respect of, any unvested RSUs that are cancelled or forfeited
as a result of such termination, or from the loss or diminution in value of such rights or entitlements, including by reason of the
operation of the terms of the Plan, this Award Agreement or the provisions of any statute or law to taxation. This waiver applies
whether or not such termination amounts to a wrongful discharge or unfair dismissal.

(H) No Rights as a Stockholder. The Participant will have no rights as a stockholder with respect to Shares covered by this Award
Agreement (including voting rights) until the date the Participant or his nominee becomes the holder of record of such Shares on an
applicable Settlement Date or as provided in Section (C) or (D), if applicable.

(1) Securities Representation. The grant of the RSUs and issuance of Shares upon vesting of the RSUs shall be subject to, and in
compliance with, all applicable requirements of federal, state or foreign securities law. No Shares may be issued hereunder if the
issuance of such Shares would constitute a violation of any applicable federal, state or foreign securities laws or other law or
regulations or the requirements of any stock exchange or market system upon which the Shares may then be listed. As a condition to
the settlement of the RSUs, the Company may require the Participant to satisfy any qualifications that may be necessary or appropriate,
to evidence compliance with any applicable law or regulation.
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The Shares are being issued to the Participant and this Award Agreement is being made by the Company in reliance upon the

following express representations and warranties of the Participant. The Participant acknowledges, represents and warrants that:

(1) He or she has been advised that he or she may be an “affiliate” within the meaning of Rule 144 under the Securities Act of
1933, as amended (the “Act”), and in this connection the Company is relying in part on his or her representations set forth in
this section (I)(1); and

(2) If he or she is deemed an affiliate within the meaning of Rule 144 of the Act, the Shares must be held indefinitely unless an

exemption from any applicable resale restrictions is available or the Company files an additional registration statement (or a

“reoffer prospectus”) with regard to such Shares and the Company is under no obligation to register the Shares (or to file a
“reoffer prospectus”).

(3) If he or she is deemed an affiliate within the meaning of Rule 144 of the Act, he or she understands that the exemption from

registration under Rule 144 will not be available unless (i) a public trading market then exists for the Shares of the Company,

(ii) adequate information concerning the Company is then available to the public, and (iii) other terms and conditions of Rule

144 or any exemption therefrom are complied with; and that any sale of the Shares may be made only in limited amounts in

accordance with such terms and conditions.

(J) Notices. Any notice or communication given hereunder shall be in writing and shall be deemed to have been duly given when delivered

in person or mailed by certified mail, postage and fees prepaid, or internationally recognized express mail service, as follows:

If to the Company, to:

CIT Group Inc.

1 CIT Drive

Livingston, New Jersey 07039

Attention: Senior Vice President, Compensation and Benefits

If to the Participant, to the address on file with the Company Group.

 

(K) Transfer of Personal Data. In order to facilitate the administration of this Award, it will be necessary for the Company Group to collect,

hold, and process certain personal information about the Participant. As a condition of accepting this Award, the Participant authorizes,

agrees and unambiguously consents to the Company Group collecting, using, disclosing, holding and processing personal data and

transferring such data to third parties (collectively, the “Data Recipients”) for the primary purpose of the Participant’s participation in,
and the general administration of, the Plan and to the transmission by the Company Group of any personal data information related to

the RSUs awarded under this Award Agreement, as required in connection with the Participant’s participation in the Plan (including,
without limitation, the administration of the Plan) out of the Participant’s home country and including to countries with less data
protection than the data protection provided by the Participant’s home country. This authorization and consent is freely given by the
Participant. The Participant acknowledges that he/she has been informed that upon request, the Company will provide the name or title

and contact information for an officer or employee of the Company Group who is able to answer questions about the collection, use and

disclosure of personal data information.

(1) The Data Recipients will treat the Participant’s personal data as private and confidential and will not disclose such data for
purposes other than the management and administration of this Award and will take reasonable measures to keep the

Participant’s personal data private, confidential, accurate and current.
 

(2) Where the transfer is to a destination outside the country to which the Participant is employed, or outside the European

Economic Area for Participants employed by the Company Group in the United Kingdom or Ireland, the Company shall take

reasonable steps to ensure that the Participant’s personal data continues to be adequately protected and securely held. By
accepting this Award, the Participant acknowledges that personal information about the Participant may be transferred to a

country that does not offer the same level of data protection as the country in which the Participant is employed.

 

(L) Cancellation; Recoupment; Related Matters.

(1) In the event of a material restatement of the Company’s financial statements, the Committee (or its designee) shall review
those facts and circumstances underlying the restatement that the Committee (or its designee) determines in its sole

discretion as relevant (which may include, without limitation, the Participant’s status and responsibility within the organization,
any potential wrongdoing by the Participant and whether the restatement was the result of negligence, intentional or gross

misconduct or other conduct, including any acts or failures to act, detrimental to the Company insofar as it caused material

financial or reputational harm to the Company or its business activities), and the Committee (or its designee), in its sole

discretion, may direct the Company (i) to cancel any outstanding RSUs (whether or not vested), and the Participant shall forfeit

any rights to such cancelled RSUs and / or (ii) to recover from the Participant an amount equal to the Fair Market Value

(determined as of the Settlement Date) of the net number of Shares distributed to the Participant pursuant to this Award

Agreement within the twelve (12) months immediately preceding the Committee’s determination.
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The Shares are being issued to the Participant and this Award Agreement is being made by the Company in reliance upon the
following express representations and warranties of the Participant. The Participant acknowledges, represents and warrants that:

(1) He or she has been advised that he or she may be an "affiliate" within the meaning of Rule 144 under the Securities Act of
1933, as amended (the "Act"), and in this connection the Company is relying in part on his or her representations set forth in
this section (1)(1); and

(2) If he or she is deemed an affiliate within the meaning of Rule 144 of the Act, the Shares must be held indefinitely unless an
exemption from any applicable resale restrictions is available or the Company files an additional registration statement (or a
"re-offer prospectus") with regard to such Shares and the Company is under no obligation to register the Shares (or to file a
"re-offer prospectus").

(3) If he or she is deemed an affiliate within the meaning of Rule 144 of the Act, he or she understands that the exemption from
registration under Rule 144 will not be available unless (i) a public trading market then exists for the Shares of the Company,
(ii) adequate information concerning the Company is then available to the public, and (iii) other terms and conditions of Rule
144 or any exemption therefrom are complied with; and that any sale of the Shares may be made only in limited amounts in
accordance with such terms and conditions.

(J) Notices. Any notice or communication given hereunder shall be in writing and shall be deemed to have been duly given when delivered
in person or mailed by certified mail, postage and fees prepaid, or internationally recognized express mail service, as follows:

If to the Company, to:

CIT Group Inc.
1 CIT Drive
Livingston, New Jersey 07039
Attention: Senior Vice President, Compensation and Benefits

If to the Participant, to the address on file with the Company Group.

(K) Transfer of Personal Data. In order to facilitate the administration of this Award, it will be necessary for the Company Group to collect,
hold, and process certain personal information about the Participant. As a condition of accepting this Award, the Participant authorizes,
agrees and unambiguously consents to the Company Group collecting, using, disclosing, holding and processing personal data and
transferring such data to third parties (collectively, the "Data Recipients") for the primary purpose of the Participant's participation in,
and the general administration of, the Plan and to the transmission by the Company Group of any personal data information related to
the RSUs awarded under this Award Agreement, as required in connection with the Participant's participation in the Plan (including,
without limitation, the administration of the Plan) out of the Participant's home country and including to countries with less data
protection than the data protection provided by the Participant's home country. This authorization and consent is freely given by the
Participant. The Participant acknowledges that he/she has been informed that upon request, the Company will provide the name or title
and contact information for an officer or employee of the Company Group who is able to answer questions about the collection, use and
disclosure of personal data information.

(1) The Data Recipients will treat the Participant's personal data as private and confidential and will not disclose such data for
purposes other than the management and administration of this Award and will take reasonable measures to keep the
Participant's personal data private, confidential, accurate and current.

(2) Where the transfer is to a destination outside the country to which the Participant is employed, or outside the European
Economic Area for Participants employed by the Company Group in the United Kingdom or Ireland, the Company shall take
reasonable steps to ensure that the Participant's personal data continues to be adequately protected and securely held. By
accepting this Award, the Participant acknowledges that personal information about the Participant may be transferred to a
country that does not offer the same level of data protection as the country in which the Participant is employed.

(L) Cancellation; Recoupment; Related Matters.

(1) In the event of a material restatement of the Company's financial statements, the Committee (or its designee) shall review
those facts and circumstances underlying the restatement that the Committee (or its designee) determines in its sole
discretion as relevant (which may include, without limitation, the Participant's status and responsibility within the organization,
any potential wrongdoing by the Participant and whether the restatement was the result of negligence, intentional or gross
misconduct or other conduct, including any acts or failures to act, detrimental to the Company insofar as it caused material
financial or reputational harm to the Company or its business activities), and the Committee (or its designee), in its sole
discretion, may direct the Company (i) to cancel any outstanding RSUs (whether or not vested), and the Participant shall forfeit
any rights to such cancelled RSUs and I or (ii) to recover from the Participant an amount equal to the Fair Market Value
(determined as of the Settlement Date) of the net number of Shares distributed to the Participant pursuant to this Award
Agreement within the twelve (12) months immediately preceding the Committee's determination.

4



 

 

(2) In the event that the Committee (or its designee), in its sole discretion, determines that this grant of RSUs was based, in

whole or in part, on materially inaccurate financial or performance metrics for any period preceding the granting of this Award,

whether or not a financial restatement is required and whether or not the Participant was responsible for the inaccuracy, then

the Committee (or its designee), in its sole discretion, may direct the Company (i) to cancel any outstanding RSUs (whether or

not vested), and the Participant shall forfeit any rights to such cancelled RSUs, and / or (ii) to recover from the Participant an

amount equal to the Fair Market Value (determined as of the Settlement Date) of the net number of Shares distributed to the

Participant pursuant to this Award Agreement within the twelve (12) months immediately preceding the Committee’s
determination.

(3) In the event that the Committee (or its designee), in its sole discretion, determines at any time that the Participant has failed to

comply with the Company’s risk policies or standards and/or failed to properly identify, raise or assess, in a timely manner and
as reasonably expected, risks and/or concerns with respect to risks material to the Company or its business activities, then

the Committee (or its designee), in its sole discretion, may direct the Company (i) to cancel any outstanding RSUs (whether or

not vested), and the Participant shall forfeit any rights to such cancelled RSUs, and / or (ii) to recover from the Participant an

amount equal to the Fair Market Value (determined as of the Settlement Date) of the net number of Shares distributed to the

Participant pursuant to this Award Agreement within the twelve (12) months immediately preceding the Committee’s
determination.

(4) In the event that the Committee (or its designee), in its sole discretion, determines at any time that the Participant has

breached any provisions relating to non-competition, non-solicitation, confidential information or inventions or proprietary

property in any employment agreement or other agreement in effect between the Participant and the Company or an Affiliate

(including, without limitation, the provisions of the Selling Interestholder Restrictive Covenant Agreement, dated as of July 21,

2014, by and between the Company and the Participant) during the Participant’s employment or the period following the
Participant’s Separation from Service from the Company Group specified in the applicable agreement, then the Committee (or
its designee), in its sole discretion, may direct the Company (a) to cancel any outstanding RSUs (whether or not vested), and

the Participant shall forfeit any rights to such cancelled RSUs, and / or (b) to recover from the Participant an amount equal to

the Fair Market Value (determined as of the Settlement Date) of the net number of Shares distributed to the Participant

pursuant to this Award Agreement within the twelve (12) months immediately preceding the Committee’s determination and
any credited and unpaid dividend equivalents with respect to such Shares to the Participant (and the Participant shall forfeit

any rights to such Shares and any credited and unpaid dividend equivalents).

(5) In the event the Committee (or its designee), in its sole discretion, determines at any time that the Participant has engaged in

“Detrimental Conduct” (as defined below) or violated any of the Company Policies (as defined below) during the Participant’s
employment, including if such determination is made following the Participant’s termination of employment, then the
Committee (or its designee), in its sole discretion, may direct the Company (i) to cancel any outstanding RSUs (whether or not

vested), and the Participant shall forfeit any rights to such cancelled RSUs and / or (ii) to recover from the Participant an

amount equal to the Fair Market Value (determined as of the Settlement Date) of the net number of Shares distributed to the

Participant pursuant to this Award Agreement within the 12 months immediately preceding the Committee’s determination.
“Detrimental Conduct” shall mean: (i) any conduct that would constitute “cause” under the Offer Letter, or if the Participant’s
employment has terminated and the Committee discovers thereafter that the Participant’s employment could have or should
have been terminated for Cause; or (ii) fraud, gross negligence, or other wrongdoing or malfeasance. “Company Policies”
shall mean the Company policies and procedures in effect from time to time, including, without limitation, policies and

procedures with respect to the Company’s “Regulatory Credit Classifications” (as defined in the Company’s Annual Report
on Form 10K filed with the Securities Exchange Commission on February 27, 2014 (the “Form 10-K”)), and as amended from
time to time, and any credit risk policies and procedures in effect from time to time.

(6) Notwithstanding anything contained in the Plan or this Award Agreement to the contrary, to the extent that the Company is

required by law to include any additional recoupment, recovery or forfeiture provisions to outstanding Awards, then such

additional provisions shall also apply to this Award Agreement as if they had been included as of the Date of Award and in the

manner determined by the Committee in its sole discretion.

(7) The remedies provided for in this Award Agreement shall be cumulative and not exclusive, and the Participant agrees and

acknowledges that the enforcement by the Company of its rights hereunder shall not in any manner impair, restrict or limit the

right of the Company to seek injunctive and other equitable or legal relief under applicable law or the terms of any other

agreement between the Company and the Participant.
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(2) In the event that the Committee (or its designee), in its sole discretion, determines that this grant of RSUs was based, in
whole or in part, on materially inaccurate financial or performance metrics for any period preceding the granting of this Award,
whether or not a financial restatement is required and whether or not the Participant was responsible for the inaccuracy, then
the Committee (or its designee), in its sole discretion, may direct the Company (i) to cancel any outstanding RSUs (whether or
not vested), and the Participant shall forfeit any rights to such cancelled RSUs, and I or (ii) to recover from the Participant an
amount equal to the Fair Market Value (determined as of the Settlement Date) of the net number of Shares distributed to the
Participant pursuant to this Award Agreement within the twelve (12) months immediately preceding the Committee's
determination.

(3) In the event that the Committee (or its designee), in its sole discretion, determines at any time that the Participant has failed to
comply with the Company's risk policies or standards and/or failed to properly identify, raise or assess, in a timely manner and
as reasonably expected, risks and/or concerns with respect to risks material to the Company or its business activities, then
the Committee (or its designee), in its sole discretion, may direct the Company (i) to cancel any outstanding RSUs (whether or
not vested), and the Participant shall forfeit any rights to such cancelled RSUs, and / or (ii) to recover from the Participant an
amount equal to the Fair Market Value (determined as of the Settlement Date) of the net number of Shares distributed to the
Participant pursuant to this Award Agreement within the twelve (12) months immediately preceding the Committee's
determination.

(4) In the event that the Committee (or its designee), in its sole discretion, determines at any time that the Participant has
breached any provisions relating to non-competition, non-solicitation, confidential information or inventions or proprietary
property in any employment agreement or other agreement in effect between the Participant and the Company or an Affiliate
(including, without limitation, the provisions of the Selling Interestholder Restrictive Covenant Agreement, dated as of July 21,
2014, by and between the Company and the Participant) during the Participant's employment or the period following the
Participant's Separation from Service from the Company Group specified in the applicable agreement, then the Committee (or
its designee), in its sole discretion, may direct the Company (a) to cancel any outstanding RSUs (whether or not vested), and
the Participant shall forfeit any rights to such cancelled RSUs, and / or (b) to recover from the Participant an amount equal to
the Fair Market Value (determined as of the Settlement Date) of the net number of Shares distributed to the Participant
pursuant to this Award Agreement within the twelve (12) months immediately preceding the Committee's determination and
any credited and unpaid dividend equivalents with respect to such Shares to the Participant (and the Participant shall forfeit
any rights to such Shares and any credited and unpaid dividend equivalents).

(5) In the event the Committee (or its designee), in its sole discretion, determines at any time that the Participant has engaged in
"Detrimental Conduct" (as defined below) or violated any of the Company Policies (as defined below) during the Participant's
employment, including if such determination is made following the Participant's termination of employment, then the
Committee (or its designee), in its sole discretion, may direct the Company (i) to cancel any outstanding RSUs (whether or not
vested), and the Participant shall forfeit any rights to such cancelled RSUs and / or (ii) to recover from the Participant an
amount equal to the Fair Market Value (determined as of the Settlement Date) of the net number of Shares distributed to the
Participant pursuant to this Award Agreement within the 12 months immediately preceding the Committee's determination.
"Detrimental Conduct" shall mean: (i) any conduct that would constitute "cause" under the Offer Letter, or if the Participant's
employment has terminated and the Committee discovers thereafter that the Participant's employment could have or should
have been terminated for Cause; or (ii) fraud, gross negligence, or other wrongdoing or malfeasance. "Company Policies"
shall mean the Company policies and procedures in effect from time to time, including, without limitation, policies and
procedures with respect to the Company's "Regulatory Credit Classifications" (as defined in the Company's Annual Report
on Form 10-K filed with the Securities Exchange Commission on February 27, 2014 (the "Form 10-K")), and as amended from
time to time, and any credit risk policies and procedures in effect from time to time.

(6) Notwithstanding anything contained in the Plan or this Award Agreement to the contrary, to the extent that the Company is
required by law to include any additional recoupment, recovery or forfeiture provisions to outstanding Awards, then such
additional provisions shall also apply to this Award Agreement as if they had been included as of the Date of Award and in the
manner determined by the Committee in its sole discretion.

(7) The remedies provided for in this Award Agreement shall be cumulative and not exclusive, and the Participant agrees and
acknowledges that the enforcement by the Company of its rights hereunder shall not in any manner impair, restrict or limit the
right of the Company to seek injunctive and other equitable or legal relief under applicable law or the terms of any other
agreement between the Company and the Participant.

5



 

 

(M) Miscellaneous.

(1) It is expressly understood that the Committee is authorized to administer, construe, and make all determinations necessary or

appropriate to the administration of the Plan and this Award Agreement, all of which shall be binding upon the Participant.

(2) The Board may at any time, or from time to time, terminate, amend, modify or suspend the Plan, and the Board or the

Committee may amend or modify this Award Agreement at any time; provided, however, that, except as provided herein, no

termination, amendment, modification or suspension shall materially and adversely alter or impair the rights of the Participant

under this Award Agreement, without the Participant’s written consent.

(3) This Award Agreement is intended to comply with, or be exempt from, Section 409A of the Code and the regulations and

guidance promulgated thereunder (“Section 409A”), and accordingly, to the maximum extent permitted, this Award Agreement
shall be interpreted in a manner intended to be in compliance therewith. In no event whatsoever shall the Company Group be

liable for any additional tax, interest or penalty that may be imposed on the Participant by Section 409A or any damages for

failing to comply with Section 409A. If any provision of the Plan or the Award Agreement would, in the sole discretion of the

Committee, result or likely result in the imposition on the Participant, a beneficiary or any other person of additional taxes or a

penalty tax under Section 409A, the Committee may modify the terms of the Plan or the Award Agreement, without the consent

of the Participant, beneficiary or such other person, in the manner that the Committee, in its sole discretion, may determine to

be necessary or advisable to avoid the imposition of such penalty tax. Notwithstanding anything to the contrary in the Plan or

the Award Agreement, to the extent that the Participant is a “Specified Employee” (within the meaning of the Committee’s
established methodology for determining “Specified Employees” for purposes of Section 409A), payment or distribution of any
amounts with respect to the RSUs that are subject to Section 409A will be made as soon as practicable following the first

business day of the seventh month following the Participant’s Separation from Service from the Company Group or, if earlier,
the date of the Participant’s death.

(4) Delivery of the Shares underlying the RSUs or payment in cash (if permitted pursuant to Section (B)(6)) upon settlement is

subject to the Participant satisfying all applicable federal, state, provincial, local, domestic and foreign taxes and other statutory

obligations (including, without limitation, the Participant’s FICA obligation, National Insurance Contributions or Canada
Pension Plan contributions, as applicable). The Company shall have the power and the right to (i) deduct or withhold from all

amounts payable to the Participant pursuant to the RSUs or otherwise, or (ii) require the Participant to remit to the Company,

an amount sufficient to satisfy any applicable taxes required by law. The Company may permit or require the Participant to

satisfy, in whole or in part, the tax obligations by withholding Shares that would otherwise be received upon settlement of the

RSUs.

(5) The Company may at any time place legends referencing any applicable federal, state or foreign securities law restrictions on

all certificates representing Shares issued pursuant to this Award Agreement. The Participant shall, at the request of the

Company, promptly present to the Company any and all certificates representing Shares acquired pursuant to this Award

Agreement in the possession of the Participant.

(6) This Award Agreement shall be subject to all applicable laws, rules, guidelines and regulations, and to such approvals by any

governmental agencies or national securities exchanges as may be required, or the Committee determines are advisable,

including but not limited to any applicable laws or the rules, codes or guidelines of any statutory or regulatory body in any

jurisdiction relating to the remuneration of any Participant (in each case as may be in force from time to time). The Participant

agrees to take all steps the Company determines are necessary to comply with all applicable provisions of federal, state and

foreign securities law in exercising his or her rights under this Award Agreement.

(7) Nothing in the Plan or this Agreement should be construed as providing the Participant with financial, tax, legal or other advice

with respect to the RSUs. The Company recommends that the Participant consult with his or her financial, tax, legal and other

advisors to provide advice in connection with the RSUs.

(8) All obligations of the Company under the Plan and this Award Agreement, with respect to the Awards, shall be binding on any

successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase, merger,

consolidation, or otherwise, of all or substantially all of the business and/or assets of the Company.

(9) To the extent not preempted by federal law, this Award Agreement shall be governed by, and construed in accordance with, the

laws of the State of Delaware.

(10) This Award Agreement may be executed in one or more counterparts, all of which taken together shall constitute one contract.

(11) The Participant agrees that the Company may, to the extent permitted by applicable law and as provided for in Section 17(g) of

the Plan, retain for itself securities or funds otherwise payable to the Participant pursuant to this Award Agreement, or any other

Award Agreement under the Plan, to satisfy any obligation or debt that the Participant
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(M) Miscellaneous.

(1) It is expressly understood that the Committee is authorized to administer, construe, and make all determinations necessary or
appropriate to the administration of the Plan and this Award Agreement, all of which shall be binding upon the Participant.

(2) The Board may at any time, or from time to time, terminate, amend, modify or suspend the Plan, and the Board or the
Committee may amend or modify this Award Agreement at any time; provided, however, that, except as provided herein, no
termination, amendment, modification or suspension shall materially and adversely alter or impair the rights of the Participant
under this Award Agreement, without the Participant's written consent.

(3) This Award Agreement is intended to comply with, or be exempt from, Section 409A of the Code and the regulations and
guidance promulgated thereunder ("Section 409A"), and accordingly, to the maximum extent permitted, this Award Agreement
shall be interpreted in a manner intended to be in compliance therewith. In no event whatsoever shall the Company Group be
liable for any additional tax, interest or penalty that may be imposed on the Participant by Section 409A or any damages for
failing to comply with Section 409A. If any provision of the Plan or the Award Agreement would, in the sole discretion of the
Committee, result or likely result in the imposition on the Participant, a beneficiary or any other person of additional taxes or a
penalty tax under Section 409A, the Committee may modify the terms of the Plan or the Award Agreement, without the consent
of the Participant, beneficiary or such other person, in the manner that the Committee, in its sole discretion, may determine to
be necessary or advisable to avoid the imposition of such penalty tax. Notwithstanding anything to the contrary in the Plan or
the Award Agreement, to the extent that the Participant is a "Specified Employee" (within the meaning of the Committee's
established methodology for determining "Specified Employees" for purposes of Section 409A), payment or distribution of any
amounts with respect to the RSUs that are subject to Section 409A will be made as soon as practicable following the first
business day of the seventh month following the Participant's Separation from Service from the Company Group or, if earlier,
the date of the Participant's death.

(4) Delivery of the Shares underlying the RSUs or payment in cash (if permitted pursuant to Section (B)(6)) upon settlement is
subject to the Participant satisfying all applicable federal, state, provincial, local, domestic and foreign taxes and other statutory
obligations (including, without limitation, the Participant's FICA obligation, National Insurance Contributions or Canada
Pension Plan contributions, as applicable). The Company shall have the power and the right to (i) deduct or withhold from all
amounts payable to the Participant pursuant to the RSUs or otherwise, or (ii) require the Participant to remit to the Company,
an amount sufficient to satisfy any applicable taxes required by law. The Company may permit or require the Participant to
satisfy, in whole or in part, the tax obligations by withholding Shares that would otherwise be received upon settlement of the
RSUs.

(5) The Company may at any time place legends referencing any applicable federal, state or foreign securities law restrictions on
all certificates representing Shares issued pursuant to this Award Agreement. The Participant shall, at the request of the
Company, promptly present to the Company any and all certificates representing Shares acquired pursuant to this Award
Agreement in the possession of the Participant.

(6) This Award Agreement shall be subject to all applicable laws, rules, guidelines and regulations, and to such approvals by any
governmental agencies or national securities exchanges as may be required, or the Committee determines are advisable,
including but not limited to any applicable laws or the rules, codes or guidelines of any statutory or regulatory body in any
jurisdiction relating to the remuneration of any Participant (in each case as may be in force from time to time). The Participant
agrees to take all steps the Company determines are necessary to comply with all applicable provisions of federal, state and
foreign securities law in exercising his or her rights under this Award Agreement.

(7) Nothing in the Plan or this Agreement should be construed as providing the Participant with financial, tax, legal or other advice
with respect to the RSUs. The Company recommends that the Participant consult with his or her financial, tax, legal and other
advisors to provide advice in connection with the RSUs.

(8) All obligations of the Company under the Plan and this Award Agreement, with respect to the Awards, shall be binding on any
successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase, merger,
consolidation, or otherwise, of all or substantially all of the business and/or assets of the Company.

(9) To the extent not preempted by federal law, this Award Agreement shall be governed by, and construed in accordance with, the
laws of the State of Delaware.

(10) This Award Agreement may be executed in one or more counterparts, all of which taken together shall constitute one contract.

(11) The Participant agrees that the Company may, to the extent permitted by applicable law and as provided for in Section 17(g) of
the Plan, retain for itself securities or funds otherwise payable to the Participant pursuant to this Award Agreement, or any other
Award Agreement under the Plan, to satisfy any obligation or debt that the Participant
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owes the Company or its affiliates under any Award Agreement, the Plan or otherwise; provided that the Company may not

retain such funds or securities and set off such obligations or liabilities until such time as they would otherwise be

distributable to the Participant, and to the extent that Section 409A is applicable, such offset shall not exceed the maximum

offset then permitted under Section 409A.

(12) The Participant acknowledges that if he or she moves to another country during the term of this Award Agreement, additional

terms and conditions may apply and as provided for in Section 17(f) of the Plan and the Company reserves the right to impose

other requirements to the extent the Company determines it is necessary or advisable in order to comply with local law or

facilitate the administration of the Award Agreement. The Participant agrees to sign any additional agreements or undertaking

that may be necessary to accomplish the foregoing.

(13) The Participant acknowledges that he or she has reviewed the Company Policies, understands the Company Policies and

agrees to be subject to the Company Policies that are applicable to the Participant, including, without limitation, the Regulatory

Credit Classifications and any credit risk policies in effect from time to time.

(14) The Participant acknowledges that the Company is subject to certain regulatory restrictions that may, under certain

circumstances, prohibit the accelerated vesting and distribution of any unvested RSUs as a result of, or following, a

Participant’s Separation from Service.

(15) The Participant acknowledges that his or her participation in the Plan as a result of this Award Agreement is further good and

valuable consideration for the Participant’s obligations under any noncompetition, nonsolicitation, confidentiality or similar
agreement between the Participant and the Company.

(16) Neither this Award Agreement or the Shares that may be awarded hereunder represent any right to the payment of earned

wages, and the rights of the Participant with respect to any Shares remains fully contingent and subject to the vesting and

other terms and conditions of this Award Agreement.

(17) Any cash payment made pursuant to Section (B)(5) or (B)(6) of this Award Agreement shall be calculated, where necessary, by

reference to the prevailing U.S. dollar exchange rate on the proposed payment date (as determined by the Committee in its

sole discretion).

(N) Acceptance of Award. By accepting this Award of RSUs, the Participant is agreeing to all of the terms contained in this Award

Agreement. The Participant may accept this Award by indicating acceptance by e-mail or such other electronic means as the Company

may designate in writing or by signing this Award Agreement if the Company does not require acceptance by email or such other

electronic means. If the Participant desires to refuse the Award, the Participant must notify the Company in writing. Such notification

should be sent to CIT Group Inc., Attention: Senior Vice President, Compensation and Benefits, 1 CIT Drive, Livingston, New Jersey

07039, no later than thirty (30) days after the Date of Award. If the Participant declines the Award, it will be cancelled as of the Date of

Award.

 

IN WITNESS WHEREOF, this Award Agreement has been executed by the Company by one of its duly authorized officers as of the Date of Award.

 

CIT Group Inc.

 

 
 

[Name]

[Title]

 

 

ACCEPTED AND AGREED:

 

<<Electronic Signature>>

<<Acceptance Date>>
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owes the Company or its affiliates under any Award Agreement, the Plan or otherwise; provided that the Company may not
retain such funds or securities and set off such obligations or liabilities until such time as they would otherwise be
distributable to the Participant, and to the extent that Section 409A is applicable, such offset shall not exceed the maximum
offset then permitted under Section 409A.

(12) The Participant acknowledges that if he or she moves to another country during the term of this Award Agreement, additional
terms and conditions may apply and as provided for in Section 17(f) of the Plan and the Company reserves the right to impose
other requirements to the extent the Company determines it is necessary or advisable in order to comply with local law or
facilitate the administration of the Award Agreement. The Participant agrees to sign any additional agreements or undertaking
that may be necessary to accomplish the foregoing.

(13) The Participant acknowledges that he or she has reviewed the Company Policies, understands the Company Policies and
agrees to be subject to the Company Policies that are applicable to the Participant, including, without limitation, the Regulatory
Credit Classifications and any credit risk policies in effect from time to time.

(14) The Participant acknowledges that the Company is subject to certain regulatory restrictions that may, under certain
circumstances, prohibit the accelerated vesting and distribution of any unvested RSUs as a result of, or following, a
Participant's Separation from Service.

(15) The Participant acknowledges that his or her participation in the Plan as a result of this Award Agreement is further good and
valuable consideration for the Participant's obligations under any non-competition, non-solicitation, confidentiality or similar
agreement between the Participant and the Company.

(16) Neither this Award Agreement or the Shares that may be awarded hereunder represent any right to the payment of earned
wages, and the rights of the Participant with respect to any Shares remains fully contingent and subject to the vesting and
other terms and conditions of this Award Agreement.

(17) Any cash payment made pursuant to Section (B)(5) or (B)(6) of this Award Agreement shall be calculated, where necessary, by
reference to the prevailing U.S. dollar exchange rate on the proposed payment date (as determined by the Committee in its
sole discretion).

(N) Acceptance of Award. By accepting this Award of RSUs, the Participant is agreeing to all of the terms contained in this Award
Agreement. The Participant may accept this Award by indicating acceptance by e-mail or such other electronic means as the Company
may designate in writing or by signing this Award Agreement if the Company does not require acceptance by email or such other
electronic means. If the Participant desires to refuse the Award, the Participant must notify the Company in writing. Such notification
should be sent to CIT Group Inc., Attention: Senior Vice President, Compensation and Benefits, 1 CIT Drive, Livingston, New Jersey
07039, no later than thirty (30) days after the Date of Award. If the Participant declines the Award, it will be cancelled as of the Date of
Award.

IN WITNESS WHEREOF, this Award Agreement has been executed by the Company by one of its duly authorized officers as of the Date of Award.

CIT Group Inc.

[Name]
[Title]

ACCEPTED AND AGREED:

<<Electronic Signature
«Acceptance Date
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EXHIBIT B
 

 

CIT Group Inc.
Long-Term Incentive Plan
Retention Restricted Stock Unit Award Agreement (with Performance-Based Vesting)

“Participant”: Joseph Otting

“Date of Award”: [The closing date of the merger]

“Number of RSUs Granted”: [A number with a grant date value equal to $5 million]

 

Effective as of the Date of Award, this Award Agreement sets forth the grant of Restricted Stock Units (“ RSUs”) by CIT Group Inc., a Delaware
corporation (the “Company”), to the Participant, pursuant to the provisions of the Amended and Restated CIT Group Inc. LongTerm Incentive
Plan (the “Plan”). This Award Agreement memorializes the terms and conditions as approved by the Compensation Committee of the Board (the
“Committee”). All capitalized terms shall have the meanings ascribed to them in the Plan, unless specifically set forth otherwise herein.

The parties hereto agree as follows:

(A) Grant of RSUs. The Company hereby grants to the Participant the Number of RSUs Granted, effective as of the Date of Award and

subject to the terms and conditions of the Plan and this Award Agreement. Each RSU represents the unsecured right to receive one

Share in the future following the vesting of the RSU in accordance with this Award Agreement. The Participant shall not be required to

pay any additional consideration for the issuance of the Shares upon settlement of the RSUs.

(B) Vesting and Settlement of RSUs.

(1) Subject to (A) the Participant’s continued employment with the Company and/or its Affiliates (the “Company Group”) from the
Date of Award until the applicable Vesting Date (as defined below), (B) Section (B)(2) and (C) compliance with, and subject to,

the terms and conditions of this Award Agreement, all of the RSUs granted hereunder shall vest in full on the third anniversary

of the Date of Award (the “Vesting Date”).

(2) As promptly as practicable following the end of each fiscal year in the 2015 through 2017 “Performance Period” (each such
fiscal year, a “Measurement Year”), the Committee shall determine whether the Company’s cumulative PreTax Income (as
defined below) for the three fiscal years ending with the applicable Measurement Year was positive (the “Performance
Requirement”). If the Performance Requirement was not met for that Measurement Year, the Committee may cancel all or a
portion of the RSUs that otherwise would have vested, after taking into account such factors as (i) the magnitude of the

negative, cumulative PreTax Income (including positive or negative variance from plan), (ii) the Participant’s degree of
involvement (including the degree to which the Participant was involved in decisions that are determined to have contributed to

a negative, cumulative PreTax Income), (iii) the Participant’s performance and (iv) such other factors as deemed appropriate.
Any such determination will be in the sole discretion of the Committee and will be final and binding. “Pre-Tax Income” means,
with respect to each fiscal year, the Company’s aggregate consolidated net income adjusted to exclude debt redemption
charges and deferred original issue discount deductions, as shown on the Company’s consolidated financial statements for
such fiscal year, but calculated excluding any special, unusual or non-recurring items as determined by the Committee in its

sole discretion in accordance with applicable accounting rules.

(3) Each vested RSU shall be settled through the delivery of one Share within thirty (30) days following the Vesting Date (the

“Settlement Date”), provided that the Settlement Date may be delayed, in the sole discretion of the Committee and in
accordance with applicable law (including Section 409A (as defined below)), if the Committee is considering whether Sections

(B)(2) and/or (L) apply to the Participant.

(4) The Shares delivered to the Participant on the Settlement Date (or such date determined in accordance with Section (C) or (D))

shall not be subject to transfer restrictions and shall be fully paid, nonassessable and registered in the Participant’s name.

(5) If, after the Date of Award and prior to the Vesting Date, dividends with respect to Shares are declared or paid by the Company,

the Participant shall be credited with, and entitled to receive, dividend equivalents in an amount, without interest, equal to the

cumulative dividends declared or paid on a Share, if any, during such period multiplied by the number of unvested RSUs.

Unless otherwise determined by the Committee, dividend equivalents paid in cash shall not be reinvested in Shares and shall

remain uninvested. The dividend equivalents credited in respect of vested RSUs shall be paid in cash or Shares, as

applicable, on the Settlement Date.

 

 

EXHIBIT B

CIT Group Inc.
Long-Term Incentive Plan
Retention Restricted Stock Unit Award Agreement (with Performance-Based Vesting)

"Participant": Joseph Otting
"Date of Award": [The closing date of the merger]
"Number of RSUs Granted": [A number with a grant date value equal to $5 million]

Effective as of the Date of Award, this Award Agreement sets forth the grant of Restricted Stock Units (" RSUs") by CIT Group Inc., a Delaware
corporation (the "Company"), to the Participant, pursuant to the provisions of the Amended and Restated CIT Group Inc. Long-Term Incentive
Plan (the "Plan"). This Award Agreement memorializes the terms and conditions as approved by the Compensation Committee of the Board (the
"Committee"). All capitalized terms shall have the meanings ascribed to them in the Plan, unless specifically set forth otherwise herein.

The parties hereto agree as follows:

(A) Grant of RSUs. The Company hereby grants to the Participant the Number of RSUs Granted, effective as of the Date of Award and
subject to the terms and conditions of the Plan and this Award Agreement. Each RSU represents the unsecured right to receive one
Share in the future following the vesting of the RSU in accordance with this Award Agreement. The Participant shall not be required to
pay any additional consideration for the issuance of the Shares upon settlement of the RSUs.

(B) Vesting and Settlement of RSUs.

(1) Subject to (A) the Participant's continued employment with the Company and/or its Affiliates (the "Company Group") from the
Date of Award until the applicable Vesting Date (as defined below), (B) Section (B)(2) and (C) compliance with, and subject to,
the terms and conditions of this Award Agreement, all of the RSUs granted hereunder shall vest in full on the third anniversary
of the Date of Award (the "Vesting Date").

(2) As promptly as practicable following the end of each fiscal year in the 2015 through 2017 "Performance Period" (each such
fiscal year, a "Measurement Year"), the Committee shall determine whether the Company's cumulative Pre-Tax Income (as
defined below) for the three fiscal years ending with the applicable Measurement Year was positive (the "Performance
Requirement"). If the Performance Requirement was not met for that Measurement Year, the Committee may cancel all or a
portion of the RSUs that otherwise would have vested, after taking into account such factors as (i) the magnitude of the
negative, cumulative Pre-Tax Income (including positive or negative variance from plan), (ii) the Participant's degree of
involvement (including the degree to which the Participant was involved in decisions that are determined to have contributed to
a negative, cumulative Pre-Tax Income), (iii) the Participant's performance and (iv) such other factors as deemed appropriate.
Any such determination will be in the sole discretion of the Committee and will be final and binding. "Pre-Tax Income" means,
with respect to each fiscal year, the Company's aggregate consolidated net income adjusted to exclude debt redemption
charges and deferred original issue discount deductions, as shown on the Company's consolidated financial statements for
such fiscal year, but calculated excluding any special, unusual or non-recurring items as determined by the Committee in its
sole discretion in accordance with applicable accounting rules.

(3) Each vested RSU shall be settled through the delivery of one Share within thirty (30) days following the Vesting Date (the
"Settlement Date"), provided that the Settlement Date may be delayed, in the sole discretion of the Committee and in
accordance with applicable law (including Section 409A (as defined below)), if the Committee is considering whether Sections
(B)(2) and/or (L) apply to the Participant.

(4) The Shares delivered to the Participant on the Settlement Date (or such date determined in accordance with Section (C) or (D))
shall not be subject to transfer restrictions and shall be fully paid, non-assessable and registered in the Participant's name.

(5) If, after the Date of Award and prior to the Vesting Date, dividends with respect to Shares are declared or paid by the Company,
the Participant shall be credited with, and entitled to receive, dividend equivalents in an amount, without interest, equal to the
cumulative dividends declared or paid on a Share, if any, during such period multiplied by the number of unvested RSUs.
Unless otherwise determined by the Committee, dividend equivalents paid in cash shall not be reinvested in Shares and shall
remain uninvested. The dividend equivalents credited in respect of vested RSUs shall be paid in cash or Shares, as
applicable, on the Settlement Date.



 

 

(6) Except for Participants who are tax residents of Canada, in the sole discretion of the Committee and notwithstanding any other

provision of this Award Agreement to the contrary, in lieu of the delivery of Shares, the RSUs and any dividend equivalents

payable in Shares may be settled through a payment in cash equal to the Fair Market Value of the applicable number of

Shares, determined on the Vesting Date or, in the case of settlement in accordance with Section (C)(1) or (D), the date of the

Participant’s “Separation from Service” (within the meaning of the Committee’s established methodology for determining
“Separation from Service” for purposes of Section 409A) or the date of Disability, as applicable. Settlement under this Section
(B)(6) shall be made at the time specified under Sections (B)(3), (B)(5), (C)(1), (C)(2) or (D), as applicable.

(C) Separation from Service.

(1) If, after the Date of Award and prior to the Settlement Date, the Participant incurs a Disability (as defined below) or a Separation

from Service from the Company Group due to death, each RSU, to the extent unvested, shall vest immediately and shall settle

through the delivery of one Share within thirty (30) days following the Participant’s Disability or death. The Participant (or the
Participant’s beneficiary or legal representative, if applicable) shall also be entitled to receive all credited and unpaid dividend
equivalents at the time the RSUs are settled in accordance with this Section (C)(1). “Disability” shall have the same meaning
as defined in the Company’s applicable longterm disability plan or policy last in effect prior to the first date the Participant
suffers from such Disability; provided, however, for a Participant that is a US taxpayer at any time during the period the RSUs

vest and become settled hereunder and to the extent a “Disability” event does not also constitute a “Disability” as defined in
Section 409A, such Disability event shall not constitute a Disability for purposes of this Section (C)(1).

(2) If, after the Date of Award and prior to an applicable Settlement Date, the Participant incurs a Separation from Service due to

the Participant’s Retirement (as defined below) or initiated by the Company without Cause (as defined below and including, for
the avoidance of doubt, in connection with a sale of a business unit) or for Good Reason (as defined below), and, subject to

the terms and conditions of the Plan and this Award Agreement, including Section (L) below, the RSUs (and any credited and

unpaid dividend equivalents), to the extent unvested as of such Separation from Service, shall continue to vest and be settled

on the Vesting Date and Settlement Date in accordance with Sections (B)(1), (B)(2) and (B)(3) above, unless such continued

vesting and settlement of RSUs (and dividend equivalents) following the Participant’s Separation from Service is prohibited or
limited by applicable law and/or regulation. “Retirement” is defined as the Participant’s election to retire upon or after (A)
attaining age 55 with at least 11 years of service with the Company Group, or (B) attaining age 65 with at least 5 years of

service with the Company Group, in each case as determined in accordance with the Company Group’s policies and
procedures. “Cause” means any of the following: (i) the commission of a misdemeanor involving moral turpitude or a felony;
(ii) the Participant’s act or omission that causes or may reasonably be expected to cause material injury to the Company
Group, its vendors, customers, business partners or affiliates or that results or is intended to result in personal gain at the

expense of the Company Group, its vendors, customers, business partners or affiliates; (iii) the Participant’s substantial and
continuing neglect of his or her job responsibilities for the Company Group (including excessive unauthorized absenteeism);

(iv) the Participant’s failure to comply with, or violation of, the Company Group’s Code of Business Conduct; (v) the
Participant’s act or omission, whether or not performed in the workplace, that precludes the Participant’s employment with any
member of the Company Group by virtue of Section 19 of the Federal Deposit Insurance Act; or (vi) the Participant’s violation of
any federal or state securities or banking laws, any rules or regulations issued pursuant to such laws, or the rules and

regulations of any securities or exchange or association of which the Participant or a member of the Company Group is a

member. “Good Reason” means, without the Participant’s consent, (i) the Participant incurs a material diminution of his
annual base salary as set forth in the Offer Letter between the Company and the Participant, dated as of July 21, 2014 (the

“Offer Letter”) (except in the event of a compensation reduction applicable to the Participant and other employees of
comparable rank and/or status); (ii) the Participant incurs a material diminution of his duties or responsibilities from those in

effect as of immediately following the Effective Time (as defined in the Offer Letter); (iii) the Participant is reassigned to a work

location that is more than fifty (50) miles from his immediately preceding work location and which increases the distance the

Participant has to commute to work by more than fifty (50) miles; or (iv) a material breach by the Company of the Offer Letter. A

Separation from Service for Good Reason shall not occur unless (A) the Participant has provided the Company written notice

specifying in detail the alleged condition of Good Reason within thirty (30) days of the occurrence of such condition; (B) the

Company has failed to cure such alleged condition within ninety (90) days following the Company’s receipt of such written
notice; and (C) if the Committee (or its designee) has determined that the Company has failed to cure such alleged condition,

the Participant initiates a Separation from Service within five (5) days following the end of such ninety (90)-day cure period.

(3) If, prior to the Vesting Date, the Participant’s employment with the Company Group terminates for any reason other than as set
forth in Section (C)(1), (C)(2) or (D), the unvested RSUs shall be cancelled immediately and the Participant shall immediately

forfeit any rights to, and shall not be entitled to receive any payments with respect to, the RSUs including, without limitation,

dividend equivalents pursuant to Section (B)(5).

(D) Change of Control.

(1) Notwithstanding any provision contained in the Plan or this Award Agreement to the contrary, if a Change of Control occurs

before the last day of the Performance Period, the Performance Requirement in Section (B)(2) will not apply to the RSUs that

will vest in accordance with this Award Agreement for any uncompleted fiscal years in the Performance Period.
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(6) Except for Participants who are tax residents of Canada, in the sole discretion of the Committee and notwithstanding any other
provision of this Award Agreement to the contrary, in lieu of the delivery of Shares, the RSUs and any dividend equivalents
payable in Shares may be settled through a payment in cash equal to the Fair Market Value of the applicable number of
Shares, determined on the Vesting Date or, in the case of settlement in accordance with Section (C)(1) or (D), the date of the
Participant's "Separation from Service" (within the meaning of the Committee's established methodology for determining
"Separation from Service" for purposes of Section 409A) or the date of Disability, as applicable. Settlement under this Section
(B)(6) shall be made at the time specified under Sections (B)(3), (B)(5), (C)(1), (C)(2) or (D), as applicable.

(C) Separation from Service.

(1) If, after the Date of Award and prior to the Settlement Date, the Participant incurs a Disability (as defined below) or a Separation
from Service from the Company Group due to death, each RSU, to the extent unvested, shall vest immediately and shall settle
through the delivery of one Share within thirty (30) days following the Participant's Disability or death. The Participant (or the
Participant's beneficiary or legal representative, if applicable) shall also be entitled to receive all credited and unpaid dividend
equivalents at the time the RSUs are settled in accordance with this Section (C)(1). "Disability" shall have the same meaning
as defined in the Company's applicable long-term disability plan or policy last in effect prior to the first date the Participant
suffers from such Disability; provided, however, for a Participant that is a US taxpayer at any time during the period the RSUs
vest and become settled hereunder and to the extent a "Disability" event does not also constitute a "Disability" as defined in
Section 409A, such Disability event shall not constitute a Disability for purposes of this Section (C)(1).

(2) If, after the Date of Award and prior to an applicable Settlement Date, the Participant incurs a Separation from Service due to
the Participant's Retirement (as defined below) or initiated by the Company without Cause (as defined below and including, for
the avoidance of doubt, in connection with a sale of a business unit) or for Good Reason (as defined below), and, subject to
the terms and conditions of the Plan and this Award Agreement, including Section (L) below, the RSUs (and any credited and
unpaid dividend equivalents), to the extent unvested as of such Separation from Service, shall continue to vest and be settled
on the Vesting Date and Settlement Date in accordance with Sections (B)(1), (B)(2) and (B)(3) above, unless such continued
vesting and settlement of RSUs (and dividend equivalents) following the Participant's Separation from Service is prohibited or
limited by applicable law and/or regulation. "Retirement" is defined as the Participant's election to retire upon or after (A)
attaining age 55 with at least 11 years of service with the Company Group, or (B) attaining age 65 with at least 5 years of
service with the Company Group, in each case as determined in accordance with the Company Group's policies and
procedures. "Cause" means any of the following: (i) the commission of a misdemeanor involving moral turpitude or a felony;
(ii) the Participant's act or omission that causes or may reasonably be expected to cause material injury to the Company
Group, its vendors, customers, business partners or affiliates or that results or is intended to result in personal gain at the
expense of the Company Group, its vendors, customers, business partners or affiliates; (iii) the Participant's substantial and
continuing neglect of his or her job responsibilities for the Company Group (including excessive unauthorized absenteeism);
(iv) the Participant's failure to comply with, or violation of, the Company Group's Code of Business Conduct; (v) the
Participant's act or omission, whether or not performed in the workplace, that precludes the Participant's employment with any
member of the Company Group by virtue of Section 19 of the Federal Deposit Insurance Act; or (vi) the Participant's violation of
any federal or state securities or banking laws, any rules or regulations issued pursuant to such laws, or the rules and
regulations of any securities or exchange or association of which the Participant or a member of the Company Group is a
member. "Good Reason" means, without the Participant's consent, (i) the Participant incurs a material diminution of his
annual base salary as set forth in the Offer Letter between the Company and the Participant, dated as of July 21, 2014 (the
"Offer Letter") (except in the event of a compensation reduction applicable to the Participant and other employees of
comparable rank and/or status); (ii) the Participant incurs a material diminution of his duties or responsibilities from those in
effect as of immediately following the Effective Time (as defined in the Offer Letter); (iii) the Participant is reassigned to a work
location that is more than fifty (50) miles from his immediately preceding work location and which increases the distance the
Participant has to commute to work by more than fifty (50) miles; or (iv) a material breach by the Company of the Offer Letter. A
Separation from Service for Good Reason shall not occur unless (A) the Participant has provided the Company written notice
specifying in detail the alleged condition of Good Reason within thirty (30) days of the occurrence of such condition; (B) the
Company has failed to cure such alleged condition within ninety (90) days following the Company's receipt of such written
notice; and (C) if the Committee (or its designee) has determined that the Company has failed to cure such alleged condition,
the Participant initiates a Separation from Service within five (5) days following the end of such ninety (90)-day cure period.

(3) If, prior to the Vesting Date, the Participant's employment with the Company Group terminates for any reason other than as set
forth in Section (C)(1), (C)(2) or (D), the unvested RSUs shall be cancelled immediately and the Participant shall immediately
forfeit any rights to, and shall not be entitled to receive any payments with respect to, the RSUs including, without limitation,
dividend equivalents pursuant to Section (B)(5).

(D) Change of Control.

(1) Notwithstanding any provision contained in the Plan or this Award Agreement to the contrary, if a Change of Control occurs
before the last day of the Performance Period, the Performance Requirement in Section (B)(2) will not apply to the RSUs that
will vest in accordance with this Award Agreement for any uncompleted fiscal years in the Performance Period.
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(2) Notwithstanding any provision contained in the Plan or this Award Agreement to the contrary, if, prior to the Settlement Date, a

Change of Control occurs and within two (2) years of such Change of Control the Participant incurs a Separation from Service

(i) due to the Participant’s Retirement, (ii) initiated by the Company without Cause or (iii) initiated by the Participant for Good
Reason, the RSUs (and any credited and unpaid dividend equivalents), to the extent unvested, shall vest upon such

Separation from Service and be settled within thirty (30) days following such Separation from Service, unless such accelerated

vesting and settlement of RSUs (and dividend equivalents) following the Participant’s Separation from Service is prohibited or
limited by applicable law and/or regulation.

(E) Transferability. The RSUs are not transferable other than by last will and testament, by the laws of descent and distribution pursuant to

a domestic relations order, or as otherwise permitted under Section 12 of the Plan.

(F) Incorporation of Plan. The Plan includes terms and conditions governing all Awards granted thereunder and is incorporated into this

Award Agreement by reference unless specifically stated herein. This Award Agreement and the rights of the Participant hereunder are

subject to the terms and conditions of the Plan, as amended from time to time and as supplemented by this Award Agreement, and to

such rules and regulations as the Committee may adopt under the Plan. If there is any inconsistency between the terms of this Award

Agreement and the terms of the Plan, the Plan’s terms shall supersede and replace the conflicting terms of this Award Agreement.

(G) No Entitlements.

(1) Neither the Plan nor the Award Agreement confer on the Participant any right or entitlement to receive compensation, including,

without limitation, any base salary or incentive compensation, in any specific amount for any future fiscal year (including,

without limitation, any grants of future Awards under the Plan), nor impact in any way the Company Group’s determination of
the amount, if any, of the Participant’s base salary or incentive compensation. This Award of RSUs made under this Award
Agreement is completely independent of any other Awards or grants and is made at the sole discretion of the Company. The

RSUs do not constitute salary, wages, regular compensation, recurrent compensation, pensionable compensation or

contractual compensation for the year of grant or any prior or later years and shall not be included in, nor have any effect on or

be deemed earned in any respect, in connection with the determination of employment-related rights or benefits under law or

any employee benefit plan or similar arrangement provided by the Company Group (including, without limitation, severance,

termination of employment and pension benefits), unless otherwise specifically provided for under the terms of such plan or

arrangement or by the Company Group. The benefits provided pursuant to the RSUs are in no way secured, guaranteed or

warranted by the Company Group.

(2) The RSUs are awarded to the Participant by virtue of the Participant’s employment with, and services performed for, the
Company Group. The Plan or the Award Agreement does not constitute an employment agreement. Nothing in the Plan or the

Award Agreement shall modify the terms of the Participant’s employment, including, without limitation, the Participant’s status
as an “at will” employee of the Company Group, if applicable.

(3) Subject to the terms of the Offer Letter, the Company reserves the right to change the terms and conditions of the Participant’s
employment, including the division, subsidiary or department in which the Participant is employed. None of the Plan or the

Award Agreement, the grant of RSUs, nor any action taken or omitted to be taken under the Plan or the Award Agreement shall

be deemed to create or confer on the Participant any right to be retained in the employ of the Company Group, or to interfere

with or to limit in any way the right of the Company Group to terminate the Participant’s employment at any time. Moreover, the
Separation from Service provisions set forth in Section (C) or (D), as applicable, only apply to the treatment of the RSUs in the

specified circumstances and shall not otherwise affect the Participant’s employment relationship. By accepting this Award
Agreement, the Participant waives any and all rights to compensation or damages in consequence of the termination of the

Participant’s office or employment for any reason whatsoever to the extent such rights arise or may arise from the Participant’s
ceasing to have rights under, or be entitled to receive payment in respect of, any unvested RSUs that are cancelled or forfeited

as a result of such termination, or from the loss or diminution in value of such rights or entitlements, including by reason of the

operation of the terms of the Plan, this Award Agreement or the provisions of any statute or law to taxation. This waiver applies

whether or not such termination amounts to a wrongful discharge or unfair dismissal.

(H) No Rights as a Stockholder. The Participant will have no rights as a stockholder with respect to Shares covered by this Award

Agreement (including voting rights) until the date the Participant or his nominee becomes the holder of record of such Shares on the

Settlement Date or as provided in Section (C) or (D), if applicable.

(I) Securities Representation. The grant of the RSUs and issuance of Shares upon vesting of the RSUs shall be subject to, and in

compliance with, all applicable requirements of federal, state or foreign securities law. No Shares may be issued hereunder if the

issuance of such Shares would constitute a violation of any applicable federal, state or foreign securities laws or other law or

regulations or the requirements of any stock exchange or market system upon which the Shares may then be listed. As a condition to

the settlement of the RSUs, the Company may require the Participant to satisfy any qualifications that may be necessary or appropriate,

to evidence compliance with any applicable law or regulation.
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(2) Notwithstanding any provision contained in the Plan or this Award Agreement to the contrary, if, prior to the Settlement Date, a
Change of Control occurs and within two (2) years of such Change of Control the Participant incurs a Separation from Service
(i) due to the Participant's Retirement, (ii) initiated by the Company without Cause or (iii) initiated by the Participant for Good
Reason, the RSUs (and any credited and unpaid dividend equivalents), to the extent unvested, shall vest upon such
Separation from Service and be settled within thirty (30) days following such Separation from Service, unless such accelerated
vesting and settlement of RSUs (and dividend equivalents) following the Participant's Separation from Service is prohibited or
limited by applicable law and/or regulation.

(E) Transferability. The RSUs are not transferable other than by last will and testament, by the laws of descent and distribution pursuant to
a domestic relations order, or as otherwise permitted under Section 12 of the Plan.

(F) Incorporation of Plan. The Plan includes terms and conditions governing all Awards granted thereunder and is incorporated into this
Award Agreement by reference unless specifically stated herein. This Award Agreement and the rights of the Participant hereunder are
subject to the terms and conditions of the Plan, as amended from time to time and as supplemented by this Award Agreement, and to
such rules and regulations as the Committee may adopt under the Plan. If there is any inconsistency between the terms of this Award
Agreement and the terms of the Plan, the Plan's terms shall supersede and replace the conflicting terms of this Award Agreement.

(G) No Entitlements.

(1) Neither the Plan nor the Award Agreement confer on the Participant any right or entitlement to receive compensation, including,
without limitation, any base salary or incentive compensation, in any specific amount for any future fiscal year (including,
without limitation, any grants of future Awards under the Plan), nor impact in any way the Company Group's determination of
the amount, if any, of the Participant's base salary or incentive compensation. This Award of RSUs made under this Award
Agreement is completely independent of any other Awards or grants and is made at the sole discretion of the Company. The
RSUs do not constitute salary, wages, regular compensation, recurrent compensation, pensionable compensation or
contractual compensation for the year of grant or any prior or later years and shall not be included in, nor have any effect on or
be deemed earned in any respect, in connection with the determination of employment-related rights or benefits under law or
any employee benefit plan or similar arrangement provided by the Company Group (including, without limitation, severance,
termination of employment and pension benefits), unless otherwise specifically provided for under the terms of such plan or
arrangement or by the Company Group. The benefits provided pursuant to the RSUs are in no way secured, guaranteed or
warranted by the Company Group.

(2) The RSUs are awarded to the Participant by virtue of the Participant's employment with, and services performed for, the
Company Group. The Plan or the Award Agreement does not constitute an employment agreement. Nothing in the Plan or the
Award Agreement shall modify the terms of the Participant's employment, including, without limitation, the Participant's status
as an "at will" employee of the Company Group, if applicable.

(3) Subject to the terms of the Offer Letter, the Company reserves the right to change the terms and conditions of the Participant's
employment, including the division, subsidiary or department in which the Participant is employed. None of the Plan or the
Award Agreement, the grant of RSUs, nor any action taken or omitted to be taken under the Plan or the Award Agreement shall
be deemed to create or confer on the Participant any right to be retained in the employ of the Company Group, or to interfere
with or to limit in any way the right of the Company Group to terminate the Participant's employment at any time. Moreover, the
Separation from Service provisions set forth in Section (C) or (D), as applicable, only apply to the treatment of the RSUs in the
specified circumstances and shall not otherwise affect the Participant's employment relationship. By accepting this Award
Agreement, the Participant waives any and all rights to compensation or damages in consequence of the termination of the
Participant's office or employment for any reason whatsoever to the extent such rights arise or may arise from the Participant's
ceasing to have rights under, or be entitled to receive payment in respect of, any unvested RSUs that are cancelled or forfeited
as a result of such termination, or from the loss or diminution in value of such rights or entitlements, including by reason of the
operation of the terms of the Plan, this Award Agreement or the provisions of any statute or law to taxation. This waiver applies
whether or not such termination amounts to a wrongful discharge or unfair dismissal.

(H) No Rights as a Stockholder. The Participant will have no rights as a stockholder with respect to Shares covered by this Award
Agreement (including voting rights) until the date the Participant or his nominee becomes the holder of record of such Shares on the
Settlement Date or as provided in Section (C) or (D), if applicable.

(1) Securities Representation. The grant of the RSUs and issuance of Shares upon vesting of the RSUs shall be subject to, and in
compliance with, all applicable requirements of federal, state or foreign securities law. No Shares may be issued hereunder if the
issuance of such Shares would constitute a violation of any applicable federal, state or foreign securities laws or other law or
regulations or the requirements of any stock exchange or market system upon which the Shares may then be listed. As a condition to
the settlement of the RSUs, the Company may require the Participant to satisfy any qualifications that may be necessary or appropriate,
to evidence compliance with any applicable law or regulation.
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The Shares are being issued to the Participant and this Award Agreement is being made by the Company in reliance upon the

following express representations and warranties of the Participant. The Participant acknowledges, represents and warrants that:

(1) He or she has been advised that he or she may be an “affiliate” within the meaning of Rule 144 under the Securities Act of
1933, as amended (the “Act”), and in this connection the Company is relying in part on his or her representations set forth in
this section (I)(1); and

(2) If he or she is deemed an affiliate within the meaning of Rule 144 of the Act, the Shares must be held indefinitely unless an

exemption from any applicable resale restrictions is available or the Company files an additional registration statement (or a

“reoffer prospectus”) with regard to such Shares and the Company is under no obligation to register the Shares (or to file a
“reoffer prospectus”).

(3) If he or she is deemed an affiliate within the meaning of Rule 144 of the Act, he or she understands that the exemption from

registration under Rule 144 will not be available unless (i) a public trading market then exists for the Shares of the Company,

(ii) adequate information concerning the Company is then available to the public, and (iii) other terms and conditions of Rule

144 or any exemption therefrom are complied with; and that any sale of the Shares may be made only in limited amounts in

accordance with such terms and conditions.

(J) Notices. Any notice or communication given hereunder shall be in writing and shall be deemed to have been duly given when delivered

in person or mailed by certified mail, postage and fees prepaid, or internationally recognized express mail service, as follows:

If to the Company, to:

CIT Group Inc.

1 CIT Drive

Livingston, New Jersey 07039

Attention: Senior Vice President, Compensation and Benefits

If to the Participant, to the address on file with the Company Group.

 

(K) Transfer of Personal Data. In order to facilitate the administration of this Award, it will be necessary for the Company Group to collect,

hold, and process certain personal information about the Participant. As a condition of accepting this Award, the Participant authorizes,

agrees and unambiguously consents to the Company Group collecting, using, disclosing, holding and processing personal data and

transferring such data to third parties (collectively, the “Data Recipients”) for the primary purpose of the Participant’s participation in,
and the general administration of, the Plan and to the transmission by the Company Group of any personal data information related to

the RSUs awarded under this Award Agreement, as required in connection with the Participant’s participation in the Plan (including,
without limitation, the administration of the Plan) out of the Participant’s home country and including to countries with less data
protection than the data protection provided by the Participant’s home country. This authorization and consent is freely given by the
Participant. The Participant acknowledges that he/she has been informed that upon request, the Company will provide the name or title

and contact information for an officer or employee of the Company Group who is able to answer questions about the collection, use and

disclosure of personal data information.

(1) The Data Recipients will treat the Participant’s personal data as private and confidential and will not disclose such data for
purposes other than the management and administration of this Award and will take reasonable measures to keep the

Participant’s personal data private, confidential, accurate and current.
 

(2) Where the transfer is to a destination outside the country to which the Participant is employed, or outside the European

Economic Area for Participants employed by the Company Group in the United Kingdom or Ireland, the Company shall take

reasonable steps to ensure that the Participant’s personal data continues to be adequately protected and securely held. By
accepting this Award, the Participant acknowledges that personal information about the Participant may be transferred to a

country that does not offer the same level of data protection as the country in which the Participant is employed.

 

(L) Cancellation; Recoupment; Related Matters.

(1) In the event of a material restatement of the Company’s financial statements, the Committee (or its designee) shall review
those facts and circumstances underlying the restatement that the Committee (or its designee) determines in its sole

discretion as relevant (which may include, without limitation, the Participant’s status and responsibility within the organization,
any potential wrongdoing by the Participant and whether the restatement was the result of negligence, intentional or gross

misconduct or other conduct, including any acts or failures to act, detrimental to the Company insofar as it caused material

financial or reputational harm to the Company or its business activities), and the Committee (or its designee), in its sole

discretion, may direct the Company (i) to cancel any outstanding RSUs (whether or not vested), and the Participant shall forfeit

any rights to such cancelled RSUs and / or (ii) to recover from the Participant an amount equal to the Fair Market Value

(determined as of the Settlement Date) of the net number of Shares distributed to the Participant pursuant to this Award

Agreement within the twelve (12) months immediately preceding the Committee’s determination.
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The Shares are being issued to the Participant and this Award Agreement is being made by the Company in reliance upon the
following express representations and warranties of the Participant. The Participant acknowledges, represents and warrants that:

(1) He or she has been advised that he or she may be an "affiliate" within the meaning of Rule 144 under the Securities Act of
1933, as amended (the "Act"), and in this connection the Company is relying in part on his or her representations set forth in
this section (1)(1); and

(2) If he or she is deemed an affiliate within the meaning of Rule 144 of the Act, the Shares must be held indefinitely unless an
exemption from any applicable resale restrictions is available or the Company files an additional registration statement (or a
"re-offer prospectus") with regard to such Shares and the Company is under no obligation to register the Shares (or to file a
"re-offer prospectus").

(3) If he or she is deemed an affiliate within the meaning of Rule 144 of the Act, he or she understands that the exemption from
registration under Rule 144 will not be available unless (i) a public trading market then exists for the Shares of the Company,
(ii) adequate information concerning the Company is then available to the public, and (iii) other terms and conditions of Rule
144 or any exemption therefrom are complied with; and that any sale of the Shares may be made only in limited amounts in
accordance with such terms and conditions.

(J) Notices. Any notice or communication given hereunder shall be in writing and shall be deemed to have been duly given when delivered
in person or mailed by certified mail, postage and fees prepaid, or internationally recognized express mail service, as follows:

If to the Company, to:

CIT Group Inc.
1 CIT Drive
Livingston, New Jersey 07039
Attention: Senior Vice President, Compensation and Benefits

If to the Participant, to the address on file with the Company Group.

(K) Transfer of Personal Data. In order to facilitate the administration of this Award, it will be necessary for the Company Group to collect,
hold, and process certain personal information about the Participant. As a condition of accepting this Award, the Participant authorizes,
agrees and unambiguously consents to the Company Group collecting, using, disclosing, holding and processing personal data and
transferring such data to third parties (collectively, the "Data Recipients") for the primary purpose of the Participant's participation in,
and the general administration of, the Plan and to the transmission by the Company Group of any personal data information related to
the RSUs awarded under this Award Agreement, as required in connection with the Participant's participation in the Plan (including,
without limitation, the administration of the Plan) out of the Participant's home country and including to countries with less data
protection than the data protection provided by the Participant's home country. This authorization and consent is freely given by the
Participant. The Participant acknowledges that he/she has been informed that upon request, the Company will provide the name or title
and contact information for an officer or employee of the Company Group who is able to answer questions about the collection, use and
disclosure of personal data information.

(1) The Data Recipients will treat the Participant's personal data as private and confidential and will not disclose such data for
purposes other than the management and administration of this Award and will take reasonable measures to keep the
Participant's personal data private, confidential, accurate and current.

(2) Where the transfer is to a destination outside the country to which the Participant is employed, or outside the European
Economic Area for Participants employed by the Company Group in the United Kingdom or Ireland, the Company shall take
reasonable steps to ensure that the Participant's personal data continues to be adequately protected and securely held. By
accepting this Award, the Participant acknowledges that personal information about the Participant may be transferred to a
country that does not offer the same level of data protection as the country in which the Participant is employed.

(L) Cancellation; Recoupment; Related Matters.

(1) In the event of a material restatement of the Company's financial statements, the Committee (or its designee) shall review
those facts and circumstances underlying the restatement that the Committee (or its designee) determines in its sole
discretion as relevant (which may include, without limitation, the Participant's status and responsibility within the organization,
any potential wrongdoing by the Participant and whether the restatement was the result of negligence, intentional or gross
misconduct or other conduct, including any acts or failures to act, detrimental to the Company insofar as it caused material
financial or reputational harm to the Company or its business activities), and the Committee (or its designee), in its sole
discretion, may direct the Company (i) to cancel any outstanding RSUs (whether or not vested), and the Participant shall forfeit
any rights to such cancelled RSUs and I or (ii) to recover from the Participant an amount equal to the Fair Market Value
(determined as of the Settlement Date) of the net number of Shares distributed to the Participant pursuant to this Award
Agreement within the twelve (12) months immediately preceding the Committee's determination.
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(2) In the event that the Committee (or its designee), in its sole discretion, determines that this grant of RSUs was based, in

whole or in part, on materially inaccurate financial or performance metrics for any period preceding the granting of this Award,

whether or not a financial restatement is required and whether or not the Participant was responsible for the inaccuracy, then

the Committee (or its designee), in its sole discretion, may direct the Company (i) to cancel any outstanding RSUs (whether or

not vested), and the Participant shall forfeit any rights to such cancelled RSUs, and / or (ii) to recover from the Participant an

amount equal to the Fair Market Value (determined as of the Settlement Date) of the net number of Shares distributed to the

Participant pursuant to this Award Agreement within the twelve (12) months immediately preceding the Committee’s
determination.

(3) In the event that the Committee (or its designee), in its sole discretion, determines at any time that the Participant has failed to

comply with the Company’s risk policies or standards and/or failed to properly identify, raise or assess, in a timely manner and
as reasonably expected, risks and/or concerns with respect to risks material to the Company or its business activities, then

the Committee (or its designee), in its sole discretion, may direct the Company (i) to cancel any outstanding RSUs (whether or

not vested), and the Participant shall forfeit any rights to such cancelled RSUs, and / or (ii) to recover from the Participant an

amount equal to the Fair Market Value (determined as of the Settlement Date) of the net number of Shares distributed to the

Participant pursuant to this Award Agreement within the twelve (12) months immediately preceding the Committee’s
determination.

(4) In the event that the Committee (or its designee), in its sole discretion, determines at any time that the Participant has

breached any provisions relating to non-competition, non-solicitation, confidential information or inventions or proprietary

property in any employment agreement or other agreement in effect between the Participant and the Company or an Affiliate

(including, without limitation, the provisions of the Selling Interestholder Restrictive Covenant Agreement, dated as of July 21,

2014, by and between the Company and the Participant) during the Participant’s employment or the period following the
Participant’s Separation from Service from the Company Group specified in the applicable agreement, then the Committee (or
its designee), in its sole discretion, may direct the Company (a) to cancel any outstanding RSUs (whether or not vested), and

the Participant shall forfeit any rights to such cancelled RSUs, and / or (b) to recover from the Participant an amount equal to

the Fair Market Value (determined as of the Settlement Date) of the net number of Shares distributed to the Participant

pursuant to this Award Agreement within the twelve (12) months immediately preceding the Committee’s determination and
any credited and unpaid dividend equivalents with respect to such Shares to the Participant (and the Participant shall forfeit

any rights to such Shares and any credited and unpaid dividend equivalents).

(5) In the event the Committee (or its designee), in its sole discretion, determines at any time that the Participant has engaged in

“Detrimental Conduct” (as defined below) or violated any of the Company Policies (as defined below) during the Participant’s
employment, including if such determination is made following the Participant’s termination of employment, then the
Committee (or its designee), in its sole discretion, may direct the Company (i) to cancel any outstanding RSUs (whether or not

vested), and the Participant shall forfeit any rights to such cancelled RSUs and / or (ii) to recover from the Participant an

amount equal to the Fair Market Value (determined as of the Settlement Date) of the net number of Shares distributed to the

Participant pursuant to this Award Agreement within the 12 months immediately preceding the Committee’s determination.
“Detrimental Conduct” shall mean: (i) any conduct that would constitute “cause” under the Offer Letter, or if the Participant’s
employment has terminated and the Committee discovers thereafter that the Participant’s employment could have or should
have been terminated for Cause; or (ii) fraud, gross negligence, or other wrongdoing or malfeasance. “Company Policies”
shall mean the Company policies and procedures in effect from time to time, including, without limitation, policies and

procedures with respect to the Company’s “Regulatory Credit Classifications” (as defined in the Company’s Annual Report
on Form 10K filed with the Securities Exchange Commission on February 27, 2014 (the “Form 10-K”)), and as amended from
time to time, and any credit risk policies and procedures in effect from time to time.

(6) Notwithstanding anything contained in the Plan or this Award Agreement to the contrary, to the extent that the Company is

required by law to include any additional recoupment, recovery or forfeiture provisions to outstanding Awards, then such

additional provisions shall also apply to this Award Agreement as if they had been included as of the Date of Award and in the

manner determined by the Committee in its sole discretion.

(7) The remedies provided for in this Award Agreement shall be cumulative and not exclusive, and the Participant agrees and

acknowledges that the enforcement by the Company of its rights hereunder shall not in any manner impair, restrict or limit the

right of the Company to seek injunctive and other equitable or legal relief under applicable law or the terms of any other

agreement between the Company and the Participant.
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(2) In the event that the Committee (or its designee), in its sole discretion, determines that this grant of RSUs was based, in
whole or in part, on materially inaccurate financial or performance metrics for any period preceding the granting of this Award,
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2014, by and between the Company and the Participant) during the Participant's employment or the period following the
Participant's Separation from Service from the Company Group specified in the applicable agreement, then the Committee (or
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the Participant shall forfeit any rights to such cancelled RSUs, and / or (b) to recover from the Participant an amount equal to
the Fair Market Value (determined as of the Settlement Date) of the net number of Shares distributed to the Participant
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(5) In the event the Committee (or its designee), in its sole discretion, determines at any time that the Participant has engaged in
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Participant pursuant to this Award Agreement within the 12 months immediately preceding the Committee's determination.
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employment has terminated and the Committee discovers thereafter that the Participant's employment could have or should
have been terminated for Cause; or (ii) fraud, gross negligence, or other wrongdoing or malfeasance. "Company Policies"
shall mean the Company policies and procedures in effect from time to time, including, without limitation, policies and
procedures with respect to the Company's "Regulatory Credit Classifications" (as defined in the Company's Annual Report
on Form 10-K filed with the Securities Exchange Commission on February 27, 2014 (the "Form 10-K")), and as amended from
time to time, and any credit risk policies and procedures in effect from time to time.

(6) Notwithstanding anything contained in the Plan or this Award Agreement to the contrary, to the extent that the Company is
required by law to include any additional recoupment, recovery or forfeiture provisions to outstanding Awards, then such
additional provisions shall also apply to this Award Agreement as if they had been included as of the Date of Award and in the
manner determined by the Committee in its sole discretion.

(7) The remedies provided for in this Award Agreement shall be cumulative and not exclusive, and the Participant agrees and
acknowledges that the enforcement by the Company of its rights hereunder shall not in any manner impair, restrict or limit the
right of the Company to seek injunctive and other equitable or legal relief under applicable law or the terms of any other
agreement between the Company and the Participant.

5



 

 

(M) Miscellaneous.

(1) It is expressly understood that the Committee is authorized to administer, construe, and make all determinations necessary or

appropriate to the administration of the Plan and this Award Agreement, all of which shall be binding upon the Participant.

(2) The Board may at any time, or from time to time, terminate, amend, modify or suspend the Plan, and the Board or the

Committee may amend or modify this Award Agreement at any time; provided, however, that, except as provided herein, no

termination, amendment, modification or suspension shall materially and adversely alter or impair the rights of the Participant

under this Award Agreement, without the Participant’s written consent.

(3) This Award Agreement is intended to comply with, or be exempt from, Section 409A of the Code and the regulations and

guidance promulgated thereunder (“Section 409A”), and accordingly, to the maximum extent permitted, this Award Agreement
shall be interpreted in a manner intended to be in compliance therewith. In no event whatsoever shall the Company Group be

liable for any additional tax, interest or penalty that may be imposed on the Participant by Section 409A or any damages for

failing to comply with Section 409A. If any provision of the Plan or the Award Agreement would, in the sole discretion of the

Committee, result or likely result in the imposition on the Participant, a beneficiary or any other person of additional taxes or a

penalty tax under Section 409A, the Committee may modify the terms of the Plan or the Award Agreement, without the consent

of the Participant, beneficiary or such other person, in the manner that the Committee, in its sole discretion, may determine to

be necessary or advisable to avoid the imposition of such penalty tax. Notwithstanding anything to the contrary in the Plan or

the Award Agreement, to the extent that the Participant is a “Specified Employee” (within the meaning of the Committee’s
established methodology for determining “Specified Employees” for purposes of Section 409A), payment or distribution of any
amounts with respect to the RSUs that are subject to Section 409A will be made as soon as practicable following the first

business day of the seventh month following the Participant’s Separation from Service from the Company Group or, if earlier,
the date of the Participant’s death.

(4) Delivery of the Shares underlying the RSUs or payment in cash (if permitted pursuant to Section (B)(6)) upon settlement is

subject to the Participant satisfying all applicable federal, state, provincial, local, domestic and foreign taxes and other statutory

obligations (including, without limitation, the Participant’s FICA obligation, National Insurance Contributions or Canada
Pension Plan contributions, as applicable). The Company shall have the power and the right to (i) deduct or withhold from all

amounts payable to the Participant pursuant to the RSUs or otherwise, or (ii) require the Participant to remit to the Company,

an amount sufficient to satisfy any applicable taxes required by law. The Company may permit or require the Participant to

satisfy, in whole or in part, the tax obligations by withholding Shares that would otherwise be received upon settlement of the

RSUs.

(5) The Company may at any time place legends referencing any applicable federal, state or foreign securities law restrictions on

all certificates representing Shares issued pursuant to this Award Agreement. The Participant shall, at the request of the

Company, promptly present to the Company any and all certificates representing Shares acquired pursuant to this Award

Agreement in the possession of the Participant.

(6) This Award Agreement shall be subject to all applicable laws, rules, guidelines and regulations, and to such approvals by any

governmental agencies or national securities exchanges as may be required, or the Committee determines are advisable,

including but not limited to any applicable laws or the rules, codes or guidelines of any statutory or regulatory body in any

jurisdiction relating to the remuneration of any Participant (in each case as may be in force from time to time). The Participant

agrees to take all steps the Company determines are necessary to comply with all applicable provisions of federal, state and

foreign securities law in exercising his or her rights under this Award Agreement.

(7) Nothing in the Plan or this Agreement should be construed as providing the Participant with financial, tax, legal or other advice

with respect to the RSUs. The Company recommends that the Participant consult with his or her financial, tax, legal and other

advisors to provide advice in connection with the RSUs.

(8) All obligations of the Company under the Plan and this Award Agreement, with respect to the Awards, shall be binding on any

successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase, merger,

consolidation, or otherwise, of all or substantially all of the business and/or assets of the Company.

(9) To the extent not preempted by federal law, this Award Agreement shall be governed by, and construed in accordance with, the

laws of the State of Delaware.

(10) This Award Agreement may be executed in one or more counterparts, all of which taken together shall constitute one contract.

(11) The Participant agrees that the Company may, to the extent permitted by applicable law and as provided for in Section 17(g) of

the Plan, retain for itself securities or funds otherwise payable to the Participant pursuant to this Award Agreement, or any other

Award Agreement under the Plan, to satisfy any obligation or debt that the Participant
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owes the Company or its affiliates under any Award Agreement, the Plan or otherwise; provided that the Company may not

retain such funds or securities and set off such obligations or liabilities until such time as they would otherwise be

distributable to the Participant, and to the extent that Section 409A is applicable, such offset shall not exceed the maximum

offset then permitted under Section 409A.

(12) The Participant acknowledges that if he or she moves to another country during the term of this Award Agreement, additional

terms and conditions may apply and as provided for in Section 17(f) of the Plan and the Company reserves the right to impose

other requirements to the extent the Company determines it is necessary or advisable in order to comply with local law or

facilitate the administration of the Award Agreement. The Participant agrees to sign any additional agreements or undertaking

that may be necessary to accomplish the foregoing.

(13) The Participant acknowledges that he or she has reviewed the Company Policies, understands the Company Policies and

agrees to be subject to the Company Policies that are applicable to the Participant, including, without limitation, the Regulatory

Credit Classifications and any credit risk policies in effect from time to time.

(14) The Participant acknowledges that the Company is subject to certain regulatory restrictions that may, under certain

circumstances, prohibit the accelerated vesting and distribution of any unvested RSUs as a result of, or following, a

Participant’s Separation from Service.

(15) The Participant acknowledges that his or her participation in the Plan as a result of this Award Agreement is further good and

valuable consideration for the Participant’s obligations under any noncompetition, nonsolicitation, confidentiality or similar
agreement between the Participant and the Company.

(16) Neither this Award Agreement or the Shares that may be awarded hereunder represent any right to the payment of earned

wages, and the rights of the Participant with respect to any Shares remains fully contingent and subject to the vesting and

other terms and conditions of this Award Agreement.

(17) Any cash payment made pursuant to Section (B)(5) or (B)(6) of this Award Agreement shall be calculated, where necessary, by

reference to the prevailing U.S. dollar exchange rate on the proposed payment date (as determined by the Committee in its

sole discretion).

(N) Acceptance of Award. By accepting this Award of RSUs, the Participant is agreeing to all of the terms contained in this Award

Agreement. The Participant may accept this Award by indicating acceptance by e-mail or such other electronic means as the Company

may designate in writing or by signing this Award Agreement if the Company does not require acceptance by email or such other

electronic means. If the Participant desires to refuse the Award, the Participant must notify the Company in writing. Such notification

should be sent to CIT Group Inc., Attention: Senior Vice President, Compensation and Benefits, 1 CIT Drive, Livingston, New Jersey

07039, no later than thirty (30) days after the Date of Award. If the Participant declines the Award, it will be cancelled as of the Date of

Award.

 

IN WITNESS WHEREOF, this Award Agreement has been executed by the Company by one of its duly authorized officers as of the Date of Award.

 

CIT Group Inc.

 

 
 

[Name]

[Title]

 

 

ACCEPTED AND AGREED:

 

<<Electronic Signature>>

<<Acceptance Date>>
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(16) Neither this Award Agreement or the Shares that may be awarded hereunder represent any right to the payment of earned
wages, and the rights of the Participant with respect to any Shares remains fully contingent and subject to the vesting and
other terms and conditions of this Award Agreement.

(17) Any cash payment made pursuant to Section (B)(5) or (B)(6) of this Award Agreement shall be calculated, where necessary, by
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July 21, 2014

Nelson Chai
c/o CIT Group Inc.
One CIT Drive
Livingston, NJ 07039

Dear Nelson,

This letter (this “Letter”) memorializes our discussions concerning your continuing role at CIT Group Inc. (“CIT”) following
the consummation of the merger (the “Merger”) contemplated by the Agreement and Plan of Merger among CIT, IMB
Holdco LLC (“OneWest”), Carbon Merger Sub LLC and JCF III HoldCo I L.P., dated as of the date hereof (the “Merger
Agreement”). We believe that your continued service through and following the consummation of the Merger will greatly
contribute to the successful integration of CIT and OneWest and the future success of the combined enterprise.

Following the Effective Time (as defined in the Merger Agreement), you will continue to serve as the President of North
American Commercial Finance and Co-President of CIT, reporting directly to the Chief Executive Officer of CIT, unless
and until your positions are modified by the Board of Directors of CIT. In such positions, you will have such duties and
responsibilities as are assigned to you by the Chief Executive Officer of CIT from time to time, provided such duties and
responsibilities will not be inconsistent with such positions.

On the date on which the Effective Time occurs, you will be granted a restricted stock unit award with respect to CIT
common stock with a grant date fair market value of $5,000,000 (the “Retention RSUs”). The number of shares of CIT
common stock subject to the Retention RSUs will be determined based on the closing price of CIT’s common stock on
the New York Stock Exchange on the day on which the Effective Time occurs (or, if the Effective Time occurs during a
securities trading blackout period during which awards may not be made as set forth in the CIT Equity Compensation
Award Policy, on the business day following the end of the blackout period). The vesting, settlement and other terms of
the Retention RSUs shall be as set forth in the Retention RSU Award Agreement attached hereto as Exhibit A.

CIT’s obligations under this Letter will become effective upon the occurrence of the Effective Time subject to your
continued employment with CIT as of the Effective Time.

CIT Group Inc.
1 CIT Drive

Livingston, NJ 07039
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1 CIT Drive
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Joseph Otting

Page 2

We thank you for your continued and dedicated service to CIT during this period of growth and transformation.

Sincerely,

/s/ Robert J. Ingato____________________
Name: Robert J. Ingato
Title: Executive Vice President,

General Counsel and Secretary
 

 

Joseph Otting
Page 2

We thank you for your continued and dedicated service to CIT during this period of growth and transformation.

Sincerely,

Is/ Robert J. Inqato
Name: Robert J. Ingato
Title: Executive Vice President,

General Counsel and Secretary



 

EXHIBIT A 

CIT Group Inc.
Long-Term Incentive Plan
Retention Restricted Stock Unit Award Agreement (with Performance-Based Vesting)

“Participant”: Nelson Chai

“Date of Award”: [The closing date of the merger]

“Number of RSUs Granted”: [A number with a grant date value equal to $5 million]

 

Effective as of the Date of Award, this Award Agreement sets forth the grant of Restricted Stock Units (“ RSUs”) by CIT Group Inc., a Delaware
corporation (the “Company”), to the Participant, pursuant to the provisions of the Amended and Restated CIT Group Inc. LongTerm Incentive
Plan (the “Plan”). This Award Agreement memorializes the terms and conditions as approved by the Compensation Committee of the Board (the
“Committee”). All capitalized terms shall have the meanings ascribed to them in the Plan, unless specifically set forth otherwise herein.

The parties hereto agree as follows:

(A) Grant of RSUs. The Company hereby grants to the Participant the Number of RSUs Granted, effective as of the Date of Award and

subject to the terms and conditions of the Plan and this Award Agreement. Each RSU represents the unsecured right to receive one

Share in the future following the vesting of the RSU in accordance with this Award Agreement. The Participant shall not be required to

pay any additional consideration for the issuance of the Shares upon settlement of the RSUs.

(B) Vesting and Settlement of RSUs.

(1) Subject to (A) the Participant’s continued employment with the Company and/or its Affiliates (the “Company Group”) from the
Date of Award until the applicable Vesting Date (as defined below), (B) Section (B)(2) and (C) compliance with, and subject to,

the terms and conditions of this Award Agreement, all of the RSUs granted hereunder shall vest in full on the third anniversary

of the Date of Award (the “Vesting Date”).

(2) As promptly as practicable following the end of each fiscal year in the 2015 through 2017 “Performance Period” (each such
fiscal year, a “Measurement Year”), the Committee shall determine whether the Company’s cumulative PreTax Income (as
defined below) for the three fiscal years ending with the applicable Measurement Year was positive (the “Performance
Requirement”). If the Performance Requirement was not met for that Measurement Year, the Committee may cancel all or a
portion of the RSUs that otherwise would have vested, after taking into account such factors as (i) the magnitude of the

negative, cumulative PreTax Income (including positive or negative variance from plan), (ii) the Participant’s degree of
involvement (including the degree to which the Participant was involved in decisions that are determined to have contributed to

a negative, cumulative PreTax Income), (iii) the Participant’s performance and (iv) such other factors as deemed appropriate.
Any such determination will be in the sole discretion of the Committee and will be final and binding. “Pre-Tax Income” means,
with respect to each fiscal year, the Company’s aggregate consolidated net income adjusted to exclude debt redemption
charges and deferred original issue discount deductions, as shown on the Company’s consolidated financial statements for
such fiscal year, but calculated excluding any special, unusual or non-recurring items as determined by the Committee in its

sole discretion in accordance with applicable accounting rules.

(3) Each vested RSU shall be settled through the delivery of one Share within thirty (30) days following the Vesting Date (the

“Settlement Date”), provided that the Settlement Date may be delayed, in the sole discretion of the Committee and in
accordance with applicable law (including Section 409A (as defined below)), if the Committee is considering whether Sections

(B)(2) and/or (L) apply to the Participant.

(4) The Shares delivered to the Participant on the Settlement Date (or such date determined in accordance with Section (C) or (D))

shall not be subject to transfer restrictions and shall be fully paid, nonassessable and registered in the Participant’s name.

(5) If, after the Date of Award and prior to the Vesting Date, dividends with respect to Shares are declared or paid by the Company,

the Participant shall be credited with, and entitled to receive, dividend equivalents in an amount, without interest, equal to the

cumulative dividends declared or paid on a Share, if any, during such period multiplied by the number of unvested RSUs.

Unless otherwise determined by the Committee, dividend equivalents paid in cash shall not be reinvested in Shares and shall

remain uninvested. The dividend equivalents credited in respect of vested RSUs shall be paid in cash or Shares, as

applicable, on the Settlement Date.

 

EXHIBIT A

CIT Group Inc.
Long-Term Incentive Plan
Retention Restricted Stock Unit Award Agreement (with Performance-Based Vesting)

"Participant": Nelson Chai
"Date of Award": [The closing date of the merger]
"Number of RSUs Granted": [A number with a grant date value equal to $5 million]

Effective as of the Date of Award, this Award Agreement sets forth the grant of Restricted Stock Units (" RSUs") by CIT Group Inc., a Delaware
corporation (the "Company"), to the Participant, pursuant to the provisions of the Amended and Restated CIT Group Inc. Long-Term Incentive
Plan (the "Plan"). This Award Agreement memorializes the terms and conditions as approved by the Compensation Committee of the Board (the
"Committee"). All capitalized terms shall have the meanings ascribed to them in the Plan, unless specifically set forth otherwise herein.

The parties hereto agree as follows:

(A) Grant of RSUs. The Company hereby grants to the Participant the Number of RSUs Granted, effective as of the Date of Award and
subject to the terms and conditions of the Plan and this Award Agreement. Each RSU represents the unsecured right to receive one
Share in the future following the vesting of the RSU in accordance with this Award Agreement. The Participant shall not be required to
pay any additional consideration for the issuance of the Shares upon settlement of the RSUs.

(B) Vesting and Settlement of RSUs.

(1) Subject to (A) the Participant's continued employment with the Company and/or its Affiliates (the "Company Group") from the
Date of Award until the applicable Vesting Date (as defined below), (B) Section (B)(2) and (C) compliance with, and subject to,
the terms and conditions of this Award Agreement, all of the RSUs granted hereunder shall vest in full on the third anniversary
of the Date of Award (the "Vesting Date").

(2) As promptly as practicable following the end of each fiscal year in the 2015 through 2017 "Performance Period" (each such
fiscal year, a "Measurement Year"), the Committee shall determine whether the Company's cumulative Pre-Tax Income (as
defined below) for the three fiscal years ending with the applicable Measurement Year was positive (the "Performance
Requirement"). If the Performance Requirement was not met for that Measurement Year, the Committee may cancel all or a
portion of the RSUs that otherwise would have vested, after taking into account such factors as (i) the magnitude of the
negative, cumulative Pre-Tax Income (including positive or negative variance from plan), (ii) the Participant's degree of
involvement (including the degree to which the Participant was involved in decisions that are determined to have contributed to
a negative, cumulative Pre-Tax Income), (iii) the Participant's performance and (iv) such other factors as deemed appropriate.
Any such determination will be in the sole discretion of the Committee and will be final and binding. "Pre-Tax Income" means,
with respect to each fiscal year, the Company's aggregate consolidated net income adjusted to exclude debt redemption
charges and deferred original issue discount deductions, as shown on the Company's consolidated financial statements for
such fiscal year, but calculated excluding any special, unusual or non-recurring items as determined by the Committee in its
sole discretion in accordance with applicable accounting rules.

(3) Each vested RSU shall be settled through the delivery of one Share within thirty (30) days following the Vesting Date (the
"Settlement Date"), provided that the Settlement Date may be delayed, in the sole discretion of the Committee and in
accordance with applicable law (including Section 409A (as defined below)), if the Committee is considering whether Sections
(B)(2) and/or (L) apply to the Participant.

(4) The Shares delivered to the Participant on the Settlement Date (or such date determined in accordance with Section (C) or (D))
shall not be subject to transfer restrictions and shall be fully paid, non-assessable and registered in the Participant's name.

(5) If, after the Date of Award and prior to the Vesting Date, dividends with respect to Shares are declared or paid by the Company,
the Participant shall be credited with, and entitled to receive, dividend equivalents in an amount, without interest, equal to the
cumulative dividends declared or paid on a Share, if any, during such period multiplied by the number of unvested RSUs.
Unless otherwise determined by the Committee, dividend equivalents paid in cash shall not be reinvested in Shares and shall
remain uninvested. The dividend equivalents credited in respect of vested RSUs shall be paid in cash or Shares, as
applicable, on the Settlement Date.



 
(6) Except for Participants who are tax residents of Canada, in the sole discretion of the Committee and notwithstanding any other

provision of this Award Agreement to the contrary, in lieu of the delivery of Shares, the RSUs and any dividend equivalents

payable in Shares may be settled through a payment in cash equal to the Fair Market Value of the applicable number of

Shares, determined on the Vesting Date or, in the case of settlement in accordance with Section (C)(1) or (D), the date of the

Participant’s “Separation from Service” (within the meaning of the Committee’s established methodology for determining
“Separation from Service” for purposes of Section 409A) or the date of Disability, as applicable. Settlement under this Section
(B)(6) shall be made at the time specified under Sections (B)(3), (B)(5), (C)(1), (C)(2) or (D), as applicable.

(C) Separation from Service.

(1) If, after the Date of Award and prior to the Settlement Date, the Participant incurs a Disability (as defined below) or a Separation

from Service from the Company Group due to death, each RSU, to the extent unvested, shall vest immediately and shall settle

through the delivery of one Share within thirty (30) days following the Participant’s Disability or death. The Participant (or the
Participant’s beneficiary or legal representative, if applicable) shall also be entitled to receive all credited and unpaid dividend
equivalents at the time the RSUs are settled in accordance with this Section (C)(1). “Disability” shall have the same meaning
as defined in the Company’s applicable longterm disability plan or policy last in effect prior to the first date the Participant
suffers from such Disability; provided, however, for a Participant that is a US taxpayer at any time during the period the RSUs

vest and become settled hereunder and to the extent a “Disability” event does not also constitute a “Disability” as defined in
Section 409A, such Disability event shall not constitute a Disability for purposes of this Section (C)(1).

(2) If, after the Date of Award and prior to an applicable Settlement Date, the Participant incurs a Separation from Service due to

the Participant’s Retirement (as defined below) or initiated by the Company without Cause (as defined below and including, for
the avoidance of doubt, in connection with a sale of a business unit) or for Good Reason (as defined below), and, subject to

the terms and conditions of the Plan and this Award Agreement, including Section (L) below, the RSUs (and any credited and

unpaid dividend equivalents), to the extent unvested as of such Separation from Service, shall continue to vest and be settled

on the Vesting Date and Settlement Date in accordance with Sections (B)(1), (B)(2) and (B)(3) above, unless such continued

vesting and settlement of RSUs (and dividend equivalents) following the Participant’s Separation from Service is prohibited or
limited by applicable law and/or regulation. “Retirement” is defined as the Participant’s election to retire upon or after (A)
attaining age 55 with at least 11 years of service with the Company Group, or (B) attaining age 65 with at least 5 years of

service with the Company Group, in each case as determined in accordance with the Company Group’s policies and
procedures. “Cause” means any of the following: (i) the commission of a misdemeanor involving moral turpitude or a felony;
(ii) the Participant’s act or omission that causes or may reasonably be expected to cause material injury to the Company
Group, its vendors, customers, business partners or affiliates or that results or is intended to result in personal gain at the

expense of the Company Group, its vendors, customers, business partners or affiliates; (iii) the Participant’s substantial and
continuing neglect of his or her job responsibilities for the Company Group (including excessive unauthorized absenteeism);

(iv) the Participant’s failure to comply with, or violation of, the Company Group’s Code of Business Conduct; (v) the
Participant’s act or omission, whether or not performed in the workplace, that precludes the Participant’s employment with any
member of the Company Group by virtue of Section 19 of the Federal Deposit Insurance Act; and (vi) the Participant’s violation
of any federal or state securities or banking laws, any rules or regulations issued pursuant to such laws, or the rules and

regulations of any securities or exchange or association of which the Participant or a member of the Company Group is a

member. “Good Reason” means, without the Participant’s consent, (i) the Participant incurs a material diminution of his base
salary (except in the event of a compensation reduction applicable to the Participant and other employees of comparable rank

and/or status); (ii) the Participant incurs a material diminution of his duties or responsibilities from those in effect as of

immediately following the Effective Time (as defined in the Letter between the Company and the Participant, dated as of July

21, 2014 (the “Letter”)); (iii) the Participant is reassigned to a work location that is more than fifty (50) miles from his
immediately preceding work location and which increases the distance the Participant has to commute to work by more than

fifty (50) miles; or (iv) a material breach by the Company of the Letter. A Separation from Service for Good Reason shall not

occur unless (A) the Participant has provided the Company written notice specifying in detail the alleged condition of Good

Reason within thirty (30) days of the occurrence of such condition; (B) the Company has failed to cure such alleged condition

within ninety (90) days following the Company’s receipt of such written notice; and (C) if the Committee (or its designee) has
determined that the Company has failed to cure such alleged condition, the Participant initiates a Separation from Service

within five (5) days following the end of such ninety (90)-day cure period.

(3) If, prior to the Vesting Date, the Participant’s employment with the Company Group terminates for any reason other than as set
forth in Section (C)(1), (C)(2) or (D), the unvested RSUs shall be cancelled immediately and the Participant shall immediately

forfeit any rights to, and shall not be entitled to receive any payments with respect to, the RSUs including, without limitation,

dividend equivalents pursuant to Section (B)(5).

(D) Change of Control.

(1) Notwithstanding any provision contained in the Plan or this Award Agreement to the contrary, if a Change of Control occurs

before the last day of the Performance Period, the Performance Requirement in Section (B)(2) will not apply to
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(6) Except for Participants who are tax residents of Canada, in the sole discretion of the Committee and notwithstanding any other
provision of this Award Agreement to the contrary, in lieu of the delivery of Shares, the RSUs and any dividend equivalents
payable in Shares may be settled through a payment in cash equal to the Fair Market Value of the applicable number of
Shares, determined on the Vesting Date or, in the case of settlement in accordance with Section (C)(1) or (D), the date of the
Participant's "Separation from Service" (within the meaning of the Committee's established methodology for determining
"Separation from Service" for purposes of Section 409A) or the date of Disability, as applicable. Settlement under this Section
(B)(6) shall be made at the time specified under Sections (B)(3), (B)(5), (C)(1), (C)(2) or (D), as applicable.

(C) Separation from Service.

(1) If, after the Date of Award and prior to the Settlement Date, the Participant incurs a Disability (as defined below) or a Separation
from Service from the Company Group due to death, each RSU, to the extent unvested, shall vest immediately and shall settle
through the delivery of one Share within thirty (30) days following the Participant's Disability or death. The Participant (or the
Participant's beneficiary or legal representative, if applicable) shall also be entitled to receive all credited and unpaid dividend
equivalents at the time the RSUs are settled in accordance with this Section (C)(1). "Disability" shall have the same meaning
as defined in the Company's applicable long-term disability plan or policy last in effect prior to the first date the Participant
suffers from such Disability; provided, however, for a Participant that is a US taxpayer at any time during the period the RSUs
vest and become settled hereunder and to the extent a "Disability" event does not also constitute a "Disability" as defined in
Section 409A, such Disability event shall not constitute a Disability for purposes of this Section (C)(1).

(2) If, after the Date of Award and prior to an applicable Settlement Date, the Participant incurs a Separation from Service due to
the Participant's Retirement (as defined below) or initiated by the Company without Cause (as defined below and including, for
the avoidance of doubt, in connection with a sale of a business unit) or for Good Reason (as defined below), and, subject to
the terms and conditions of the Plan and this Award Agreement, including Section (L) below, the RSUs (and any credited and
unpaid dividend equivalents), to the extent unvested as of such Separation from Service, shall continue to vest and be settled
on the Vesting Date and Settlement Date in accordance with Sections (B)(1), (B)(2) and (B)(3) above, unless such continued
vesting and settlement of RSUs (and dividend equivalents) following the Participant's Separation from Service is prohibited or
limited by applicable law and/or regulation. "Retirement" is defined as the Participant's election to retire upon or after (A)
attaining age 55 with at least 11 years of service with the Company Group, or (B) attaining age 65 with at least 5 years of
service with the Company Group, in each case as determined in accordance with the Company Group's policies and
procedures. "Cause" means any of the following: (i) the commission of a misdemeanor involving moral turpitude or a felony;
(ii) the Participant's act or omission that causes or may reasonably be expected to cause material injury to the Company
Group, its vendors, customers, business partners or affiliates or that results or is intended to result in personal gain at the
expense of the Company Group, its vendors, customers, business partners or affiliates; (iii) the Participant's substantial and
continuing neglect of his or her job responsibilities for the Company Group (including excessive unauthorized absenteeism);
(iv) the Participant's failure to comply with, or violation of, the Company Group's Code of Business Conduct; (v) the
Participant's act or omission, whether or not performed in the workplace, that precludes the Participant's employment with any
member of the Company Group by virtue of Section 19 of the Federal Deposit Insurance Act; and (vi) the Participant's violation
of any federal or state securities or banking laws, any rules or regulations issued pursuant to such laws, or the rules and
regulations of any securities or exchange or association of which the Participant or a member of the Company Group is a
member. "Good Reason" means, without the Participant's consent, (i) the Participant incurs a material diminution of his base
salary (except in the event of a compensation reduction applicable to the Participant and other employees of comparable rank
and/or status); (ii) the Participant incurs a material diminution of his duties or responsibilities from those in effect as of
immediately following the Effective Time (as defined in the Letter between the Company and the Participant, dated as of July
21, 2014 (the "Letter")); (iii) the Participant is reassigned to a work location that is more than fifty (50) miles from his
immediately preceding work location and which increases the distance the Participant has to commute to work by more than
fifty (50) miles; or (iv) a material breach by the Company of the Letter. A Separation from Service for Good Reason shall not
occur unless (A) the Participant has provided the Company written notice specifying in detail the alleged condition of Good
Reason within thirty (30) days of the occurrence of such condition; (B) the Company has failed to cure such alleged condition
within ninety (90) days following the Company's receipt of such written notice; and (C) if the Committee (or its designee) has
determined that the Company has failed to cure such alleged condition, the Participant initiates a Separation from Service
within five (5) days following the end of such ninety (90)-day cure period.

(3) If, prior to the Vesting Date, the Participant's employment with the Company Group terminates for any reason other than as set
forth in Section (C)(1), (C)(2) or (D), the unvested RSUs shall be cancelled immediately and the Participant shall immediately
forfeit any rights to, and shall not be entitled to receive any payments with respect to, the RSUs including, without limitation,
dividend equivalents pursuant to Section (B)(5).

(D) Change of Control.

(1) Notwithstanding any provision contained in the Plan or this Award Agreement to the contrary, if a Change of Control occurs
before the last day of the Performance Period, the Performance Requirement in Section (B)(2) will not apply to
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the RSUs that will vest in accordance with this Award Agreement for any uncompleted fiscal years in the Performance Period.

(2) Notwithstanding any provision contained in the Plan or this Award Agreement to the contrary, if, prior to the Settlement Date, a

Change of Control occurs and within two (2) years of such Change of Control the Participant incurs a Separation from Service

(i) due to the Participant’s Retirement, (ii) initiated by the Company without Cause or (iii) initiated by the Participant for Good
Reason, the RSUs (and any credited and unpaid dividend equivalents), to the extent unvested, shall vest upon such

Separation from Service and be settled within thirty (30) days following such Separation from Service, unless such accelerated

vesting and settlement of RSUs (and dividend equivalents) following the Participant’s Separation from Service is prohibited or
limited by applicable law and/or regulation.

(E) Transferability. The RSUs are not transferable other than by last will and testament, by the laws of descent and distribution pursuant to

a domestic relations order, or as otherwise permitted under Section 12 of the Plan.

(F) Incorporation of Plan. The Plan includes terms and conditions governing all Awards granted thereunder and is incorporated into this

Award Agreement by reference unless specifically stated herein. This Award Agreement and the rights of the Participant hereunder are

subject to the terms and conditions of the Plan, as amended from time to time and as supplemented by this Award Agreement, and to

such rules and regulations as the Committee may adopt under the Plan. If there is any inconsistency between the terms of this Award

Agreement and the terms of the Plan, the Plan’s terms shall supersede and replace the conflicting terms of this Award Agreement.

(G) No Entitlements.

(1) Neither the Plan nor the Award Agreement confer on the Participant any right or entitlement to receive compensation, including,

without limitation, any base salary or incentive compensation, in any specific amount for any future fiscal year (including,

without limitation, any grants of future Awards under the Plan), nor impact in any way the Company Group’s determination of
the amount, if any, of the Participant’s base salary or incentive compensation. This Award of RSUs made under this Award
Agreement is completely independent of any other Awards or grants and is made at the sole discretion of the Company. The

RSUs do not constitute salary, wages, regular compensation, recurrent compensation, pensionable compensation or

contractual compensation for the year of grant or any prior or later years and shall not be included in, nor have any effect on or

be deemed earned in any respect, in connection with the determination of employment-related rights or benefits under law or

any employee benefit plan or similar arrangement provided by the Company Group (including, without limitation, severance,

termination of employment and pension benefits), unless otherwise specifically provided for under the terms of such plan or

arrangement or by the Company Group. The benefits provided pursuant to the RSUs are in no way secured, guaranteed or

warranted by the Company Group.

(2) The RSUs are awarded to the Participant by virtue of the Participant’s employment with, and services performed for, the
Company Group. The Plan or the Award Agreement does not constitute an employment agreement. Nothing in the Plan or the

Award Agreement shall modify the terms of the Participant’s employment, including, without limitation, the Participant’s status
as an “at will” employee of the Company Group, if applicable.

(3) Subject to the terms of any applicable employment agreement, the Company reserves the right to change the terms and

conditions of the Participant’s employment, including the division, subsidiary or department in which the Participant is
employed. None of the Plan or the Award Agreement, the grant of RSUs, nor any action taken or omitted to be taken under the

Plan or the Award Agreement shall be deemed to create or confer on the Participant any right to be retained in the employ of

the Company Group, or to interfere with or to limit in any way the right of the Company Group to terminate the Participant’s
employment at any time. Moreover, the Separation from Service provisions set forth in Section (C) or (D), as applicable, only

apply to the treatment of the RSUs in the specified circumstances and shall not otherwise affect the Participant’s employment
relationship. By accepting this Award Agreement, the Participant waives any and all rights to compensation or damages in

consequence of the termination of the Participant’s office or employment for any reason whatsoever to the extent such rights
arise or may arise from the Participant’s ceasing to have rights under, or be entitled to receive payment in respect of, any
unvested RSUs that are cancelled or forfeited as a result of such termination, or from the loss or diminution in value of such

rights or entitlements, including by reason of the operation of the terms of the Plan, this Award Agreement or the provisions of

any statute or law to taxation. This waiver applies whether or not such termination amounts to a wrongful discharge or unfair

dismissal.

(H) No Rights as a Stockholder. The Participant will have no rights as a stockholder with respect to Shares covered by this Award

Agreement (including voting rights) until the date the Participant or his nominee becomes the holder of record of such Shares on the

Settlement Date or as provided in Section (C) or (D), if applicable.

(I) Securities Representation. The grant of the RSUs and issuance of Shares upon vesting of the RSUs shall be subject to, and in

compliance with, all applicable requirements of federal, state or foreign securities law. No Shares may be issued hereunder if the

issuance of such Shares would constitute a violation of any applicable federal, state or foreign securities laws or other law or

regulations or the requirements of any stock exchange or market system upon which the Shares may then be listed. As
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the RSUs that will vest in accordance with this Award Agreement for any uncompleted fiscal years in the Performance Period.

(2) Notwithstanding any provision contained in the Plan or this Award Agreement to the contrary, if, prior to the Settlement Date, a
Change of Control occurs and within two (2) years of such Change of Control the Participant incurs a Separation from Service
(i) due to the Participant's Retirement, (ii) initiated by the Company without Cause or (iii) initiated by the Participant for Good
Reason, the RSUs (and any credited and unpaid dividend equivalents), to the extent unvested, shall vest upon such
Separation from Service and be settled within thirty (30) days following such Separation from Service, unless such accelerated
vesting and settlement of RSUs (and dividend equivalents) following the Participant's Separation from Service is prohibited or
limited by applicable law and/or regulation.

(E) Transferability. The RSUs are not transferable other than by last will and testament, by the laws of descent and distribution pursuant to
a domestic relations order, or as otherwise permitted under Section 12 of the Plan.

(F) Incorporation of Plan. The Plan includes terms and conditions governing all Awards granted thereunder and is incorporated into this
Award Agreement by reference unless specifically stated herein. This Award Agreement and the rights of the Participant hereunder are
subject to the terms and conditions of the Plan, as amended from time to time and as supplemented by this Award Agreement, and to
such rules and regulations as the Committee may adopt under the Plan. If there is any inconsistency between the terms of this Award
Agreement and the terms of the Plan, the Plan's terms shall supersede and replace the conflicting terms of this Award Agreement.

(G) No Entitlements.

(1) Neither the Plan nor the Award Agreement confer on the Participant any right or entitlement to receive compensation, including,
without limitation, any base salary or incentive compensation, in any specific amount for any future fiscal year (including,
without limitation, any grants of future Awards under the Plan), nor impact in any way the Company Group's determination of
the amount, if any, of the Participant's base salary or incentive compensation. This Award of RSUs made under this Award
Agreement is completely independent of any other Awards or grants and is made at the sole discretion of the Company. The
RSUs do not constitute salary, wages, regular compensation, recurrent compensation, pensionable compensation or
contractual compensation for the year of grant or any prior or later years and shall not be included in, nor have any effect on or
be deemed earned in any respect, in connection with the determination of employment-related rights or benefits under law or
any employee benefit plan or similar arrangement provided by the Company Group (including, without limitation, severance,
termination of employment and pension benefits), unless otherwise specifically provided for under the terms of such plan or
arrangement or by the Company Group. The benefits provided pursuant to the RSUs are in no way secured, guaranteed or
warranted by the Company Group.

(2) The RSUs are awarded to the Participant by virtue of the Participant's employment with, and services performed for, the
Company Group. The Plan or the Award Agreement does not constitute an employment agreement. Nothing in the Plan or the
Award Agreement shall modify the terms of the Participant's employment, including, without limitation, the Participant's status
as an "at will" employee of the Company Group, if applicable.

(3) Subject to the terms of any applicable employment agreement, the Company reserves the right to change the terms and
conditions of the Participant's employment, including the division, subsidiary or department in which the Participant is
employed. None of the Plan or the Award Agreement, the grant of RSUs, nor any action taken or omitted to be taken under the
Plan or the Award Agreement shall be deemed to create or confer on the Participant any right to be retained in the employ of
the Company Group, or to interfere with or to limit in any way the right of the Company Group to terminate the Participant's
employment at any time. Moreover, the Separation from Service provisions set forth in Section (C) or (D), as applicable, only
apply to the treatment of the RSUs in the specified circumstances and shall not otherwise affect the Participant's employment
relationship. By accepting this Award Agreement, the Participant waives any and all rights to compensation or damages in
consequence of the termination of the Participant's office or employment for any reason whatsoever to the extent such rights
arise or may arise from the Participant's ceasing to have rights under, or be entitled to receive payment in respect of, any
unvested RSUs that are cancelled or forfeited as a result of such termination, or from the loss or diminution in value of such
rights or entitlements, including by reason of the operation of the terms of the Plan, this Award Agreement or the provisions of
any statute or law to taxation. This waiver applies whether or not such termination amounts to a wrongful discharge or unfair
dismissal.

(H) No Rights as a Stockholder. The Participant will have no rights as a stockholder with respect to Shares covered by this Award
Agreement (including voting rights) until the date the Participant or his nominee becomes the holder of record of such Shares on the
Settlement Date or as provided in Section (C) or (D), if applicable.

(1) Securities Representation. The grant of the RSUs and issuance of Shares upon vesting of the RSUs shall be subject to, and in
compliance with, all applicable requirements of federal, state or foreign securities law. No Shares may be issued hereunder if the
issuance of such Shares would constitute a violation of any applicable federal, state or foreign securities laws or other law or
regulations or the requirements of any stock exchange or market system upon which the Shares may then be listed. As
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a condition to the settlement of the RSUs, the Company may require the Participant to satisfy any qualifications that may be necessary

or appropriate, to evidence compliance with any applicable law or regulation.

The Shares are being issued to the Participant and this Award Agreement is being made by the Company in reliance upon the

following express representations and warranties of the Participant. The Participant acknowledges, represents and warrants that:

(1) He or she has been advised that he or she may be an “affiliate” within the meaning of Rule 144 under the Securities Act of
1933, as amended (the “Act”), and in this connection the Company is relying in part on his or her representations set forth in
this section (I)(1); and

(2) If he or she is deemed an affiliate within the meaning of Rule 144 of the Act, the Shares must be held indefinitely unless an

exemption from any applicable resale restrictions is available or the Company files an additional registration statement (or a

“reoffer prospectus”) with regard to such Shares and the Company is under no obligation to register the Shares (or to file a
“reoffer prospectus”).

(3) If he or she is deemed an affiliate within the meaning of Rule 144 of the Act, he or she understands that the exemption from

registration under Rule 144 will not be available unless (i) a public trading market then exists for the Shares of the Company,

(ii) adequate information concerning the Company is then available to the public, and (iii) other terms and conditions of Rule

144 or any exemption therefrom are complied with; and that any sale of the Shares may be made only in limited amounts in

accordance with such terms and conditions.

(J) Notices. Any notice or communication given hereunder shall be in writing and shall be deemed to have been duly given when delivered

in person or mailed by certified mail, postage and fees prepaid, or internationally recognized express mail service, as follows:

If to the Company, to:

CIT Group Inc.

1 CIT Drive

Livingston, New Jersey 07039

Attention: Senior Vice President, Compensation and Benefits

If to the Participant, to the address on file with the Company Group.

 

(K) Transfer of Personal Data. In order to facilitate the administration of this Award, it will be necessary for the Company Group to collect,

hold, and process certain personal information about the Participant. As a condition of accepting this Award, the Participant authorizes,

agrees and unambiguously consents to the Company Group collecting, using, disclosing, holding and processing personal data and

transferring such data to third parties (collectively, the “Data Recipients”) for the primary purpose of the Participant’s participation in,
and the general administration of, the Plan and to the transmission by the Company Group of any personal data information related to

the RSUs awarded under this Award Agreement, as required in connection with the Participant’s participation in the Plan (including,
without limitation, the administration of the Plan) out of the Participant’s home country and including to countries with less data
protection than the data protection provided by the Participant’s home country. This authorization and consent is freely given by the
Participant. The Participant acknowledges that he/she has been informed that upon request, the Company will provide the name or title

and contact information for an officer or employee of the Company Group who is able to answer questions about the collection, use and

disclosure of personal data information.

(1) The Data Recipients will treat the Participant’s personal data as private and confidential and will not disclose such data for
purposes other than the management and administration of this Award and will take reasonable measures to keep the

Participant’s personal data private, confidential, accurate and current.
 

(2) Where the transfer is to a destination outside the country to which the Participant is employed, or outside the European

Economic Area for Participants employed by the Company Group in the United Kingdom or Ireland, the Company shall take

reasonable steps to ensure that the Participant’s personal data continues to be adequately protected and securely held. By
accepting this Award, the Participant acknowledges that personal information about the Participant may be transferred to a

country that does not offer the same level of data protection as the country in which the Participant is employed.

 

(L) Cancellation; Recoupment; Related Matters.

(1) In the event of a material restatement of the Company’s financial statements, the Committee (or its designee) shall review
those facts and circumstances underlying the restatement that the Committee (or its designee) determines in its sole

discretion as relevant (which may include, without limitation, the Participant’s status and responsibility within the organization,
any potential wrongdoing by the Participant and whether the restatement was the result of negligence, intentional or gross

misconduct or other conduct, including any acts or failures to act, detrimental to the Company insofar as it caused material

financial or reputational harm to the Company or its business activities), and the Committee (or its designee), in its sole

discretion, may direct the Company (i) to cancel any outstanding RSUs
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a condition to the settlement of the RSUs, the Company may require the Participant to satisfy any qualifications that may be necessary
or appropriate, to evidence compliance with any applicable law or regulation.

The Shares are being issued to the Participant and this Award Agreement is being made by the Company in reliance upon the
following express representations and warranties of the Participant. The Participant acknowledges, represents and warrants that:

(1) He or she has been advised that he or she may be an "affiliate" within the meaning of Rule 144 under the Securities Act of
1933, as amended (the "Act"), and in this connection the Company is relying in part on his or her representations set forth in
this section (1)(1); and

(2) If he or she is deemed an affiliate within the meaning of Rule 144 of the Act, the Shares must be held indefinitely unless an
exemption from any applicable resale restrictions is available or the Company files an additional registration statement (or a
"re-offer prospectus") with regard to such Shares and the Company is under no obligation to register the Shares (or to file a
"re-offer prospectus").

(3) If he or she is deemed an affiliate within the meaning of Rule 144 of the Act, he or she understands that the exemption from
registration under Rule 144 will not be available unless (i) a public trading market then exists for the Shares of the Company,
(ii) adequate information concerning the Company is then available to the public, and (iii) other terms and conditions of Rule
144 or any exemption therefrom are complied with; and that any sale of the Shares may be made only in limited amounts in
accordance with such terms and conditions.

(J) Notices. Any notice or communication given hereunder shall be in writing and shall be deemed to have been duly given when delivered
in person or mailed by certified mail, postage and fees prepaid, or internationally recognized express mail service, as follows:

If to the Company, to:

CIT Group Inc.
1 CIT Drive
Livingston, New Jersey 07039
Attention: Senior Vice President, Compensation and Benefits

If to the Participant, to the address on file with the Company Group.

(K) Transfer of Personal Data. In order to facilitate the administration of this Award, it will be necessary for the Company Group to collect,
hold, and process certain personal information about the Participant. As a condition of accepting this Award, the Participant authorizes,
agrees and unambiguously consents to the Company Group collecting, using, disclosing, holding and processing personal data and
transferring such data to third parties (collectively, the "Data Recipients") for the primary purpose of the Participant's participation in,
and the general administration of, the Plan and to the transmission by the Company Group of any personal data information related to
the RSUs awarded under this Award Agreement, as required in connection with the Participant's participation in the Plan (including,
without limitation, the administration of the Plan) out of the Participant's home country and including to countries with less data
protection than the data protection provided by the Participant's home country. This authorization and consent is freely given by the
Participant. The Participant acknowledges that he/she has been informed that upon request, the Company will provide the name or title
and contact information for an officer or employee of the Company Group who is able to answer questions about the collection, use and
disclosure of personal data information.

(1) The Data Recipients will treat the Participant's personal data as private and confidential and will not disclose such data for
purposes other than the management and administration of this Award and will take reasonable measures to keep the
Participant's personal data private, confidential, accurate and current.

(2) Where the transfer is to a destination outside the country to which the Participant is employed, or outside the European
Economic Area for Participants employed by the Company Group in the United Kingdom or Ireland, the Company shall take
reasonable steps to ensure that the Participant's personal data continues to be adequately protected and securely held. By
accepting this Award, the Participant acknowledges that personal information about the Participant may be transferred to a
country that does not offer the same level of data protection as the country in which the Participant is employed.

(L) Cancellation; Recoupment; Related Matters.

(1) In the event of a material restatement of the Company's financial statements, the Committee (or its designee) shall review
those facts and circumstances underlying the restatement that the Committee (or its designee) determines in its sole
discretion as relevant (which may include, without limitation, the Participant's status and responsibility within the organization,
any potential wrongdoing by the Participant and whether the restatement was the result of negligence, intentional or gross
misconduct or other conduct, including any acts or failures to act, detrimental to the Company insofar as it caused material
financial or reputational harm to the Company or its business activities), and the Committee (or its designee), in its sole
discretion, may direct the Company (i) to cancel any outstanding RSUs
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(whether or not vested), and the Participant shall forfeit any rights to such cancelled RSUs and / or (ii) to recover from the

Participant an amount equal to the Fair Market Value (determined as of the Settlement Date) of the net number of Shares

distributed to the Participant pursuant to this Award Agreement within the twelve (12) months immediately preceding the

Committee’s determination.

(2) In the event that the Committee (or its designee), in its sole discretion, determines that this grant of RSUs was based, in

whole or in part, on materially inaccurate financial or performance metrics for any period preceding the granting of this Award,

whether or not a financial restatement is required and whether or not the Participant was responsible for the inaccuracy, then

the Committee (or its designee), in its sole discretion, may direct the Company (i) to cancel any outstanding RSUs (whether or

not vested), and the Participant shall forfeit any rights to such cancelled RSUs, and / or (ii) to recover from the Participant an

amount equal to the Fair Market Value (determined as of the Settlement Date) of the net number of Shares distributed to the

Participant pursuant to this Award Agreement within the twelve (12) months immediately preceding the Committee’s
determination.

(3) In the event that the Committee (or its designee), in its sole discretion, determines at any time that the Participant has failed to

comply with the Company’s risk policies or standards and/or failed to properly identify, raise or assess, in a timely manner and
as reasonably expected, risks and/or concerns with respect to risks material to the Company or its business activities, then

the Committee (or its designee), in its sole discretion, may direct the Company (i) to cancel any outstanding RSUs (whether or

not vested), and the Participant shall forfeit any rights to such cancelled RSUs, and / or (ii) to recover from the Participant an

amount equal to the Fair Market Value (determined as of the Settlement Date) of the net number of Shares distributed to the

Participant pursuant to this Award Agreement within the twelve (12) months immediately preceding the Committee’s
determination.

(4) In the event that the Committee (or its designee), in its sole discretion, determines at any time that the Participant has

breached any provisions relating to non-competition, non-solicitation, confidential information or inventions or proprietary

property in any employment agreement or other agreement in effect between the Participant and the Company or an Affiliate

during the Participant’s employment or the period following the Participant’s Separation from Service from the Company Group
specified in the applicable agreement, then the Committee (or its designee), in its sole discretion, may direct the Company (a)

to cancel any outstanding RSUs (whether or not vested), and the Participant shall forfeit any rights to such cancelled RSUs,

and / or (b) to recover from the Participant an amount equal to the Fair Market Value (determined as of the Settlement Date) of

the net number of Shares distributed to the Participant pursuant to this Award Agreement within the twelve (12) months

immediately preceding the Committee’s determination and any credited and unpaid dividend equivalents with respect to such
Shares to the Participant (and the Participant shall forfeit any rights to such Shares and any credited and unpaid dividend

equivalents).

(5) In the event the Committee (or its designee), in its sole discretion, determines at any time that the Participant has engaged in

“Detrimental Conduct” (as defined below) or violated any of the Company Policies (as defined below) during the Participant’s
employment, including if such determination is made following the Participant’s termination of employment, then the
Committee (or its designee), in its sole discretion, may direct the Company (i) to cancel any outstanding RSUs (whether or not

vested), and the Participant shall forfeit any rights to such cancelled RSUs and / or (ii) to recover from the Participant an

amount equal to the Fair Market Value (determined as of the Settlement Date) of the net number of Shares distributed to the

Participant pursuant to this Award Agreement within the 12 months immediately preceding the Committee’s determination.
“Detrimental Conduct” shall mean: (i) any conduct that would constitute “cause” under the Participant’s employment
agreement or similar agreement with the Company or its Affiliates, if any, or if the Participant’s employment has terminated
and the Committee discovers thereafter that the Participant’s employment could have or should have been terminated for
Cause; or (ii) fraud, gross negligence, or other wrongdoing or malfeasance. “Company Policies” shall mean the Company
policies and procedures in effect from time to time, including, without limitation, policies and procedures with respect to the

Company’s “Regulatory Credit Classifications” (as defined in the Company’s Annual Report on Form 10K filed with the
Securities Exchange Commission on February 27, 2014 (the “Form 10-K”)), and as amended from time to time, and any credit
risk policies and procedures in effect from time to time.

(6) Notwithstanding anything contained in the Plan or this Award Agreement to the contrary, to the extent that the Company is

required by law to include any additional recoupment, recovery or forfeiture provisions to outstanding Awards, then such

additional provisions shall also apply to this Award Agreement as if they had been included as of the Date of Award and in the

manner determined by the Committee in its sole discretion.

(7) The remedies provided for in this Award Agreement shall be cumulative and not exclusive, and the Participant agrees and

acknowledges that the enforcement by the Company of its rights hereunder shall not in any manner impair, restrict or limit the

right of the Company to seek injunctive and other equitable or legal relief under applicable law or the terms of any other

agreement between the Company and the Participant.
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(whether or not vested), and the Participant shall forfeit any rights to such cancelled RSUs and / or (ii) to recover from the
Participant an amount equal to the Fair Market Value (determined as of the Settlement Date) of the net number of Shares
distributed to the Participant pursuant to this Award Agreement within the twelve (12) months immediately preceding the
Committee's determination.

(2) In the event that the Committee (or its designee), in its sole discretion, determines that this grant of RSUs was based, in
whole or in part, on materially inaccurate financial or performance metrics for any period preceding the granting of this Award,
whether or not a financial restatement is required and whether or not the Participant was responsible for the inaccuracy, then
the Committee (or its designee), in its sole discretion, may direct the Company (i) to cancel any outstanding RSUs (whether or
not vested), and the Participant shall forfeit any rights to such cancelled RSUs, and / or (ii) to recover from the Participant an
amount equal to the Fair Market Value (determined as of the Settlement Date) of the net number of Shares distributed to the
Participant pursuant to this Award Agreement within the twelve (12) months immediately preceding the Committee's
determination.

(3) In the event that the Committee (or its designee), in its sole discretion, determines at any time that the Participant has failed to
comply with the Company's risk policies or standards and/or failed to properly identify, raise or assess, in a timely manner and
as reasonably expected, risks and/or concerns with respect to risks material to the Company or its business activities, then
the Committee (or its designee), in its sole discretion, may direct the Company (i) to cancel any outstanding RSUs (whether or
not vested), and the Participant shall forfeit any rights to such cancelled RSUs, and / or (ii) to recover from the Participant an
amount equal to the Fair Market Value (determined as of the Settlement Date) of the net number of Shares distributed to the
Participant pursuant to this Award Agreement within the twelve (12) months immediately preceding the Committee's
determination.

(4) In the event that the Committee (or its designee), in its sole discretion, determines at any time that the Participant has
breached any provisions relating to non-competition, non-solicitation, confidential information or inventions or proprietary
property in any employment agreement or other agreement in effect between the Participant and the Company or an Affiliate
during the Participant's employment or the period following the Participant's Separation from Service from the Company Group
specified in the applicable agreement, then the Committee (or its designee), in its sole discretion, may direct the Company (a)
to cancel any outstanding RSUs (whether or not vested), and the Participant shall forfeit any rights to such cancelled RSUs,
and / or (b) to recover from the Participant an amount equal to the Fair Market Value (determined as of the Settlement Date) of
the net number of Shares distributed to the Participant pursuant to this Award Agreement within the twelve (12) months
immediately preceding the Committee's determination and any credited and unpaid dividend equivalents with respect to such
Shares to the Participant (and the Participant shall forfeit any rights to such Shares and any credited and unpaid dividend
equivalents).

(5) In the event the Committee (or its designee), in its sole discretion, determines at any time that the Participant has engaged in
"Detrimental Conduct" (as defined below) or violated any of the Company Policies (as defined below) during the Participant's
employment, including if such determination is made following the Participant's termination of employment, then the
Committee (or its designee), in its sole discretion, may direct the Company (i) to cancel any outstanding RSUs (whether or not
vested), and the Participant shall forfeit any rights to such cancelled RSUs and / or (ii) to recover from the Participant an
amount equal to the Fair Market Value (determined as of the Settlement Date) of the net number of Shares distributed to the
Participant pursuant to this Award Agreement within the 12 months immediately preceding the Committee's determination.
"Detrimental Conduct" shall mean: (i) any conduct that would constitute "cause" under the Participant's employment
agreement or similar agreement with the Company or its Affiliates, if any, or if the Participant's employment has terminated
and the Committee discovers thereafter that the Participant's employment could have or should have been terminated for
Cause; or (ii) fraud, gross negligence, or other wrongdoing or malfeasance. "Company Policies" shall mean the Company
policies and procedures in effect from time to time, including, without limitation, policies and procedures with respect to the
Company's "Regulatory Credit Classifications" (as defined in the Company's Annual Report on Form 10-K filed with the
Securities Exchange Commission on February 27, 2014 (the "Form 10-K")), and as amended from time to time, and any credit
risk policies and procedures in effect from time to time.

(6) Notwithstanding anything contained in the Plan or this Award Agreement to the contrary, to the extent that the Company is
required by law to include any additional recoupment, recovery or forfeiture provisions to outstanding Awards, then such
additional provisions shall also apply to this Award Agreement as if they had been included as of the Date of Award and in the
manner determined by the Committee in its sole discretion.

(7) The remedies provided for in this Award Agreement shall be cumulative and not exclusive, and the Participant agrees and
acknowledges that the enforcement by the Company of its rights hereunder shall not in any manner impair, restrict or limit the
right of the Company to seek injunctive and other equitable or legal relief under applicable law or the terms of any other
agreement between the Company and the Participant.
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(M) Miscellaneous.

(1) It is expressly understood that the Committee is authorized to administer, construe, and make all determinations necessary or

appropriate to the administration of the Plan and this Award Agreement, all of which shall be binding upon the Participant.

(2) The Board may at any time, or from time to time, terminate, amend, modify or suspend the Plan, and the Board or the

Committee may amend or modify this Award Agreement at any time; provided, however, that, except as provided herein, no

termination, amendment, modification or suspension shall materially and adversely alter or impair the rights of the Participant

under this Award Agreement, without the Participant’s written consent.

(3) This Award Agreement is intended to comply with, or be exempt from, Section 409A of the Code and the regulations and

guidance promulgated thereunder (“Section 409A”), and accordingly, to the maximum extent permitted, this Award Agreement
shall be interpreted in a manner intended to be in compliance therewith. In no event whatsoever shall the Company Group be

liable for any additional tax, interest or penalty that may be imposed on the Participant by Section 409A or any damages for

failing to comply with Section 409A. If any provision of the Plan or the Award Agreement would, in the sole discretion of the

Committee, result or likely result in the imposition on the Participant, a beneficiary or any other person of additional taxes or a

penalty tax under Section 409A, the Committee may modify the terms of the Plan or the Award Agreement, without the consent

of the Participant, beneficiary or such other person, in the manner that the Committee, in its sole discretion, may determine to

be necessary or advisable to avoid the imposition of such penalty tax. Notwithstanding anything to the contrary in the Plan or

the Award Agreement, to the extent that the Participant is a “Specified Employee” (within the meaning of the Committee’s
established methodology for determining “Specified Employees” for purposes of Section 409A), payment or distribution of any
amounts with respect to the RSUs that are subject to Section 409A will be made as soon as practicable following the first

business day of the seventh month following the Participant’s Separation from Service from the Company Group or, if earlier,
the date of the Participant’s death.

(4) Delivery of the Shares underlying the RSUs or payment in cash (if permitted pursuant to Section (B)(6)) upon settlement is

subject to the Participant satisfying all applicable federal, state, provincial, local, domestic and foreign taxes and other statutory

obligations (including, without limitation, the Participant’s FICA obligation, National Insurance Contributions or Canada
Pension Plan contributions, as applicable). The Company shall have the power and the right to (i) deduct or withhold from all

amounts payable to the Participant pursuant to the RSUs or otherwise, or (ii) require the Participant to remit to the Company,

an amount sufficient to satisfy any applicable taxes required by law. The Company may permit or require the Participant to

satisfy, in whole or in part, the tax obligations by withholding Shares that would otherwise be received upon settlement of the

RSUs.

(5) The Company may at any time place legends referencing any applicable federal, state or foreign securities law restrictions on

all certificates representing Shares issued pursuant to this Award Agreement. The Participant shall, at the request of the

Company, promptly present to the Company any and all certificates representing Shares acquired pursuant to this Award

Agreement in the possession of the Participant.

(6) This Award Agreement shall be subject to all applicable laws, rules, guidelines and regulations, and to such approvals by any

governmental agencies or national securities exchanges as may be required, or the Committee determines are advisable,

including but not limited to any applicable laws or the rules, codes or guidelines of any statutory or regulatory body in any

jurisdiction relating to the remuneration of any Participant (in each case as may be in force from time to time). The Participant

agrees to take all steps the Company determines are necessary to comply with all applicable provisions of federal, state and

foreign securities law in exercising his or her rights under this Award Agreement.

(7) Nothing in the Plan or this Agreement should be construed as providing the Participant with financial, tax, legal or other advice

with respect to the RSUs. The Company recommends that the Participant consult with his or her financial, tax, legal and other

advisors to provide advice in connection with the RSUs.

(8) All obligations of the Company under the Plan and this Award Agreement, with respect to the Awards, shall be binding on any

successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase, merger,

consolidation, or otherwise, of all or substantially all of the business and/or assets of the Company.

(9) To the extent not preempted by federal law, this Award Agreement shall be governed by, and construed in accordance with, the

laws of the State of Delaware.

(10) This Award Agreement may be executed in one or more counterparts, all of which taken together shall constitute one contract.

(11) The Participant agrees that the Company may, to the extent permitted by applicable law and as provided for in Section 17(g) of

the Plan, retain for itself securities or funds otherwise payable to the Participant pursuant to this Award Agreement, or any other

Award Agreement under the Plan, to satisfy any obligation or debt that the Participant
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(M) Miscellaneous.

(1) It is expressly understood that the Committee is authorized to administer, construe, and make all determinations necessary or
appropriate to the administration of the Plan and this Award Agreement, all of which shall be binding upon the Participant.

(2) The Board may at any time, or from time to time, terminate, amend, modify or suspend the Plan, and the Board or the
Committee may amend or modify this Award Agreement at any time; provided, however, that, except as provided herein, no
termination, amendment, modification or suspension shall materially and adversely alter or impair the rights of the Participant
under this Award Agreement, without the Participant's written consent.

(3) This Award Agreement is intended to comply with, or be exempt from, Section 409A of the Code and the regulations and
guidance promulgated thereunder ("Section 409A"), and accordingly, to the maximum extent permitted, this Award Agreement
shall be interpreted in a manner intended to be in compliance therewith. In no event whatsoever shall the Company Group be
liable for any additional tax, interest or penalty that may be imposed on the Participant by Section 409A or any damages for
failing to comply with Section 409A. If any provision of the Plan or the Award Agreement would, in the sole discretion of the
Committee, result or likely result in the imposition on the Participant, a beneficiary or any other person of additional taxes or a
penalty tax under Section 409A, the Committee may modify the terms of the Plan or the Award Agreement, without the consent
of the Participant, beneficiary or such other person, in the manner that the Committee, in its sole discretion, may determine to
be necessary or advisable to avoid the imposition of such penalty tax. Notwithstanding anything to the contrary in the Plan or
the Award Agreement, to the extent that the Participant is a "Specified Employee" (within the meaning of the Committee's
established methodology for determining "Specified Employees" for purposes of Section 409A), payment or distribution of any
amounts with respect to the RSUs that are subject to Section 409A will be made as soon as practicable following the first
business day of the seventh month following the Participant's Separation from Service from the Company Group or, if earlier,
the date of the Participant's death.

(4) Delivery of the Shares underlying the RSUs or payment in cash (if permitted pursuant to Section (B)(6)) upon settlement is
subject to the Participant satisfying all applicable federal, state, provincial, local, domestic and foreign taxes and other statutory
obligations (including, without limitation, the Participant's FICA obligation, National Insurance Contributions or Canada
Pension Plan contributions, as applicable). The Company shall have the power and the right to (i) deduct or withhold from all
amounts payable to the Participant pursuant to the RSUs or otherwise, or (ii) require the Participant to remit to the Company,
an amount sufficient to satisfy any applicable taxes required by law. The Company may permit or require the Participant to
satisfy, in whole or in part, the tax obligations by withholding Shares that would otherwise be received upon settlement of the
RSUs.

(5) The Company may at any time place legends referencing any applicable federal, state or foreign securities law restrictions on
all certificates representing Shares issued pursuant to this Award Agreement. The Participant shall, at the request of the
Company, promptly present to the Company any and all certificates representing Shares acquired pursuant to this Award
Agreement in the possession of the Participant.

(6) This Award Agreement shall be subject to all applicable laws, rules, guidelines and regulations, and to such approvals by any
governmental agencies or national securities exchanges as may be required, or the Committee determines are advisable,
including but not limited to any applicable laws or the rules, codes or guidelines of any statutory or regulatory body in any
jurisdiction relating to the remuneration of any Participant (in each case as may be in force from time to time). The Participant
agrees to take all steps the Company determines are necessary to comply with all applicable provisions of federal, state and
foreign securities law in exercising his or her rights under this Award Agreement.

(7) Nothing in the Plan or this Agreement should be construed as providing the Participant with financial, tax, legal or other advice
with respect to the RSUs. The Company recommends that the Participant consult with his or her financial, tax, legal and other
advisors to provide advice in connection with the RSUs.

(8) All obligations of the Company under the Plan and this Award Agreement, with respect to the Awards, shall be binding on any
successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase, merger,
consolidation, or otherwise, of all or substantially all of the business and/or assets of the Company.

(9) To the extent not preempted by federal law, this Award Agreement shall be governed by, and construed in accordance with, the
laws of the State of Delaware.

(10) This Award Agreement may be executed in one or more counterparts, all of which taken together shall constitute one contract.

(11) The Participant agrees that the Company may, to the extent permitted by applicable law and as provided for in Section 17(g) of
the Plan, retain for itself securities or funds otherwise payable to the Participant pursuant to this Award Agreement, or any other
Award Agreement under the Plan, to satisfy any obligation or debt that the Participant
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owes the Company or its affiliates under any Award Agreement, the Plan or otherwise; provided that the Company may not

retain such funds or securities and set off such obligations or liabilities until such time as they would otherwise be

distributable to the Participant, and to the extent that Section 409A is applicable, such offset shall not exceed the maximum

offset then permitted under Section 409A.

(12) The Participant acknowledges that if he or she moves to another country during the term of this Award Agreement, additional

terms and conditions may apply and as provided for in Section 17(f) of the Plan and the Company reserves the right to impose

other requirements to the extent the Company determines it is necessary or advisable in order to comply with local law or

facilitate the administration of the Award Agreement. The Participant agrees to sign any additional agreements or undertaking

that may be necessary to accomplish the foregoing.

(13) The Participant acknowledges that he or she has reviewed the Company Policies, understands the Company Policies and

agrees to be subject to the Company Policies that are applicable to the Participant, including, without limitation, the Regulatory

Credit Classifications and any credit risk policies in effect from time to time.

(14) The Participant acknowledges that the Company is subject to certain regulatory restrictions that may, under certain

circumstances, prohibit the accelerated vesting and distribution of any unvested RSUs as a result of, or following, a

Participant’s Separation from Service.

(15) The Participant acknowledges that his or her participation in the Plan as a result of this Award Agreement is further good and

valuable consideration for the Participant’s obligations under any noncompetition, nonsolicitation, confidentiality or similar
agreement between the Participant and the Company.

(16) Neither this Award Agreement or the Shares that may be awarded hereunder represent any right to the payment of earned

wages, and the rights of the Participant with respect to any Shares remains fully contingent and subject to the vesting and

other terms and conditions of this Award Agreement.

(17) Any cash payment made pursuant to Section (B)(5) or (B)(6) of this Award Agreement shall be calculated, where necessary, by

reference to the prevailing U.S. dollar exchange rate on the proposed payment date (as determined by the Committee in its

sole discretion).

(N) Acceptance of Award. By accepting this Award of RSUs, the Participant is agreeing to all of the terms contained in this Award

Agreement. The Participant may accept this Award by indicating acceptance by e-mail or such other electronic means as the Company

may designate in writing or by signing this Award Agreement if the Company does not require acceptance by email or such other

electronic means. If the Participant desires to refuse the Award, the Participant must notify the Company in writing. Such notification

should be sent to CIT Group Inc., Attention: Senior Vice President, Compensation and Benefits, 1 CIT Drive, Livingston, New Jersey

07039, no later than thirty (30) days after the Date of Award. If the Participant declines the Award, it will be cancelled as of the Date of

Award.

 

IN WITNESS WHEREOF, this Award Agreement has been executed by the Company by one of its duly authorized officers as of the Date of Award.

 

CIT Group Inc.

 

 
 

[Name]

[Title]

 

 

ACCEPTED AND AGREED:

 

<<Electronic Signature>>

<<Acceptance Date>>
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agrees to be subject to the Company Policies that are applicable to the Participant, including, without limitation, the Regulatory
Credit Classifications and any credit risk policies in effect from time to time.

(14) The Participant acknowledges that the Company is subject to certain regulatory restrictions that may, under certain
circumstances, prohibit the accelerated vesting and distribution of any unvested RSUs as a result of, or following, a
Participant's Separation from Service.

(15) The Participant acknowledges that his or her participation in the Plan as a result of this Award Agreement is further good and
valuable consideration for the Participant's obligations under any non-competition, non-solicitation, confidentiality or similar
agreement between the Participant and the Company.

(16) Neither this Award Agreement or the Shares that may be awarded hereunder represent any right to the payment of earned
wages, and the rights of the Participant with respect to any Shares remains fully contingent and subject to the vesting and
other terms and conditions of this Award Agreement.

(17) Any cash payment made pursuant to Section (B)(5) or (B)(6) of this Award Agreement shall be calculated, where necessary, by
reference to the prevailing U.S. dollar exchange rate on the proposed payment date (as determined by the Committee in its
sole discretion).

(N) Acceptance of Award. By accepting this Award of RSUs, the Participant is agreeing to all of the terms contained in this Award
Agreement. The Participant may accept this Award by indicating acceptance by e-mail or such other electronic means as the Company
may designate in writing or by signing this Award Agreement if the Company does not require acceptance by email or such other
electronic means. If the Participant desires to refuse the Award, the Participant must notify the Company in writing. Such notification
should be sent to CIT Group Inc., Attention: Senior Vice President, Compensation and Benefits, 1 CIT Drive, Livingston, New Jersey
07039, no later than thirty (30) days after the Date of Award. If the Participant declines the Award, it will be cancelled as of the Date of
Award.

IN WITNESS WHEREOF, this Award Agreement has been executed by the Company by one of its duly authorized officers as of the Date of Award.

CIT Group Inc.

[Name]
[Title]

ACCEPTED AND AGREED:

<<Electronic Signature
«Acceptance Date
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(3) Formerly known as IMV 1 Miner LLC
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K
|X| Annual Report Pursuant to Section 13 or 15(d) of the

Securities Exchange Act of 1934
For the fiscal year ended December 31, 2013

or | | Transition Report Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Commission File Number: 001-31369

CIT GROUP INC.
(Exact name of registrant as specified in its charter)

Delaware
(State or other jurisdiction of incorporation or organization)

65-1051192
(IRS Employer Identification No.)

11 West 42nd Street, New York, New York
(Address of Registrant’s principal executive offices)

10036
(Zip Code)

(212) 461-5200
Registrant’s telephone number including area code:

Securities registered pursuant to Section 12(b) of the Act:

Title of each class
Common Stock, par value $0.01 per share

Name of each exchange on which registered
New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act:
None

Indicate by check mark if the registrant is a well-known seasoned
issuer, as defined in Rule 405 of the Securities Act. Yes |X| No | |

Indicate by check mark if the registrant is not required to file
reports pursuant to Section 13 or Section 15(d) of the Act.
Yes | | No |X|

Indicate by check mark whether the registrant (1) has filed all
reports required to be filed by Section 13 or 15(d) of the Securi-
ties Exchange Act of 1934 during the preceding 12 months (or for
such shorter period that the registrant was required to file such
reports), and (2) has been subject to such filing requirements for
the past 90 days. Yes |X| No | |

Indicate by check mark whether the registrant has submitted
electronically and posted on its Corporate Web site, if any, every
interactive Data File required to be submitted and posted pursu-
ant to Rule 405 of Regulation S-T (232.405 of this chapter) during
the preceding 12 months (or for such shorter period that the reg-
istrant was required to submit and post such files). Yes |X| No | |

Indicate by check mark if disclosure of delinquent filers pursuant
to Item 405 of Regulation S-K (229.405 of this Chapter) is not
contained herein, and will not be contained, to the best of regis-
trant’s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any
amendment to this Form 10-K. | |

Indicate by check mark whether the registrant is a large acceler-
ated filer, an accelerated filer, a non-accelerated filer, or a smaller
reporting company. See the definitions of “large accelerated

filer”, “accelerated filer” and “smaller reporting company” in
Rule 12b-2 of the Exchange Act. (check one)
Large accelerated filer |X| Accelerated filer | |
Non-accelerated filer | | Smaller reporting company | |

At February 21, 2014, there were 195,397,208 shares of CIT’s
common stock, par value $0.01 per share, outstanding.

Indicate by check mark whether the registrant is a shell company
(as defined in Rule 12b-2 of the Exchange Act). Yes | | No |X|

The aggregate market value of voting common stock held by
non-affiliates of the registrant, based on the New York Stock
Exchange Composite Transaction closing price of Common Stock
($46.63 per share, 200,467,936 shares of common stock outstand-
ing), which occurred on June 30, 2013, was $9,347,819,855. For
purposes of this computation, all officers and directors of the reg-
istrant are deemed to be affiliates. Such determination shall not
be deemed an admission that such officers and directors are, in
fact, affiliates of the registrant.

Indicate by check mark whether the registrant has filed all docu-
ments and reports required to be filed by Section 12, 13 or 15(d)
of the Securities Exchange Act of 1934 subsequent to the distri-
bution of securities under a plan confirmed by a court.
Yes |X| No | |

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s definitive proxy statement relating to
the 2014 Annual Meeting of Stockholders are incorporated by
reference into Part III hereof to the extent described herein.

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
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reports pursuant to Section 13 or Section 15(d) of the Act. Non-accelerated filer I I Smaller reporting company I I
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Item 1: Business Overview

BUSINESS DESCRIPTION

CIT Group Inc., together with its subsidiaries (“we”, “our”, “CIT”
or the “Company”) has provided financial solutions to its clients
since its formation in 1908. We provide financing, leasing and
advisory services principally to middle market companies in
a wide variety of industries and offer vendor, equipment, com-
mercial and structured financing products, as well as factoring
services. We had over $36 billion of financing and leasing assets
at December 31, 2013. CIT became a bank holding company
(“BHC”) in December 2008 and a financial holding company
(“FHC”) in July 2013. CIT is regulated by the Board of Governors
of the Federal Reserve System (“FRB”) and the Federal Reserve
Bank of New York (“FRBNY”) under the U.S. Bank Holding
Company Act of 1956 (“Bank Act”).

Our primary bank subsidiary is CIT Bank (the “Bank”), a state
chartered bank headquartered in Salt Lake City, Utah, which
offers commercial financing and leasing products as well as
a suite of savings options. The Bank is subject to regulation
and examination by the Federal Deposit Insurance Corporation
(“FDIC”) and the Utah Department of Financial Institutions
(“UDFI”). As of December 31, 2013, over 40% of CIT’s commercial
financing and leasing assets were in the Bank and essentially all
new U.S. business volume and asset growth is being originated
by the Bank.

Each business has industry alignment and focuses on specific
sectors, products and markets, with portfolios diversified
by client and geography. Our principal product and service
offerings include:

Products and Services

• Account receivables collection • Factoring services

• Acquisition and expansion financing • Financial risk management

• Asset management and servicing • Import and export financing

• Asset-based loans • Insurance services

• Credit protection • Operating and capital leases

• Debt restructuring • Letters of credit / trade acceptances

• Debt underwriting and syndication • Mergers and acquisition advisory services (“M&A”)

• Debtor-in-possession / turnaround financing • Secured lines of credit

• Deposits (certificates of deposit, savings accounts,
individual retirement accounts)

• Vendor financing

• Enterprise value and cash flow loans

We source business through marketing efforts directly to borrow-
ers, lessees, manufacturers, vendors and distributors, and
through referral sources and other intermediaries. We also buy
participations in syndications of finance receivables and lines of
credit and periodically purchase finance receivables on a whole-
loan basis.

We generate revenue by earning interest on loans we hold on
our balance sheet, collecting rentals on equipment we lease,
and earning commissions, fees and other income for services

we provide. We syndicate and sell certain finance receivables
and equipment to leverage our origination capabilities, reduce
concentrations and manage our balance sheet.

We set underwriting standards for each business unit and employ
portfolio risk management models to achieve desired portfolio
demographics. Our collection and servicing operations are orga-
nized by business and geography in order to provide efficient
client interfaces and uniform customer experiences.
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BUSINESS SEGMENTS

CIT delivers customer financing products and services through five reportable business segments.

SEGMENT MARKET AND SERVICES

Corporate Finance Lending, leasing and other financial and advisory services to small and middle-
market companies across select industries.

Transportation Finance Large ticket equipment leases and other secured financing, primarily to companies
in aerospace, rail and maritime industries.

Trade Finance Factoring, receivables management products and secured financing to retail supply
chain companies.

Vendor Finance Partners with manufacturers, distributors, dealers and resellers to deliver financing
and leasing solutions to end-user customers for the acquisition of equipment.

Consumer Government-guaranteed student loan portfolios, which are in run-off.

Financial information about our segments and our geographic areas of operation are located in Item 7. Management’s Discussion and
Analysis of Financial Condition and Results of Operations and Item 8. Financial Statements and Supplementary Data (Note 23 — Business
Segment Information).
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CORPORATE FINANCE

Corporate Finance provides a range of financing options and
offers advisory services to small and medium size companies in
the U.S. and Canada and has a specialized lending unit in the
U.K. focused on financial sponsors in Europe. Corporate Finance
core products include asset-based and cash flow lending, fee-
based advisory products (e.g., financial advisory, M&A) for
middle-market customers, equipment leasing and financing,
and commercial real estate financing.

Corporate Finance offers a product suite primarily composed of
senior secured loans collateralized by accounts receivable, inven-
tory, machinery & equipment and intangibles to finance various
needs of our customers, such as working capital, plant expansion,
acquisitions and recapitalizations. These loans include revolving
lines of credit and term loans and, depending on the nature and
quality of the collateral, may be referred to as asset-based loans
or cash flow loans. We also have a portfolio of SBA 7(a) guaran-
teed loans, most of which are in assets held for sale (“AHFS”),
which are partially guaranteed by the U.S. Small Business Admin-
istration (“SBA”).

Middle Market Lending business provides financing to customers
in a wide range of industries (including Commercial & Industrial,
Communications, Media & Entertainment, Healthcare, and
Energy):

- Commercial & Industrial includes wholesale trade (both durable
and non-durable goods), business services, miscellaneous
retail, chemicals and allied products, food and kindred
products and numerous other industries.

- Communications, Media, & Entertainment includes broadcast,
cable, entertainment, gaming, sports franchise, telephony,
wireless and tower, and other related industries.

- Healthcare includes skilled nursing facilities, home health and
hospice companies, acute care hospitals, dialysis companies
and outpatient services, among others.

- Energy includes conventional and renewable power generation,
coal mining, oil and gas production, and energy services.

Commercial Real Estate Finance (“REF”) provides senior secured
commercial real estate loans to developers and other commercial
real estate professionals. REF focuses on stable, cash flowing
properties and originates construction loans to highly experi-
enced and well capitalized developers.

Equipment Finance (“EF”) provides commercial equipment
financing solutions for middle market companies in a wide range
of industries. EF structures transactions that consider our custom-
ers’ unique requirements and industry characteristics, while
designing specific solutions that add value to our customers’
businesses.

Key risks faced by Corporate Finance are credit risk, business risk
and to a lesser extent, asset risk. Risks associated with secured
financings relate to the ability of the borrower to repay its loan
and the value of the collateral underlying the loan should the
borrower default on its obligations.

Corporate Finance is exposed to business risk related to its abil-
ity to profitably originate and price new business. Demand for
CIT’s Corporate Finance services is broadly affected by the level
of economic growth and is more specifically affected by the level
of economic activity in CIT’s target industries. If demand for CIT’s

products and services declines, then new business volume origi-
nated by CIT Corporate Finance will decline. Likewise, changes in
supply and demand of CIT’s products and services also affect the
pricing CIT can command from the market.

Specific to syndications activity, Corporate Finance is exposed
to business risk related to fee income from syndication/club deal
activity. In such transactions CIT earns fees for arranging and
selling loan exposures to other lenders. Under adverse market
circumstances, CIT would be exposed to risk arising from the
inability to sell loans on to other lenders, resulting in lower
fee income and higher than expected credit exposure to
certain borrowers.

In our small business lending unit, the collateral in most instances
consists of real estate, which may be subject to fluctuations in
market value. If it was determined that an SBA loan was not
underwritten or serviced correctly, the SBA guarantee would not
be partially or fully honored.

TRANSPORTATION FINANCE

Transportation Finance is a leading provider of aircraft and railcar
leasing and financing solutions to operators and suppliers in the
global aviation and railcar industries. We also provide lending
and other financial products and services to companies in the
transportation sector, including those in the business aircraft,
maritime, aerospace and defense industries. Transportation
Finance operates through five specialized business units:
Commercial Air, Rail, Business Air, Transportation Lending, and
Maritime Finance, with Commercial Air and Rail accounting for
the vast majority of the segment’s assets, revenues and earnings.
Maritime Finance was launched as a distinct business in the
fourth quarter of 2012, although CIT had periodically financed
assets within the sector on a small scale.

We have achieved a leadership position in transportation finance
by leveraging our deep industry experience and core strengths
in technical asset management, customer relationship manage-
ment, and credit analysis. We have extensive experience in
managing equipment over its full life cycle, including purchasing
new equipment, estimating residual values, and remarketing by
re-leasing or selling equipment. Transportation Finance is a
global business, with leasing operations (primarily aerospace)
around the world and expanding lending platforms.

Commercial Air provides aircraft leasing and lending, asset
management, aircraft valuation and advisory services. The unit’s
primary clients include global and regional airlines around the
world. Offices are located in the U.S., Europe and Asia. As of
December 31, 2013, our commercial aerospace financing and
leasing portfolio consists of over 300 aircraft with a weighted
average age of 5 years, which are placed with about 100 clients.

Rail leases railcar equipment to railroads and shippers through-
out North America, and now Europe resulting from a 2014
acquisition. (See Item 8. Financial Statements and Supplementary
Data, Note 28 — Subsequent Events for further information.) We
serve approximately 500 customers, including all of the U.S. and
Canadian Class I railroads (railroads with annual revenues of at
least $250 million) and other non-rail companies, such as shippers
and power and energy companies. Our operating lease fleet
consists of more than 100,000 railcars and approximately 350
locomotives. Railcar types include covered hopper cars used to
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ship grain and agricultural products, plastic pellets and cement,
gondola cars for coal, steel coil and mill service, open hopper
cars for coal and aggregates, center beam flat cars for lumber,
boxcars for paper and auto parts, tank cars for energy products
and chemicals.

Business Air offers financing and leasing programs for corporate
and private owners of business jet aircraft, primarily in the U.S.

Transportation Lending provides loan and lease financing solu-
tions to companies within the aerospace, defense and other
transportation sectors, directly or through financial sponsors
and intermediaries.

Maritime Finance offers secured loans to owners and operators of
oceangoing and inland cargo vessels, as well as offshore vessels
and drilling rigs.

The primary asset type held by Transportation Finance is equip-
ment that the business purchases (predominantly commercial
aircraft and railcars) and leases to commercial end-users. The
typical structure for leasing of large ticket transportation assets
is an operating lease. Transportation Finance also has a loan
portfolio consisting primarily of senior, secured loans. The pri-
mary source of revenue for Transportation Finance is rent
collected on leased assets, and to a lesser extent interest on
loans, fees for services provided, and gains from assets sold.

The primary risks for Transportation Finance are asset risk
(resulting from ownership of the equipment on operating lease)
and credit risk. Asset risk arises from fluctuations in supply and
demand for underlying equipment leased. Transportation
Finance invests in long-lived equipment; commercial aircraft have
economic useful lives of approximately 20-25 years and railcars/
locomotives have economic useful lives of approximately 35-50
years. This equipment is then leased to commercial end-users
with average lease terms of approximately 5-10 years. CIT is
exposed to the risk that, at the end of the lease term, the value
of the asset will be lower than expected, resulting in reduced
future lease income over the remaining life of the asset or a
lower sale value.

Asset risk is generally recognized through changes to lease
income streams from fluctuations in lease rates and/or utilization.
Changes to lease income occur when the existing lease contract
expires, the asset comes off lease, and Transportation Finance
seeks to enter a new lease agreement. Asset risk may also
change depreciation, resulting from changes in the residual value
of the operating lease asset or through impairment of the asset
carrying value, which can occur at any time during the life of
the asset.

Credit risk in the leased equipment portfolio results from the
potential default of lessees, possibly driven by obligor specific or
industry-wide conditions, and is economically less significant than
asset risk for Transportation Finance, because in the operating
lease business, there is no extension of credit to the obligor.
Instead, the lessor deploys a portion of the useful life of the
asset. Credit losses manifest through multiple parts of the income
statement including loss of lease/rental income due to missed
payments, time off lease, or lower rental payments than the exist-
ing contract either due to a restructuring or re-leasing of the
asset to another obligor as well as higher expenses due to, for
example, repossession costs to obtain, refurbish, and re-lease

assets. Credit risk associated with loans relates to the ability
of the borrower to repay its loan and the Company’s ability to
realize the value of the collateral underlying the loan should the
borrower default on its obligations. Risks associated with cash
flow loans relate to the collectability of the loans should there
be a decline in the credit worthiness of the client.

See “Concentrations” section of Item 7. Management’s
Discussion and Analysis of Financial Condition and Results
of Operations and Note 19 — Commitments of Item 8. Financial
Statements and Supplementary Data for further discussion
of our aerospace and rail portfolios.

TRADE FINANCE

Trade Finance offers a full range of domestic and international
customized credit protection, lending and outsourcing services
that include working capital and term loans, factoring, receiv-
ables management, bulk purchases of accounts receivable,
import and export financing and letter of credit programs to cli-
ents. A client (typically a manufacturer or importer of goods) is
the counterparty to any factoring agreement, financing agree-
ment, or receivables purchasing agreement that has been
entered into with Trade Finance. Trade Finance services busi-
nesses that operate in several industries, including apparel,
textile, furniture, home furnishings and consumer electronics.
Trade Finance also can arrange for letters of credit, collateralized
by accounts receivable and other assets, to be opened for the
benefit of its clients’ suppliers. Although primarily U.S. based,
Trade Finance also conducts business with clients and their cus-
tomers internationally. Revenue is generated from commissions
earned on factoring and related activities, interest on loans and
other service fees.

Trade Finance typically provides financing to its clients through
the factoring of their accounts receivable owed to them by their
customers. A customer (typically a wholesaler or retailer) is the
account debtor and obligor on trade accounts receivable that
have been factored with and assigned to the factor. The assign-
ment of accounts receivable by a client to a factor is traditionally
known as “factoring” and results in payment by the client of a
factoring commission that is commensurate with the underlying
degree of credit risk and recourse, and which is generally a per-
centage of the factored receivables or sales volume. In addition
to factoring commission and fees, Trade Finance may advance
funds to its clients, typically in an amount up to 90% of eligible
accounts receivable, charging interest on the advance, and
satisfying the advance by the collection of factored accounts
receivable. Trade Finance often integrates its clients’ operating
systems with its own operating systems to facilitate the factoring
relationship.

Clients use the products and services of Trade Finance for various
purposes, including improving cash flow, mitigating or reducing
customer credit risk, increasing sales, improving management
systems information and outsourcing their bookkeeping, collec-
tion, and other receivable processing to Trade Finance.

The products and services provided by Trade Finance entail two
dimensions of credit risk, customer and client. The largest risk
for Trade Finance is customer credit risk in factoring transactions.
Customer risk relates to the financial inability of a customer to
pay on undisputed trade accounts receivable due from such
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customer to the factor. While smaller than customer credit expo-
sure, there is also client credit risk in providing cash advances to
factoring clients. Client risk relates to a decline in the credit wor-
thiness of a borrowing client, their consequent inability to repay
their loan and the possible insufficiency of the underlying collat-
eral (including the aforementioned customer accounts receivable)
to cover any loan repayment shortfall. At December 31, 2013,
client credit risk accounted for less than 10% of total Trade
Finance credit exposure while customer credit risk accounted
for the remainder.

Trade Finance is also subject to a variety of business risks includ-
ing operational, regulatory, financial as well as business risks
related to competitive pressures from other banks, boutique
factors, and credit insurers. These pressures create risk of
reduced pricing and factoring volume for CIT. In addition, client
de-factoring can occur if retail credit conditions are benign for a
long period and clients no longer demand factoring services for
credit protection.

VENDOR FINANCE

Vendor Finance develops customized business solutions for small
businesses and middle market companies, providing equipment
financing and value-added services. Working with manufacturers,
distributors and product resellers across multiple industries, we
develop financing programs and financial solutions tailored to
the commercial end-user customer’s needs that can enable
increased sales by our vendor partners.

We provide customer-centric programs ranging from structured
to referral programs. A key part of these partnership programs is
integrating with the go-to-market strategy of our vendor partners
and leveraging the vendor partners’ sales process, thereby maxi-
mizing efficiency and effectiveness.

These alliances allow our partners to focus on core competen-
cies, reduce capital needs and drive incremental sales volume.
We offer our partners (1) financing to end-user customers for pur-
chase or lease of products, (2) enhanced sales tools such as asset
management services, loan processing and real-time credit adju-
dication, and (3) tailored customer service.

Vendor Finance end-user customers are diverse, ranging from
sole proprietors to multi-national corporations, but we are largely
focused on small and middle-market customers across a diversi-
fied set of industries.

Vendor Finance finances three primary types of equipment, infor-
mation technology, telecom, and office equipment, but in some
geographies, Vendor Finance also finances other types of equip-
ment, such as healthcare, transportation, industrial equipment,
printing and construction.

Vendor Finance offers in-country origination and servicing centers
in certain major markets around the world, industry and geo-
graphic expertise, and dedicated sales and credit teams. Our
products include standard and customized financial solutions
that meet vendor partner and end-user customer requirements,
including asset-backed loans, capital leases and usage-based

programs. During 2013 we progressed on our strategy to rational-
ize subscale international platforms, including a review of the
European business. In total we plan to exit over 20 countries
across Europe, Latin America and Asia. As a result of these deci-
sions, we have sold various portfolios and moved other portfolios
of financing and leasing assets to AHFS.

Key risks faced by Vendor Finance are credit risk, asset risk and
business risk. The primary risk in Vendor Finance is credit risk,
which arises through exposures to commercial customers in
equipment leasing and financing transactions and their ability
to repay their loans.

Another risk to which Vendor Finance is exposed is asset risk,
namely that at the end of the lease term, the value of the asset
will be lower than expected, resulting in reduced future lease
income over the remaining life of the asset or a lower sale value.

Vendor Finance is also subject to business risk related to new
business volume and pricing of new business. New business vol-
ume is impacted by economic conditions that affect business
growth and expenditures, ultimately affecting global demand for
essential-use equipment in CIT’s areas of expertise. Additionally,
volume is influenced by CIT’s ability to maintain and develop
relationships with its vendor partners. With regard to pricing,
CIT’s Vendor Finance business is subject to potential threats
from competitor activity or disintermediation by vendor partners,
which could negatively affect CIT’s margins.

CONSUMER

Our Consumer segment consists of a portfolio of U.S.
Government-guaranteed student loans that is in run-off and was
transferred to AHFS at the end of 2013. CIT’s risk relates mainly
to the ability of the borrower to repay its loan and is primarily
limited to the portion, generally 2%–3%, that is not guaranteed
by the U.S. Government. CIT also has a risk that it will be denied
payment under the guarantee if it is determined that CIT commit-
ted a violation of applicable law or regulation in connection with
its origination or servicing of the loan. CIT does not consider this
risk material.

See “Concentrations” section of Item 7. Management’s
Discussion and Analysis of Financial Condition and Results
of Operations for further information on our student lending
portfolios.

CORPORATE AND OTHER

Certain activities are not attributed to our operating segments
and are included in Corporate and Other. A significant item for
2013 and 2012 was unallocated interest expense, primarily related
to corporate liquidity costs. In 2013, Corporate and Other
included a sizable legal settlement, while in 2012 and 2011, Cor-
porate and Other included net losses on debt extinguishments
and 2011 also contained prepayment penalties associated with
debt repayments. Other items include mark-to-market adjust-
ments on non-qualifying derivatives and restructuring charges
for severance and facilities exit activities.
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CIT BANK

CIT Bank (Member FDIC) is a wholly-owned subsidiary of CIT
Group Inc. that is regulated by the FDIC and the UDFI. Since its
founding in 2000, the Bank has expanded its assets, deposits and
product offerings. The Bank continued to grow in 2013, with
increased deposits, expanded business activities, and new initia-
tives that include maritime financing, to supplement other recent
new activities such as equipment financing, commercial real
estate lending and railcar leasing.

The Bank raises deposits from retail and institutional investors
primarily through its online bank (www.BankOnCIT.com) and
through broker channels in order to fund its lending and leasing
activities. Its existing suite of deposit products include Certifi-
cates of Deposit (Achiever, Jumbo, and Term), and Savings

Accounts, and it added Individual Retirement Accounts in 2013.
In 2013, the bank also closed a secured funding facility.

The Bank’s assets are primarily commercial loans and leases of
CIT’s commercial segments. The commercial loans and leases
originated by the Bank are reported in the respective commercial
segment (i.e. Corporate Finance, Transportation Finance, Vendor
Finance and Trade Finance). The Bank’s growing operating lease
portfolio primarily consists of railcars. In 2013, the Bank origi-
nated nearly all of CIT’s U.S. new business volumes.

At year-end, CIT Bank remained well capitalized, maintaining Tier
1 and Total Capital ratios well above required levels.

EMPLOYEES

CIT employed approximately 3,240 people at December 31, 2013,
of which approximately 2,530 were employed in the U.S. and 710
outside the U.S.

COMPETITION

Our markets are competitive, based on factors that vary by prod-
uct, customer, and geographic region. Our competitors include
global and domestic commercial banks, regional and community
banks, captive finance companies, and leasing companies. In
most of our business segments, we have a few large competitors
with significant penetration and many smaller niche competitors.

Many of our competitors are large companies with substantial
financial, technological, and marketing resources. Our customer
value proposition is primarily based on financing terms, structure,
and client service. From time to time, due to highly competitive
markets, we may (i) lose market share if we are unwilling to
match product structure, pricing, or terms of our competitors
that do not meet our credit standards or return requirements or
(ii) receive lower returns or incur higher credit losses if we match
our competitors’ product structure, pricing, or terms.

Consolidation and convergence significantly increased the
geographic reach of some of our competitors and hastened the
globalization of financial services markets. To take advantage of
some of our most significant international challenges and oppor-
tunities, we must continue to compete successfully with financial
institutions that are larger, have better access to low cost funding,
and may have a stronger local presence and longer operating
history outside the U.S.

As a result, we tend not to compete on price, but rather on indus-
try experience, asset and equipment knowledge, and customer
service. The regulatory environment in which we and/or our cus-
tomers operate also affects our competitive position.

2009 RESTRUCTURING

On November 1, 2009, the parent company (CIT Group Inc.) and
one non-operating subsidiary, CIT Group Funding Company of
Delaware LLC, filed prepackaged voluntary petitions for relief
under Chapter 11 of the U.S. Bankruptcy Code. CIT emerged
from bankruptcy on December 10, 2009. None of the documents
filed with the bankruptcy court are incorporated by reference into
this Form 10-K and such documents should not be considered or
relied on in making any investment decisions involving our com-
mon stock or other securities.

The information contained in this annual report about CIT for
the years ended December 31, 2013, 2012, 2011 and 2010, reflect
the impact of fresh start accounting adjustments, and is not nec-
essarily comparable with information provided for prior periods.
Further discussions of these events were disclosed in our Form
10-K for the year ended December 31, 2011, Item 8. Financial
Statements and Supplementary Data (Notes 1 and 26).
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REGULATION

We are regulated by federal and state banking laws, regulations
and policies. Such laws and regulations are intended primarily for
the protection of depositors, customers and the federal deposit
insurance fund (DIF), as well as to minimize risk to the banking
system as a whole, and not for the protection of our shareholders
or non-depository creditors. Bank regulatory agencies have broad
examination and enforcement power over bank holding compa-
nies (BHCs) and their subsidiaries, including the power to impose
substantial fines, limit dividends, restrict operations and acquisi-
tions and require divestitures. BHCs and banks, as well as
subsidiaries of both, are prohibited by law from engaging in
practices that the relevant regulatory authority deems unsafe
or unsound. CIT is a BHC, and has elected to become a financial
holding company (FHC), subject to regulation and examination
by the Board of Governors of the Federal Reserve System (FRB)
and the FRBNY under the BHC Act. As an FHC, CIT is subject to
certain limitations on our activities, transactions with affiliates,
and payment of dividends and certain standards for capital and
liquidity, safety and soundness, and incentive compensation,
among other matters. Under the system of “functional regula-
tion” established under the BHC Act, the FRB supervises CIT,
including all of its non-bank subsidiaries, as an “umbrella regula-
tor” of the consolidated organization. CIT Bank is chartered as a
state bank by the UDFI and is not a member bank of the Federal
Reserve System. CIT’s principal regulator is the FRB and CIT
Bank’s principal regulators are the FDIC and the UDFI. Both CIT
and CIT Bank are regulated by the Consumer Financial Protection
Bureau (CFPB), which regulates consumer financial products.

CIT Capital Securities L.L.C., a Delaware limited liability company,
is a broker-dealer licensed by the Financial Industry Regulatory
Authority (FINRA), and is subject to regulation by FINRA and
the Securities and Exchange Commission (SEC). Certain of our
subsidiaries are subject to regulation by other governmental
agencies. Student Loan Xpress, Inc., a Delaware corporation, con-
ducts its business through various third party banks, including
Fifth Third Bank, Manufacturers and Traders Trust Company, and
The Bank of New York Mellon, as eligible lender trustees, and is
regulated by the U.S. Department of Education and the CFPB.
CIT Small Business Lending Corporation, a Delaware corporation,
is licensed by and subject to regulation and examination by the
U.S. Small Business Administration (SBA). The portfolio of SBA
guaranteed loans in CIT Bank are also subject to regulation and
examination by the SBA.

Our insurance operations are primarily conducted through The
Equipment Insurance Company, a Vermont corporation; CIT Insur-
ance Company Limited, a Missouri corporation; CIT Insurance
Agency, Inc., a Delaware corporation; and Equipment Protection
Services (Europe) Limited, an Irish company. Each company is
licensed to enter into insurance contracts and is subject to regu-
lation and examination by insurance regulators. CIT Bank Limited,
an English corporation, is licensed as a bank and broker-dealer
and is subject to regulation and examination by the Financial
Conduct Authority and the Prudential Regulation Authority of the
United Kingdom. We have various other banking corporations in
Brazil, France, Italy, and Sweden, each of which is subject to regu-
lation and examination by banking and securities regulators.

The regulation and oversight of the financial services industry
have undergone significant revision in the past several years. In
particular, the Dodd-Frank Wall Street Reform and Consumer Pro-
tection Act (the Dodd-Frank Act), which was enacted in July 2010,
made extensive changes to the regulatory structure and environ-
ment affecting banks, BHCs, non-bank financial companies,
broker dealers, and investment advisory and management firms.
The Dodd-Frank Act requires extensive rulemaking by various
regulatory agencies, which is ongoing. Any changes resulting
from the Dodd-Frank Act rulemaking process, as well as any other
changes in the laws or regulations applicable to us more gener-
ally, may negatively impact the profitability of our business
activities, require us to change certain of our business practices,
materially affect our business model or affect retention of key
personnel, require us to raise additional regulatory capital,
increase the amount of liquid assets that we hold, otherwise
affect our funding profile or expose us to additional costs (includ-
ing increased compliance costs). Any such changes may also
require us to invest significant management attention and
resources to make any necessary changes and may adversely
affect our ability to conduct our business as previously conducted
or our results of operations or financial condition.

Written Agreement

On August 12, 2009, CIT entered into a Written Agreement with
the FRBNY. The Written Agreement required regular reporting
to the FRBNY, the submission of plans related to corporate gov-
ernance, credit risk management, capital, liquidity and funds
management, the Company’s business and the review and revi-
sion, as appropriate, of the Company’s consolidated allowances
for loan and lease losses methodology. CIT was required to
obtain prior written approval by the FRBNY for payment of divi-
dends and distributions; incurrence of debt, other than in the
ordinary course of business; and the purchase or redemption
of stock. The Written Agreement also required CIT to notify
the FRBNY prior to the appointment of new directors or senior
executive officers; and placed restrictions on indemnification and
severance payments. On May 30, 2013, the FRBNY terminated
the Written Agreement. The termination of the Written Agree-
ment did not have any significant impact on CIT’s business or
operations.

Banking Supervision and Regulation

Permissible Activities

CIT is a BHC registered under the BHC Act and elected to
become a FHC under the BHC Act, effective July 23, 2013. In
general the BHC Act limits the business of BHCs that have not
elected to be treated as financial holding companies under the
BHC Act to banking, managing or controlling banks, performing
servicing activities for subsidiaries, and engaging in activities that
the FRB has determined, by order or regulation, are so closely
related to banking as to be a proper incident thereto. An FHC,
however, may engage in other activities, or acquire and retain the
shares of a company engaged in activities that are financial in
nature or incidental or complementary to activities that are finan-
cial in nature as long as the FHC continues to meet the eligibility
requirements for FHCs. These requirements include that the FHC
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REGULATION

We are regulated by federal and state banking laws, regulations The regulation and oversight of the financial services industry
and policies. Such laws and regulations are intended primarily for have undergone significant revision in the past several years. In
the protection of depositors, customers and the federal deposit particular, the Dodd-Frank Wall Street Reform and Consumer Pro-
insurance fund (DIF), as well as to minimize risk to the banking tection Act (the Dodd-Frank Act), which was enacted in July 2010,
system as a whole, and not for the protection of our shareholders made extensive changes to the regulatory structure and environ-
or non-depository creditors. Bank regulatory agencies have broad ment affecting banks, BHCs, non-bank financial companies,
examination and enforcement power over bank holding compa- broker dealers, and investment advisory and management firms.
nies (BHCs) and their subsidiaries, including the power to impose The Dodd-Frank Act requires extensive rulemaking by various
substantial fines, limit dividends, restrict operations and acquisi- regulatory agencies, which is ongoing. Any changes resulting
tions and require divestitures. BHCs and banks, as well as from the Dodd-Frank Act rulemaking process, as well as any other
subsidiaries of both, are prohibited by law from engaging in changes in the laws or regulations applicable to us more gener-
practices that the relevant regulatory authority deems unsafe ally, may negatively impact the profitability of our business
or unsound. CIT is a BHC, and has elected to become a financial activities, require us to change certain of our business practices,
holding company (FHC), subject to regulation and examination materially aftect our business model or affect retention of key
by the Board of Governors of the Federal Reserve System (FRB) personnel, require us to raise additional regulatory capital,
and the FRBNY under the BHC Act. As an FHC, CIT is subject to increase the amount of liquid assets that we hold, otherwise
certain limitations on our activities, transactions with affiliates, affect our funding profile or expose us to additional costs (includ-
and payment of dividends and certain standards for capital and ing increased compliance costs). Any such changes may also
liquidity, safety and soundness, and incentive compensation, require us to invest significant management attention and
among other matters. Under the system of "functional regula- resources to make any necessary changes and may adversely
tion" established under the BHC Act, the FRB supervises CIT, affect our ability to conduct our business as previously conducted
including all of its non-bank subsidiaries, as an "umbrella regula- or our results of operations or financial condition.
tor" of the consolidated organization. CIT Bank is chartered as a
state bank by the UDFI and is not a member bank of the Federal
Reserve System. CIT's principal regulator is the FRB and CIT On August 12, 2009, CIT entered into a Written Agreement with

Bank's principal regulators are the FDIC and the UDFI. Both CIT the FRBNY. The Written Agreement required regular reporting

and CIT Bank are regulated by the Consumer Financial Protection to the FRBNY, the submission of plans related to corporate gov-
Bureau (CFPB), which regulates consumer financial products. ernance, credit risk management, capital, liquidity and funds

CIT Capital Securities L.L.C., a Delaware limited liability company, sin a teof the Company's cndate alowanes
is a broker-dealer licensed by the Financial Industry Regulatory fo an andrleae o thodoloy. cITowa ed o

Authority (FINRA), and is subject to regulation by FINRA and obtan pro write aoval bthe FRN fo r to

the Securities and Exchange Commission (SEC). Certain of our dnan istribtin iurence of the r an ii
subsidiaries are subject to regulation by other governmental dnay cour buins; ndthe purchase or redmpin
agencies. Student Loan Xpress, Inc., a Delaware corporation, con- of s oTe Writteneem als euredoCITetomntiy
ducts its business through various third party banks, including t Fhe Appiment o ewuireCto oior
Fifth Third Bank, Manufacturers and Traders Trust Company, and te or an pe restrition n inemnificatio

The Bank of New York Mellon, as eligible lender trustees, and is severan s ay 30,203the Fn emiated

regulated by the U.S. Department of Education and the CFPB. theritte agment. Th termination3 the Ritenaee

CIT Small Business Lending Corporation, a Delaware corporation, me didtn Aven signification CT bsin r
is licensed by and subject to regulation and examination by the oertio.

U.S. Small Business Administration (SBA). The portfolio of SBA
guaranteed loans in CIT Bank are also subject to regulation and Banking Supervision and Regulation
examination by the SBA. Permissible Activities

Our insurance operations are primarily conducted through The CIT is a BHC registered under the BHC Act and elected to
Equipment Insurance Company, a Vermont corporation; CIT Insur- become a FHC under the BHC Act, effective July 23, 2013. In
ance Company Limited, a Missouri corporation; CIT Insurance general the BHC Act limits the business of BHCs that have not
Agency, Inc., a Delaware corporation; and Equipment Protection elected to be treated as financial holding companies under the
Services (Europe) Limited, an Irish company. Each company is BHC Act to banking, managing or controlling banks, performing
licensed to enter into insurance contracts and is subject to regu- servicing activities for subsidiaries, and engaging in activities that
lation and examination by insurance regulators. CIT Bank Limited, the FRB has determined, by order or regulation, are so closely
an English corporation, is licensed as a bank and broker-dealer related to banking as to be a proper incident thereto. An FHC,
and is subject to regulation and examination by the Financial however, may engage in other activities, or acquire and retain the
Conduct Authority and the Prudential Regulation Authority of the shares of a company engaged in activities that are financial in
United Kingdom. We have various other banking corporations in nature or incidental or complementary to activities that are finan-
Brazil, France, Italy, and Sweden, each of which is subject to regu- cial in nature as long as the FHC continues to meet the eligibility
lation and examination by banking and securities regulators. requirements for FHCs. These requirements include that the FHC



and each of its U.S. depository institution subsidiaries maintain
their status as “well-capitalized” and “well-managed.”

A depository institution subsidiary is considered to be “well-
capitalized” if it satisfies the requirements for this status
discussed below under “Prompt Corrective Action.” A depository
institution subsidiary is considered “well-managed” if it received
a composite rating and management rating of at least “satisfac-
tory” in its most recent examination. An FHC’s status will also
depend upon its maintaining its status as “well-capitalized” and
“well-managed” under applicable FRB regulations. If an FHC
ceases to meet these capital and management requirements,
the FRB’s regulations provide that the FHC must enter into an
agreement with the FRB to comply with all applicable capital and
management requirements. Until the FHC returns to compliance,
the FRB may impose limitations or conditions on the conduct
of its activities, and the company may not commence any non-
banking financial activities permissible for FHCs or acquire a
company engaged in such financial activities without prior
approval of the FRB. If the company does not return to compli-
ance within 180 days, the FRB may require divestiture of the
FHC’s depository institutions. BHCs and banks must also be both
well-capitalized and well-managed in order to acquire banks
located outside their home state. An FHC will also be limited in
its ability to commence non-banking financial activities or acquire
a company engaged in such financial activities if any of its insured
depository institution subsidiaries fails to maintain a “satisfac-
tory” rating under the Community Reinvestment Act, as
described below under “Community Reinvestment Act.”

Activities that are “financial in nature” include securities under-
writing, dealing and market making, advising mutual funds and
investment companies, insurance underwriting and agency, mer-
chant banking, and activities that the FRB, in consultation with
the Secretary of the Treasury, determines to be financial in nature
or incidental to such financial activity. “Complementary activities”
are activities that the FRB determines upon application to be
complementary to a financial activity and that do not pose a
safety and soundness issue. CIT is primarily engaged in activities
that are permissible for a BHC that is not an FHC.

The Dodd-Frank Act places additional limits on the activities of
banks and their affiliates by prohibiting them from engaging in
proprietary trading and investing in and sponsoring certain
unregistered investment companies (defined as hedge funds and
private equity funds). This statutory provision is commonly called
the “Volcker Rule”. The statutory provision became effective in
July 2012 and required banking entities subject to the Volcker
Rule to bring their activities and investments into compliance
with applicable requirements by July 2014. On December 10,
2013, the federal banking agencies, the SEC, and the CFTC
adopted final rules to implement the Volcker Rule, and the FRB,
by order, extended the compliance period to July 2015. The final
rules are highly complex, but CIT does not currently anticipate
that the Volcker Rule will have a material effect on its business
and activities. CIT will incur additional costs to revise its policies
and procedures, and will need to upgrade its operating and
monitoring systems to ensure compliance with the Volcker Rule.
We cannot yet determine the precise financial impact of the rule
on CIT and its customers.

Capital Requirements

As a BHC, CIT is subject to consolidated regulatory capital
requirements administered by the FRB. CIT Bank is subject to
similar capital requirements administered by the FDIC. The cur-
rent risk-based capital guidelines applicable to CIT are based
upon the 1988 Capital Accord (Basel I) of the Basel Committee
on Banking Supervision (the Basel Committee).

General Risk-Based Capital Requirements. CIT computes and
reports its risk-based capital ratios in accordance with the general
risk-based capital rules set by the U.S. banking agencies and
based upon Basel I. As applicable to CIT, Tier 1 capital generally
includes common shareholders’ equity, retained earnings, and
minority interests in equity accounts of consolidated subsidiaries,
less the effect of certain items in accumulated other comprehen-
sive income, goodwill and intangible assets, one-half of the
investment in unconsolidated subsidiaries and other adjustments.
Under currently applicable guidelines, Tier 1 capital can also
include qualifying non-cumulative perpetual preferred stock and
a limited amount of trust preferred securities and qualifying
cumulative perpetual preferred stock, none of which CIT currently
has outstanding. Tier 2 capital consists of the allowance for credit
losses up to 1.25 percent of risk-weighted assets less one-half of
the investment in unconsolidated subsidiaries and other adjust-
ments. In addition, Tier 2 capital includes perpetual preferred
stock not qualifying as Tier 1 capital, qualifying mandatory con-
vertible debt securities, and qualifying subordinated debt, none
of which CIT currently has outstanding. The sum of Tier 1 and
Tier 2 capital represents our qualifying “total capital”. Our Tier 1
capital must represent at least half of our qualifying “total capi-
tal”. Under the capital guidelines of the FRB, assets and certain
off-balance sheet commitments and obligations are converted
into risk-weighted assets against which regulatory capital is mea-
sured. Risk weighted assets are determined by dividing assets
and certain off-balance sheet commitments and obligations into
risk categories, each of which is assigned a risk weighting ranging
from 0% (e.g., for U.S. Treasury Bonds) to 100%.

CIT, like other BHCs, currently is required to maintain Tier 1
capital and “total capital” equal to at least 4.0% and 8.0%,
respectively, of its total risk-weighted assets (including various
off-balance sheet items, such as letters of credit). CIT Bank, like
other depository institutions, is required to maintain equivalent
capital levels under capital adequacy guidelines. In addition, for
a depository institution to be considered “well capitalized” under
the regulatory framework for prompt corrective action discussed
under “Prompt Corrective Action” below, its Tier 1 capital and
“total capital” ratios must be at least 6.0% and 10.0% on a risk-
adjusted basis, respectively.

CIT’s Tier 1 capital and total capital ratios at December 31, 2013
were 16.7% and 17.4%, respectively. CIT Bank’s Tier 1 capital and
total capital ratios at December 31, 2013 were 16.8% and 18.1%,
respectively. The calculation of regulatory capital ratios by CIT is
subject to review and consultation with the FRB, or the FDIC in
the case of CIT Bank, which may result in refinements to esti-
mated amounts.

Leverage Requirements. BHCs and depository institutions are
also required to comply with minimum Tier 1 Leverage ratio
requirements. The Tier 1 Leverage ratio is the ratio of a banking
organization’s Tier 1 capital to its total adjusted quarterly average

CIT ANNUAL REPORT 2013 9

Item 1: Business Overview

CIT ANNUAL REPORT 2013 9

and each of its U.S. depository institution subsidiaries maintain Capital Requirements
their status as "well-capitalized" and "well-managed." As a BHC, CIT is subject to consolidated regulatory capital

A depository institution subsidiary is considered to be "well- requirements administered by the FRB. CIT Bank is subject to
capitalized" if it satisfies the requirements for this status similar capital requirements administered by the FDIC. The cur-
discussed below under "Prompt Corrective Action." A depository rent risk-based capital guidelines applicable to CIT are based
institution subsidiary is considered "well-managed" if it received upon the 1988 Capital Accord (Basel I) of the Basel Committee
a composite rating and management rating of at least "satisfac- on Banking Supervision (the Basel Committee).
tory" in its most recent examination. An FHC's status will also General Risk-Based Capital Requirements. CIT computes and
depend upon its maintaining its status as "well-capitalized" and reports its risk-based capital ratios in accordance with the general
"well-managed" under applicable FRB regulations. If an FHC risk-based capital rules set by the U.S. banking agencies and
ceases to meet these capital and management requirements, based upon Basel 1. As applicable to CIT, Tier 1 capital generally
the FRB's regulations provide that the FHC must enter into an includes common shareholders' equity, retained earnings, and
agreement with the FRB to comply with all applicable capital and minority interests in equity accounts of consolidated subsidiaries,
management requirements. Until the FHC returns to compliance, less the effect of certain items in accumulated other comprehen-
the FRB may impose limitations or conditions on the conduct sive income goodwill and intangible assets, one-half of the
of its activities, and the company may not commence any non- investment in unconsolidated subsidiaries and other adjustments.
banking financial activities permissible for FHCs or acquire a Under currently applicable guidelines, Tier 1 capital can also
company engaged in such financial activities without prior include qualifying non-cumulative perpetual preferred stock and
approval of the FRB. If the company does not return to compli- a limited amount of trust preferred securities and qualifying
ance within 180 days, the FRB may require divestiture of the cumulative perpetual preferred stock, none of which CIT currently
FHC's depository institutions. BHCs and banks must also be both has outstanding. Tier 2 capital consists of the allowance for credit
well-capitalized and well-managed in order to acquire banks losses up to 1.25 percent of risk-weighted assets less one-half of
located outside their home state. An FHC will also be limited in the investment in unconsolidated subsidiaries and other adjust-
its ability to commence non-banking financial activities or acquire ments. In addition, Tier 2 capital includes perpetual preferred
a company engaged in such financial activities if any of its insured stock not qualifying as Tier 1 capital, qualifying mandatory con-
depository institution subsidiaries fails to maintain a "satisfac- vertible debt securities, and qualifying subordinated debt, none
tory" rating under the Community Reinvestment Act, as of which CIT currently has outstanding. The sum of Tier 1 and
described below under "Community Reinvestment Act." Tier 2 capital represents our qualifying "total capital". Our Tier 1

Activities that are "financial in nature" include securities under- capital must represent at least half of our qualifying "total capi-
writing, dealing and market making, advising mutual funds and tal". Under the capital guidelines of the FRB, assets and certain
investment companies, insurance underwriting and agency, mer- off-balance sheet commitments and obligations are converted
chant banking, and activities that the FRB, in consultation with into risk-weighted assets against which regulatory capital is mea-
the Secretary of the Treasury, determines to be financial in nature sured. Risk weighted assets are determined by dividing assets
or incidental to such financial activity. "Complementary activities" and certain oft-balance sheet commitments and obligations into
are activities that the FRB determines upon application to be risk categories, each of which is assigned a risk weighting ranging
complementary to a financial activity and that do not pose a from 0% (e.g., for U.S. Treasury Bonds) to 100%.
safety and soundness issue. CIT is primarily engaged in activities CIT, like other BHCs, currently is required to maintain Tier 1
that are permissible for a BHC that is not an FHC. capital and "total capital" equal to at least 4.0% and 8.0%,

The Dodd-Frank Act places additional limits on the activities of respectively, of its total risk-weighted assets (including various
banks and their affiliates by prohibiting them from engaging in oft-balance sheet items, such as letters of credit). CIT Bank, like
proprietary trading and investing in and sponsoring certain other depository institutions, is required to maintain equivalent
unregistered investment companies (defined as hedge funds and capital levels under capital adequacy guidelines. In addition, for
private equity funds). This statutory provision is commonly called a depository institution to be considered "well capitalized" under
the "Volcker Rule". The statutory provision became effective in the regulatory framework for prompt corrective action discussed
July 2012 and required banking entities subject to the Volcker under "Prompt Corrective Action" below, its Tier 1 capital and
Rule to bring their activities and investments into compliance total capital" ratios must be at least 6.0% and 10.0% on a risk-
with applicable requirements by July 2014. On December 10, adjusted basis, respectively.
2013, the federal banking agencies, the SEC, and the CFTC CIT's Tier 1 capital and total capital ratios at December 31, 2013
adopted final rules to implement the Volcker Rule, and the FRB, were 16.7% and 17.4%, respectively. CIT Bank's Tier 1 capital and
by order, extended the compliance period to July 2015. The final total capital ratios at December 31, 2013 were 16.8% and 18.1%,
rules are highly complex, but CIT does not currently anticipate respectively. The calculation of regulatory capital ratios by CIT is
that the Volcker Rule will have a material effect on its business subject to review and consultation with the FRB, or the FDIC in
and activities. CIT will incur additional costs to revise its policies the case of CIT Bank, which may result in refinements to esti-
and procedures, and will need to upgrade its operating and
monitoring systems to ensure compliance with the Volcker Rule.
We cannot yet determine the precise financial impact of the rule Leverage Requirements. BHCs and depository institutions are
on CIT and its customers. also required to comply with minimum Tier 1 Leverage ratio

requirements. The Tier 1 Leverage ratio is the ratio of a banking

organization's Tier 1 capital to its total adjusted quarterly average
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assets (as defined for regulatory purposes). BHCs and FDIC-
supervised banks that either have the highest supervisory rating
or have implemented the appropriate federal regulatory authori-
ty’s risk-adjusted measure for market risk are required to maintain
a minimum Tier 1 Leverage ratio of 3.0%. All other BHCs and
FDIC-supervised banks are required to maintain a minimum Tier 1
Leverage ratio of 4.0%, unless a different minimum is specified by
an appropriate regulatory authority. In addition, for a depository
institution to be considered “well capitalized” under the regula-
tory framework for prompt corrective action discussed under
“Prompt Corrective Action” below, its Tier 1 Leverage ratio must
be at least 5.0%.

At December 31, 2013, CIT’s Tier 1 leverage ratio was 18.1% and
CIT Bank’s Tier 1 leverage ratio was 16.9%.

Basel III and the New Standardized Risk-based Approach. In
December 2010, the Basel Committee released its final frame-
work for strengthening capital and liquidity regulation (Basel III).
In June 2012, the U.S. banking agencies issued three joint notices
of proposed rulemaking (NPRs) that contained substantial revi-
sions to the risk-based capital requirements applicable to BHCs
and depository institutions, such as CIT and CIT Bank, compared
to the current U.S. risk-based capital rules based on Basel I. The
NPRs proposed changes to implement Basel III for U.S. banking
organizations largely as proposed by the Basel Committee, and
also included changes consistent with the Dodd-Frank Act. The
first NPR, the Basel III NPR, proposed restrictions on the defini-
tion of regulatory capital, introduced a new common equity Tier 1
capital requirement, and proposed higher minimum regulatory
capital requirements, including a requirement that institutions
maintain a capital conservation buffer above the heightened
minimum regulatory capital requirements to absorb losses during
periods of economic stress. The Basel III NPR also limited the
ability of institutions to pay dividends and other capital distribu-
tions and certain discretionary bonuses if regulatory capital levels
declined into the capital conservation buffer. The second NPR,
the Standardized Approach NPR, proposed revisions to the meth-
odologies for calculating risk-weighted assets in the general
risk-based capital rules, incorporating aspects of the Basel II
standardized approach, and established alternative standards of
creditworthiness in place of credit ratings, consistent with the
Dodd-Frank Act. The third NPR, the Advanced Approaches NPR,
included proposed changes to the current advanced approaches
risk-based capital rules to incorporate the applicable provisions
of Basel III and the enhancements to the Basel II framework pub-
lished in July 2009 and subsequent consultative papers, and
removed references to credit ratings.

In July 2013, the FRB and the FDIC issued a final rule (Basel
III Final Rule) that adopted the Basel III NPR, Standardized
Approach NPR, and Advanced Approaches NPR, with certain
changes to the proposals, implementing revised risk-based
capital and leverage requirements for banking organizations
proposed under Basel III. The Company, as well as the Bank, will
be subject to the Basel III Final Rule as of January 1, 2015.

Among other matters, the Basel III Final Rule: (i) introduces a new
capital measure called “Common Equity Tier 1” (“CET1”) and
related regulatory capital ratio of CET1 to risk-weighted assets;

(ii) specifies that Tier 1 capital consists of CET1 and “Additional
Tier 1 capital” instruments meeting certain revised requirements;
(iii) mandates that most deductions/adjustments to regulatory
capital measures be made to CET1 and not to the other compo-
nents of capital; and (iv) expands the scope of the deductions
from and adjustments to capital as compared to existing regula-
tions. For most banking organizations, the most common form of
Additional Tier 1 capital is non-cumulative perpetual preferred
stock and the most common form of Tier 2 capital is subordi-
nated notes which will be subject to the Basel III Final Rule
specific requirements. The Company does not currently have
either of these forms of capital outstanding.

The Basel III Final Rule also introduces a new “capital conser-
vation buffer”, composed entirely of CET1, on top of these
minimum risk-weighted asset ratios, which excludes the Tier 1
leverage ratio. The capital conservation buffer is designed to
absorb losses during periods of economic stress. Banking insti-
tutions with a ratio of CET1 to risk-weighted assets above the
minimum but below the capital conservation buffer will face
constraints on dividends, equity repurchases and compensa-
tion based on the amount of the shortfall.

The Basel III Final Rule provides for a number of deductions
from and adjustments to CET1. These include, for example, the
requirement that mortgage servicing rights, certain portions of
deferred tax assets arising from temporary differences that could
not be realized through net operating loss carrybacks and sig-
nificant investments in non-consolidated financial entities be
deducted from CET1 to the extent that any one such category
exceeds 10% of CET1 or all such items, in the aggregate, exceed
15% of CET1.

In addition, under the current general risk-based capital rules,
the effects of certain components of accumulated other compre-
hensive income (“AOCI”) included in shareholders’ equity (for
example, mark-to-market of securities held in the available-for-
sale (“AFS”) portfolio) under U.S. GAAP are reversed for the
purpose of determining regulatory capital ratios. Pursuant to
the Basel III Final Rule, the effects of these AOCI items are not
excluded; however, non-advanced approaches banking organiza-
tions, including the Company and CIT Bank, may make a one-
time permanent election to continue to exclude the AOCI items
currently excluded under Basel I. This election must be made
concurrently with the first filing of certain of the Company’s and
CIT Bank’s periodic regulatory reports in the beginning of 2015.
The Company and CIT Bank are considering whether to make
such election. The Basel III Final Rule also precludes certain
hybrid securities, such as trust preferred securities, from inclusion
in bank holding companies’ Tier 1 capital. The Company does
not have any hybrid securities, such as trust preferred securities,
outstanding at December 31, 2013.

Implementation of the deductions and other adjustments to
CET1 will begin on January 1, 2015 and will be phased-in over a
4-year period (beginning at 40% on January 1, 2015 and an addi-
tional 20% per year thereafter). The implementation of the capital
conservation buffer will begin on January 1, 2016 at the 0.625%
level and increase by 0.625% on each subsequent January 1, until
it reaches 2.5% on January 1, 2019.
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assets (as defined for regulatory purposes). BHCs and FDIC- (ii) specifies that Tier 1 capital consists of CET1 and "Additional
supervised banks that either have the highest supervisory rating Tier 1 capital" instruments meeting certain revised requirements;
or have implemented the appropriate federal regulatory authori- (iii) mandates that most deductions/adjustments to regulatory
ty's risk-adjusted measure for market risk are required to maintain capital measures be made to CET1 and not to the other compo-
a minimum Tier 1 Leverage ratio of 3.0%. All other BHCs and nents of capital; and (iv) expands the scope of the deductions
FDIC-supervised banks are required to maintain a minimum Tier 1 from and adjustments to capital as compared to existing regula-
Leverage ratio of 4.0%, unless a different minimum is specified by tions. For most banking organizations, the most common form of
an appropriate regulatory authority. In addition, for a depository Additional Tier 1 capital is non-cumulative perpetual preferred
institution to be considered "well capitalized" under the regula- stock and the most common form of Tier 2 capital is subordi-
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"Prompt Corrective Action" below, its Tier 1 Leverage ratio must specific requirements. The Company does not currently have
be at least 5.0%. either of these forms of capital outstanding.

At December 31, 2013, CIT's Tier 1 leverage ratio was 18.1% and The Basel Ill Final Rule also introduces a new "capital conser-
CIT Bank's Tier 1 leverage ratio was 16.9%. vation buffer", composed entirely of CET1, on top of these
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of proposed rulemaking (NPRs) that contained substantial revi- minimum but below the capital conservation buffer will face
sions to the risk-based capital requirements applicable to BHCs constraints on dividends, equity repurchases and compensa-
and depository institutions, such as CIT and CIT Bank, compared tion based on the amount of the shortfall.
to the current U.S. risk-based capital rules based on Basel I. The The Basel Ill Final Rule provides for a number of deductions
NPRs proposed changes to implement Basel Ill for U.S. banking from and adjustments to CET1. These include, for example, the
organizations largely as proposed by the Basel Committee, and requirement that mortgage servicing rights, certain portions of
also included changes consistent with the Dodd-Frank Act. The deferred tax assets arising from temporary differences that could
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minimum regulatory capital requirements to absorb losses during In addition, under the current general risk-based capital rules,
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lished in July 2009 and subsequent consultative papers, and such election. The Basel Ill Final Rule also precludes certain
removed references to credit ratings. hybrid securities, such as trust preferred securities, from inclusion

In July 2013, the FRB and the FDIC issued a final rule (Basel in bank holding companies'Tier 1 capital. The Company does
Ill Final Rule) that adopted the Basel Ill NPR, Standardized not have any hybrid securities, such as trust preferred securities,
Approach NPR, and Advanced Approaches NPR, with certain outstanding at December 31, 2013.
changes to the proposals, implementing revised risk-based Implementation of the deductions and other adjustments to
capital and leverage requirements for banking organizations CET1 will begin on January 1, 2015 and will be phased-in over a
proposed under Basel Ill. The Company, as well as the Bank, will 4-year period (beginning at 40% on January 1, 2015 and an addi-
be subject to the Basel Ill Final Rule as of January 1, 2015. tional 20% per year thereafter). The implementation of the capital

Among other matters, the Basel Ill Final Rule: (i) introduces a new conservation buffer will begin on January 1, 2016 at the 0.625%
capital measure called "Common Equity Tier 1" ("CET1 ") and level and increase by 0.625% on each subsequent January 1, until
related regulatory capital ratio of CETs to risk-weighted assets; it reaches 2.5% on January 1, 2019.



Per the Basel III Final Rule, CIT will be required to maintain risk-
based capital ratios at January 1, 2019 as follows:

Minimum Capital Requirements – January 1, 2019
Tier 1 Common

Equity
Tier 1

Capital
Total

Capital
Stated minimum ratio 4.5% 6.0% 8.0%

Capital conservation buffer 2.5% 2.5% 2.5%

Effective minimum ratio 7.0% 8.5% 10.5%

The Basel III Final Rule prescribes a new approach for risk weight-
ings for BHCs and banks that follow the Standardized approach,
which currently applies to CIT. This approach expands the risk-
weighting categories from the current four Basel I-derived
categories (0%, 20%, 50% and 100%) to a larger and more risk-
sensitive number of categories, depending on the nature of
the assets, generally ranging from 0% for U.S. government
and agency securities, to 600% for certain equity exposures, and
resulting in higher risk weights for a variety of asset classes. Over-
all, CIT expects a modest increase in risk-weighted assets, and a
modest decrease in our risk-based capital ratios, because of the
similarity of the Standardized Approach risk-weighting method-
ologies to the current Basel I risk-weighting methodology with
respect to the Company’s and CIT Bank’s assets and off-balance
sheet items.

With respect to CIT Bank, the Basel III Final Rule revises the
“prompt corrective action” (“PCA”) regulations adopted pur-
suant to Section 38 of the Federal Deposit Insurance Act, by:
(i) introducing a CET1 ratio requirement at each PCA category
(other than critically undercapitalized), with the required CET1
ratio being 6.5% for well-capitalized status; (ii) increasing the
minimum Tier 1 capital ratio requirement for each category,
with the minimum Tier 1 capital ratio for well-capitalized status
being 8% (as compared to the current 6%); and (iii) eliminating
the current provision that provides that a bank with a composite
supervisory rating of 1 may have a 3% leverage ratio and still be
adequately capitalized. The Basel III Final Rule does not change
the total risk-based capital requirement for any PCA category.

At December 31, 2013, the Company’s and CIT Bank’s capital
ratios and capital composition exceed the post-transition mini-
mum capital requirements at January 2019. CIT’s capital stock is
substantially all Tier 1 Common equity and generally does not
include non-qualifying capital instruments subject to transitional
deductions. Both CIT and CIT Bank are subject to a minimum
Tier 1 Leverage ratio of 4%. We continue to believe that, as of
December 31, 2013, the Company and CIT Bank would meet
all capital requirements under the Basel III Final Rule, including
the capital conservation buffer, on a fully phased-in basis as if
such requirements were currently effective. As non-advanced
approaches banking organizations, the Company and CIT Bank
will not be subject to the Basel III Final Rule’s countercyclical
buffer or the supplementary leverage ratio.

Stress Test and Capital Plan Requirements

In October 2012, the FRB issued final regulations detailing stress
test requirements for BHCs, savings and loan companies and
state member banks with total consolidated assets greater than
$10 billion.

With assets at December 31, 2013 of $47.1 billion, CIT is required
to conduct annual stress tests using scenarios provided by the
FRB, beginning with the 2014 stress test cycle. A stress test is
defined as processes to assess the potential impact of adverse
scenarios on the consolidated earnings, losses, and capital of
a company over a planning horizon, taking into account the
company’s current condition, risks, exposures, strategies, and
activities. CIT will conduct annual stress tests based on its finan-
cial results at September 30 each year for a 9 quarter planning
horizon and using the FRB or supervisory scenarios issued prior
to November 15 of each year. CIT must submit its annual stress
test results to the FRB by March 31 of each year. For the 2014
stress test cycle, the planning horizon covers the fourth quarter
of 2013 and all of 2014 and 2015, and must be submitted by
March 31, 2014. Beginning with the 2015 stress test cycle, CIT
will be required to publicly disclose the results of the “severely
adverse” scenario in a forum easily accessible to the public, such
as CIT’s website, between June 15 and June 30 following the
submission to the FRB.

Similarly, the FDIC published regulations requiring annual stress
tests for FDIC-insured state nonmember banks and FDIC-insured
state-chartered savings organizations with total consolidated
assets averaging $10 billion or more for four consecutive quar-
ters. CIT Bank is an FDIC-insured state nonmember bank with
total assets of $16.1 billion as of December 31, 2013. CIT Bank
exceeds $10 billion in assets and conducted its required annual
stress tests using scenarios provided by the FDIC in the fall of
2013. Annual stress test results must be submitted before March
31 to the FDIC and the FRB starting with the 2014 stress test
cycle, with public disclosure of the “severely adverse” scenario,
starting with the 2015 stress test cycle, between June 15 and
June 30 following the submission of stress test results to the
FDIC and FRB.

Should our total consolidated assets average $50 billion or more
for four consecutive quarters, CIT would be required to submit
a capital plan annually to the FRB under the capital plan rule
finalized in November 2011 as well as updated instructions and
guidance published annually. While CIT is not currently subject
to the capital plan rule, the FRB has the authority to require any
BHC to submit annual capital plans based on the institution’s
size, level of complexity, risk profile, scope of operations, or
financial condition.

Furthermore, if our total consolidated assets average $50 billion
or more for four consecutive quarters, CIT would also be subject
to stress test requirements for covered companies (subpart G of
the FRB’s Regulation YY). Annually, CIT would be required to
complete and submit a supervisory stress test with the FRB’s
economic scenarios, as part of its capital plan, by January 5.
Summary stress test results for the “severely adverse” scenario
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Per the Basel III Final Rule, CIT will be required to maintain risk-
based capital ratios at January 1, 2019 as follows:

Minimum Capital Requirements - January 1, 2019

Tier 1 Common Tier 1 Total
Equity Capital Capital

Stated minimum ratio 4.5% 6.0% 8.0%

Capital conservation buffer 2.5% 2.5% 2.5%

Effective minimum ratio 7.0% 8.5% 10.5%

The Basel Ill Final Rule prescribes a new approach for risk weight- With assets at December 31, 2013 of $47.1 billion, CIT is required
ings for BHCs and banks that follow the Standardized approach, to conduct annual stress tests using scenarios provided by the
which currently applies to CIT. This approach expands the risk- FRB, beginning with the 2014 stress test cycle. A stress test is
weighting categories from the current four Basel I-derived defined as processes to assess the potential impact of adverse
categories (0%, 20%, 50% and 100%) to a larger and more risk- scenarios on the consolidated earnings, losses, and capital of
sensitive number of categories, depending on the nature of a company over a planning horizon, taking into account the
the assets, generally ranging from 0% for U.S. government company's current condition, risks, exposures, strategies, and
and agency securities, to 600% for certain equity exposures, and activities. CIT will conduct annual stress tests based on its finan-
resulting in higher risk weights for a variety of asset classes. Over- cial results at September 30 each year for a 9 quarter planning
all, CIT expects a modest increase in risk-weighted assets, and a horizon and using the FRB or supervisory scenarios issued prior
modest decrease in our risk-based capital ratios, because of the to November 15 of each year. CIT must submit its annual stress
similarity of the Standardized Approach risk-weighting method- test results to the FRB by March31 of each year. For the 2014
ologies to the current Basel I risk-weighting methodology with stress test cycle, the planning horizon covers the fourth quarter
respect to the Company's and CIT Bank's assets and off-balance of 2013 and all of 2014 and 2015, and must be submitted by
sheet items. March31, 2014. Beginning with the 2015 stress test cycle, CIT

Withresectto IT ank,theBasl II Fnal ulerevsesthewill be required to publicly disclose the results of the "severely
With respect to CIT Bank, the Basel Ill Final Rule revises the avre cnroi ou aiyacsil otepbi,sc
"prompt corrective action" ("PCA") regulations adopted pur- as ' esi b n unea15 andeJune 3o the

suant to Section 38 of the Federal Deposit Insurance Act, by: sbIssit the

(i) introducing a CET1 ratio requirement at each PCA category
(other than critically undercapitalized), with the required CET1 Similarly, the FDIC published regulations requiring annual stress
ratio being 6.5% for well-capitalized status; (ii) increasing the tests for FDIC-insured state nonmember banks and FDIC-insured
minimum Tier 1 capital ratio requirement for each category, state-chartered savings organizations with total consolidated
with the minimum Tier 1 capital ratio for well-capitalized status assets averaging $10 billion or more for four consecutive quar-
being 8% (as compared to the current 6%); and (iii) eliminating ters. CIT Bank is an FDIC-insured state nonmember bank with
the current provision that provides that a bank with a composite total assets of $16.1 billion as of December 31, 2013. CIT Bank
supervisory rating of 1 may have a 3% leverage ratio and still be exceeds $10 billion in assets and conducted its required annual
adequately capitalized. The Basel Ill Final Rule does not change stress tests using scenarios provided by the FDIC in the fall of
the total risk-based capital requirement for any PCA category. 2013. Annual stress test results must be submitted before March

At December 31, 2013, the Company's and CIT Bank's capital 31 to the FDIC and the FRB starting with the 2014 stress test

ratios and capital composition exceed the post-transition mini- cycle, with public disclosure of the "severely adverse" scenario,
mum capital requirements at January 2019. CIT's capital stock is starting with the 2015 stress test cycle, between June 15 and

substantially all Tier 1 Common equity and generally does not June 30 following the submission of stress test results to the
include non-qualifying capital instruments subject to transitional FDIC and FRB.

deductions. Both CIT and CIT Bank are subject to a minimum Should our total consolidated assets average $50 billion or more
Tier 1 Leverage ratio of 4%. We continue to believe that, as of for four consecutive quarters, CIT would be required to submit
December 31, 2013, the Company and CIT Bank would meet a capital plan annually to the FRB under the capital plan rule
all capital requirements under the Basel III Final Rule, including finalized in November 2011 as well as updated instructions and
the capital conservation buffer, on a fully phased-in basis as if guidance published annually. While CIT is not currently subject
such requirements were currently effective. As non-advanced to the capital plan rule, the FRB has the authority to require any
approaches banking organizations, the Company and CIT Bank BHC to submit annual capital plans based on the institution's
will not be subject to the Basel III Final Rule's countercyclical size, level of complexity, risk profile, scope of operations, or
buffer or the supplementary leverage ratio. financial condition.

Stress Test and Capital Plan Requirements Furthermore, if our total consolidated assets average $50 billion

In October 2012, the FRB issued final regulations detailing stress or more for four consecutive quarters, CIT would also be subject

test requirements for BHCs, savings and loan companies and to stress test requirements for covered companies (subpart G of

state member banks with total consolidated assets greater than the FRBs Regulation YY). Annually, CIT would be required to
$10 billion, complete and submit a supervisory stress test with the FRB's

economic scenarios, as part of its capital plan, by January 5.
Summary stress test results for the "severely adverse" scenario
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would be publicly disclosed between March 15 and March 31.
Furthermore, CIT would also be required to conduct annual and
mid-cycle Company-run stress tests with company-developed
economic scenarios for submission to the FRB by July 5. Public
disclosure of the summary stress test results for the bank holding
company’s “severely adverse” scenario would be made between
September 15 and September 30.

Although CIT is currently not required to take part in the Com-
prehensive Capital Analysis and Review (“CCAR”), we produce a
capital plan that we believe is aligned with the supervisory expec-
tations for large BHCs, which includes and considers stress test
results for supervisory scenarios. Our annual capital plan is sub-
ject to review by the FRBNY.

Liquidity Requirements

Historically, regulation and monitoring of bank and BHC liquidity
has been addressed as a supervisory matter, without required
formulaic measures. The Basel III final framework requires banks
and BHCs to measure their liquidity against specific liquidity tests
that, although similar in some respects to liquidity measures his-
torically applied by banks and regulators for management and
supervisory purposes, going forward will be required by regula-
tion. One test, referred to as the liquidity coverage ratio (“LCR”),
is designed to ensure that the banking entity maintains an
adequate level of unencumbered high-quality liquid assets equal
to the entity’s expected net cash outflow for a 30-day time hori-
zon (or, if greater, 25% of its expected total cash outflow) under
an acute liquidity stress scenario. The other, referred to as the
net stable funding ratio (“NSFR”), is designed to promote more
medium- and long-term funding of the assets and activities of
banking entities over a one-year time horizon. The Basel III liquid-
ity framework contemplates that the LCR will begin a phased
implementation process starting on January 1, 2015 that is
expected to be completed by January 1, 2019. The Basel III
liquidity framework contemplates that the NSFR will be subject to
an observation period through mid-2016 and, subject to any revi-
sions resulting from the analyses conducted and data collected
during the observation period, implemented as a minimum
standard by January 1, 2018.

On October 24, 2013, the FRB issued a proposed rule to create
a standardized minimum liquidity requirement for large and
internationally active banking organizations, similar to the LCR
in Basel III. These institutions would be required to hold min-
imum amounts of high-quality, liquid assets, such as central bank
reserves and government and corporate debt that can be con-
verted easily and quickly into cash. Each institution would be
required to hold these high quality, liquid assets in an amount
equal to or greater than its projected cash outflows minus its pro-
jected cash inflows during a short-term stress period. The ratio of
the firms’ liquid assets to its projected net cash outflow is its LCR.

The LCR would apply to all internationally active banking organi-
zations – generally those with $250 billion or more in total
consolidated assets or $10 billion or more in on-balance sheet
foreign exposure – and to systemically important, non-bank
financial institutions. The proposed rule also would apply a
less stringent, modified LCR to bank holding companies that
have more than $50 billion in total assets.

The proposed rule will implement the LCR proposed in the Basel
III final framework and will establish an enhanced prudential
liquidity standard consistent with Section 165 of the Dodd-Frank
Act. Comments on the notice of proposed rulemaking were due
by January 31, 2014. Since the Company is currently below $50
billion in total assets and $10 billion in on-balance sheet foreign
exposure, the proposed rule would not apply to us at the present
time if implemented in its current form. The U.S. bank regulatory
agencies have not issued final rules implementing the NSFR test
called for by the Basel III final framework.

Prompt Corrective Action

The Federal Deposit Insurance Corporation Improvement Act
of 1991 (“FDICIA”), among other things, establishes five capital
categories for FDIC-insured banks: well capitalized, adequately
capitalized, undercapitalized, significantly undercapitalized and
critically undercapitalized. A depository institution is deemed to
be “well capitalized,” the highest category, if it has a total capital
ratio of 10% or greater, a Tier 1 capital ratio of 6% or greater and
a Tier 1 leverage ratio of 5% or greater and is not subject to any
order or written directive by any such regulatory authority to
meet and maintain a specific capital level for any capital measure.
CIT Bank’s capital ratios were all in excess of minimum guidelines
for well capitalized at December 31, 2013 and 2012. Neither CIT
nor CIT Bank is subject to any order or written agreement regard-
ing any capital requirements.

FDICIA requires the applicable federal regulatory authorities to
implement systems for “prompt corrective action” for insured
depository institutions that do not meet minimum requirements.
FDICIA imposes progressively more restrictive constraints on
operations, management and capital distributions as the capital
category of an institution declines. Undercapitalized, significantly
undercapitalized and critically undercapitalized depository insti-
tutions are required to submit a capital restoration plan to their
primary federal regulator. Although prompt corrective action
regulations apply only to depository institutions and not to BHCs,
the holding company must guarantee any such capital restoration
plan in certain circumstances. The liability of the parent holding
company under any such guarantee is limited to the lesser of five
percent of the bank’s assets at the time it became “undercapi-
talized” or the amount needed to comply. The parent holding
company might also be liable for civil money damages for failure
to fulfill that guarantee. In the event of the bankruptcy of the par-
ent holding company, such guarantee would take priority over
the parent’s general unsecured creditors.

Regulators take into consideration both risk-based capital ratios
and other factors that can affect a bank’s financial condition,
including (a) concentrations of credit risk, (b) interest rate risk,
and (c) risks from non-traditional activities, along with an institu-
tion’s ability to manage those risks, when determining capital
adequacy. This evaluation is made during the institution’s safety
and soundness examination. An institution may be downgraded
to, or deemed to be in, a capital category that is lower than is
indicated by its capital ratios if it is determined to be in an unsafe
or unsound condition or if it receives an unsatisfactory examina-
tion rating with respect to certain matters.
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would be publicly disclosed between March 15 and March 31. The proposed rule will implement the LCR proposed in the Basel
Furthermore, CIT would also be required to conduct annual and Ill final framework and will establish an enhanced prudential
mid-cycle Company-run stress tests with company-developed liquidity standard consistent with Section 165 of the Dodd-Frank
economic scenarios for submission to the FRB by July 5. Public Act. Comments on the notice of proposed rulemaking were due
disclosure of the summary stress test results for the bank holding by January 31, 2014. Since the Company is currently below $50
company's "severely adverse" scenario would be made between billion in total assets and $10 billion in on-balance sheet foreign
September 15 and September 30. exposure, the proposed rule would not apply to us at the present

Although CIT is currently not required to take part in the Com- time if implemented in its current form. The U.S. bank regulatory
prehensive Capital Analysis and Review ("CCAR"), we produce a agencies have not issued final rules implementing the NSFR test
capital plan that we believe is aligned with the supervisory expec- called for by the Basel Ill final framework.
tations for large BHCs, which includes and considers stress test Prompt Corrective Action
results for supervisory scenarios. Our annual capital plan is sub- The Federal Deposit Insurance Corporation Improvement Act
ject to review by the FRBNY. of 1991 ("FDICIA"), among other things, establishes five capital
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Heightened Prudential Requirements for Large Bank Holding
Companies

The Dodd-Frank Act imposes heightened prudential require-
ments on, among others, BHCs with at least $50 billion in total
consolidated assets, based on the average of total consolidated
assets for the last four quarters, and requires the FRB to establish
prudential standards for those large BHCs that are more stringent
than those applicable to other BHCs. In December 2011, the FRB
issued for public comment a notice of proposed rulemaking
establishing enhanced prudential standards responsive to these
provisions for risk-based capital requirements and leverage limits,
liquidity requirements, risk-management requirements, stress
testing, concentration limits, and a debt-to-equity limit for cer-
tain companies that the Financial Stability Oversight Council
(“FSOC”) has determined pose a grave threat to financial stabil-
ity. To date, only the regulations with regard to stress tests as
discussed in “Stress Test and Capital Plan Requirements” above
have been finalized. The FRB has discretionary authority to estab-
lish additional prudential standards, on its own or at the FSOC’s
recommendation, regarding contingent capital, enhanced public
disclosures, short-term debt limits, and otherwise as it deems
appropriate.

Most of the proposed rules will not apply to CIT for so long as its
total consolidated assets remain below $50 billion. However, if
CIT’s total consolidated assets are $50 billion or more, these rules
will apply. Two aspects of the proposed rules – requirements for
annual stress testing of capital under one base and two stress
scenarios and certain corporate governance provisions requiring,
among other things, that each BHC establish a risk committee of
its board of directors with a “risk management expert” as one of
its members – apply to BHCs with total consolidated assets of
$10 billion or more, including CIT.

Acquisitions

Federal and state laws impose notice and approval requirements
for mergers and acquisitions involving depository institutions or
BHCs. The BHC Act requires the prior approval of the FRB for
(1) the acquisition by a BHC of direct or indirect ownership or
control of more than 5% of any class of voting shares of a bank,
savings association, or BHC, (2) the acquisition of all or substan-
tially all of the assets of any bank or savings association by any
subsidiary of a BHC other than a bank, or (3) the merger or con-
solidation of any BHC with another BHC. The Bank Merger Act
requires the prior approval of the FDIC for CIT Bank to merge or
consolidate with any other insured depository institution or to
acquire the assets of or assume liability to pay any deposits made
in another insured depository institution, as well as for certain
other transactions involving uninsured institutions. In reviewing
acquisition and merger applications, the bank regulatory authori-
ties will consider, among other things, the competitive effect of
the transaction, financial and managerial issues including the
capital position of the combined organization, convenience and
needs factors, including the applicant’s record under the Commu-
nity Reinvestment Act of 1977 (“CRA”), the effectiveness of the
subject organizations in combating money laundering activities
and the transaction’s effect on the stability of the U.S. banking
and financial systems. In addition, an FHC must obtain prior
approval of the FRB before acquiring certain non-bank financial
companies with assets exceeding $10 billion.

Dividends

CIT is a legal entity separate and distinct from CIT Bank and CIT’s
other subsidiaries. CIT provides a significant amount of funding
to its subsidiaries, which is generally recorded as intercompany
loans or equity. Most of CIT’s cash inflow is comprised of interest
on intercompany loans to its subsidiaries and dividends from its
subsidiaries.

The ability of CIT to pay dividends on common stock may be
affected by, among other things, various capital requirements,
particularly the capital and non-capital standards established for
depository institutions under FDICIA, which may limit the ability
of CIT Bank to pay dividends to CIT. The right of CIT, its stock-
holders, and its creditors to participate in any distribution of the
assets or earnings of its subsidiaries is further subject to prior
claims of creditors of CIT Bank and CIT’s other subsidiaries.

Utah state law imposes limitations on the payment of dividends
by CIT Bank. A Utah state bank may declare a dividend out of the
net profits of the bank after providing for all expenses, losses,
interest, and taxes accrued or due from the bank. Furthermore,
before declaring any dividend, a Utah bank must provide for not
less than 10% of the net profits of the bank for the period cov-
ered by the dividend to be carried to a surplus fund until the
surplus is equal to the bank’s capital. Utah law may also impose
additional restrictions on the payment of dividends if CIT Bank
sustains losses in excess of its reserves for loan losses and
undivided profits.

It is the policy of the FRB that a BHC generally only pay dividends
on common stock out of net income available to common share-
holders over the past year, only if the prospective rate of earnings
retention appears consistent with capital needs, asset quality, and
overall financial condition, and only if the BHC is not in danger of
failing to meet its minimum regulatory capital adequacy ratios. In
the current financial and economic environment, the FRB indi-
cated that BHCs should not maintain high dividend pay-out ratios
unless both asset quality and capital are very strong. A BHC
should not maintain a dividend level that places undue pressure
on the capital of bank subsidiaries, or that may undermine the
BHC’s ability to serve as a source of strength.

We anticipate that our capital ratios reflected in the stress test
calculations required of us and the capital plan that we prepare
as described under “Stress Test and Capital Requirements”,
above, will be an important factor considered by the FRB in
evaluating whether our proposed return of capital may be an
unsafe or unsound practice. Additionally, should our total conso-
lidated assets equal or exceed $50 billion, we would likely also
be limited to paying dividends and repurchasing stock only in
accordance with our annual capital plan submitted to the FRB
under the capital plan rule. FRB guidance in the 2013 capital
plan review instructions provide that capital plans contemplating
dividend payout ratios exceeding 30% of projected after-tax
net income will receive particularly close scrutiny.

Source of Strength Doctrine and Support for Subsidiary Banks

FRB policy and federal statute require BHCs such as CIT to serve
as a source of strength and to commit capital and other financial
resources to subsidiary banks. This support may be required at
times when CIT may not be able to provide such support without
adversely affecting its ability to meet other obligations. If CIT is
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Heightened Prudential Requirements for Large Bank Holding Dividends
Companies CIT is a legal entity separate and distinct from CIT Bank and CIT's

The Dodd-Frank Act imposes heightened prudential require- other subsidiaries. CIT provides a significant amount of funding
ments on, among others, BHCs with at least $50 billion in total to its subsidiaries, which is generally recorded as intercompany
consolidated assets, based on the average of total consolidated loans or equity. Most of CIT's cash inflow is comprised of interest
assets for the last four quarters, and requires the FRB to establish on intercompany loans to its subsidiaries and dividends from its
prudential standards for those large BHCs that are more stringent subsidiaries.
than those applicable to other BHCs. In December 2011, the FRB The ability of CIT to pay dividends on common stock may be
issued for public comment a notice of proposed rulemaking affected by, among other things, various capital requirements,
establishing enhanced prudential standards responsive to these particularly the capital and non-capital standards established for
provisions for risk-based capital requirements and leverage limits, depository institutions under FDICIA, which may limit the ability
liquidity requirements, risk-management requirements, stress of CIT Bank to pay dividends to CIT. The right of CIT, its stock-
testing, concentration limits, and a debt-to-equity limit for cer- holders, and its creditors to participate in any distribution of the
tain companies that the Financial Stability Oversight Council assets or earnings of its subsidiaries is further subject to prior
("FSOC") has determined pose a grave threat to financial stabil- claims of creditors of CIT Bank and CIT's other subsidiaries.
ity. To date, only the regulations with regard to stress tests as
discussed in "Stress Test and Capital Plan Requirements" above Utah state law imposes limitations on the payment of dividends
have been finalized. The FRB has discretionary authority to estab- by CIT Bank. A Utah state bank may declare a dividend out of the

lish additional prudential standards, on its own or at the FSOC's net profits of the bank after providing for all expenses, losses,
recommendation, regarding contingent capital, enhanced public interest, and taxes accrued or due from the bank. Furthermore,
disclosures, short-term debt limits, and otherwise as it deems before declaring any dividend, a Utah bank must provide for not
appropriate. less than 10% of the net profits of the bank for the period cov-

Most of the proposed rules will not apply to CIT for so long as its srpu i u thebank's cait a lw may al ipe
total consolidated assets remain below $50 billion. However, if additional estrito the pament of divdens iTBn
CIT's total consolidated assets are $50 billion or more, these rules sutin lestincexces of ts rev f loanls an
will apply. Two aspects of the proposed rules - requirements for undivide its.

annual stress testing of capital under one base and two stress
scenarios and certain corporate governance provisions requiring, It is the policy of the FRB that a BHC generally only pay dividends
among other things, that each BHC establish a risk committee of on common stock out of net income available to common share-
its board of directors with a "risk management expert" as one of holders over the past year, only if the prospective rate of earnings
its members - apply to BHCs with total consolidated assets of retention appears consistent with capital needs, asset quality, and
$10 billion or more, including CIT. overall financial condition, and only if the BHC is not in danger of

Acquisitions failing to meet its minimum regulatory capital adequacy ratios. In
the current financial and economic environment, the FRB indi-

Federal and state laws impose notice and approval requirements cated that BHCs should not maintain high dividend pay-out ratios
for mergers and acquisitions involving depository institutions or unless both asset quality and capital are very strong. A BHC
BHCs. The BHC Act requires the prior approval of the FRB for should not maintain a dividend level that places undue pressure
(1) the acquisition by a BHC of direct or indirect ownership or on the capital of bank subsidiaries, or that may undermine the
control of more than 5% of any class of voting shares of a bank, BHC's ability to serve as a source of strength.
savings association, or BHC, (2) the acquisition of all or substan- We anticipate that our capital ratios reflected in the stress test
tially all of the assets of any bank or savings association by any calculations required of us and the capital plan that we prepare
subsidiary of a BHC other than a bank, or (3) the merger or con- as described under "Stress Test and Capital Requirements",
solidation of any BHC with another BHC. The Bank Merger Act above, will be an important factor considered by the FRB in
requires the prior approval of the FDIC for CIT Bank to merge or evaluating whether our proposed return of capital may be an
consolidate with any other insured depository institution or to unsafe or unsound practice. Additionally, should our total conso-
acquire the assets of or assume liability to pay any deposits made lidated assets equal or exceed $50 billion, we would likely also
in another insured depository institution, as well as for certain be limited to paying dividends and repurchasing stock only in
other transactions involving uninsured institutions. In reviewing accordance with our annual capital plan submitted to the FRB
acquisition and merger applications, the bank regulatory authori- under the capital plan rule. FRB guidance in the 2013 capital
ties will consider, among other things, the competitive effect of plan review instructions provide that capital plans contemplating
the transaction, financial and managerial issues including the dividend payout ratios exceeding 30% of projected after-tax
capital position of the combined organization, convenience and net income will receive particularly close scrutiny.
needs factors, including the applicant's record under the Commu-
nity Reinvestment Act of 1977 ("CRA"), the effectiveness of the Source of Strength Doctrine and Support for Subsidiary Banks

subject organizations in combating money laundering activities FRB policy and federal statute require BHCs such as CIT to serve
and the transaction's effect on the stability of the U.S. banking as a source of strength and to commit capital and other financial
and financial systems. In addition, an FHC must obtain prior resources to subsidiary banks. This support may be required at
approval of the FRB before acquiring certain non-bank financial times when CIT may not be able to provide such support without
companies with assets exceeding $10 billion, adversely affecting its ability to meet other obligations. If CIT is
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unable to provide such support, the FRB could instead require
the divestiture of CIT Bank and impose operating restrictions
pending the divestiture. Any capital loans by a BHC to any of its
subsidiary banks are subordinate in right of payment to deposi-
tors and to certain other indebtedness of the subsidiary bank. If a
BHC commits to a federal bank regulator that it will maintain the
capital of its bank subsidiary, whether in response to the FRB’s
invoking its source of strength authority or in response to other
regulatory measures, that commitment will be assumed by the
bankruptcy trustee and the bank will be entitled to priority pay-
ment in respect of that commitment.

Enforcement Powers of Federal Banking Agencies

The FRB and other U.S. banking agencies have broad enforce-
ment powers with respect to an insured depository institution
and its holding company, including the power to impose cease
and desist orders, substantial fines and other civil penalties, ter-
minate deposit insurance, and appoint a conservator or receiver.
Failure to comply with applicable laws or regulations could sub-
ject CIT or CIT Bank, as well as their officers and directors, to
administrative sanctions and potentially substantial civil and
criminal penalties.

Resolution Planning

As required by the Dodd-Frank Act, the FRB and FDIC have
jointly issued a final rule that requires certain organizations,
including BHCs with consolidated assets of $50 billion or more, to
report periodically to regulators a resolution plan for their rapid
and orderly resolution in the event of material financial distress or
failure. Such a resolution plan must, among other things, ensure
that its depository institution subsidiaries are adequately pro-
tected from risks arising from its other subsidiaries. The final rule
sets specific standards for the resolution plans, including requir-
ing a detailed resolution strategy, a description of the range of
specific actions the company proposes to take in resolution, and
an analysis of the company’s organizational structure, material
entities, interconnections and interdependencies, and manage-
ment information systems, among other elements. If CIT’s total
consolidated assets increase to $50 billion or more, it would
become subject to this requirement.

Orderly Liquidation Authority

The Dodd-Frank Act created the Orderly Liquidation Authority
(OLA), a resolution regime for systemically important non-bank
financial companies, including BHCs and their non-bank affiliates,
under which the FDIC may be appointed receiver to liquidate
such a company upon a determination by the Secretary of the
U.S. Department of the Treasury (Treasury), after consultation with
the President, with support by a supermajority recommendation
from the FRB and, depending on the type of entity, the approval
of the director of the Federal Insurance Office, a supermajority
vote of the SEC, or a supermajority vote of the FDIC, that the
company is in danger of default; that such default presents a sys-
temic risk to U.S. financial stability and that the company should
be subject to the OLA process. This resolution authority is similar
to the FDIC resolution model for depository institutions, with
certain modifications to reflect differences between depository
institutions and non-bank financial companies and to reduce
disparities between the treatment of creditors’ claims under the
U.S. Bankruptcy Code and in an orderly liquidation authority

proceeding compared to those that would exist under the resolu-
tion model for insured depository institutions.

An Orderly Liquidation Fund will fund OLA liquidation proceed-
ings through borrowings from the Treasury and risk-based
assessments made, first, on entities that received more in the
resolution than they would have received in liquidation to the
extent of such excess, and second, if necessary, on BHCs with
total consolidated assets of $50 billion or more, any non-bank
financial company supervised by the FRB, and certain other
financial companies with total consolidated assets of $50 billion
or more. If an orderly liquidation is triggered, CIT, if its total
consolidated assets increase to $50 billion or more, could face
assessments for the Orderly Liquidation Fund. We do not yet
have an indication of the level of such assessments. Furthermore,
were CIT to become subject to the OLA, the regime may also
require changes to CIT’s structure, organization and funding
pursuant to the guidelines described above.

FDIC Deposit Insurance

Deposits of CIT Bank are insured by the FDIC Deposit Insurance
Fund (DIF) up to applicable limits and are subject to premium
assessments.

The current assessment system applies different methods to
small institutions with assets of less than $10 billion, which are
classified as small institutions, and large institutions with assets of
greater than $10 billion for more than four consecutive quarters.
CIT Bank is an FDIC-insured state nonmember bank with total
assets of $16.1 billion as of December 31, 2013, and is considered
a large institution.

For larger institutions, the FDIC uses a two scorecard system,
one for most large institutions that have had more than $10 bil-
lion in assets as of December 31, 2006 (unless the institution
subsequently reported assets of less than $10 billion for four
consecutive quarters) or have had more than $10 billion in total
assets for at least four consecutive quarters since December 31,
2006 and another for (i) “highly complex” institutions that have
had over $50 billion in assets for at least four consecutive quar-
ters and are directly or indirectly controlled by a U.S. parent with
over $500 billion in assets for four consecutive quarters and
(ii) certain processing banks and trust companies with total fidu-
ciary assets of $500 billion or more for at least four consecutive
quarters. Each scorecard has a performance score and a loss-
severity score that is combined to produce a total score, which
is translated into an initial assessment rate. In calculating these
scores, the FDIC utilizes a bank’s capital level and CAMELS
ratings and certain financial measures designed to assess an
institution’s ability to withstand asset-related stress and funding-
related stress. The FDIC also has the ability to make discretionary
adjustments to the total score, up or down, by a maximum of
15 basis points, based upon significant risk factors that are not
adequately captured in the scorecard. The total score translates
to an initial base assessment rate on a non-linear, sharply increas-
ing scale. For large institutions, the initial base assessment rate
ranges from 5 to 35 basis points on an annualized basis. After the
effect of potential base rate adjustments described below (but
not including the depository institution debt adjustment), the
total base assessment rate could range from 2.5 to 45 basis
points on an annualized basis.
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The potential adjustments to an institution’s initial base assess-
ment rate include (i) potential decrease of up to 5 basis points for
certain long-term unsecured debt (unsecured debt adjustment)
and, (ii) except for well capitalized institutions with a CAMELS
rating of 1 or 2, a potential increase of up to 10 basis points for
brokered deposits in excess of 10% of domestic deposits (bro-
kered deposit adjustment). As the DIF reserve ratio grows, the
rate schedule will be adjusted downward. Additionally, an institu-
tion must pay an additional premium (the depository institution
debt adjustment) equal to 50 basis points on every dollar above
3% of an institution’s Tier 1 capital of long-term, unsecured debt
held that was issued by another insured depository institution
(excluding debt guaranteed under the Temporary Liquidity
Guarantee Program).

Under the Federal Deposit Insurance Act (FDIA), the FDIC may
terminate deposit insurance upon a finding that the institution
has engaged in unsafe and unsound practices, is in an unsafe or
unsound condition to continue operations, or has violated any
applicable law, regulation, rule, order or condition imposed by
the FDIC.

Transactions with Affiliates

Transactions between CIT Bank and its subsidiaries, and CIT
and its other subsidiaries and affiliates, are regulated by the FRB
and the FDIC pursuant to Sections 23A and 23B of the Federal
Reserve Act. These regulations limit the types and amounts of
transactions (including loans due and credit extensions from
CIT Bank or its subsidiaries to CIT and its other subsidiaries and
affiliates) as well as restrict certain other transactions (such as the
purchase of existing loans or other assets by CIT Bank or its sub-
sidiaries from CIT and its other subsidiaries and affiliates) that
may otherwise take place and generally require those transac-
tions to be on an arms-length basis and, in the case of extensions
of credit, be secured by specified amounts and types of collat-
eral. These regulations generally do not apply to transactions
between CIT Bank and its subsidiaries.

All transactions subject to Sections 23A and 23B between CIT
Bank and its affiliates are done on an arms-length basis. In 2013,
the Bank purchased $272 million of loans from BHC affiliates,
subject to Section 23A and received $67 million of loans trans-
ferred in the form of capital infusions from the BHC. During 2012,
approximately $280 million in loans and cash was transferred to
CIT Bank and its subsidiaries from CIT as equity contributions in
support of capital agreements related to student loans purchased
from affiliates under a 23A and 23B exemption granted by the
FRB. Furthermore, to ensure ongoing compliance with Sections
23A and 23B, CIT Bank maintains sufficient collateral in the form
of cash deposits and pledged loans to cover any extensions of
credit to affiliates.

The Dodd-Frank Act significantly expanded the coverage and
scope of the limitations on affiliate transactions within a banking
organization and changes the procedure for seeking exemptions
from these restrictions. For example, the Dodd-Frank Act
expanded the definition of a “covered transaction” to include
derivatives transactions and securities lending transactions with
a non-bank affiliate under which a bank (or its subsidiary) has
credit exposure (with the term “credit exposure” to be defined
by the FRB under its existing rulemaking authority). Collateral

requirements will apply to such transactions as well as to certain
repurchase and reverse repurchase agreements.

Safety and Soundness Standards

FDICIA requires the federal bank regulatory agencies to pre-
scribe standards, by regulations or guidelines, relating to internal
controls, information systems and internal audit systems, loan
documentation, credit underwriting, interest rate risk exposure,
asset growth, asset quality, earnings, stock valuation, compen-
sation, fees and benefits, and such other operational and
managerial standards as the agencies deem appropriate. Guide-
lines adopted by the federal bank regulatory agencies establish
general standards relating to internal controls and information
systems, internal audit systems, loan documentation, credit
underwriting, interest rate exposure, asset growth and compen-
sation, fees and benefits. In general, the guidelines require,
among other things, appropriate systems and practices to
identify and manage the risk and exposures specified in the
guidelines. The guidelines prohibit excessive compensation as
an unsafe and unsound practice and describe compensation as
excessive when the amounts paid are unreasonable or dispro-
portionate to the services performed by an executive officer,
employee, director or principal stockholder. In addition, the
agencies adopted regulations that authorize, but do not require,
an agency to order an institution that has been given notice by an
agency that it is not satisfying any of such safety and soundness
standards to submit a compliance plan. If, after being so notified,
an institution fails to submit an acceptable compliance plan or
fails in any material respect to implement an acceptable compli-
ance plan, the agency must issue an order directing action to
correct the deficiency and may issue an order directing other
actions of the types to which an undercapitalized institution is
subject under the “prompt corrective action” provisions of the
FDIA. See “Prompt Corrective Action” above. If an institution
fails to comply with such an order, the agency may seek to
enforce such order in judicial proceedings and to impose civil
money penalties.

Insolvency of an Insured Depository Institution

If the FDIC is appointed the conservator or receiver of an insured
depository institution, upon its insolvency or in certain other
events, the FDIC has the power:

- to transfer any of the depository institution’s assets and
liabilities to a new obligor without the approval of the
depository institution’s creditors;

- to enforce the terms of the depository institution’s contracts
pursuant to their terms; or

- to repudiate or disaffirm any contract or lease to which the
depository institution is a party, the performance of which
is determined by the FDIC to be burdensome and the
disaffirmance or repudiation of which is determined by the
FDIC to promote the orderly administration of the depository
institution.

In addition, under federal law, the claims of holders of deposit
liabilities, including the claims of the FDIC as the guarantor
of insured depositors, and certain claims for administrative
expenses against an insured depository institution would be
afforded priority over other general unsecured claims against
such an institution, including claims of debt holders of the
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institution, in the liquidation or other resolution of such an insti-
tution by any receiver. As a result, whether or not the FDIC ever
seeks to repudiate any debt obligations of CIT Bank, the debt
holders would be treated differently from, and could receive,
if anything, substantially less than CIT Bank’s depositors.

Consumer Financial Protection Bureau Supervision

The CFPB is authorized to interpret and administer federal con-
sumer financial laws, as well as to directly examine and enforce
compliance with those laws by depository institutions with assets
over $10 billion, such as CIT Bank.

Community Reinvestment Act (“CRA”)

The CRA requires depository institutions like CIT Bank to assist
in meeting the credit needs of their market areas consistent with
safe and sound banking practice. Under the CRA, each deposi-
tory institution is required to help meet the credit needs of its
market areas by, among other things, providing credit to low-and
moderate-income individuals and communities. Depository insti-
tutions are periodically examined for compliance with the CRA
and are assigned ratings. Furthermore, banking regulators take
into account CRA ratings when considering approval of a pro-
posed transaction. CIT Bank received a rating of “Satisfactory”
on its most recent CRA examination by the FDIC.

Incentive Compensation

The Dodd-Frank Act requires the federal bank regulatory agen-
cies and the SEC to establish joint regulations or guidelines
prohibiting incentive-based payment arrangements at specified
regulated entities, such as CIT and CIT Bank, having at least
$1 billion in total assets that encourage inappropriate risks by
providing an executive officer, employee, director or principal
shareholder with excessive compensation, fees, or benefits or
that could lead to material financial loss to the entity. In addi-
tion, these regulators must establish regulations or guidelines
requiring enhanced disclosure to regulators of incentive-based
compensation arrangements. The agencies proposed such regu-
lations in April 2011, but these regulations have not yet been
finalized. If the regulations are adopted in the form initially pro-
posed, they will impose limitations on the manner in which CIT
may structure compensation for its executives.

In June 2010, the FRB and the FDIC issued comprehensive final
guidance intended to ensure that the incentive compensation
policies of banking organizations do not undermine the safety
and soundness of such organizations by encouraging excessive
risk-taking. The guidance, which covers all employees that have
the ability to materially affect the risk profile of an organization,
either individually or as part of a group, is based upon the key
principles that a banking organization’s incentive compensation
arrangements should (i) provide incentives that do not encourage
risk-taking beyond the organization’s ability to effectively identify
and manage risks, (ii) be compatible with effective internal con-
trols and risk management, and (iii) be supported by strong
corporate governance, including active and effective oversight by
the organization’s board of directors. These three principles are
incorporated into the proposed joint compensation regulations
under the Dodd-Frank Act discussed above.

Anti-Money Laundering (“AML”) and Economic Sanctions

In the U.S., the Bank Secrecy Act, as amended by the USA
PATRIOT Act of 2001, imposes significant obligations on financial
institutions, including banks, to detect and deter money launder-
ing and terrorist financing, including requirements to implement
AML programs, verify the identity of customers that maintain
accounts, file currency transaction reports, and monitor and
report suspicious activity to appropriate law enforcement or regu-
latory authorities. Anti-money laundering laws outside the United
States contain similar requirements to implement AML programs.
The Company has implemented policies, procedures, and inter-
nal controls that are designed to comply with all applicable
AML laws and regulations. The Company has also implemented
policies, procedures, and internal controls that are designed to
comply with the regulations and economic sanctions programs
administered by the U.S. Treasury’s Office of Foreign Assets
Control (“OFAC”), which administers and enforces economic and
trade sanctions against targeted foreign countries, and regimes,
terrorists, international narcotics traffickers, those engaged in
activities related to the proliferation of weapons of mass destruc-
tion, and other threats to the national security, foreign policy, or
economy of the United States, as well as sanctions based on
United Nations and other international mandates.

Anti-corruption

The Company is subject to the Foreign Corrupt Practices Act
(“FCPA”), which prohibits offering, promising, giving, or authoriz-
ing others to give anything of value, either directly or indirectly,
to a non-U.S. government official in order to influence official
action or otherwise gain an unfair business advantage, such as to
obtain or retain business. The Company is also subject to appli-
cable anti-corruption laws in the jurisdictions in which it operates,
such as the U.K. Bribery Act, which became effective on July 1,
2011 and which generally prohibits commercial bribery, the
receipt of a bribe, and the failure to prevent bribery by an associ-
ated person, in addition to prohibiting improper payments to
foreign government officials. The Company has implemented
policies, procedures, and internal controls that are designed to
comply with such laws, rules, and regulations.

Protection of Customer and Client Information

Certain aspects of the Company’s business are subject to legal
requirements concerning the use and protection of customer
information, including those adopted pursuant to the Gramm-
Leach-Bliley Act and the Fair and Accurate Credit Transactions
Act of 2003 in the U.S., the E.U. Data Protection Directive, and
various laws in Asia and Latin America. In the U.S., the Company
is required periodically to notify its customers and clients of its
policy on sharing nonpublic customer or client information with
its affiliates or with third party non-affiliates, and, in some circum-
stances, allow its customers and clients to prevent disclosure of
certain personal information to affiliates and third party non-
affiliates. In many foreign jurisdictions, the Company is also
restricted from sharing customer or client information with third
party non-affiliates.
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institution, in the liquidation or other resolution of such an insti- Anti-Money Laundering ("AML") and Economic Sanctions
tution by any receiver. As a result, whether or not the FDIC ever In the U.S., the Bank Secrecy Act, as amended by the USA
seeks to repudiate any debt obligations of CIT Bank, the debt PATRIOT Act of 2001, imposes significant obligations on financial
holders would be treated differently from, and could receive, institutions, including banks, to detect and deter money launder-
if anything, substantially less than CIT Bank's depositors. ing and terrorist financing, including requirements to implement

Consumer Financial Protection Bureau Supervision AML programs, verify the identity of customers that maintain

The CFPB is authorized to interpret and administer federal con- accounts, file currency transaction reports, and monitor and
sumer financial laws, as well as to directly examine and enforce report suspicious activity to appropriate law enforcement or regu-
compliance with those laws by depository institutions with assets Sates cotis reim ents to i e t A he prgrms
over $10 billion, such as CIT Bank.

The Company has implemented policies, procedures, and inter-
Community Reinvestment Act ("CRA") nal controls that are designed to comply with all applicable

The CRA requires depository institutions like CIT Bank to assist AML laws and regulations. The Company has also implemented
in meeting the credit needs of their market areas consistent with policies, procedures, and internal controls that are designed to
safe and sound banking practice. Under the CRA, each deposi- comply with the regulations and economic sanctions programs
tory institution is required to help meet the credit needs of its administered by the U.S. Treasury's Office of Foreign Assets
market areas by, among other things, providing credit to low-and Control ("OFAC"), which administers and enforces economic and

moderate-income individuals and communities. Depository insti- trade sanctions against targeted foreign countries, and regimes,
tutions are periodically examined for compliance with the CRA terrorists, international narcotics traffickers, those engaged in
and are assigned ratings. Furthermore, banking regulators take activities related to the proliferation of weapons of mass destruc-
into account CRA ratings when considering approval of a pro- tion, and other threats to the national security, foreign policy, or
posed transaction. CIT Bank received a rating of "Satisfactory" economy of the United States, as well as sanctions based on
on its most recent CRA examination by the FDIC. United Nations and other international mandates.

Incentive Compensation Anti-corruption

The Dodd-Frank Act requires the federal bank regulatory agen-Practices Act

cies and the SEC to establish joint regulank regu y gidelines ("FCPA"), which prohibits offering, promising, giving, or authoriz-

prohibiting incentive-based payment arrangements at specified

regulated entities, such as CIT and CIT Bank, having at least to a non-U.S. government official in order to influence official

$1 billion in total assets that encourage inappropriate risks by action or otherwise gain an unfair business advantage, such as to
providing an executive officer, employee, director or principal obtain or retain business. The Company is also subject to appli-
shareholder with excessive compensation, fees, or benefits or cable anti-corruption laws in the jurisdictions in which it operates,
that could lead to material financial loss to the entity. In addi- such as the U.K. Bribery Act, which became effective on July 1,
tion, these regulators must establish regulations or guidelines 2011 and which generally prohibits commercial bribery, the
requiring enhanced disclosure to regulators of incentive-based receipt of a bribe, and the failure to prevent bribery by an associ-

compensation arrangements. The agencies proposed such regu- ated person, in addition to prohibiting improper payments to

lationsin Arangeents. foreign government officials. The Company has implemented

finalized. If the regulations are adopted in the form initially pro- colyith suchelas, rls nreltos.

posed, they will impose limitations on the manner in which CIT
may structure compensation for its executives. Protection of Customer and Client Information

In June 2010, the FRB and the FDIC issued comprehensive final Certain aspects of the Company's business are subject to legal

guidance intended to ensure that the incentive compensation requirements concerning the use and protection of customer
policies of banking organizations do not undermine the safety information, including those adopted pursuant to the Gramm-
and soundness of such organizations by encouraging excessive Leach-Bliley Act and the Fair and Accurate Credit Transactions
risk-taking. The guidance, which covers all employees that have Act of 2003 in the U.S., the E.U. Data Protection Directive, and

the ability to materially affect the risk profile of an organization, various laws in Asia and Latin America. In the U.S., the Company
either individually or as part of a group, is based upon the key is required periodically to notify its customers and clients of its
principles that a banking organization's incentive compensation policy on sharing nonpublic customer or client information with
arrangements should (i) provide incentives that do not encourage its affiliates or with third party non-affiliates, and, in some circum-
risk-taking beyond the organization's ability to effectively identify stances, allow its customers and clients to prevent disclosure of

and manage risks, (ii) be compatible with effective internal con- certain personal information to affiliates and third party non-
trols and risk management, and (iii) be supported by strong affiliates. In many foreign jurisdictions, the Company is also
corporate governance, including active and effective oversight by restricted from sharing customer or client information with third

the organization's board of directors. These three principles are party non-affiliates.

incorporated into the proposed joint compensation regulations
under the Dodd-Frank Act discussed above.



Other Regulation

In addition to U.S. banking regulation, our operations are subject
to supervision and regulation by other federal, state, and various
foreign governmental authorities. Additionally, our operations
may be subject to various laws and judicial and administrative
decisions. This oversight may serve to:

- regulate credit granting activities, including establishing
licensing requirements, if any, in various jurisdictions;

- establish maximum interest rates, finance charges and
other charges;

- regulate customers’ insurance coverages;
- require disclosures to customers;

- govern secured transactions;
- set collection, foreclosure, repossession and claims handling

procedures and other trade practices;
- prohibit discrimination in the extension of credit and

administration of loans; and
- regulate the use and reporting of information related to a

borrower’s credit experience and other data collection.

Changes to laws of states and countries in which we do busi-
ness could affect the operating environment in substantial and
unpredictable ways. We cannot accurately predict whether such
changes will occur or, if they occur, the ultimate effect they would
have upon our financial condition or results of operations.

WHERE YOU CAN FIND MORE INFORMATION

A copy of our Annual Report on Form 10-K, Quarterly Reports on
Form 10-Q, Current Reports on Form 8-K, and amendments to those
reports, as well as our Proxy Statement, may be read and copied at
the SEC’s Public Reference Room at 100 F Street, NE, Washington
D.C. 20549. Information on the Public Reference Room may be
obtained by calling the SEC at 1-800-SEC-0330. In addition, the
SEC maintains an Internet site at http://www.sec.gov, from which
interested parties can electronically access the Annual Report
on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports
on Form 8-K, and amendments to those reports, as well as our
Proxy Statement.

The Annual Report on Form 10-K, Quarterly Reports on Form
10-Q, Current Reports on Form 8-K, and amendments to those

reports, as well as our Proxy Statement, are available free of
charge on the Company’s Internet site at http://www.cit.com as
soon as reasonably practicable after such material is electroni-
cally filed or furnished with the SEC. Copies of our Corporate
Governance Guidelines, the Charters of the Audit Committee,
the Compensation Committee, the Nominating and Governance
Committee, and the Risk Management Committee, and our Code
of Business Conduct are available, free of charge, on our internet
site at www.cit.com/investor, and printed copies are available by
contacting Investor Relations, 1 CIT Drive, Livingston, NJ 07039
or by telephone at (973) 740-5000.

GLOSSARY OF TERMS

Accretable / Non-accretable fresh start accounting adjustments
reflect components of the fair value adjustments to assets and
liabilities. Accretable adjustments flow through the related line
items on the statement of operations (interest income, interest
expense, non-interest income and depreciation expense) on a
regular basis over the remaining life of the asset or liability. These
primarily relate to interest adjustments on loans and leases, as
well as debt. Non-accretable adjustments, for instance credit
related write-downs on loans, become adjustments to the basis
of the asset and flow back through the statement of operations
only upon the occurrence of certain events, such as repayment
or sale.

Available-for-sale (“AFS”) is a classification that pertains to debt
and equity securities. We classify these securities as AFS when
they are neither trading securities nor held-to-maturity securities.
Loans and equipment that we classify in assets held for sale
(“AHFS”) generally pertain to assets we no longer have the intent
or ability to hold until maturity.

Average Earning Assets (“AEA”) is computed using month end
balances and is the average of finance receivables (defined
below), operating lease equipment, and financing and leasing
assets held for sale, less the credit balances of factoring clients.
We use this average for certain key profitability ratios, including

return on AEA, Net Finance Revenue as a percentage of AEA and
operating expenses as a percentage of AEA.

Average Finance Receivables (“AFR”) is computed using month
end balances and is the average of finance receivables (defined
below), which includes loans and capital lease receivables. We
use this average to measure the rate of net charge-offs for the
period.

Average Operating Leases (“AOL”) is computed using month
end balances and is the average of operating lease equipment.
We use this average to measure the rate of return on our operat-
ing lease portfolio for the period.

Delinquent loan categorization occurs when payment is not
received when contractually due. Delinquent loan trends are used
as a gauge of potential portfolio degradation or improvement.

Derivative Contract is a contract whose value is derived from a
specified asset or an index, such as an interest rate or a foreign
currency exchange rate. As the value of that asset or index
changes, so does the value of the derivative contract. We use
derivatives to reduce interest rate, foreign currency or credit risks.
The derivative contracts we use may include interest-rate swaps,
interest rate caps, cross-currency swaps, foreign exchange for-
ward contracts, and credit default swaps.
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Other Regulation govern secured transactions;

In addition to U.S. banking regulation, our operations are subject set collection, foreclosure, repossession and claims handling
to supervision and regulation by other federal, state, and various procedures and other trade practices;
foreign governmental authorities. Additionally, our operations prohibit discrimination in the extension of credit and
may be subject to various laws and judicial and administrative administration of loans; and
decisions. This oversight may serve to: regulate the use and reporting of information related to a

- regulate credit granting activities, including establishing Change ls ofsttes and otr in chlwecdobs
licensing requirements, if any, in various jurisdictions;

- establish maximum interest rates, finance charges and ness could affect the operating environment in substantial and
other charges; unpredictable ways. We cannot accurately predict whether such

- regulate customers' insurance coverages; changes will occur or, if they occur, the ultimate eftect they would
require disclosures to customers; have upon our financial condition or results of operations.

WHERE YOU CAN FIND MORE INFORMATION

A copy of our Annual Report on Form 10-K, Quarterly Reports on reports, as well as our Proxy Statement, are available free of
Form 10-Q, Current Reports on Form 8-K, and amendments to those charge on the Company's Internet site at http://www.cit.com as
reports, as well as our Proxy Statement, may be read and copied at soon as reasonably practicable after such material is electroni-
the SECs Public Reference Room at 100 F Street, NE, Washington cally filed or furnished with the SEC. Copies of our Corporate
D.C. 20549. Information on the Public Reference Room may be Governance Guidelines, the Charters of the Audit Committee,
obtained by calling the SEC at 1-800-SEC-0330. In addition, the the Compensation Committee, the Nominating and Governance
SEC maintains an Internet site at http://www.sec.gov, from which Committee, and the Risk Management Committee, and our Code
interested parties can electronically access the Annual Report of Business Conduct are available, free of charge, on our internet
on Form 10-K, Quarterly Reports on Form 10-0, Current Reports site at www.cit.com/investor, and printed copies are available by
on Form 8-K, and amendments to those reports, as well as our contacting Investor Relations, 1 CIT Drive, Livingston, NJ 07039
Proxy Statement. or by telephone at (973) 740-5000.

The Annual Report on Form 10-K, Quarterly Reports on Form
10-, Current Reports on Form 8-K, and amendments to those

GLOSSARY OF TERMS

Accretable / Non-accretable fresh start accounting adjustments return on AEA, Net Finance Revenue as a percentage of AEA and
reflect components of the fair value adjustments to assets and operating expenses as a percentage of AEA.
liabilities. Accretable adjustments flow through the related line Average Finance Receivables ("AFR") is computed using month
items on the statement of operations (interest income, interest end balances and is the average of finance receivables (defined
expense, non-interest income and depreciation expense) on a te Copesain Coie the Noiatigand overnane
regular basis over the remaining life of the asset or liability. These beow)ite, a tinleusk oan ae aptal letasreeival eor We

inteestd prtis cn elctrnicllyaccssteAnuaReortof ustins veragect mare thilbe fre of ntcharge-off for ithere

primarily relate to interest adjustments on loans and leases, as period.
well as debt. Non-accretable adjustments, for instance credit
related write-downs on loans, become adjustments to the basis Average Operating Leases ("AOL") is computed using month
of the asset and flow back through the statement of operations end balances and is the average of operating lease equipment.
only upon the occurrence of certain events, such as repayment We use this average to measure the rate of return on our operat-
or sale. ing lease portfolio for the period.

Available-for-sale ("AFS") is a classification that pertains to debt Delinquent loan categorization occurs when payment is not
and equity securities. We classify these securities as AFS when received when contractually due. Delinquent loan trends are used
they are neither trading securities nor held-to-maturity securities, as a gauge of potential portfolio degradation or improvement.
Loans and equipment that we classify in assets held for sale Derivative Contract is a contract whose value is derived from a
("AHFS") generally pertain to assets we no longer have the intent specified asset or an index, such as an interest rate or a foreign
or ability to hold until maturity. currency exchange rate. As the value of that asset or index

Averaie Earning Assets ("AEA") is computed using month end changes, so does the value of the derivative contract. We use
balances and is the average of finance receivables (defined derivatives to reduce interest rate, foreign currency or credit risks.
below), operating lease equipment, and financing and leasing The derivative contracts we use may include interest-rate swaps,
assets held for sale, less the credit balances of factoring clients, interest rate caps, cross-currency swaps, foreign exchange for-
We use this average for certain key profitability ratios, including ward contracts, and credit default swaps.
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Economic Value of Equity (“EVE”) measures the net economic
value of equity by assessing the market value of assets, liabilities
and derivatives.

Finance Receivables include loans, capital lease receivables and
factoring receivables. In certain instances, we use the term
“Loans” synonymously, as presented on the balance sheet.

Financing and Leasing Assets include finance receivables, operat-
ing lease equipment, and assets held for sale.

Fresh Start Accounting (“FSA”) was adopted upon emergence
from bankruptcy. FSA recognizes that CIT has a new enterprise
value following its emergence from bankruptcy and requires
asset values to be remeasured using fair value in accordance with
accounting requirements for business combinations. The excess
of reorganization value over the fair value of tangible and intan-
gible assets was recorded as goodwill. In addition, FSA also
requires that all liabilities, other than deferred taxes, be stated
at fair value. Deferred taxes were determined in conformity with
accounting requirements for Income Taxes.

Interest income includes interest earned on finance receivables,
cash balances and dividends on investments.

Lease – capital is an agreement in which the party who owns the
property (lessor), which is CIT as part of our finance business, per-
mits another party (lessee), which is our customer, to use the
property with substantially all of the economic benefits and risks
of asset ownership passed to the lessee.

Lease – operating is a lease in which CIT retains ownership of the
asset, collects rental payments, recognizes depreciation on the
asset, and retains the risks of ownership, including obsolescence.

Lower of Cost or Fair Value relates to the carrying value of an
asset. The cost refers to the current book balance of certain
assets, such as held for sale assets, and if that balance is higher
than the fair value, an impairment charge is reflected in the cur-
rent period statement of operations.

Net Finance Revenue (“NFR”) is a non-GAAP measurement and
reflects Net Interest Revenue (defined below) plus rental income
on operating leases less depreciation on operating lease equip-
ment, which is a direct cost of equipment ownership. When
divided by AEA, the product is defined as Net Finance Margin.
These are key measures in the evaluation of the financial perfor-
mance of our business.

Net Interest Income Sensitivity (“NII Sensitivity”) measures the
impact of hypothetical changes in interest rates on NFR.

Net Interest Revenue reflects interest and fees on finance receiv-
ables and interest/dividends on investments less interest expense
on deposits and long term borrowings.

Net Operating Loss Carryforward / Carryback (“NOL”) is a tax
concept, whereby tax losses in one year can be used to offset
taxable income in other years. For example, a U.S. Federal NOL
can first be carried-back and applied against taxable income
recorded in the two preceding years with any remaining amount
being carried-forward for the next twenty years to offset future
taxable income. The rules pertaining to the number of years
allowed for the carryback or carryforward of an NOL varies
by jurisdiction.

New business volume represents the initial cash outlay related
to new loan or lease transactions entered into during the period.
The amount includes CIT’s portion of a syndicated transaction,
whether it acts as the agent or a participant, and in certain
instances, it includes portfolio purchases from third parties.

Non-accrual Assets include finance receivables greater than
$500,000 that are individually evaluated and determined to be
impaired, as well as finance receivables less than $500,000 that
are delinquent (generally for more than 90 days), unless it is both
well secured and in the process of collection. Non-accrual assets
also include finance receivables maintained on a cash basis
because of deterioration in the financial position of the borrower.

Non-performing Assets include non-accrual assets (described
above) and assets received in satisfaction of loans (repossessed
assets).

Other Income includes gains on equipment sales, factoring com-
missions, and fee revenue from activities such as loan servicing
and loan syndications. Also included are gains on loan sales and
investment sales and, as a result of FSA, recoveries on pre-FSA
loan charge-offs. Other income combined with rental income on
operating leases is defined as Non-interest income.

Regulatory Credit Classifications used by CIT are as follows:

- Pass assets do not meet the criteria for classification in one of
the other categories;

- Special Mention assets exhibit potential weaknesses that
deserve management’s close attention and if left uncorrected,
these potential weaknesses may, at some future date, result in
the deterioration of the repayment prospects;

Classified assets range from: (1) assets that exhibit a well-defined
weakness and are inadequately protected by the current sound
worth and paying capacity of the borrower, and are characterized
by the distinct possibility that some loss will be sustained if the
deficiencies are not corrected to (2) assets with weaknesses that
make collection or liquidation in full unlikely on the basis of cur-
rent facts, conditions, and values. Assets in this classification can
be accruing or on non-accrual depending on the evaluation of
these factors. Loans rated as substandard, doubtful and loss are
considered classified loans. Classified loans plus special mention
loans are considered criticized loans.

- Substandard assets are inadequately protected by the current
sound worth and paying capacity of the borrower, and are
characterized by the distinct possibility that some loss will be
sustained if the deficiencies are not corrected;

- Doubtful assets have weaknesses that make collection or
liquidation in full unlikely on the basis of current facts,
conditions, and values and

- Loss assets are considered uncollectible and of little or no
value and are generally charged off.

Residual Values represent the estimated value of equipment at
the end of the lease term. For operating leases, it is the value
to which the asset is depreciated at the end of its estimated
useful life.

Risk Weighted Assets (“RWA”) is the denominator to which
Total Capital and Tier 1 Capital is compared to derive the respec-
tive risk based regulatory ratios. RWA is comprised of both
on-balance sheet assets and certain off-balance sheet items (for
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Economic Value of Equity ("EVE") measures the net economic New business volume represents the initial cash outlay related
value of equity by assessing the market value of assets, liabilities to new loan or lease transactions entered into during the period.
and derivatives. The amount includes CIT's portion of a syndicated transaction,

Finance Receivables include loans, capital lease receivables and whether it acts as the agent or a participant, and in certain
factoring receivables. In certain instances, we use the term instances, it includes portfolio purchases from third parties.
"Loans" synonymously, as presented on the balance sheet. Non-accrual Assets include finance receivables greater than

Financing and Leasing Assets include finance receivables, operat- $500,000 that are individually evaluated and determined to be
ing lease equipment, and assets held for sale. impaired, as well as finance receivables less than $500,000 that

are delinquent (generally for more than 90 days), unless it is both
Fresh Start Accounting (" FSA") was adopted upon emergence well secured and in the process of collection. Non-accrual assets
from bankruptcy. FSA recognizes that CIT has a new enterprise also include finance receivables maintained on a cash basis
value following its emergence from bankruptcy and requires because of deterioration in the financial position of the borrower.
asset values to be remeasured using fair value in accordance with Non-performin Assets include non-accrual assets described
accounting requirements for business combinations. The excess g
of reorganization value over the fair value of tangible and intan- aboe)a
gible assets was recorded as goodwill. In addition, FSA also
requires that all liabilities, other than deferred taxes, be stated Other Income includes gains on equipment sales, factoring com-
at fair value. Deferred taxes were determined in conformity with missions, and fee revenue from activities such as loan servicing
accounting requirements for Income Taxes. and loan syndications. Also included are gains on loan sales and

Interest income includes interest earned on finance receivables, investment sales and, as a result of FSA, recoveries on pre-FSA
cash balances and dividends on investments. loan charge-offs. Other income combined with rental income on

operating leases is defined as Non-interest income.
Lease - capital is an agreement in which the party who owns the
property (lessor), which is CIT as part of our finance business, per-
mits another party (lessee), which is our customer, to use the Pass assets do not meet the criteria for classification in one of
property with substantially all of the economic benefits and risks the other categories;
of asset ownership passed to the lessee. Special Mention assets exhibit potential weaknesses that

Lease - operating is a lease in which CIT retains ownership of the deserve management's close attention and if left uncorrected,
asset, collects rental payments, recognizes depreciation on the these potential weaknesses may, at some future date, result in
asset, and retains the risks of ownership, including obsolescence. the deterioration of the repayment prospects;

Lowe ofCos or airVale rlate tothecaryingvale o anClassified assets range from: (1) assets that exhibit a well-defined
Lower of Cost or Fair Value relates to the carrying value of an weakness and are inadequately protected by the current sound
asset. The cost refers to the current book balance of certain
assets, such as held for sale assets, and if that balance is higher worth and paying capacity of the borrower, and are characterized
than the fair value, an impairment charge is reflected in the cur- by the distinct possibility that some loss will be sustained if the
rentdeficiencies are not corrected to (2) assets with weaknesses that

rentperid satemnt o opratins.make collection or liquidation in full unlikely on the basis of cur-

Net Finance Revenue ("NFR") is a non-GAAP measurement and rent facts, conditions, and values. Assets in this classification can
reflects Net Interest Revenue (defined below) plus rental income be accruing or on non-accrual depending on the evaluation of
on operating leases less depreciation on operating lease equip- these factors. Loans rated as substandard, doubtful and loss are
ment, which is a direct cost of equipment ownership. When considered classified loans. Classified loans plus special mention
divided by AEA, the product is defined as Net Finance Margin. loans are considered criticized loans.
These are key measures in the evaluation of the financial perfor- Substandard assets are inadequately protected by the current
mance of our business.manc of ur usinss.sound worth and paying capacity of the borrower, and are
Net Interest Income Sensitivity ("NIl Sensitivity") measures the characterized by the distinct possibility that some loss will be
impact of hypothetical changes in interest rates on NFR. sustained if the deficiencies are not corrected;

Net Interest Revenue reflects interest and fees on finance receiv- Doubtful assets have weaknesses that make collection or

ables and interest/dividends on investments less interest expense liquidation in full unlikely on the basis of current facts,
on deposits and long term borrowings. conditions, and values and

-Loss assets are considered uncollectible and of little or no
Net Operating Loss Carryforward / Carryback ("NOL") is a tax value and are generally charged off.
concept, whereby tax losses in one year can be used to offset
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on-balance sheet assets and certain off-balance sheet items (for



example loan commitments, purchase commitments or derivative
contracts), all of which are adjusted by certain risk-weightings as
defined by the regulators, which are based upon, among other
things, the relative credit risk of the counterparty.

Syndication and Sale of Receivables result from originating
finance receivables with the intent to sell a portion, or the entire
balance, of these assets to other institutions. We earn and recog-
nize fees and/or gains on sales, which are reflected in other
income, for acting as arranger or agent in these transactions.

Tangible Metrics, including tangible capital, exclude goodwill
and intangible assets. We use tangible metrics in measuring
book value.

Tier 1 Capital and Tier 2 Capital are regulatory capital as defined
in the capital adequacy guidelines issued by the Federal Reserve.
Tier 1 Capital is total stockholders’ equity reduced by goodwill
and intangibles and adjusted by elements of other comprehen-
sive income and other items. Tier 2 Capital consists of, among
other things, other preferred stock that does not qualify as Tier 1,
mandatory convertible debt, limited amounts of subordinated
debt, other qualifying term debt, and allowance for loan losses
up to 1.25% of risk weighted assets.

Total Capital is the sum of Tier 1 and Tier 2 Capital, subject to
certain adjustments, as applicable.

Total Net Revenue is a non-GAAP measurement and is the com-
bination of NFR and other income and is a measurement of our
revenue growth.

Total Return Swap is a swap where one party agrees to pay the
other the “total return” of a defined underlying asset (e.g., a
loan), usually in return for receiving a stream of LIBOR-based cash
flows. The total returns of the asset, including interest and any
default shortfall, are passed through to the counterparty. The
counterparty is therefore assuming the risks and rewards of the
underlying asset.

Troubled Debt Restructuring (“TDR”) occurs when a lender, for
economic or legal reasons, grants a concession to the borrower
related to the borrower’s financial difficulties that it would not
otherwise consider.

Variable Interest Entity (“VIE”) is a corporation, partnership,
limited liability company, or any other legal structure used to con-
duct activities or hold assets. These entities: lack sufficient equity
investment at risk to permit the entity to finance its activities
without additional subordinated financial support from other par-
ties; have equity owners who either do not have voting rights or
lack the ability to make significant decisions affecting the entity’s
operations; and/or have equity owners that do not have an obli-
gation to absorb the entity’s losses or the right to receive the
entity’s returns.

Yield-related Fees are collected in connection with our assump-
tion of underwriting risk in certain transactions in addition to
interest income. We recognize yield-related fees, which include
prepayment fees and certain origination fees, in interest income
over the life of the lending transaction.

Item 1A. Risk Factors

The operation of our business, and the economic climate in the
U.S. and other regions of the world involve various elements of
risk and uncertainty. You should carefully consider the risks and
uncertainties described below before making a decision whether
to invest in the Company. This is a discussion of the risks that we
believe are material to our business and does not include all
risks, material or immaterial, that may possibly affect our busi-
ness. Any of the following risks, as well as additional risks that are
presently unknown to us or that we currently deem immaterial,
could have a material adverse effect on our business, financial
condition, and results of operations.

Risks Related to Our Strategy and Business Plan

If the assumptions and analyses underlying our strategy and
business plan, including with respect to market conditions,
capital and liquidity, business strategy, and operations are
incorrect, we may be unsuccessful in executing our strategy
and business plan.

A number of strategic issues affect our business, including how
we allocate our capital and liquidity, our business strategy, and
the quality and efficiency of operations. Among the capital and
liquidity issues, we must address how we will use our excess capi-
tal, and our funding model, including the amount, availability,
and cost of secured and unsecured debt in the capital markets
and bank deposits in a bank-centric model. See “Risks Related to
Capital and Liquidity.” Among the business strategy issues, we

must continue to evaluate which platforms to operate within CIT
Bank or at the holding company, the scope of our international
operations, and whether to acquire any new business platforms,
or to expand, contract, or sell any existing platforms, some of
which may be material. Among operational issues, we must con-
tinuously originate new business, service our existing portfolio,
and review and/or upgrade our policies, procedures, systems,
and internal controls.

We developed our strategy and business plan based upon cer-
tain assumptions, analyses, and financial forecasts, including with
respect to our capital levels, funding model, credit ratings, rev-
enue growth, earnings, interest margins, expense levels, cash
flow, credit losses, liquidity and financing sources, lines of busi-
ness and scope of our international operations, acquisitions and
divestitures, equipment residual values, capital expenditures,
retention of key employees, and the overall strength and stability
of general economic conditions. Financial forecasts are inherently
subject to many uncertainties and are necessarily speculative,
and it is likely that one or more of the assumptions and estimates
that are the basis of these financial forecasts will not be accurate.
Accordingly, our actual financial condition and results of opera-
tions may differ materially from what we have forecast. If we are
unable to implement our strategic decisions effectively, we may
need to refine, supplement, or modify our business plan and
strategy in significant ways. If we are unable to fully implement
our business plan and strategy, it may have a material adverse
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example loan commitments, purchase commitments or derivative Total Return Swap is a swap where one party agrees to pay the
contracts), all of which are adjusted by certain risk-weightings as other the "total return" of a defined underlying asset (e.g., a
defined by the regulators, which are based upon, among other loan), usually in return for receiving a stream of LIBOR-based cash
things, the relative credit risk of the counterparty. flows. The total returns of the asset, including interest and any

Syndication and Sale of Receivables result from originating default shortfall, are passed through to the counterparty. The
finance receivables with the intent to sell a portion, or the entire counterparty is therefore assuming the risks and rewards of the
balance, of these assets to other institutions. We earn and recog- underlying asset.
nize fees and/or gains on sales, which are reflected in other Troubled Debt Restructuring ("TDR") occurs when a lender, for
income, for acting as arranger or agent in these transactions. economic or legal reasons, grants a concession to the borrower

Tangible Metrics, including tangible capital, exclude goodwill otewise oider
and intangible assets. We use tangible metrics in measuring
book value. Variable Interest Entity ("VIE") is a corporation, partnership,

Tier 1 Capital and Tier 2 Capital are regulatory capital as defined
in the capital adequacy guidelines issued by the Federal Reserve. duct activities or hold assets. These entities: lack sufficient equity
Tier 1 Capital is total stockholders' equity reduced by goodwillthe entity to finance its activities

and intangibles and adjusted by elements of other comprehen- ts; aeitonrsoited nohav ot ri or
sive income and other items. Tier 2 Capital consists of, among
other things, other preferred stock that does not qualify as Tier 1, lack the ability to make significant decisions affecting the entity's
mandatory convertible debt, limited amounts of subordinated operations; and/or have equity owners that do not have an obli-
debt, other qualifying term debt, and allowance for loan losses gation to absorb the entity's losses or the right to receive the
up to 1.25% of risk weighted assets. entity's returns.

Total Capital is the sum of Tier 1 and Tier 2 Capital, subject to tion-ofaunde ri cetain trnsaction i additionmto
certain adjustments, as applicable. to fudrrtn iki eti rnatosi diint

certin djusmens, a aplicale.interest income. We recognize yield-related fees, which include

Total Net Revenue is a non-GAAP measurement and is the com- prepayment fees and certain origination fees, in interest income
bination of NFR and other income and is a measurement of our over the life of the lending transaction.
revenue growth.

Item 1A. Risk Factors

The operation of our business, and the economic climate in the must continue to evaluate which platforms to operate within CIT
U.S. and other regions of the world involve various elements of Bank or at the holding company, the scope of our international
risk and uncertaintyl You should carefully consider the risks and operations, and whether to acquire any new business platforms,
uncertainties described below before making a decision whether or to expand, contract, or sell any existing platforms, some of
to invest in the Company. This is a discussion of the risks that we which may be material. Among operational issues, we must con-
believe are material to our business and does not include all tinuously originate new business, service our existing portfolio,
risks, material or immaterial, that may possibly affect our busi- and review and/or upgrade our policies, procedures, systems,
ness. Any of the following risks, as well as additional risks that are and internal controls.
presently unknown to us or that we currently deem immaterial, We developed our strategy and business plan based upon cer-
could have a material adverse effect on our business, financial tai assumptions, analyses, and financial forecasts, including with
condition, and results of operations. respect to our capital levels, funding model, credit ratings, rev-
Risks Related to Our Strategy and Business Plan enue growth, earnings, interest margins, expense levels, cash

flow, credit losses, liquidity and financing sources, lines of busi-

If the assumptions and analyses underlying our strategy and ness and scope of our international operations, acquisitions and
business plan, including with respect to market conditions, divestitures, equipment residual values, capital expenditures,
capital and liquidity, business strategy, and operations are retention of key employees, and the overall strength and stability
incorrect, we may be unsuccessful in executing our strategy of general economic conditions. Financial forecasts are inherently
and business plan. subject to many uncertainties and are necessarily speculative,

A number of strategic issues affect our business, including how and it is likely that one or more of the assumptions and estimates

we allocate our capital and liquidity, our business strategy, and that are the basis of these financial forecasts will not be accurate.

the quality and efficiency of operations. Among the capital and Accordingly, our actual financial condition and results of opera-

liquidity issues, we must address how we will use our excess capi- tions may differ materially from what we have forecast. If we are

tal, and our funding model, including the amount, availability, unable to implement our strategic decisions effectively, we may

and cost of secured and unsecured debt in the capital markets need to refine, supplement, or modify our business plan and

and bank deposits in a bank-centric model. See "Risks Related to strategy in significant ways. If we are unable to fully implement

Capital and Liquidity." Among the business strategy issues, we our business plan and strategy, it may have a material adverse
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effect on our business, results of operations and financial
condition.

Risks Related to Capital and Liquidity

If we fail to maintain sufficient capital or adequate liquidity to
meet regulatory capital guidelines, there could be a material
adverse effect on our business, results of operations, and
financial condition.

New and evolving capital and liquidity standards will have a
significant effect on banks and BHCs. In July 2013, the FRB and
the FDIC approved the Basel III Final Rule, which requires BHCs
to maintain more and higher quality capital than in the past.
In October 2013, the FRB issued a proposed rule to create
a standardized minimum liquidity requirement for large and
internationally active banking organizations, referred to as the
“liquidity coverage ratio”, or “LCR”. The U.S. bank regulatory
agencies are also expected to issue a rule implementing the
net stable funding ratio, or “NSFR”, called for by the Basel III
Final Framework. If we incur future losses that reduce our capital
levels or affect our liquidity, we may fail to maintain our regula-
tory capital or our liquidity above regulatory minimums and at
economically satisfactory levels. Failure to maintain the appropri-
ate capital levels or adequate liquidity would have a material
adverse effect on the Company’s financial condition and results
of operations, and subject the Company to a variety of formal or
informal enforcement actions, which may include restrictions on
our business activities, including limiting lending and leasing
activities, limiting the expansion of our business, either organi-
cally or through acquisitions, requiring the raising of additional
capital, which may be dilutive to shareholders, or requiring prior
regulatory approval before taking certain actions, such as pay-
ment of dividends or otherwise returning capital to shareholders.
The new liquidity standards could also require CIT to hold higher
levels of short-term investments, thereby reducing our ability to
reduce our excess liquidity and invest in longer-term or less liquid
assets. In addition to the requirement to be well-capitalized, the
Company and CIT Bank are subject to regulatory guidelines that
involve qualitative judgments by regulators about the entities’
status as well-managed, about the safety and soundness of the
entities’ operations, including their risk management, and about
the entities’ compliance with obligations under the Community
Reinvestment Act of 1977, and failure to meet any of those stan-
dards may have a material adverse effect on our business.

If we fail to maintain adequate liquidity or to generate sufficient
cash flow to satisfy our obligations as they come due, it could
materially adversely affect our future business operations.

CIT’s liquidity is essential for the operation of our business. Our
liquidity, and our ability to issue debt in the capital markets or
fund our activities through bank deposits, could be affected by a
number of factors, including market conditions, our capital struc-
ture, our credit ratings, and the performance of our business. An
adverse change in any of those factors, and particularly a down-
grade in our credit ratings, could negatively affect CIT’s liquidity
and competitive position, increase our funding costs, or limit our
access to the capital markets or deposit markets. Further, an
adverse change in the performance of our business could have a
negative impact on our operating cash flow. CIT’s credit ratings
are subject to ongoing review by the rating agencies, which
consider a number of factors, including CIT’s own financial

strength, performance, prospects, and operations, as well as fac-
tors not within our control, including conditions affecting the
financial services industry generally. There can be no assurance
that we will maintain or increase our current ratings, which cur-
rently are not investment grade. If we experience a substantial,
unexpected, or prolonged change in the level or cost of liquidity,
or fail to generate sufficient cash flow to satisfy our obligations, it
could adversely affect our business, financial condition, or results
of operations.

Our business may be adversely affected if we fail to successfully
expand our sources of deposits at CIT Bank.

CIT Bank currently does not have a branch network and relies on
its online bank, brokered deposits, and certain deposit sweep
accounts to raise deposits. Continued expansion of CIT Bank’s
retail online banking platform to diversify the types of deposits
that it accepts may require significant time, effort, and expense
to implement. CIT Bank anticipates launching a retail branch in
Salt Lake City. In addition, an acquisition of a retail branch net-
work would be subject to regulatory approval, which may not be
obtained. We are likely to face significant competition for depos-
its from larger BHCs who are similarly seeking larger and more
stable pools of funding. If CIT Bank fails to expand and diversify
its deposit-taking capability, it could have an adverse effect on
our business, results of operations, and financial condition.

Risks Related to Regulatory Obligations

We could be adversely affected by banking or other regulations,
including new regulations or changes in existing regulations or
the application thereof.

The financial services industry, in general, is heavily regulated.
We are subject to the comprehensive, consolidated supervision
of the FRB, including risk-based and leverage capital require-
ments and information reporting requirements. In addition, CIT
Bank is subject to supervision by the FDIC and UDFI, including
risk-based capital requirements and information reporting
requirements. This regulatory oversight is established to protect
depositors, federal deposit insurance funds and the banking sys-
tem as a whole, and is not intended to protect debt and equity
security holders.

Proposals for legislation to further regulate, restrict, and tax cer-
tain financial services activities are continually being introduced
in the United States Congress and in state legislatures. The
Dodd-Frank Act, which was adopted in 2010, constitutes the most
wide-ranging overhaul of financial services regulation in decades,
including provisions affecting, among other things, (i) corporate
governance and executive compensation of companies whose
securities are registered with the SEC, (ii) FDIC insurance assess-
ments based on asset levels rather than deposits, (iii) minimum
capital levels for BHCs, (iv) derivatives activities, proprietary trad-
ing, and private investment funds offered by financial institutions,
and (v) the regulation of large financial institutions. In addition,
the Dodd-Frank Act established additional regulatory bodies,
including the FSOC, which is charged with identifying systemic
risks, promoting stronger financial regulation, and identifying
those non-bank companies that are “systemically important”,
and the CFPB, which has broad authority to examine and
regulate a federal regulatory framework for consumer financial
protection. The agencies regulating the financial services industry
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effect on our business, results of operations and financial strength, performance, prospects, and operations, as well as fac-
condition. tors not within our control, including conditions affecting the

financial services industry generally. There can be no assurance
Risks Related to Capital and Liquidity that we will maintain or increase our current ratings, which cur-

If we fail to maintain sufficient capital or adequate liquidity to rently are not investment grade. If we experience a substantial,
meet regulatory capital guidelines, there could be a material unexpected, or prolonged change in the level or cost of liquidity,
adverse effect on our business, results of operations, and or fail to generate sufficient cash flow to satisfy our obligations, it
financial condition. could adversely affect our business, financial condition, or results

New and evolving capital and liquidity standards will have a of operations.
significant effect on banks and BHCs. In July 2013, the FRB and Our business may be adversely affected if we fail to successfully
the FDIC approved the Basel Ill Final Rule, which requires BHCs expand our sources of deposits at CIT Bank.
to maintain more and higher quality capital than in the past. CIT Bank currently does not have a branch network and relies on
In October 2013, the FRB issued a proposed rule to create its online bank, brokered deposits, and certain deposit sweep
a standardized minimum liquidity requirement for large and accounts to raise deposits. Continued expansion of CIT Bank's
internationally active banking organizations, referred to as the retail online banking platform to diversify the types of deposits
"liquidity coverage ratio", or "LCR". The U.S. bank regulatory that it accepts may require significant time, effort, and expense
agencies are also expected to issue a rule implementing the to implement. CIT Bank anticipates launching a retail branch in
net stable funding ratio, or "NSFR", called for by the Basel Ill Salt Lake City. In addition, an acquisition of a retail branch net-
Final Framework. If we incur future losses that reduce our capital work would be subject to regulatory approval, which may not be
levels or affect our liquidity, we may fail to maintain our regula- obtained. We are likely to face significant competition for depos-
tory capital or our liquidity above regulatory minimums and at its from larger BHCs who are similarly seeking larger and more
economically satisfactory levels. Failure to maintain the appropri- stable pools of funding. If CIT Bank fails to expand and diversify
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our business activities, including limiting lending and leasing
activities, limiting the expansion of our business, either organi- We could be adversely affected by banking or other regulations,
cally or through acquisitions, requiring the raising of additional including new regulations or changes in existing regulations or
capital, which may be dilutive to shareholders, or requiring prior the application thereof.
regulatory approval before taking certain actions, such as pay- The financial services industry, in general, is heavily regulated.
ment of dividends or otherwise returning capital to shareholders. We are subject to the comprehensive, consolidated supervision
The new liquidity standards could also require CIT to hold higher of the FRB, including risk-based and leverage capital require-
levels of short-term investments, thereby reducing our ability to ments and information reporting requirements. In addition, CIT
reduce our excess liquidity and invest in longer-term or less liquid Bank is subject to supervision by the FDIC and UDFI, including
assets. In addition to the requirement to be well-capitalized, the risk-based capital requirements and information reporting
Company and CIT Bank are subject to regulatory guidelines that requirements. This regulatory oversight is established to protect
involve qualitative judgments by regulators about the entities' depositors, federal deposit insurance funds and the banking sys-
status as well-managed, about the safety and soundness of the tem as a whole, and is not intended to protect debt and equity
entities' operations, including their risk management, and about security holders.
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adverse change in any of those factors, and particularly a down- the Dodd-Frank Act established additional regulatory bodies,
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negative impact on our operating cash flow. CIT's credit ratings regulate a federal regulatory framework for consumer financial
are subject to ongoing review by the rating agencies, which protection. The agencies regulating the financial services industry
consider a number of factors, including CIT's own financial



periodically adopt changes to their regulations and are still final-
izing regulations to implement various provisions of the Dodd-
Frank Act. In recent years, regulators have increased significantly
the level and scope of their supervision and regulation of the
financial services industry. We are unable to predict the form or
nature of any future changes to statutes or regulation, including
the interpretation or implementation thereof. Such increased super-
vision and regulation could significantly affect our ability to
conduct certain of our businesses in a cost-effective manner, or
could restrict the type of activities in which we are permitted to
engage, or subject us to stricter and more conservative capital,
leverage, liquidity, and risk management standards. Any such
action could have a substantial impact on us, significantly
increase our costs, limit our growth opportunities, affect our
strategies and business operations and increase our capital
requirements, and could have an adverse effect on our business,
financial condition and results of operations.

Our Aerospace, Rail, Marine, and other equipment financing
operations are subject to various laws, rules, and regulations
administered by authorities in jurisdictions where we do business.
In the U.S., our equipment leasing operations, including for air-
craft, railcars, ships, and other equipment, are subject to rules
and regulations relating to safety, operations, maintenance, and
mechanical standards promulgated by various federal and state
agencies and industry organizations, including the U.S. Depart-
ment of Transportation, the Federal Aviation Administration, the
Federal Railroad Administration, the Association of American
Railroads, the Maritime Administration, the U.S. Coast Guard,
and the U.S. Environmental Protection Agency. In addition,
state agencies regulate some aspects of rail and maritime opera-
tions with respect to health and safety matters not otherwise
preempted by federal law. Our business operations and our
equipment leasing portfolios may be adversely impacted by rules
and regulations promulgated by governmental and industry
agencies, which could require substantial modification, mainte-
nance, or refurbishment of our aircraft, railcars, ships, or other
equipment, or potentially make such equipment inoperable or
obsolete. Violations of these rules and regulations can result in
substantial fines and penalties, including potential limitations on
operations or forfeitures of assets.

The financial services industry is also heavily regulated in many
jurisdictions outside of the United States. We have subsidiaries
in various countries that are licensed as banks, banking corpora-
tions and broker-dealers, all of which are subject to regulation
and examination by banking and securities regulators in their
home jurisdiction. In certain jurisdictions, including the United
Kingdom, the local banking regulators expect the local regulated
entity to maintain contingency plans to operate on a stand-alone
basis in the event of a crisis. Given the evolving nature of regula-
tions in many of these jurisdictions, it may be difficult for us to
meet all of the regulatory requirements, establish operations and
receive approvals. 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.

In addition, our equipment leasing operations outside of the
U.S. are subject to the jurisdiction of authorities in the countries
in which we do business. Failure to comply with, or future
changes to, any of the foregoing laws, rules, or regulations could

restrict the use or reduce the economic value of our leased
equipment, including loss of revenue, or cause us to incur
significant expenditures to comply, thereby increasing operating
expenses. Certain changes to laws, rules, and regulations, or
actions by authorities under existing laws, rules, or regulations,
could result in the obsolescence of various assets or impose
compliance costs that are so significant as to render such assets
economically obsolete.

We could be adversely affected by the actions and commercial
soundness of other financial institutions.

CIT’s ability to engage in routine funding transactions could be
adversely affected by the actions and commercial soundness of
other financial institutions. Financial institutions are interrelated
as a result of trading, clearing, counterparty, or other relation-
ships. CIT has exposure to many different industries and
counterparties, and it routinely executes transactions with coun-
terparties in the financial services industry, including brokers and
dealers, commercial banks, investment banks, mutual and hedge
funds, and other institutional clients. As a result, defaults by, or
even rumors or questions about, one or more financial institu-
tions, or the financial services industry generally, could affect
market liquidity and could lead to losses or defaults by us or by
other institutions. Many of these transactions could expose CIT
to credit risk in the event of default by its counterparty or client.
In addition, CIT’s credit risk may be impacted if the collateral
held by it cannot be realized upon or is liquidated at prices not
sufficient to recover the full amount of the financial instrument
exposure due to CIT. There is no assurance that any such losses
would not adversely affect, possibly materially, CIT.

We may be restricted from paying dividends or repurchasing
our common stock.

BHCs with assets in excess of $50 billion must develop an annual
capital plan detailing their plans for the payment of dividends on
their common or preferred stock or the repurchase of common
stock. Although our assets currently are less than $50 billion, we
would become subject to the capital plan requirement if our
assets exceed $50 billion in the future. Furthermore, we still con-
sult with the FRBNY prior to declaring dividends on our common
stock or implementing a plan to repurchase our common stock.
We cannot determine whether the FRBNY will object to future
capital returns consistent with our past practice.

Risks Related to the Operation of Our Businesses

Revenue growth from new business initiatives and expense
reductions from efficiency improvements may not be achieved.

As part of its ongoing business, CIT from time to time enters into
new business initiatives. In addition, CIT has targeted certain
expense reductions to be phased in during 2013 and 2014. The
new business initiatives may not be successful in increasing rev-
enue, whether due to significant levels of competition, lack of
demand for services, lack of name recognition or a record of prior
performance, or otherwise, or may require higher expenditures
than anticipated to generate new business volume. The expense
initiatives may not reduce expenses as much as anticipated,
whether due to delays in implementation, higher than expected
or unanticipated costs to implement them, increased costs for
new regulatory obligations, or for other reasons. If CIT is unable
to achieve the anticipated revenue growth from its new business

CIT ANNUAL REPORT 2013 21

Item 1A: Risk Factors

CIT ANNUAL REPORT 2013 21

periodically adopt changes to their regulations and are still final- restrict the use or reduce the economic value of our leased
izing regulations to implement various provisions of the Dodd- equipment, including loss of revenue, or cause us to incur
Frank Act. In recent years, regulators have increased significantly significant expenditures to comply, thereby increasing operating
the level and scope of their supervision and regulation of the expenses. Certain changes to laws, rules, and regulations, or
financial services industry. We are unable to predict the form or actions by authorities under existing laws, rules, or regulations,
nature of any future changes to statutes or regulation, including could result in the obsolescence of various assets or impose
the interpretation or implementation thereof. Such increased super- compliance costs that are so significant as to render such assets
vision and regulation could significantly affect our ability to economically obsolete.
conduct certain of our businesses in a cost-effective manner, or
could restrict the type of activities in which we are permitted to We could be adversely affected by the actions and commercial
engage, or subject us to stricter and more conservative capital, soundness of other financial institutions.
leverage, liquidity, and risk management standards. Any such CIT's ability to engage in routine funding transactions could be
action could have a substantial impact on us, significantly adversely affected by the actions and commercial soundness of
increase our costs, limit our growth opportunities, affect our other financial institutions. Financial institutions are interrelated
strategies and business operations and increase our capital as a result of trading, clearing, counterparty, or other relation-
requirements, and could have an adverse effect on our business, ships. CIT has exposure to many difterent industries and
financial condition and results of operations. counterparties, and it routinely executes transactions with coun-

Our Aerospace, Rail, Marine, and other equipment financing terparties in the financial services industry, including brokers and
operations are subject to various laws, rules, and regulations dealers, commercial banks, investment banks, mutual and hedge
administered by authorities in jurisdictions where we do business. funds, and other institutional clients. As a result, defaults by, or
In the U.S., our equipment leasing operations, including for air- even rumors or questions about, one or more financial institu-
craft, railcars, ships, and other equipment, are subject to rules tions, or the financial services industry generally, could affect
and regulations relating to safety, operations, maintenance, and market liquidity and could lead to losses or defaults by us or by
mechanical standards promulgated by various federal and state other institutions. Many of these transactions could expose CIT
agencies and industry organizations, including the U.S. Depart- to credit risk in the event of default by its counterparty or client.
ment of Transportation, the Federal Aviation Administration, the In addition, CIT's credit risk may be impacted if the collateral
Federal Railroad Administration, the Association of American held by it cannot be realized upon or is liquidated at prices not
Railroads, the Maritime Administration, the U.S. Coast Guard, sufficient to recover the full amount of the financial instrument

and the U.S. Environmental Protection Agency. In addition, exposure due to CIT. There is no assurance that any such losses

state agencies regulate some aspects of rail and maritime opera- would not adversely affect, possibly materially, CIT
tions with respect to health and safety matters not otherwise We may be restricted from paying dividends or repurchasing
preempted by federal law. Our business operations and our
equipment leasing portfolios may be adversely impacted by rules
and regulations promulgated by governmental and industry BHCs with assets in excess of $50 billion must develop an annual
agencies, which could require substantial modification, mainte- capital plan detailing their plans for the payment of dividends on
nance, or refurbishment of our aircraft, railcars, ships, or other their common or preferred stock or the repurchase of common

equipment, or potentially make such equipment inoperable or stock. Although our assets currently are less than $50 billion, we

obsolete. Violations of these rules and regulations can result in would become subject to the capital plan requirement if our
substantial fines and penalties, including potential limitations on assets exceed $50 billion in the future. Furthermore, we still con-
operations or forfeitures of assets. sult with the FRBNY prior to declaring dividends on our common
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tions and broker-dealers, all of which are subject to regulation Risks Related to the Operation of Our Businesses
and examination by banking and securities regulators in their
home jurisdiction. In certain jurisdictions, including the United
Kingdom, the local banking regulators expect the local regulated reductions from efficiency improvements may not be achieved.
entity to maintain contingency plans to operate on a stand-alone As part of its ongoing business, CIT from time to time enters into
basis in the event of a crisis. Given the evolving nature of regula- new business initiatives. In addition, CIT has targeted certain
tions in many of these jurisdictions, it may be difficult for us to expense reductions to be phased in during 2013 and 2014. The
meet all of the regulatory requirements, establish operations and new business initiatives may not be successful in increasing rev-
receive approvals. Our inability to remain in compliance with enue, whether due to significant levels of competition, lack of
regulatory requirements in a particular jurisdiction could have a demand for services, lack of name recognition or a record of prior
material adverse effect on our operations in that market and on performance, or otherwise, or may require higher expenditures
our reputation generally. than anticipated to generate new business volume. The expense

In addition, our equipment leasing operations outside of the initiatives may not reduce expenses as much as anticipated,

U.S. are subject to the jurisdiction of authorities in the countries whether due to delays in implementation, higher than expected

in which we do business. Failure to comply with, or future or unanticipated costs to implement them, increased costs for
changes to, any of the foregoing laws, rules, or regulations could new regulatory obligations, or for other reasons. If CIT is unable
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initiatives or the projected expense reductions from efficiency
improvements, its results of operations and profitability may be
adversely affected.

Our Commercial Aerospace business is concentrated by
industry and any downturn in that industry may have a
material adverse effect on our business.

Most of our business is diversified by customer, industry, and
geography. However, although our Commercial Aerospace busi-
ness is diversified by customer and geography, it is concentrated
in one industry and represents over 24% of our financing and
leasing assets. If there is a significant downturn in commercial air
travel, it could have a material adverse effect on our business and
results of operations.

If we fail to maintain adequate internal control over financial
reporting, it could result in a material misstatement of the
Company’s annual or interim financial statements.

Management of CIT is responsible for establishing and maintain-
ing adequate internal control over financial reporting designed to
provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external
purposes in accordance with GAAP. If we identify material weak-
nesses or other deficiencies in our internal controls, or if material
weaknesses or other deficiencies exist that we fail to identify, our
risk will be increased that a material misstatement to our annual
or interim financial statements will not be prevented or detected
on a timely basis. Any such potential material misstatement, if not
prevented or detected, could require us to restate previously
released financial statements and could otherwise have a material
adverse effect on our business, results of operations, and finan-
cial condition.

Our allowance for loan losses may prove inadequate.

The quality of our financing and leasing assets depends on the
creditworthiness of our customers and their ability to fulfill their
obligations to us. We maintain a consolidated allowance for loan
losses on our financing and leasing assets to provide for loan
defaults and non-performance. The amount of our allowance
reflects management’s judgment of losses inherent in the port-
folio. Our credit losses were significantly more severe from 2007
to 2009 than in prior economic downturns, due to a significant
decline in real estate values, an increase in the proportion of
cash flow loans versus asset based loans in our corporate finance
segment, the limited ability of borrowers to restructure their
liabilities or their business, and reduced values of the collateral
underlying the loans.

The economic environment is dynamic, and our portfolio credit
quality could decline in the future. Our allowance for loan losses
may not keep pace with changes in the credit-worthiness of our
customers or in collateral values. If the credit quality of our cus-
tomer base declines, if the risk profile of a market, industry, or
group of customers changes significantly, or if the markets for
accounts receivable, equipment, real estate, or other collateral
deteriorates significantly, our allowance for loan losses may prove
inadequate, which could have a material adverse effect on our
business, results of operations, and financial condition.

In addition to customer credit risk associated with loans and
leases, we are exposed to other forms of credit risk, including
counterparties to our derivative transactions, loan sales,

syndications and equipment purchases. These counterparties
include other financial institutions, manufacturers, and our
customers. If our credit underwriting processes or credit risk
judgments fail to adequately identify or assess such risks, or if
the credit quality of our derivative counterparties, customers,
manufacturers, or other parties with which we conduct business
materially deteriorates, we may be exposed to credit risk related
losses that may negatively impact our financial condition, results
of operations or cash flows.

If the models that we use in our business are poorly designed,
our business or results of operations may be adversely affected.

We rely on quantitative models to measure risks and to estimate
certain financial values. Models may be used in such processes as
determining the pricing of various products, grading loans and
extending credit, measuring interest rate and other market risks,
predicting losses, assessing capital adequacy, and calculating
regulatory capital levels, as well as to estimate the value of finan-
cial instruments and balance sheet items. Poorly designed or
implemented models present the risk that our business decisions
based on information incorporating models will be adversely
affected due to the inadequacy of that information. Also, infor-
mation we provide to the public or to our regulators based on
poorly designed or implemented models could be inaccurate or
misleading. Some of the decisions that our regulators make,
including those related to capital distributions to our sharehold-
ers, could be affected adversely due to their perception that the
quality of the models used to generate the relevant information
are insufficient.

We may not be able to achieve the expected benefits from
acquiring a business or assets or receive adequate consider-
ation for disposing of a business or assets.

As part of our strategy and business plan, we may consider a
number of measures designed to manage our business, the prod-
ucts and services we offer, and our asset levels, credit exposures,
or liquidity position, including potential business or asset acquisi-
tions or sales. We may fail to complete any of these transactions,
or if we complete any transactions, we may fail to realize any
benefits from the transactions.

If CIT engages in business acquisitions, it may be necessary to
pay a premium over book and market values to complete the
transaction, which may result in some dilution of our tangible
book value and net income per common share. If CIT uses sub-
stantial cash or other liquid assets or incurs substantial debt to
acquire a business or assets, we could become more susceptible
to economic downturns and competitive pressures. Inherent
uncertainties exist when integrating the operations of an
acquired entity. CIT may not be able to fully achieve its strategic
objectives and planned operating efficiencies in an acquisition.
CIT may also be exposed to other risks inherent in an acquisition,
including potential exposure to unknown or contingent liabilities,
exposure to potential asset quality issues, potential disruption
of our existing business and diversion of management’s time
and attention, possible loss of key employees or customers of
the acquired business, potential risk that certain items were
not accounted for properly by the seller in accordance with
financial accounting and reporting standards. Failure to realize
the expected revenue increases, cost savings, increases in
geographic or product presence, and/or other projected benefits
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initiatives or the projected expense reductions from efficiency syndications and equipment purchases. These counterparties
improvements, its results of operations and profitability may be include other financial institutions, manufacturers, and our
adversely affected. customers. If our credit underwriting processes or credit risk

judgments fail to adequately identify or assess such risks, or if
Our Commercial Aerospace business is concentrated by the credit quality of our derivative counterparties, customers,
industry and any downturn in that industry may have a manufacturers, or other parties with which we conduct business
material adverse effect on our business. materially deteriorates, we may be exposed to credit risk related

Most of our business is diversified by customer, industry, and losses that may negatively impact our financial condition, results
geography. However, although our Commercial Aerospace busi- of operations or cash flows.
ness is diversified by customer and geography, it is concentrated
in one industry and represents over 24% of our financing and If the models that we use in our business are poorly designed,
leasing assets. If there is a significant downturn in commercial air our business or results of operations may be adversely affected.
travel, it could have a material adverse effect on our business and We rely on quantitative models to measure risks and to estimate
results of operations. certain financial values. Models may be used in such processes as

determining the pricing of various products, grading loans and
If we fail to maintain adequate internal control over financial extending credit, measuring interest rate and other market risks,
reporting, it could result in a material misstatement of the predicting losses, assessing capital adequacy, and calculating
Company's annual or interim financial statements. regulatory capital levels, as well as to estimate the value of finan-

Management of CIT is responsible for establishing and maintain- cial instruments and balance sheet items. Poorly designed or
ing adequate internal control over financial reporting designed to implemented models present the risk that our business decisions
provide reasonable assurance regarding the reliability of financial based on information incorporating models will be adversely
reporting and the preparation of financial statements for external affected due to the inadequacy of that information. Also, infor-
purposes in accordance with GAAP. If we identify material weak- mation we provide to the public or to our regulators based on
nesses or other deficiencies in our internal controls, or if material poorly designed or implemented models could be inaccurate or
weaknesses or other deficiencies exist that we fail to identify, our misleading. Some of the decisions that our regulators make,
risk will be increased that a material misstatement to our annual including those related to capital distributions to our sharehold-
or interim financial statements will not be prevented or detected ers, could be affected adversely due to their perception that the
on a timely basis. Any such potential material misstatement, if not quality of the models used to generate the relevant information
prevented or detected, could require us to restate previously are insufficient.
released financial statements and could otherwise have a material
adverse effect on our business, results of operations, and finan- We may not be able to achieve the expected benefits from
cial condition. acquiring a business or assets or receive adequate consider-

ation for disposing of a business or assets.
Our allowance for loan losses may prove inadequate. As part of our strategy and business plan, we may consider a

The quality of our financing and leasing assets depends on the number of measures designed to manage our business, the prod-
creditworthiness of our customers and their ability to fulfill their ucts and services we offer, and our asset levels, credit exposures,
obligations to us. We maintain a consolidated allowance for loan or liquidity position, including potential business or asset acquisi-
losses on our financing and leasing assets to provide for loan tions or sales. We may fail to complete any of these transactions,
defaults and non-performance. The amount of our allowance or if we complete any transactions, we may fail to realize any
reflects management's judgment of losses inherent in the port- benefits from the transactions.
folio. Our credit losses were significantly more severe from 2007 If CIT engages in business acquisitions, it may be necessary to
to 2009 than in prior economic downturns, due to a significant pay a premium over book and market values to complete the
decline in real estate values, an increase in the proportion of transaction, which may result in some dilution of our tangible
cash flow loans versus asset based loans in our corporate finance book value and net income per common share. If CIT uses sub-
segment, the limited ability of borrowers to restructure their stantial cash or other liquid assets or incurs substantial debt to
liabilities or their business, and reduced values of the collateral acquire a business or assets, we could become more susceptible
underlying the loans. to economic downturns and competitive pressures. Inherent

The economic environment is dynamic, and our portfolio credit uncertainties exist when integrating the operations of an
quality could decline in the future. Our allowance for loan losses acquired entity. CIT may not be able to fully achieve its strategic
may not keep pace with changes in the credit-worthiness of our objectives and planned operating efficiencies in an acquisition.
customers or in collateral values. If the credit quality of our cus- CIT may also be exposed to other risks inherent in an acquisition,
tomer base declines, if the risk profile of a market, industry, or including potential exposure to unknown or contingent liabilities,
group of customers changes significantly, or if the markets for exposure to potential asset quality issues, potential disruption
accounts receivable, equipment, real estate, or other collateral of our existing business and diversion of management's time
deteriorates significantly, our allowance for loan losses may prove and attention, possible loss of key employees or customers of
inadequate, which could have a material adverse effect on our the acquired business, potential risk that certain items were
business, results of operations, and financial condition. not accounted for properly by the seller in accordance with

In addition to customer credit risk associated with loans and financial accounting and reporting standards. Failure to realize

leases, we are exposed to other forms of credit risk, including the expected revenue increases, cost savings, increases in
counterparties to our derivative transactions, loan sales, geographic or product presence, and/or other projected benefits



from an acquisition could have a material adverse effect on our
business, financial condition, and results of operations.

CIT must generally receive regulatory approval before it can
acquire a bank or BHC or for any acquisition in which the assets
acquired exceeds $10 billion. We cannot be certain when or if, or
on what terms and conditions, any required regulatory approval
may be granted. We may be required to sell assets or business
units as a condition to receiving regulatory approval.

As a result of economic cycles and other factors, the value of cer-
tain asset classes may fluctuate and decline below their historic
cost. If CIT is holding such businesses or asset classes, we may
not recover our carrying value if we sell such businesses or assets.
In addition, potential purchasers may be unwilling to pay an
amount equal to the face value of a loan or lease if the purchaser
is concerned about the quality of our credit underwriting. We
may not receive adequate consideration for our dispositions.
These transactions, if completed, may reduce the size of our busi-
ness and we may not be able to replace the lending and leasing
activity associated with these businesses. As a result, our future
disposition of assets could have a material adverse effect on our
business, financial condition and results of operations.

It could adversely affect our business if we fail to retain and/or
attract skilled employees.

Our business and results of operations will depend in part upon
our ability to retain and attract highly skilled and qualified execu-
tive officers and management, financial, compliance, technical,
marketing, sales, and support employees. Competition for quali-
fied executive officers and employees can be challenging, and
CIT cannot ensure success in attracting or retaining such individu-
als. This competition can lead to increased expenses in many
areas. If we fail to attract and retain qualified executive officers
and employees, it could materially adversely affect our ability to
compete and it could have a material adverse effect on our ability
to successfully operate our business or to meet our operations,
risk management, compliance, regulatory, funding and financial
reporting requirements.

We may not be able to realize our entire investment in the
equipment we lease to our customers.

Our financing and leasing assets include a significant portion of
leased equipment, including but not limited to aircraft, railcars
and locomotives, technology and office equipment, and medical
equipment. The realization of equipment values (residual values)
during the life and at the end of the term of a lease is an impor-
tant element in the profitability of our leasing business. At the
inception of each 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. Internal equipment
management specialists, as well as external consultants, deter-
mine residual values.

If the market value of leased equipment decreases at a rate
greater than we projected, whether due to rapid technological
or economic obsolescence, unusual wear and tear on the equip-
ment, excessive use of the equipment, recession or other adverse
economic conditions, or other factors, it would adversely affect
the current values or the residual values of such equipment.

Further, certain equipment residual values, including commercial
aerospace residuals, are dependent on the manufacturers’ or

vendors’ warranties, reputation, and other factors, including mar-
ket liquidity. In addition, we may not realize the full market value
of equipment if we are required to sell it to meet liquidity needs
or for other reasons outside of the ordinary course of business.
Consequently, there can be no assurance that we will realize our
estimated residual values for equipment.

The degree of residual realization risk varies by transaction type.
Capital leases bear the least risk because contractual payments
usually cover approximately 90% of the equipment’s cost at the
inception of the lease. Operating leases have a higher degree of
risk because a smaller percentage of the equipment’s value is
covered by contractual cash flows over the term of the lease. A
significant portion of our leasing portfolios are comprised of
operating leases, which increase our residual realization risk.

We are currently involved in a number of legal proceedings, and
may from time to time be involved in government investigations
and inquiries, related to the conduct of our business, the results
of which could have a material adverse effect on our business,
financial condition, or results of operation.

We are currently involved in a number of legal proceedings, and
may from time to time be involved in government investigations
and inquiries, relating to matters that arise in connection with the
conduct of our business (collectively, “Litigation”). We are also at
risk when we have agreed to indemnify others for losses related
to Litigation they face, such as in connection with the sale of a
business or assets by us. It is inherently difficult to predict the
outcome of Litigation matters, particularly when such matters are
in their early stages or where the claimants seek indeterminate
damages. We cannot state with certainty what the eventual out-
come of the pending Litigation will be, what the timing of the
ultimate resolution of these matters will be, or what the eventual
loss, fines, or penalties related to each pending matter will be, if
any. The actual results of resolving Litigation matters may be sub-
stantially higher than the amounts reserved, or judgments may be
rendered, or fines or penalties assessed in matters for which we
have no reserves. Adverse judgments, fines or penalties in one or
more Litigation matters could have a material adverse effect on
our business, financial condition, or results of operation.

We and our subsidiaries are party to various financing arrange-
ments, commercial contracts and other arrangements that
under certain circumstances give, or in some cases may give,
the counterparty the ability to exercise rights and remedies
under such arrangements which, if exercised, may have material
adverse consequences.

We and our subsidiaries are party to various financing arrange-
ments, commercial contracts and other arrangements, such as
securitization transactions, derivatives transactions, funding facili-
ties, and agreements for the purchase or sale of assets, that give,
or in some cases may give, the counterparty the ability to exer-
cise rights and remedies upon the occurrence of certain events.
Such events may include a material adverse effect or material
adverse change (or similar event), a breach of representations or
warranties, a failure to disclose material information, a breach of
covenants, certain insolvency events, a default under certain
specified other obligations, or a failure to comply with certain
financial covenants. The counterparty could have the ability,
depending on the arrangement, to, among other things, require
early repayment of amounts owed by us or our subsidiaries and in
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from an acquisition could have a material adverse effect on our vendors' warranties, reputation, and other factors, including mar-
business, financial condition, and results of operations. ket liquidity. In addition, we may not realize the full market value

CIT must generally receive regulatory approval before it can of equipment if we are required to sell it to meet liquidity needs
acquire a bank or BHC or for any acquisition in which the assets or for other reasons outside of the ordinary course of business.
acquired exceeds $10 billion. We cannot be certain when or if, or Consequently, there can be no assurance that we will realize our
on what terms and conditions, any required regulatory approval estimated residual values for equipment.
may be granted. We may be required to sell assets or business The degree of residual realization risk varies by transaction type.
units as a condition to receiving regulatory approval. Capital leases bear the least risk because contractual payments

As a result of economic cycles and other factors, the value of cer- usually cover approximately 90% of the equipment's cost at the

tain asset classes may fluctuate and decline below their historic inception of the lease. Operating leases have a higher degree of
cost. If CIT is holding such businesses or asset classes, we may risk because a smaller percentage of the equipment's value is
not recover our carrying value if we sell such businesses or assets. covered by contractual cash flows over the term of the lease. A
In addition, potential purchasers may be unwilling to pay an significant portion of our leasing portfolios are comprised of
amount equal to the face value of a loan or lease if the purchaser operating leases, which increase our residual realization risk.
is concerned about the quality of our credit underwriting. We We are currently involved in a number of legal proceedings, and
may not receive adequate consideration for our dispositions.
These transactions, if completed, may reduce the size of our busi- ay fromiie to t e nd in ovrnmninestigats
ness and we may not be able to replace the lending and leasing of which could have a material adverse effect on our business,
activity associated with these businesses. As a result, our future financial condition, or results of operation.
disposition of assets could have a material adverse effect on our
business, financial condition and results of operations. We are currently involved in a number of legal proceedings, and

may from time to time be involved in government investigations
It could adversely affect our business if we fail to retain and/or and inquiries, relating to matters that arise in connection with the
attract skilled employees. conduct of our business (collectively, "Litigation"). We are also at

Our business and results of operations will depend in part upon risk when we have agreed to indemnify others for losses related
our ability to retain and attract highly skilled and qualified execu- to Litigation they face, such as in connection with the sale of a
tive officers and management, financial, compliance, technical, business or assets by us. It is inherently difficult to predict the
marketing, sales, and support employees. Competition for quali- outcome of Litigation matters, particularly when such matters are
fied executive officers and employees can be challenging, and in their early stages or where the claimants seek indeterminate

CIT cannot ensure success in attracting or retaining such individu- damages. We cannot state with certainty what the eventual out-
als. This competition can lead to increased expenses in many come of the pending Litigation will be, what the timing of the
areas. If we fail to attract and retain qualified executive officers ultimate resolution of these matters will be, or what the eventual
and employees, it could materially adversely affect our ability to loss, fines, or penalties related to each pending matter will be, if

compete and it could have a material adverse effect on our ability any. The actual results of resolving Litigation matters may be sub-
to successfully operate our business or to meet our operations, stantially higher than the amounts reserved, or judgments may be
risk management, compliance, regulatory, funding and financial rendered, or fines or penalties assessed in matters for which we

reporting requirements. have no reserves. Adverse judgments, fines or penalties in one or
more Litigation matters could have a material adverse effect on

We may not be able to realize our entire investment in the our business, financial condition, or results of operation.
equipment we lease to our customers.

Our financing and leasing assets include a significant portion of Wend our iaries a p tor arrange -
leased equipment, including but not limited to aircraft, railcars ue corciacotacts and or arrangemens tat
and locomotives, technology and office equipment, and medical une cert crusangiv orcise casemgie,
equipment. Theunder such arrangements which, if exercised, may have material
during the life and at the end of the term of a lease is an impor- adverse consequences.
tant element in the profitability of our leasing business. At the
inception of each lease, we record a residual value for the leased We and our subsidiaries are party to various financing arrange-

equipment based on our estimate of the future value of the ments, commercial contracts and other arrangements, such as

equipment at the expected disposition date. Internal equipment securitization transactions, derivatives transactions, funding facili-

management specialists, as well as external consultants, deter- ties, and agreements for the purchase or sale of assets, that give,

mine residual values. or in some cases may give, the counterparty the ability to exer-

If the market value of leased equipment decreases at a rate cise rights and remedies upon the occurrence of certain events.
greater than we projected, whether due to rapid technological Such events may include a material adverse effect or material

or economic obsolescence, unusual wear and tear on the equip- adverse change (or similar event), a breach of representations or
ment, excessive use of the equipment, recession or other adverse warranties, a failure to disclose material information, a breach of

economic conditions, or other factors, it would adversely affectcertain

the current values or the residual values of such equipment. fiacial ovenants. orpart cod hv theai

Further, certain equipment residual values, including commercial depending on the arrangement, to, among other things, require
aerospace residuals, are dependent on the manufacturers' or early repayment of amounts owed by us or our subsidiaries and in
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some cases payment of penalty amounts, or require the repur-
chase of assets previously sold to the counterparty. Additionally, a
default under financing arrangements or derivatives transactions
that exceed a certain size threshold in the aggregate may also
cause a cross-default under instruments governing our other
financing arrangements or derivatives transactions. If the ability
of any counterparty to exercise such rights and remedies is trig-
gered and we are unsuccessful in avoiding or minimizing the
adverse consequences discussed above, such consequences
could have a material adverse effect on our business, results of
operations, and financial condition.

Investment in and revenues from our foreign operations are
subject to various risks and requirements associated with
transacting business in foreign countries.

An economic recession or downturn, increased competition, or
business disruption associated with the political or regulatory
environments in the international markets in which we operate
could adversely affect us.

In addition, our foreign operations generally conduct business in
foreign currencies, which subject us to foreign currency exchange
rate fluctuations. These exposures, if not effectively hedged
could have a material adverse effect on our investment in interna-
tional operations and the level of international revenues that we
generate from international financing and leasing transactions.
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 move-
ments in the Canadian dollar, which is our largest non-U.S.
exposure.

Foreign countries have various compliance requirements for
financial statement audits and tax filings, which are required in
order to obtain and maintain licenses to transact business and
may be different in some respects from GAAP in the U.S. or the
tax laws and regulations of the U.S. If we are unable to properly
complete and file our statutory audit reports or tax filings, regula-
tors or tax authorities in the applicable jurisdiction may restrict
our ability to do business.

Furthermore, our international operations could expose us to
trade and economic sanctions or other restrictions imposed by
the United States or other governments or organizations. The
U.S. Department of Justice (“DOJ”) and other federal agencies
and authorities have a broad range of civil and criminal penalties
they may seek to impose against corporations and individuals for
violations of trade sanction laws, the Foreign Corrupt Practices
Act (“FCPA”) and other federal statutes. Under trade sanction
laws, the government may seek to impose modifications to busi-
ness practices, including cessation of business activities in
sanctioned countries, and modifications to compliance programs,
which may increase compliance costs, and may subject us to
fines, penalties and other sanctions. If any of the risks described
above materialize, it could adversely impact our operating results
and financial condition.

These laws also prohibit improper payments or offers of pay-
ments to foreign governments and their officials and political
parties for the purpose of obtaining or retaining business. We
have operations, deal with government entities and have
contracts in countries known to experience corruption. Our activi-
ties in these countries create the risk of unauthorized payments

or offers of payments by one of our employees, consultants, sales
agents, or associates that could be in violation of various laws,
including the FCPA, even though these parties are not always
subject to our control. Our employees, consultants, sales agents,
or associates may engage in conduct for which we may be held
responsible. Violations of the FCPA may result in severe criminal
or civil sanctions, and we may be subject to other liabilities, which
could negatively affect our business, operating results, and finan-
cial condition.

We may be adversely affected by significant changes in
interest rates.

In addition to our equity capital, we rely on borrowed money
from unsecured debt, secured debt, and deposits to fund our
business. We derive the bulk of our income from net finance rev-
enue, which is the difference between interest and rental income
on our financing and leasing assets and interest expense on
deposits and other borrowings and depreciation on our operat-
ing lease equipment. Prevailing economic conditions, the trade,
fiscal, and monetary policies of the federal government and the
policies of various regulatory agencies all affect market rates of
interest and the availability and cost of credit, which in turn sig-
nificantly affects our net finance revenue. Volatility in interest
rates can also result in disintermediation, which is the flow of
funds away from financial institutions into direct investments,
such as federal government and corporate securities and other
investment vehicles, which, because of the absence of federal
insurance premiums and reserve requirements, generally pay
higher rates of return than financial institutions.

Although interest rates are currently lower than usual, any signifi-
cant decrease in market interest rates may result in a change in
net interest margin and net finance revenue. A substantial portion
of our loans and other financing products, as well as our deposits
and other borrowings, bear interest at floating interest rates. If
interest rates increase, monthly interest obligations owed by
our customers to us will also increase, as will our own interest
expense. Demand for our loans or other financing products may
decrease as interest rates rise or if interest rates are expected
to rise in the future. In addition, if prevailing interest rates
increase, some of our customers may not be able to make the
increased interest payments or refinance their balloon and bullet
payment transactions, resulting in payment defaults and loan
impairments. Conversely, if interest rates remain low, our interest
expense may decrease, but our customers may refinance the
loans they have with us at lower interest rates, or with others,
leading to lower revenues. As interest rates rise and fall over
time, any significant change in market rates may result in a
decrease in net finance revenue, particularly if the interest rates
we pay on our deposits and other borrowings and the interest
rates we charge our customers do not change in unison, which
may have a material adverse effect on our business, operating
results, and financial condition.

We may be adversely affected by deterioration in economic
conditions that is general in scope or affects specific industries,
products or geographic areas.

Given the high percentage of our financing and leasing assets
represented directly or indirectly by loans and leases, and the
importance of lending and leasing to our overall business, weak
economic conditions are likely to have a negative impact on our
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some cases payment of penalty amounts, or require the repur- or ofters of payments by one of our employees, consultants, sales
chase of assets previously sold to the counterparty. Additionally, a agents, or associates that could be in violation of various laws,
default under financing arrangements or derivatives transactions including the FCPA, even though these parties are not always
that exceed a certain size threshold in the aggregate may also subject to our control. Our employees, consultants, sales agents,
cause a cross-default under instruments governing our other or associates may engage in conduct for which we may be held
financing arrangements or derivatives transactions. If the ability responsible. Violations of the FCPA may result in severe criminal
of any counterparty to exercise such rights and remedies is trig- or civil sanctions, and we may be subject to other liabilities, which
gered and we are unsuccessful in avoiding or minimizing the could negatively affect our business, operating results, and finan-
adverse consequences discussed above, such consequences cial condition.
could have a material adverse effect on our business, results of
operations, and financial condition. We may be adversely affected by significant changes in

interest rates.
Investment in and revenues from our foreign operations are In addition to our equity capital, we rely on borrowed money
subject to various risks and requirements associated with from unsecured debt, secured debt, and deposits to fund our
transacting business in foreign countries. business. We derive the bulk of our income from net finance rev-

An economic recession or downturn, increased competition, or enue, which is the difterence between interest and rental income
business disruption associated with the political or regulatory on our financing and leasing assets and interest expense on
environments in the international markets in which we operate deposits and other borrowings and depreciation on our operat-
could adversely affect us. ing lease equipment. Prevailing economic conditions, the trade,

In addition, our foreign operations generally conduct business in fiscal, and monetary policies of the federal government and the
foreign currencies, which subject us to foreign currency exchange policies of various regulatory agencies all aftect market rates of
rate fluctuations. These exposures, if not effectively hedged interest and the availability and cost of credit, which in turn sig-
could have a material adverse effect on our investment in interna- nificantly affects our net finance revenue. Volatility in interest
tional operations and the level of international revenues that we rates can also result in disintermediation, which is the flow of
generate from international financing and leasing transactions. funds away from financial institutions into direct investments,
Reported results from our operations in foreign countries may such as federal government and corporate securities and other

fluctuate from period to period due to exchange rate movements investment vehicles, which, because of the absence of federal
in relation to the U.S. dollar, particularly exchange rate move- insurance premiums and reserve requirements, generally pay

ments in the Canadian dollar, which is our largest non-U.S. higher rates of return than financial institutions.

exposure. Although interest rates are currently lower than usual, any signifi-

Foreign countries have various compliance requirements for cant decrease in market interest rates may result in a change in

financial statement audits and tax filings, which are required in net interest margin and net finance revenue. A substantial portion
order to obtain and maintain licenses to transact business and of our loans and other financing products, as well as our deposits
may be different in some respects from GAAP in the U.S. or the and other borrowings, bear interest at floating interest rates. If
tax laws and regulations of the U.S. If we are unable to properly interest rates increase, monthly interest obligations owed by
complete and file our statutory audit reports or tax filings, regula- our customers to us will also increase, as will our own interest
tors or tax authorities in the applicable jurisdiction may restrict expense. Demand for our loans or other financing products may
our ability to do business. decrease as interest rates rise or if interest rates are expected

Furthermore, our international operations could expose us to
trade and economic sanctions or other restrictions imposed bynot be able to make the
trae ntd Sen mc ctos or other r e s t rgications .mpo eb increased interest payments or refinance their balloon and bullet
the United States or other governments or organizations. The
U.S. Department of Justice ("DOJ") and other federal agencies payment transactions, resulting in payment defaults and loan
and authorities have a broad range of civil and criminal penalties impairments. Conversely, if interest rates remain low, our interest
they may seek to impose against corporations and individuals for y y
violations of trade sanction laws, the Foreign Corrupt Practices leang to lowe reveus as interest rates r adfl over

Act ("FCPA") and other federal statutes. Under trade sanction

laws, the government may seek to impose modifications to busi- time, any significant change in market rates may result in a
nesspratics, ncldin cesatin o buines ativtie indecrease in net finance revenue, particularly if the interest ratesness practices, including cessation of business activities in

sanctioned countries, and modifications to compliance programs, we chare our cstoer doocnge in uninewhic

which may increase compliance costs, and may subject us to

fines, penalties and other sanctions. If any of the risks described may have a material adverse effect on our business, operating

above materialize, it could adversely impact our operating results results, and financial condition.
and financial condition. We may be adversely affected by deterioration in economic

These laws also prohibit improper payments or offers of pay- conditions that is general in scope or affects specific industries,
ments to foreign governments and their officials and political products or geographic areas.
parties for the purpose of obtaining or retaining business. We Given the high percentage of our financing and leasing assets
have operations, deal with government entities and have represented directly or indirectly by loans and leases, and the
contracts in countries known to experience corruption. Our activi- importance of lending and leasing to our overall business, weak
ties in these countries create the risk of unauthorized payments economic conditions are likely to have a negative impact on our



business and results of operations. Prolonged economic weak-
ness or other adverse economic or financial developments in
the U.S. or global economies in general, or affecting specific
industries, geographic locations and/or products, would likely
adversely impact credit quality as borrowers may fail to meet
their debt payment obligations, particularly customers with highly
leveraged loans. Adverse economic conditions have in the past
and could in the future result in declines in collateral values,
which also decreases our ability to fund against collateral. This
would result in higher levels of nonperforming loans, net charge-
offs, provision for credit losses, and valuation adjustments on
loans held for sale. The value to us of other assets such as invest-
ment securities, most of which are debt securities or other
financial instruments supported by loans, similarly would be
negatively impacted by widespread decreases in credit quality
resulting from a weakening of the economy. Accordingly, higher
credit and collateral related losses and decreases in the value
of financial instruments could impact our financial position or
operating results.

In addition, a downturn in certain industries may result in reduced
demand for products that we finance in that industry or nega-
tively impact collection and asset recovery efforts. Decreased
demand for the products of various manufacturing customers due
to recession may adversely affect their ability to repay their loans
and leases with us. Similarly, a decrease in the level of airline pas-
senger traffic or a decline in railroad shipping volumes due to
reduced demand for certain raw materials or bulk products may
adversely affect our aerospace or rail businesses, the value of our
aircraft and rail assets, and the ability of our lessees to make
lease payments.

We are also affected by the economic and other policies adopted
by various governmental authorities in the U.S. and other jurisdic-
tions in reaction to economic conditions. Changes in monetary
policies of the FRB and non-U.S. central banking authorities
directly impact our cost of funds for lending, capital raising, and
investment activities, and may impact the value of financial instru-
ments we hold. In addition, such changes may affect the credit
quality of our customers. Changes in domestic and international
monetary policies are beyond our control and difficult to predict.

Competition from both traditional competitors and new market
entrants may adversely affect our market share, profitability,
and returns.

Our markets are highly competitive and are characterized by
competitive factors that vary based upon product and geo-
graphic region. We have a wide variety of competitors that
include captive and independent finance companies, commercial
banks and thrift institutions, industrial banks, community banks,
leasing companies, hedge funds, insurance companies, mortgage
companies, manufacturers and vendors.

We compete primarily on the basis of pricing (including the inter-
est rates charged on loans or paid on deposits and the pricing
for equipment leases), product terms and structure, the range
of products and services offered, and the quality of customer
service (including convenience and responsiveness to customer
needs and concerns). The ability to access and use technology
is an increasingly important competitive factor in the financial
services industry, and it is a critically important component to

customer satisfaction as it affects our ability to deliver the right
products and services.

If we are unable to address the competitive pressures that we
face, we could lose market share. On the other hand, if we meet
those competitive pressures, it is possible that we could incur
significant additional expense, experience lower returns due to
compressed net finance revenue, and/or incur increased losses
due to less rigorous risk standards.

We may be exposed to risk of environmental liability or claims
for negligence, property damage, or personal injury when we
take title to properties or lease certain equipment.

In the course of our business, we may foreclose on and take title
to real estate that contains or was used in the manufacture or
processing of hazardous materials, or that is subject to other
hazardous risks. In addition, we may lease equipment to our
customers that is used to mine, develop, process, or transport
hazardous materials. As a result, we could be subject to environ-
mental liabilities or claims for negligence, property damage, or
personal injury with respect to these properties or equipment.
We may be held liable to a governmental entity or to third parties
for property damage, personal injury, investigation, and clean-up
costs incurred by these parties in connection with environmental
contamination, accidents or other hazardous risks, or may be
required to investigate or clean up hazardous or toxic substances
or chemical releases at a property. The costs associated with
investigation or remediation activities could be substantial. In
addition, if we are the owner or former owner of a contaminated
site or equipment involved in a hazardous incident, we may be
subject to common law claims by third parties based on damages
and costs resulting from environmental contamination, property
damage, personal injury or other hazardous risks emanating from
the property or related to the equipment. If we become subject
to significant environmental liabilities or claims for negligence,
property damage, or personal injury, our financial condition and
results of operations could be adversely affected.

We rely on our systems, employees, and certain third party
vendors and service providers in conducting our operations,
and certain failures, including internal or external fraud,
operational errors, systems malfunctions, disasters, or terrorist
activities, could materially adversely affect our operations.

We are exposed to many types of operational risk, including the
risk of fraud by employees and outsiders, clerical and record-
keeping errors, and computer or telecommunications systems
malfunctions. Our businesses depend on our ability to process a
large number of increasingly complex transactions. If any of our
operational, accounting, or other data processing systems fail
or have other significant shortcomings, we could be materially
adversely affected. We are similarly dependent on our employ-
ees. We could be materially adversely affected if one of our
employees causes a significant operational break-down or
failure, either as a result of human error or intentional sabotage
or fraudulent manipulation of our operations or systems. Third
parties with which we do business, including vendors that pro-
vide internet access, portfolio servicing, deposit products, or
security solutions for our operations, could also be sources of
operational and information security risk to us, including from
breakdowns, failures, or capacity constraints of their own systems
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business and results of operations. Prolonged economic weak- customer satisfaction as it affects our ability to deliver the right
ness or other adverse economic or financial developments in products and services.
the U.S. or global economies in general, or affecting specific If we are unable to address the competitive pressures that we
industries, geographic locations and/or products, would likely face, we could lose market share. On the other hand, if we meet
adversely impact credit quality as borrowers may fail to meet those competitive pressures, it is possible that we could incur
their debt payment obligations, particularly customers with highly significant additional expense, experience lower returns due to
leveraged loans. Adverse economic conditions have in the past compressed net finance revenue, and/or incur increased losses
and could in the future result in declines in collateral values, due to less rigorous risk standards.
which also decreases our ability to fund against collateral. This
would result in higher levels of nonperforming loans, net charge- We may be exposed to risk of environmental liability or claims
offs, provision for credit losses, and valuation adjustments on for negligence, property damage, or personal injury when we
loans held for sale. The value to us of other assets such as invest- take title to properties or lease certain equipment.
ment securities, most of which are debt securities or other In the course of our business, we may foreclose on and take title
financial instruments supported by loans, similarly would be to real estate that contains or was used in the manufacture or
negatively impacted by widespread decreases in credit quality processing of hazardous materials, or that is subject to other
resulting from a weakening of the economy. Accordingly, higher hazardous risks. In addition, we may lease equipment to our
credit and collateral related losses and decreases in the value customers that is used to mine, develop, process, or transport
of financial instruments could impact our financial position or hazardous materials. As a result, we could be subject to environ-
operating results. mental liabilities or claims for negligence, property damage, or

In addition, a downturn in certain industries may result in reduced personal injury with respect to these properties or equipment.
demand for products that we finance in that industry or nega- We may be held liable to a governmental entity or to third parties
tively impact collection and asset recovery efforts. Decreased for property damage, personal injury, investigation, and clean-up
demand for the products of various manufacturing customers due costs incurred by these parties in connection with environmental
to recession may adversely affect their ability to repay their loans contamination, accidents or other hazardous risks, or may be

and leases with us. Similarly, a decrease in the level of airline pas- required to investigate or clean up hazardous or toxic substances
senger traffic or a decline in railroad shipping volumes due to or chemical releases at a property. The costs associated with
reduced demand for certain raw materials or bulk products may investigation or remediation activities could be substantial. In
adversely affect our aerospace or rail businesses, the value of our addition, if we are the owner or former owner of a contaminated
aircraft and rail assets, and the ability of our lessees to make site or equipment involved in a hazardous incident, we may be
lease payments. subject to common law claims by third parties based on damages

We are also affected by the economic and other policies adopted and costs resulting from environmental contamination, property

by various governmental authorities in the U.S. and other jurisdic- damage, personal injury or other hazardous risks emanating from
tions in reaction to economic conditions. Changes in monetary the property or related to the equipment. If we become subject
policies of the FRB and non-U.S. central banking authorities to significant environmental liabilities or claims for negligence,
directly impact our cost of funds for lending, capital raising, and property damage, or personal injury, our financial condition and
investment activities, and may impact the value of financial instru- results of operations could be adversely affected.
ments we hold. In addition, such changes may affect the credit We rely on our systems, employees, and certain third party
quality of our customers. Changes in domestic and international vendors and service providers in conducting our operations,
monetary policies are beyond our control and difficult to predict. and certain failures, including internal or external fraud,

Competition from both traditional competitors and new market operational errors, systems malfunctions, disasters, or terrorist
entrants may adversely affect our market share, profitability, activities, could materially adversely affect our operations.
and returns. We are exposed to many types of operational risk, including the

Our markets are highly competitive and are characterized by risk of fraud by employees and outsiders, clerical and record-
competitive factors that vary based upon product and geo- keeping errors, and computer or telecommunications systems
graphic region. We have a wide variety of competitors that malfunctions. Our businesses depend on our ability to process a

include captive and independent finance companies, commercial large number of increasingly complex transactions. If any of our

banks and thrift institutions, industrial banks, community banks, operational, accounting, or other data processing systems fail
leasing companies, hedge funds, insurance companies, mortgage or have other significant shortcomings, we could be materially

companies, manufacturers and vendors. adversely affected. We are similarly dependent on our employ-

We compete primarily on the basis of pricing (including the inter- employe cuse asiniant oeral rea-donf r
est rates charged on loans or paid on deposits and the pricing failreethersas a sultifhuan err tional saot
for equipment leases), product terms and structure, the range faduet anipult of ur erao or sstems.btir

of products and services offered, and the quality of customer o ruuetmnplto foroeain rsses hr

service (including convenience and responsiveness to customer parties with which we do business, including vendors that pro-

needs and concerns). The ability to access and use technology seit outos oro o erin, dealso boucs of

is an increasingly important competitive factor in the financialseuiyoltnsfrurpraos,cldlobeoresfsevis esindustry, an d increasingitically important competitten operational and information security risk to us, including from
Irabreakdowns, failures, or capacity constraints of their own systems
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or employees. Any of these occurrences could diminish our ability
to operate one or more of our businesses, or cause financial loss,
potential liability to clients, inability to secure insurance, reputa-
tional damage, or regulatory intervention, which could have a
material adverse effect on our business.

We may also be subject to disruptions of our operating sys-
tems arising from events that are wholly or partially beyond
our control, which may include, for example, electrical or
telecommunications outages, natural or man-made disasters,
such as fires, earthquakes, hurricanes, floods, or tornados, dis-
ease pandemics, or events arising from local or regional politics,
including terrorist acts or international hostilities. Such disrup-
tions may give rise to losses in service to clients and loss or
liability to us. In addition, there is the risk that our controls and
procedures as well as business continuity and data security sys-
tems prove to be inadequate. The computer systems and
network systems we and others use could be vulnerable to
unforeseen problems. These problems may arise in both our
internally developed systems and the systems of third-party hard-
ware, software, and service providers. In addition, our computer
systems and network infrastructure present security risks, and
could be susceptible to hacking, computer viruses, or identity
theft. Any such failure could affect our operations and could
materially adversely affect our results of operations by requiring
us to expend significant resources to correct the defect, as well
as by exposing us to litigation or losses not covered by insurance.
The adverse impact of disasters, terrorist activities, or interna-
tional hostilities also could be increased to the extent that there
is a lack of preparedness on the part of national or regional emer-
gency responders or on the part of other organizations and
businesses that we deal with, particularly those that we depend
upon but have no control over.

We continually encounter technological change, and if we are
unable to implement new or upgraded technology when
required, it may have a material adverse effect on our business.

The financial services industry is continually undergoing rapid
technological change with frequent introduction of new
technology-driven products and services. The effective use of
technology increases efficiency and enables financial institutions
to better serve customers and to reduce costs Our continued suc-
cess depends, in part, upon our ability to address the needs of
our customers by using technology to provide products and ser-
vices that satisfy customer demands and create efficiencies in
our operations. If we are unable to effectively implement new
technology-driven products and services that allow us to remain
competitive or be successful in marketing these products and ser-
vices to our customers, it may have a material adverse effect on
our business.

We could be adversely affected by information security
breaches or cyber security attacks.

Information security risks for large financial institutions such as
CIT have generally increased in recent years in part because of
the proliferation of new technologies, the use of the Internet and
telecommunications technologies to conduct financial transac-
tions, and the increased sophistication and activities of organized
crime, hackers, terrorists, activists, and other external parties,

some of which may be linked to terrorist organizations or hostile
foreign governments. Our operations rely on the secure
processing, transmission and storage of confidential information
in our computer systems and networks. Our businesses rely on
our digital technologies, computer and email systems, software,
and networks to conduct their operations. Our technologies,
systems, networks, and our customers’ devices may become
the target of cyber attacks or information security breaches that
could result in the unauthorized release, gathering, monitoring,
misuse, loss or destruction of CIT’s or our customers’ confidential,
proprietary and other information, or otherwise disrupt CIT’s or
its customers’ or other third parties’ business operations.

Recently, there have been several well-publicized series of appar-
ently related denial of service attacks on large financial services
companies. In a denial of service attack, hackers flood commer-
cial websites with extraordinarily high volumes of traffic, with the
goal of disrupting the ability of commercial enterprises to pro-
cess transactions and possibly making their websites unavailable
to customers for extended periods of time. We recently experi-
enced denial of service attacks that targeted a third party service
provider that provides software and customer services with
respect to our online deposit taking activities, which resulted in
temporary disruptions in customers’ ability to perform online
banking transactions, although no customer data was lost or
compromised. Even if not directed at CIT specifically, attacks on
other entities with whom we do business or on whom we other-
wise rely or attacks on financial or other institutions important to
the overall functioning of the financial system could adversely
affect, directly or indirectly, aspects of our business.

Since January 1, 2011, we have not experienced any material
information security breaches involving either proprietary or cus-
tomer information. However, if we experience cyber attacks or
other information security breaches in the future, either the Com-
pany or its customers may suffer material losses. Our risk and
exposure to these matters remains heightened because of,
among other things, the evolving nature of these threats, the
prominent size and scale of CIT and its role in the financial ser-
vices industry, our plans to continue to implement our online
banking channel strategies and develop additional remote con-
nectivity solutions to serve our customers when and how they
want to be served, our expanded geographic footprint and inter-
national presence, the outsourcing of some of our business
operations, and the continued uncertain global economic envi-
ronment. As cyber threats continue to evolve, we may be
required to expend significant additional resources to continue to
modify or enhance our protective measures or to investigate and
remediate any information security vulnerabilities.

Disruptions or failures in the physical infrastructure or operating
systems that support our businesses and customers, or cyber
attacks or security breaches of the networks, systems or devices
that our customers use to access our products and services
could result in customer attrition, regulatory fines, penalties or
intervention, reputational damage, reimbursement or other com-
pensation costs, and/or additional compliance costs, any of which
could materially adversely affect our results of operations or
financial condition.
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or employees. Any of these occurrences could diminish our ability some of which may be linked to terrorist organizations or hostile
to operate one or more of our businesses, or cause financial loss, foreign governments. Our operations rely on the secure
potential liability to clients, inability to secure insurance, reputa- processing, transmission and storage of confidential information
tional damage, or regulatory intervention, which could have a in our computer systems and networks. Our businesses rely on
material adverse effect on our business. our digital technologies, computer and email systems, software,

We may also be subject to disruptions of our operating sys- and networks to conduct their operations. Our technologies,
tems arising from events that are wholly or partially beyond systems, networks, and our customers' devices may become
our control, which may include, for example, electrical or the target of cyber attacks or information security breaches that
telecommunications outages, natural or man-made disasters, could result in the unauthorized release, gathering, monitoring,
such as fires, earthquakes, hurricanes, floods, or tornados, dis- misuse, loss or destruction of CIT's or our customers' confidential,
ease pandemics, or events arising from local or regional politics, proprietary and other information, or otherwise disrupt CIT's or
including terrorist acts or international hostilities. Such disrup- its customers' or other third parties' business operations.
tions may give rise to losses in service to clients and loss or Recently, there have been several well-publicized series of appar-
liability to us. In addition, there is the risk that our controls and ently related denial of service attacks on large financial services
procedures as well as business continuity and data security sys- companies. In a denial of service attack, hackers flood commer-
tems prove to be inadequate. The computer systems and cial websites with extraordinarily high volumes of traffic, with the
network systems we and others use could be vulnerable to goal of disrupting the ability of commercial enterprises to pro-
unforeseen problems. These problems may arise in both our cess transactions and possibly making their websites unavailable
internally developed systems and the systems of third-party hard- to customers for extended periods of time. We recently experi-
ware, software, and service providers. In addition, our computer enced denial of service attacks that targeted a third party service
systems and network infrastructure present security risks, and provider that provides software and customer services with
could be susceptible to hacking, computer viruses, or identity respect to our online deposit taking activities, which resulted in
theft. Any such failure could affect our operations and could temporary disruptions in customers' ability to perform online
materially adversely affect our results of operations by requiring banking transactions, although no customer data was lost or
us to expend significant resources to correct the defect, as well compromised. Even if not directed at CIT specifically, attacks on
as by exposing us to litigation or losses not covered by insurance. other entities with whom we do business or on whom we other-
The adverse impact of disasters, terrorist activities, or interna- wise rely or attacks on financial or other institutions important to
tional hostilities also could be increased to the extent that there the overall functioning of the financial system could adversely
is a lack of preparedness on the part of national or regional emer- affect, directly or indirectly, aspects of our business.
gency responders or on the part of other organizations and Since January 1, 2011, we have not experienced any material
businesses that we deal with, particularly those that we depend information security breaches involving either proprietary or cus-
upon but have no control over. tomer information. However, if we experience cyber attacks or

We continually encounter technological change, and if we are other information security breaches in the future, either the Coi-

unable to implement new or upgraded technology when pany or its customers may suffer material losses. Our risk and
required, it may have a material adverse effect on our business. exposure to these matters remains heightened because of,

among other things, the evolving nature of these threats, the
The financial services industry is continually undergoing rapid prominent size and scale of CIT and its role in the financial ser-
technological change with frequent introduction of new vices industry, our plans to continue to implement our online
technology-driven products and services. The effective use of banking channel strategies and develop additional remote con-
technology increases efficiency and enables financial institutions nectivity solutions to serve our customers when and how they
to better serve customers and to reduce costs Our continued suc- want to be served, our expanded geographic footprint and inter-
cess depends, in part, upon our ability to address the needs of national presence, the outsourcing of some of our business
our customers by using technology to provide products and ser- operations, and the continued uncertain global economic envi-
vices that satisfy customer demands and create efficiencies in ronment. As cyber threats continue to evolve, we may be
our operations. If we are unable to effectively implement new required to expend significant additional resources to continue to
technology-driven products and services that allow us to remain modify or enhance our protective measures or to investigate and
competitive or be successful in marketing these products and ser- remediate any information security vulnerabilities.
vices to our customers, it may have a material adverse effect on Disruptions or failures in the physical infrastructure or operating
our business. our usinss.systems that support our businesses and customers, or cyber
We could be adversely affected by information security attacks or security breaches of the networks, systems or devices

breaches or cyber security attacks. that our customers use to access our products and services

Information security risks for large financial institutions such as could result in customer attrition, regulatory fines, penalties or

CIT have generally increased in recent years in part because of intervention, reputational damage, reimbursement or other com-
the proliferation of new technologies, the use of the Internet and pensation costs, and/or additional compliance costs, any of which
telecommunications technologies to conduct financial transac- could materially adversely affect our results of operations or
tions, and the increased sophistication and activities of organized financial condition.
crime, hackers, terrorists, activists, and other external parties,



Item 1B. Unresolved Staff Comments
There are no unresolved SEC staff comments.

Item 2. Properties
CIT primarily operates in North America, with additional locations in Europe, Latin America, and Asia. CIT occupies approximately 1.3
million square feet of office space, the majority of which is leased.

Item 3: Legal Proceedings
CIT is currently involved, and from time to time in the future may
be involved, in a number of judicial, regulatory, and arbitration
proceedings relating to matters that arise in connection with the
conduct of its business (collectively, “Litigation”), certain of which
Litigation matters are described in Note 20 — Contingencies of
Item 8. Financial Statements and Supplementary Data. In view
of the inherent difficulty of predicting the outcome of Litigation
matters, particularly when such matters are in their early stages
or where the claimants seek indeterminate damages, CIT cannot
state with confidence what the eventual outcome of the pending
Litigation will be, what the timing of the ultimate resolution of
these matters will be, or what the eventual loss, fines, or penalties
related to each pending matter may be, if any. In accordance with
applicable accounting guidance, CIT establishes reserves for Liti-
gation when those matters present loss contingencies as to which

it is both probable that a loss will occur and the amount of such
loss can be reasonably estimated. Based on currently available
information, CIT believes that the results of Litigation that is cur-
rently pending, taken together, will not have a material adverse
effect on the Company’s financial condition, but may be material
to the Company’s operating results or cash flows for any particu-
lar period, depending in part on its operating results for that
period. The actual results of resolving such matters may be
substantially higher than the amounts reserved.

For more information about pending legal proceedings, includ-
ing an estimate of certain reasonably possible losses in excess
of reserved amounts, see Note 20 — Contingencies of Item 8.
Financial Statements and Supplementary Data.

Item 4. Mine Safety Disclosures
Not applicable.
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Item lB. Unresolved Staff Comments
There are no unresolved SEC staff comments.

Item 2. Properties
CIT primarily operates in North America, with additional locations in Europe, Latin America, and Asia. CIT occupies approximately 1.3
million square feet of office space, the majority of which is leased.

Item 3: Legal Proceedings
CIT is currently involved, and from time to time in the future may it is both probable that a loss will occur and the amount of such
be involved, in a number of judicial, regulatory, and arbitration loss can be reasonably estimated. Based on currently available
proceedings relating to matters that arise in connection with the information, CIT believes that the results of Litigation that is cur-
conduct of its business (collectively, "Litigation"), certain of which rently pending, taken together, will not have a material adverse
Litigation matters are described in Note 20 - Contingencies of effect on the Company's financial condition, but may be material
Item 8. Financial Statements and Supplementary Data. In view to the Company's operating results or cash flows for any particu-
of the inherent difficulty of predicting the outcome of Litigation lar period, depending in part on its operating results for that
matters, particularly when such matters are in their early stages period. The actual results of resolving such matters may be
or where the claimants seek indeterminate damages, CIT cannot substantially higher than the amounts reserved.
state with confidence what the eventual outcome of the pending For more information about pending legal proceedings, includ-
Litigation will be, what the timing of the ultimate resolution of ing an estimate of certain reasonably possible losses in excess
these matters will be, or what the eventual loss, fines, or penalties of reserved amounts, see Note 20- Contingencies of Item 8.
related to each pending matter may be, if any. In accordance with Financial Statements and Supplementary Data.
applicable accounting guidance, CIT establishes reserves for Liti-
gation when those matters present loss contingencies as to which

Item 4. Mine Safety Disclosures
Not applicable.
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Item 5. Market for Registrant’s Common Equity and Related Stockholder Matters
and Issuer Purchases of Equity Securities

Market Information – CIT’s common stock trades on the New
York Stock Exchange (“NYSE”) under the symbol “CIT.”

The following tables set forth the high and low reported closing
prices for CIT’s common stock.

2013 2012

Common Stock High Low High Low

First Quarter $44.72 $39.04 $43.19 $34.84

Second Quarter $47.56 $40.88 $41.60 $32.57

Third Quarter $51.33 $46.84 $41.38 $34.20

Fourth Quarter $52.13 $47.21 $40.81 $36.12

Holders of Common Stock – As of February 10, 2014, there were
131,238 beneficial holders of common stock.

Dividends – We declared and paid a $0.10 cash dividend on our
common stock during the 2013 fourth quarter. On January 21,
2014, the Board of Directors declared a quarterly cash dividend
of $0.10 per share payable on February 28, 2014. We expect
quarterly cash dividends will continue to be paid in the future.
There were no other dividends paid to shareholders during 2013
and 2012.

Shareholder Return – The following graph shows the annual
cumulative total shareholder return for common stock during

the period from December 10, 2009 to December 31, 2013. Five
year historical data is not presented since we emerged from
bankruptcy on December 10, 2009 and the performance of CIT’s
common stock since December 10, 2009 is not comparable to the
pre-bankruptcy performance of CIT’s common stock. The chart
also shows the cumulative returns of the S&P 500 Index and S&P
Banks Index for the same period. The comparison assumes $100
was invested on December 10, 2009 (the date our new common
stock began trading on the NYSE). Each of the indices shown
assumes that all dividends paid were reinvested.

CIT STOCK PERFORMANCE DATA

__♦__

__ __

__m__

$193.47
$183.31
$181.58

 12/10/09 12/31/09 12/31/10 12/31/11 12/31/12 12/31/13

CIT $100.00 $102.26 $174.44 $129.15 $143.11 $193.47

S&P 500 $100.00 $101.60 $116.90 $119.38 $138.48 $183.31

S&P Banks $100.00 $100.54 $120.49 $107.69 $133.79 $181.58

 2009 returns based on opening prices on 12/10/09, the effective date of the Company’s plan of reorganization, through year-end.  The opening 
prices were: CIT: $27.00, S&P 500: 1098.69, and S&P Banks: 124.73.      
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Item 5. Market for Registrant's Common Equity and Related Stockholder Matters
and Issuer Purchases of Equity Securities

Market Information - CIT's common stock trades on the New The following tables set forth the high and low reported closing
York Stock Exchange ("NYSE") under the symbol "CIT." prices for CIT's common stock.

2013 2012

Common Stock High Low High Low

First Quarter $44.72 $39.04 $43.19 $34.84

Second Quarter $47.56 $40.88 $41.60 $32.57

Third Quarter $51.33 $46.84 $41.38 $34.20

Fourth Quarter $52.13 $47.21 $40.81 $36.12

Holders of Common Stock - As of February 10, 2014, there were the period from December 10, 2009 to December 31, 2013. Five
131,238 beneficial holders of common stock. year historical data is not presented since we emerged from

Dividends - We declared and paid a $0.10 cash dividend on our bankruptcy on December 10, 2009 and the performance of CIT's
common stock during the 2013 fourth quarter. On January 21, common stock since December 10, 2009 is not comparable to the
2014, the Board of Directors declared a quarterly cash dividend pre-bankruptcy performance of CIT's common stock. The chart

of $.10pershae paabl onFebuar 28,201. W exectalso shows the cumulative returns of the S&P 500 Index and S&Pof $0.10 per share payable on February 28, 2014. We expect
quarterly cash dividends will continue to be paid in the future. Banks Index for the same period. The comparison assumes $100
There were no other dividends paid to shareholders during 2013new common
Ther ween2thrdvded1ad2osaehlesduig21 stock began trading on the NYSE). Each of the indices shown
and 2012.

assumes that all dividends paid were reinvested.
Shareholder Return - The following graph shows the annual
cumulative total shareholder return for common stock during
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Securities Authorized for Issuance Under Equity Compensation
Plans – Our equity compensation plans in effect following the
Effective Date were approved by the Court and do not require

shareholder approval. Equity awards associated with these plans
are presented in the following table.

Number of Securities
to be Issued

Upon Exercise of
Outstanding Options

Weighted-Average
Exercise Price of

Outstanding Options

Number of Securities
Remaining Available for

Future Issuance Under
Equity Compensation Plans

Equity compensation plan
approved by the Court 59,095 $31.23 6,157,903*

* Excludes the number of securities to be issued upon exercise of outstanding options and 2,234,529 shares underlying outstanding awards granted to
employees and/or directors that are unvested and/or unsettled.

During 2013, we had no equity compensation plans that were not
approved by the Court or by shareholders. For further informa-
tion on our equity compensation plans, including the weighted
average exercise price, see Item 8. Financial Statements and
Supplementary Data, Note 18 — Retirement, Other Postretire-
ment and Other Benefit Plans.

Issuer Purchases of Equity Securities – On May 30, 2013, our
Board of Directors approved the repurchase of up to $200 million
of the Company’s common stock through December 31, 2013.
Management determined the timing and amount of shares

repurchased under the share repurchase authorizations based
on market conditions and other considerations. The repurchases
were effected via open market purchases and through plans
designed to comply with Rule 10b5-1(c) under the Securities
Exchange Act of 1934, as amended. The repurchased common
stock is held as treasury shares and may be used for the issuance
of shares under CIT’s employee stock plans.

The following table provides information related to purchases by
the Company of its common shares during the quarter ended
December 31, 2013:

Total
Number

of Shares
Purchased

Average
Price Paid
per Share

Total Number
of Shares

Purchased as
Part of

the Publicly
Announced

Program

Total Dollar
Amount

Purchased
Under the

Program

Approximate
Dollar Value

of Shares that
May Yet be
Purchased
Under the

Program

(dollars in millions) (dollars in millions)

September 30, 2013 1,085,517 $ 51.4 $148.6

Fourth Quarter Purchases

October 1–31, 2013 1,028,386 $48.61 1,028,386 $ 50.0

November 1–30, 2013 1,155,000 $47.85 1,155,000 55.3

December 1–31, 2013 738,038 $49.77 738,038 36.7

2,921,424 $48.60 2,921,424 $142.0

December 31, 2013 4,006,941 $193.4(1) $ –

(1) Shares repurchases were subject to a $200 million total, that expired on December 31, 2013.

On January 21, 2014, the Board of Directors approved the
repurchase of up to $300 million of common stock through
December 31, 2014. In addition, the Board also approved the
repurchase of an additional $7 million of common stock, which
was the amount unused from our 2013 share repurchase
authorization.

Unregistered Sales of Equity Securities – There were no sales
of common stock during 2013. However, there were issuances
of common stock under equity compensation plans and an
employee stock purchase plan, both of which are subject to
registration statements.
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Securities Authorized for Issuance Under Equity Compensation shareholder approval. Equity awards associated with these plans
Plans - Our equity compensation plans in effect following the are presented in the following table.
Effective Date were approved by the Court and do not require

Number of Securities Number of Securities
to be Issued Weighted-Average Remaining Available for

Upon Exercise of Exercise Price of Future Issuance Under
Outstanding Options Outstanding Options Equity Compensation Plans

Equity compensation plan
approved by the Court 59,095 $31.23 6,157,903*

* Excludes the number of securities to be issued upon exercise of outstanding options and 2,234,529 shares underlying outstanding awards granted to
employees and/or directors that are unvested and/or unsettled.

During 2013, we had no equity compensation plans that were not repurchased under the share repurchase authorizations based
approved by the Court or by shareholders. For further informa- on market conditions and other considerations. The repurchases
tion on our equity compensation plans, including the weighted were effected via open market purchases and through plans
average exercise price, see Item 8. Financial Statements and designed to comply with Rule 10b5-1(c) under the Securities
Supplementary Data, Note 18 - Retirement, Other Postretire- Exchange Act of 1934, as amended. The repurchased common
ment and Other Benefit Plans. stock is held as treasury shares and may be used for the issuance

Issuer Purchases of Equity Securities - On May 30, 2013, our of shares under CIT's employee stock plans.
Board of Directors approved the repurchase of up to $200 million The following table provides information related to purchases by
of the Company's common stock through December 31, 2013. the Company of its common shares during the quarter ended
Management determined the timing and amount of shares December 31, 2013:

Total Number Approximate
of Shares Dollar Value

Purchased as Total Dollar of Shares that
Total Part of Amount May Yet be

Number Average the Publicly Purchased Purchased
of Shares Price Paid Announced Under the Under the

Purchased per Share Program Program Program

(dollars in millions) (dollars in millions)

September 30, 2013 1,085,517 $ 51.4 $148.6
Fourth Cuarter Purchases

October 1-31, 2013 1,028,386 $48.61 1,028,386 $ 50.0

November 1-30, 2013 1,155,000 $47.85 1,155,000 55.3
December 1-31, 2013 738,038 $49.77 738,038 36.7

2,921,424 $48.60 2,921,424 $142.0

DecemberT31, 2013 4,006,941 $1N93u4) $ -

(1) Shares repurchases were subject to a $200 million total, that expired on December 31, 2013.

On January 21, 2014, the Board of Directors approved the Unregistered Sales of Equity Securities - There were no sales
repurchase of up to $300 million of common stock through of common stock during 2013. However, there were issuances
December 31, 2014. In addition, the Board also approved the of common stock under equity compensation plans and an
repurchase of an additional $7 million of common stock, which employee stock purchase plan, both of which are subject to
was the amount unused from our 2013 share repurchase registration statements.

authorization.
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Item 6. Selected Financial Data

The following table sets forth selected consolidated financial
information regarding our results of operations, balance sheets
and certain ratios.

Upon emergence from bankruptcy on December 10, 2009, CIT
adopted fresh start accounting effective December 31, 2009,
which resulted in data subsequent to adoption not being compa-
rable to data in periods prior to emergence. Data for the year
ended December 2009 represent amounts for Predecessor CIT.

The data presented below is explained further in, and should be
read in conjunction with, Item 7. Management’s Discussion and
Analysis of Financial Condition and Results of Operations and
Item 7A. Quantitative and Qualitative Disclosures about Market
Risk and Item 8. Financial Statements and Supplementary Data.

Select Data (dollars in millions)

At or for the Years Ended December 31,

CIT
Predecessor

CIT
2013 2012 2011 2010 2009 2009

Select Statement of Operations Data
Net interest revenue $ 244.8 $ (1,328.3) $ (565.7) $ 639.3 $ – $ (308.1)
Provision for credit losses (64.9) (51.6) (269.7) (820.3) – (2,660.8)
Total non-interest income 2,152.4 2,437.7 2,620.3 2,653.3 – 1,560.2
Total other expenses (1,558.2) (1,512.6) (1,606.5) (1,700.9) – (2,795.7)
Reorganization items and fresh start adjustments – – – – – 4,240.2
Net income (loss) 675.7 (592.3) 14.8 521.3 – (3.8)
Per Common Share Data
Diluted income (loss) per common share $ 3.35 $ (2.95) $ 0.07 $ 2.60 – $ (0.01)
Book value per common share $ 44.78 $ 41.49 $ 44.27 $ 44.54 $ 41.99 $ –
Tangible book value per common share $ 42.98 $ 39.61 $ 42.23 $ 42.17 $ 39.06 $ –
Dividends declared per common share $ 0.10 – – – – $ 0.02
Dividend payout ratio 3.0% – – – – N/M
Performance Ratios
Return on average common stockholders’ equity 7.8% (7.0)% 0.2% 6.0% – N/M
Net finance revenue as a percentage of average
earning assets 4.28% (0.24)% 1.53% 3.95% – 0.75%
Return on average total assets 1.49% (1.34)% 0.03% 0.93% – N/M
Total ending equity to total ending assets 18.8% 18.9% 19.6% 17.3% 13.9% –
Balance Sheet Data
Loans including receivables pledged $18,629.2 $20,847.6 $19,905.9 $24,648.4 $35,185.1 $ –
Allowance for loan losses (356.1) (379.3) (407.8) (416.2) – –
Operating lease equipment, net 13,035.4 12,411.7 12,006.4 11,155.0 10,927.5 –
Goodwill and intangible assets, net 354.9 377.8 409.5 474.7 586.6 –
Total cash and short-term investments 7,600.2 7,571.6 8,374.0 11,205.4 9,826.2 –
Total assets 47,139.0 44,012.0 45,263.4 51,453.4 60,561.5 –
Deposits 12,526.5 9,684.5 6,193.7 4,536.2 5,177.7 –
Total long-term borrowings 21,750.0 21,961.8 26,307.7 34,049.3 43,333.1 –
Total common stockholders’ equity 8,838.8 8,334.8 8,883.6 8,929.1 8,400.0 –
Credit Quality
Non-accrual loans as a percentage of finance
receivables 1.29% 1.59% 3.53% 6.57% 4.47% 6.86%
Net charge-offs as a percentage of average finance
receivables 0.37% 0.37% 1.16% 1.53% – 4.04%
Allowance for loan losses as a percentage of finance
receivables 1.91% 1.82% 2.05% 1.69% – 4.33%
Financial Ratios
Tier 1 Capital Ratio 16.7% 16.2% 18.8% 19.0% 14.2% –
Total Capital Ratio 17.4% 17.0% 19.7% 19.9% 14.2% –

N/M — Not meaningful
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The following table sets forth selected consolidated financial The data presented below is explained further in, and should be
information regarding our results of operations, balance sheets read in conjunction with, Item 7. Management's Discussion and
and certain ratios. Analysis of Financial Condition and Results of Operations and

Item 7A. Quantitative and Qualitative Disclosures about Market

adopted fresh start accounting effective December 31, 2009, Risk and Item 8. Financial Statements and Supplementary Data.

which resulted in data subsequent to adoption not being compa-
rable to data in periods prior to emergence. Data for the year
ended December 2009 represent amounts for Predecessor CIT.

Select Data (dollars in millions)

At or for the Years Ended December 31,
Predecessor

CIT CIT
2013 2012 2011 2010 2009 2009

Select Statement of Operations Data
Net interest revenue $ 244.8 $(,328.3) $ (565.7) $ 639.3 $ - $ (308.1)
Provision for credit losses (64.9) (51.6) (269.7) (820.3) - (2,660.8)
Total non-interest income 2,152.4 2,437.7 2,620.3 2,653.3 - 1,560.2
Total other expenses (1,558.2) (1,512.6) (1,606.5) (1,700.9) - (2,795.7)
Reorganization items and fresh start adjustments - - - - 4,240.2
Net income (loss) 675.7 (592.3) 14.8 521.3 - (3.8)
Per Common Share Data
Diluted income (loss) per common share $ 3.35 $ (2.95) $ 0.07 $ 2.60 - $ (0.01)
Book value per common share $ 44.78 $ 41.49 $ 44.27 $ 44.54 $ 41.99 $ -

Tangible book value per common share $ 42.98 $ 39.61 $ 42.23 $ 42.17 $ 39.06 $ -

Dividends declared per common share $ 0.10 - - - - $ 0.02
Dividend payout ratio 3.0% - - - N/M
Performance Ratios
Return on average common stockholders' equity 7.8% (7.0)% 0.2% 6.0% - N/M
Net finance revenue as a percentage of average
earning assets 4.28% (0.24)% 1.53% 3.95% - 0.75%
Return on average total assets 1.49% (1.34)% 0.03% 0.93% - N/M
Total ending equity to total ending assets 18.8% 18.9% 19.6% 17.3% 13.9%
Balance Sheet Data
Loans including receivables pledged $18,629.2 $20,847.6 $19,905.9 $24,648.4 $35,185.1 $
Allowance for loan losses (356.1) (379.3) (407.8) (416.2) -

Operating lease equipment, net 13,035.4 12,411.7 12,006.4 11,155.0 10,927.5
Goodwill and intangible assets, net 354.9 377.8 409.5 474.7 586.6
Total cash and short-term investments 7,600.2 7,571.6 8,374.0 11,205.4 9,826.2
Total assets 47,139.0 44,012.0 45,263.4 51,453.4 60,561.5
Deposits 12,526.5 9,684.5 6,193.7 4,536.2 5,177.7
Total long-term borrowings 21,750.0 21,961.8 26,307.7 34,049.3 43,333.1
Total common stockholders' equity 8,838.8 8,334.8 8,883.6 8,929.1 8,400.0
Credit Quality
Non-accrual loans as a percentage of finance
receivables 1.29% 1.59% 3.53% 6.57% 4.47% 6.86%
Net charge-offs as a percentage of average finance
receivables 0.37% 0.37% 1.16% 1.53% - 4.04%
Allowance for loan losses as a percentage of finance
receivables 1.91% 1.82% 2.05% 1.69% - 4.33%
Financial Ratios
Tier 1 Capital Ratio 16.7% 16.2% 18.8% 19.0% 14.2% -

Total Capital Ratio 17.4% 17.0% 19.7% 19.9% 14.2% $

N/M - Not meaningful



Average Balances(1) and Associated Income for the year ended: (dollars in millions)

December 31, 2013 December 31, 2012 December 31, 2011

Average
Balance Interest

Average
Rate (%)

Average
Balance Interest

Average
Rate (%)

Average
Balance Interest

Average
Rate (%)

Interest bearing deposits $ 5,108.8 $ 16.6 0.32% $ 6,075.7 $ 21.8 0.36% $ 6,395.4 $ 24.2 0.38%
Investment securities 1,886.0 12.3 0.65% 1,320.9 10.5 0.79% 1,962.3 10.6 0.54%
Loans (including held for sale)(2)(3)

U.S. 18,145.2 986.0 5.84% 17,190.7 1,131.7 7.07% 19,452.5 1,608.3 8.76%
Non-U.S. 4,123.6 367.9 8.92% 4,029.1 405.1 10.06% 4,566.2 585.6 12.83%

Total loans(2) 22,268.8 1,353.9 6.44% 21,219.8 1,536.8 7.67% 24,018.7 2,193.9 9.57%
Total interest earning assets / interest
income(2)(3) 29,263.6 1,382.8 4.94% 28,616.4 1,569.1 5.72% 32,376.4 2,228.7 7.13%
Operating lease equipment, net
(including held for sale)(4)

U.S.(4) 6,559.0 613.1 9.35% 6,139.0 596.9 9.72% 5,186.7 428.1 8.25%
Non-U.S.(4) 6,197.1 583.7 9.42% 6,299.0 654.5 10.39% 6,220.0 664.3 10.68%

Total operating lease equipment,
net(4) 12,756.1 1,196.8 9.38% 12,438.0 1,251.4 10.06% 11,406.7 1,092.4 9.58%
Total earning assets(2) 42,019.7 $2,579.6 6.33% 41,054.4 $2,820.5 7.08% 43,783.1 $3,321.1 7.78%
Non interest earning assets

Cash due from banks 1,062.8 971.9 1,575.5
Allowance for loan losses (367.8) (405.1) (412.0)
All other non-interest earning
assets 2,586.5 2,671.1 3,094.0

Total Average Assets $45,301.2 $44,292.3 $48,040.6
Average Liabilities
Borrowings

Deposits $ 11,212.1 $ 179.8 1.60% $ 7,707.9 $ 152.5 1.98% $ 4,796.6 $ 111.2 2.32%
Long-term borrowings(5) 21,506.4 958.2 4.46% 24,235.5 2,744.9 11.33% 30,351.5 2,683.2 8.84%

Total interest-bearing liabilities 32,718.5 $1,138.0 3.48% 31,943.4 $2,897.4 9.07% 35,148.1 $2,794.4 7.95%
Credit balances of factoring clients 1,258.6 1,194.4 1,098.1
Other non-interest bearing liabilities 2,650.5 2,665.5 2,834.1
Noncontrolling interests 9.2 5.0 1.1
Stockholders’ equity 8,664.4 8,484.0 8,959.2
Total Average Liabilities and
Stockholders’ Equity $45,301.2 $44,292.3 $48,040.6
Net revenue spread 2.85% (1.99)% (0.17)%
Impact of non-interest bearing
sources 0.69% 1.80% 1.40%
Net revenue/yield on earning
assets(2) $1,441.6 3.54% $ (76.9) (0.19)% $ 526.7 1.23%

(1) The average balances presented are derived based on month end balances during the year. Tax exempt income was not significant in any of the years
presented. Average rates are impacted by FSA accretion and amortization.

(2) The rate presented is calculated net of average credit balances for factoring clients.
(3) Non-accrual loans and related income are included in the respective categories.
(4) Operating lease rental income is a significant source of revenue; therefore, we have presented the rental revenues net of depreciation.
(5) Interest and average rates include FSA accretion, including amounts accelerated due to redemptions or extinguishments, and accelerated original issue

discount on debt extinguishment related to the GSI facility.

Interest income on interest bearing deposits and investment
securities was not significant in any of the years presented. The
decline in average interest bearing deposits reflects the invest-
ment of cash in investment securities to earn a higher yield. The
vast majority of our investment securities are high quality debt,
primarily U.S. Treasury securities, U.S. Government Agency secu-
rities, and supranational and foreign government securities that
typically mature in 91 days or less. We anticipate continued
investment of our cash in various types of liquid, high-grade
investments.

While interest income on loans benefited in 2013 from higher
balances, interest income was down from 2012 and 2011 reflect-
ing lower FSA accretion, which totaled $97 million in 2013, $268
million in 2012 and $745 million in 2011, change in product mix
in Corporate Finance and sales of higher-yielding portfolios
in Vendor Finance.

Net operating lease revenue was primarily generated from the
commercial air and rail portfolios in each of the years presented.
Net operating lease revenue decreased from 2012, as the ben-
efit of increased assets from the growing aerospace and rail
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Average BalancesM) and Associated Income for the year ended: (dollars in millions)

December 31, 2013 December 31, 2012 December 31, 2011

Average Average Average Average Average Average
Balance Interest Rate (%) Balance Interest Rate (%) Balance Interest Rate (%)

Interest bearing deposits $ 5,108.8 $ 16.6 0.32% $ 6,075.7 $ 21.8 0.36% 6,395.4 $ 24.2 0.38%
Investment securities 1,886.0 12.3 0.65% 1,320.9 10.5 0.79% 1,962.3 10.6 0.54%

Loans (including held for sale)(2)(3)

U.S. 18,145.2 986.0 5.84% 17,190.7 1,131.7 7.07% 19,452.5 1,608.3 8.76%
Non-U.S. 4,123.6 367.9 8.92% 4,029.1 405.1 10.06% 4,566.2 585.6 12.83%

Total loanS2
) 22,268.8 1,353.9 6.44% 21,219.8 1,536.8 7.67% 24,018.7 2,193.9 9.57%

Total interest earning assets / interest
income(2

)(
3
) 29,263.6 1,382.8 4.94% 28,616.4 1,569.1 5.72% 32,376.4 2,228.7 7.13%

Operating lease equipment, net
(including held for sal e)(

4
)

U.S.(4) 6,559.0 613.1 9.35% 6,139.0 596.9 9.72% 5,186.7 428.1 8.25%
Non-U.S.(4) 6,197.1 583.7 9.42% 6,299.0 654.5 10.39% 6,220.0 664.3 10.68%

Total operating lease equipment,
net(4) 12,756.1 1,196.8 9.38% 12,438.0 1,251.4 10.06% 11,406.7 1,092.4 9.58%
Total earning assets(2) 42,019.7 $2,579.6 6.33% 41,054.4 $2,820.5 7.08% 43,783.1 $3,321.1 7.78%
Non interest earning assets

Cash due from banks 1,062.8 971.9 1,575.5
Allowance for loan losses (367.8) (405.1) (412.0)

All other non-interest earning
assets 2,586.5 2,671.1 3,094.0

Total Average Assets $45,301.2 $44,292.3 $48,040.6
Average Liabilities
Borrowings

Deposits $ 11,212.1 $ 179.8 1.60% $ 7,707.9 $ 152.5 1.98% $ 4,796.6 $ 111.2 2.32%
Long-term borrowings(5 ) 21,506.4 958.2 4.46% 24,235.5 2,744.9 11.33% 30,351.5 2,683.2 8.84%

Total interest-bearing liabilities 32,718.5 $1,138.0 3.48% 31,943.4 $2,897.4 9.07% 35,148.1 $2,794.4 7.95%
Credit balances of factoring clients 1,258.6 1,194.4 1,098.1
Other non-interest bearing liabilities 2,650.5 2,665.5 2,834.1

Noncontrolling interests 9.2 5.0 1.1
Stockholders' equity 8,664.4 8,484.0 8,959.2
Total Average Liabilities and
Stockholders' Equity $45,301.2 $44,292.3 $48,040.6
Net revenue spread 2.85% (1.99)% (0.17)%
Impact of non-interest bearing
sources 0.69% 1.80% 1.40%
Net revenue/yield on earning
assetS 2 3 $1,441.6 3.54% $ (76.9) (0.19)% $ 526.7 1.23%

(1) The average balances presented are derived based on month end balances during the year Tax exempt income was not significant in any of the years
presented. Average rates are impacted by FSA accretion and amortization.

(2) The rate presented is calculated net of average credit balances for factoring clients.
(3) Non-accrual loans and related income are included in the respective categories.
(4) Operating lease rental income is a significant source of revenue; therefore, we have presented the rental revenues net of depreciation.
(5) Interest and average rates include FSA accretion, including amounts accelerated due to redemptions or extinguishments, and accelerated original issue

discount on debt extinguishment related to the GSI facility

Interest income on interest bearing deposits and investment While interest income on loans benefited in 2013 from higher
securities was not significant in any of the years presented. The balances, interest income was down from 2012 and 2011 reflect-
decline in average interest bearing deposits reflects the invest- ing lower FSA accretion, which totaled $97 million in 2013, $268
ment of cash in investment securities to earn a higher yield. The million in 2012 and $745 million in 2011, change in product mix
vast majority of our investment securities are high quality debt, in Corporate Finance and sales of higher-yielding portfolios
primarily U.S. Treasury securities, U.S. Government Agency secu- in Vendor Finance.
rities, and supranational and foreign government securities that Net operating lease revenue was primarily generated from the
typically mature in 91 days or less. We anticipate continued commercial air and rail portfolios in each of the years presented.
investment of our cash in various types of liquid, high-grade Net operating lease revenue decreased from 2012, as the ben-
investments. efit of increased assets from the growing aerospace and rail
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portfolios was more than offset by higher depreciation expense
and lower renewal rates. During 2013, on average, lease renewal
rates in the rail portfolio were re-pricing higher, while the com-
mercial air portfolio has been re-pricing slightly lower, putting
pressure on overall rental revenue. Net operating lease revenue
increased in 2012 from 2011 driven by higher assets in Trans-
portation Finance and lower depreciation expense in Vendor
Finance. The average rate on U.S. operating lease equipment,
net increased in 2012 from 2011 reflecting strong asset utilization,
including increased rail fleet utilization.

As a result of our debt redemption activities and the increased
proportion of deposits to total funding, we reduced weighted
average coupon rates of interest bearing liabilities to 3.07% at
December 31, 2013 from 3.18% at December 31, 2012 and 4.69%
at December 31, 2011. Deposits have increased, both in dollars
and proportion of total CIT funding to 36% at December 31,
2013 compared to 31% at December 31, 2012 and 19% at
December 31, 2011.

We continued to grow deposits during 2013 to fund lending activity in
CIT Bank. The increase in interest expense in 2013 and 2012 was driven
by higher balances. Online deposits, which were initiated in late 2011,
grew $4.3 billion during 2012 and $1.5 billion in 2013. Brokered CDs

and sweeps declined $1.1 billion during 2012 and increased $1.1
billion in 2013. The weighted average rate of total CIT deposits at
December 31, 2013 was 1.65%, compared to 1.75% at December 31,
2012 and 2.68% at December 31, 2011.

Interest expense on long-term borrowings declined significantly
from 2012 due to less FSA accretion and lower rates. FSA accre-
tion increased interest expense by $82 million, $1.6 billion and
$904 million for the years ended December 31, 2013, 2012 and
2011, respectively. The higher 2012 amounts resulted from accel-
erated FSA net discount on repayments of over $15 billion in high
cost debt in the first three quarters and $1.0 billion of secured
debt in the last quarter of 2012. During 2011, CIT had $9.5 billion
in debt redemptions and extinguishments. The weighted average
coupon rate of long-term borrowings at December 31, 2013 was
3.87%, compared to 3.81% at December 31, 2012 and 5.12% at
December 31, 2011.

The table below disaggregates CIT’s year-over-year changes
(2013 versus 2012 and 2012 versus 2011) in net interest revenue
and operating lease margins as presented in the preceding
tables between volume (level of lending or borrowing) and rate
(rates charged customers or incurred on borrowings). See ‘Net
Finance Revenue’ section for further discussion.

Changes in Net Finance Revenue (dollars in millions)
2013 Compared to 2012 2012 Compared to 2011

Increase (decrease)
due to change in:

Increase (decrease)
due to change in:

Volume Rate Net Volume Rate Net
Interest Income
Loans (including held for sale)

U.S. $ 55.7 $ (201.4) $ (145.7) $(160.0) $ (316.6) $(476.6)
Non-U.S. 8.4 (45.6) (37.2) (54.0) (126.5) (180.5)

Total loans 64.1 (247.0) (182.9) (214.0) (443.1) (657.1)
Interest bearing deposits (3.1) (2.0) (5.1) (1.1) (1.4) (2.5)
Investments 3.7 (2.0) 1.7 (5.1) 5.1 –

Interest income 64.7 (251.0) (186.3) (220.2) (439.4) (659.6)
Operating lease equipment, net (including held
for sale)(1) 29.7 (84.3) (54.6) 100.8 58.2 159.0
Interest Expense

Interest on deposits 56.2 (28.9) 27.3 57.6 (16.3) 41.3
Interest on long-term borrowings(2) (121.6) (1,665.1) (1,786.7) (692.7) 754.4 61.7

Interest expense (65.4) (1,694.0) (1,759.4) (635.1) 738.1 103.0
Net finance revenue $ 159.8 $ 1,358.7 $ 1,518.5 $ 515.7 $(1,119.3) $(603.6)

(1) Operating lease rental income is a significant source of revenue; therefore, we have presented the net revenues.
(2) Includes acceleration of FSA accretion resulting from redemptions or extinguishments, prepayment penalties, and accelerated original issue discount on

debt extinguishment related to the TRS facility.
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portfolios was more than offset by higher depreciation expense and sweeps declined $1.1 billion during 2012 and increased $1.1
and lower renewal rates. During 2013, on average, lease renewal billion in 2013. The weighted average rate of total CIT deposits at
rates in the rail portfolio were re-pricing higher, while the com- December31, 2013 was 1.65%, compared to 1.75% at December31,
mercial air portfolio has been re-pricing slightly lower, putting 2012 and 2.68% at December 31,2011.
pressure on overall rental revenue. Net operating lease revenue Interest expense on long-term borrowings declined significantly
increased in 2012 from 2011 driven by higher assets in Trans-
portation Finance and lower depreciation expense in Vendor from 2012sd te re to and loe rt. FSA acr
Finance. The average rate on U.S. operating lease equipment, $904 million forthe years ended December 31, 2013, 2012 and
net increased in 2012 from 2011 reflecting strong asset utilization, 2011, respectively. The higher 2012 amounts resulted from accel-
including increased rail fleet utilization. erated FSA net discount on repayments of over $15 billion in high

As a result of our debt redemption activities and the increased cost debt in the first three quarters and $1.0 billion of secured
proportion of deposits to total funding, we reduced weighted debt in the last quarter of 2012. During 2011, CIT had $9.5 billion
average coupon rates of interest bearing liabilities to 3.07% at in debt redemptions and extinguishments. The weighted average
December 31, 2013 from 3.18% at December 31, 2012 and 4.69% coupon rate of long-term borrowings at December 31, 2013 was
at December 31, 2011. Deposits have increased, both in dollars 3.87%, compared to 3.81% at December 31, 2012 and 5.12% at
and proportion of total CIT funding to 36% at December 31, December 31, 2011.
2013 compared to 31% at December 31, 2012 and 19% at The table below disaggregates CIT's year-over-year changes
December 31, 2011. (2013 versus 2012 and 2012 versus 2011) in net interest revenue

We continued to grow deposits during 2013 to fund lending activity in and operating lease margins as presented in the preceding
CIT Bank. The increase in interest expense in 2013 and 2012 was driven tables between volume (level of lending or borrowing) and rate
by higher balances. Online deposits, which were initiated in late 2011, (rates charged customers or incurred on borrowings). See 'Net
grew $4.3 billion during 2012 and $1.5 billion in 2013. Brokered CDs Finance Revenue' section for further discussion.

Changes in Net Finance Revenue (dollars in millions)
2013 Compared to 2012 2012 Compared to 2011

Increase (decrease) Increase (decrease)
due to change in: due to change in:

Volume Rate Net Volume Rate Net
Interest Income
Loans (including held for sale)

U.S. $ 55.7 $ (201.4) $ (145.7) $(160.0) $ (316.6) $(476.6)
Non-U.S. 8.4 (45.6) (37.2) (54.0) (126.5) (180.5)

Total loans 64.1 (247.0) (182.9) (214.0) ( 443.1) (657.1)
Interest bearing deposits (3.1) (2.0) (5.1) (1.1) (1.4) (2.5)
Investments 3.7 (2.0) 1.7 (5.1) 5.1 o

Interest income 64.7 (251.0) (186.3) (220.2) (439.4) (659.6)
Operating lease equipment, net (including held
for sale)(') 29.7 (84.3) (54.6) 100.8 58.2 159.0
Interest Expense

Interest on deposits 56.2 (28.9) 27.3 57.6 (16.3) 41.3
Interest on long-term borrowingSr 2) (121.6) (1,665.1) (1,786.7) (692.7) 754.4 61.7

Interest expense (65.4) (1,694.0) (1,759.4) (635.1) 738.1 103.0
Net finance revenue $159.8 $ 1,358.7 $1,518.5 $515.7 $(,D119.3) $(603.6)

(1a Operating lease rental income is a significant source of revenue; therefore, we have presented the net revenues.
(2) Includes acceleration of FSA accretion resulting from redemptions or extinguishments, prepayment penalties, and accelerated original issue discount on

debt extinguishment related to the TRS facility



Average Daily Long-term Borrowings Balances and Rates (dollars in millions)
Years Ended

December 31, 2013 December 31, 2012 December 31, 2011

Average
Balance Interest

Average
Rate (%)

Average
Balance Interest

Average
Rate (%)

Average
Balance Interest

Average
Rate (%)

Revolving Credit Facility(1) $ – $ 15.6 – $ 284.1 $ 18.6 6.56% $ – $ – –

Senior Unsecured Notes(2) 12,107.0 660.0 5.45% 12,957.2 1,613.8 12.45% – – –

Secured borrowings(2) 9,408.1 282.6 3.00% 10,355.1 428.7 4.14% 18,339.9 1,145.2 6.24%

Series A Notes(2) – – – 856.2 683.8 79.86% 11,970.8 1,538.0 12.85%

Total Long-term Borrowings $21,515.1 $958.2 4.45% $24,452.6 $2,744.9 11.22% $30,310.7 $2,683.2 8.85%

(1) Interest expense and average rate includes Facility commitment fees and amortization of Facility deal costs.
(2) Interest expense includes accelerated FSA accretion (amortization), accelerated original issue discount and prepayment penalties on debt extinguishment,

as presented in the following table.

Accelerated FSA accretion (amortization), accelerated original issue discount and prepayment penalties on debt extinguishment (dol-
lars in millions)

Years Ended December 31,

2013 2012 2011

Senior Unsecured Notes $25.9 $ 718.8 $ –

Secured Borrowings 4.6 82.6 4.5

Series A Notes – 596.9 388.9

Total $30.5 $1,398.3 $393.4
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Average Daily Long-term Borrowings Balances and Rates (dollars in millions)
Years Ended

December 31, 2013 December 31, 2012 December 31, 2011

Average Average Average Average Average Average
Balance Interest Rate (%) Balance Interest Rate (%) Balance Interest Rate (%)

Revolving Credit Facility) $ - $ 15.6 - $ 284.1 $ 18.6 6.56% $ - $ - -

Senior Unsecured Notes(2) 12,107.0 660.0 5.45% 12,957.2 1,613.8 12.45%

Secured borrowings(2) 9,408.1 282.6 3.00% 10,355.1 428.7 4.14% 18,339.9 1,145.2 6.24%

Series A Notes(2) - - - 856.2 683.8 79.86% 11,970.8 1,538.0 12.85%
Total Long-term Borrowings $21,515.1 $958.2 4.45% $24,452.6 $2,744.9 11.22% $30,310.7 $2,683.2 8.85%

() Interest expense and average rate includes Facility commitment fees and amortization of Facility deal costs.

(2) Interest expense includes accelerated FSA accretion (amortization), accelerated original issue discount and prepayment penalties on debt extinguishment,
as presented in the following table.

Accelerated FSA accretion (amortization), accelerated original issue discount and prepayment penalties on debt extinguishment (dol-
lars in millions)

Years Ended December 31,

2013 2012 2011

Senior Unsecured Notes $25.9 $ 718.8 $ -

Secured Borrowings 4.6 82.6 4.5

Series A Notes - 596.9 388.9

Total $30.5 $1,398.3 $393.4
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Item 7: Management’s Discussion and Analysis of Financial Condition and Results
of Operations and

Item 7A. Quantitative and Qualitative Disclosures about Market Risk

BACKGROUND

CIT Group Inc., together with its subsidiaries (“we”, “our”, “CIT”
or the “Company”) has provided financial solutions to its clients
since its formation in 1908. We provide financing, leasing and
advisory services principally to middle market companies in a
wide variety of industries and offer vendor, equipment, commer-
cial and structured financing products, as well as factoring and
management advisory services. We have $36 billion of financing
and leasing assets at December 31, 2013. CIT became a bank
holding company (“BHC”) in December 2008 and a financial
holding company in July 2013. CIT is regulated by the Board of
Governors of the Federal Reserve System (“FRB”) and the Fed-
eral Reserve Bank of New York (“FRBNY”) under the U.S. Bank
Holding Company Act of 1956. CIT Bank (the “Bank”), a wholly-
owned subsidiary, is a state chartered bank located in Salt Lake
City, Utah, that offers commercial financing and leasing products
as well as a suite of savings options and is subject to regulation
by the Federal Depository Insurance Corporation (“FDIC”) and
the Utah Department of Financial Institutions (“UDFI”).

“Management’s Discussion and Analysis of Financial Condition
and Results of Operations” and “Quantitative and Qualitative
Disclosures about Market Risk” contain financial terms that are
relevant to our business and a glossary of key terms used is
included in Part I Item 1. Business Overview.

Management uses certain non-GAAP financial measures in its
analysis of the financial condition and results of operations of
the Company. See “Non-GAAP Financial Measurements” for a
reconciliation of these to comparable financial measures based
on accounting principles generally accepted in the United States
of America (“GAAP”).

2013 PRIORITIES

During 2013, we focused on growing earning assets, meeting
our profitability target, expanding the Bank and returning capital
to our shareholders. Enhancing internal control functions and our
relationships with our regulators also remained an ongoing focus.
The following examples highlight certain accomplishments
towards these goals in 2013:

1. Prudently Grow Assets

We grew earning assets both organically through new origina-
tions and through portfolio acquisitions. We focused growth on
existing products and markets as well as newer initiatives, such
as real estate, equipment finance, and maritime finance.

- Commercial financing and leasing assets grew 8%, reflecting
origination volumes of over $10 billion, supplemented by
loan portfolio acquisitions in Corporate Finance and Vendor
Finance, which offset portfolio collections and sales. Newer
initiatives, such as real estate, equipment finance and maritime
finance, each contributed to this growth.

2. Continue to Achieve Profit Target

We focused on managing the business to improve profitability
in order to achieve our target pre-tax return on average earning
assets (“AEA”)(1) of between 2.0% and 2.5%.

- Our pre-tax return on AEA was 2.3%.
- Net Finance Revenue (“NFR”)(2) as a percentage of AEA (“net

finance margin” or “NFM”) was 4.28%, improved from 2012.
Excluding debt redemption charges, net finance margin was
4.37% for 2013, improved from 4.06% in 2012, driven by lower
funding costs and the reduction of low yielding student loan
assets. The weighted average coupon rate of outstanding
deposits and long-term borrowings was 3.07% at December 31,
2013, down from 3.18% last year. At December 31, 2013,
deposits were 36% of total CIT funding, up from last year
and at the low end of our 35%–45% target range.

- For 2013, operating expenses were $985 million, including
restructuring charges of $37 million. Operating expenses
excluding restructuring charges(3) were 2.82% as a percentage
of AEA, above the target range of 2.00%–2.50% and included
$50 million related to the Tyco tax agreement settlement
charge, and other costs resulting from our international
rationalization efforts. Operating efficiency improvements
were phased in over 2013 and the full benefits of these actions
will likely be realized later in 2014. The complexities of exiting
certain countries and platforms resulted in an elevated level
of restructuring, legal and other related costs in 2013 and
these costs may remain high for another few quarters.

- We lowered headcount by about 320 during 2013 to
approximately 3,240, modified several benefit plans and
consolidated some offices.

- The review of our Vendor Finance business resulted in the
plan to exit over 20 countries across Europe, South America
and Asia. During 2013, we exited countries and moved various
portfolios of financing and leasing assets to assets held for
sale. In addition, we are in the process of selling our small
business lending portfolio in Corporate Finance, most of
which is in Assets held for sale (“AHFS”).

(1) Average earning assets is a non-GAAP measure: see “Non-GAAP Financial Measuements” for a reconciliation of non-GAAP to GAAP financial information.
(2) Net finance revenue is a non-GAAP measure; see “Non-GAAP Financial Measurements” for a reconciliation of non-GAAP to GAAP financial information.
(3) Operating expenses excluding restructuring charges is a non-GAAP measure; see “Non-GAAP Financial Measurements” for reconciliation of non-GAAP to

GAAP financial information.
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these costs may remain high for another few quarters.

During 2013, we focused on growing earning assets, meeting We lowered headcount by about 320 during 2013 to
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3. Expand CIT Bank Assets and Funding

The Bank originated virtually all of our U.S. lending and leasing
volume, expanding online deposit product offerings and antici-
pates launching a retail branch in Salt Lake City.

- Total assets at the Bank surpassed $16 billion at December 31,
2013, up nearly $4 billion from December 31, 2012. Growth in
commercial financing and leasing assets was funded through
deposits and cash. New business volume totaled $7.1 billion in
2013, which represented nearly all U.S. new business volume
for Corporate Finance, Transportation Finance and Vendor
Finance. This volume was supplemented with a $720 million
portfolio purchase early in the year, $272 million of loans
purchased from BHC affiliates, and $67 million of loans
transferred in the form of capital infusions from the BHC.

- Deposits grew nearly $3 billion, consistent with asset growth
and the overall liquidity position of the Bank.

4. Begin to Return Capital

On May 30, 2013, our Board of Directors approved the
repurchase of up to $200 million of common stock through
December 31, 2013 and on October 21, 2013, declared a cash
dividend in the amount of $0.10 per share on our outstanding
common stock.

- We repurchased over four million shares for approximately
$193 million.

- We paid a cash dividend of $0.10 per common share
(approximately $20 million) on November 29, 2013.

On January 21, 2014, the Board of Directors declared a quarterly
cash dividend of $0.10 per share payable on February 28, 2014,
and approved the repurchase of up to $300 million of common
stock through December 31, 2014. In addition, the Board also
approved the repurchase of an additional $7 million of common
stock, which was the amount unused from its 2013 share repur-
chase authorization.

2013 FINANCIAL OVERVIEW

As discussed below, our 2013 operating results reflected
increased commercial business activity that resulted in asset
growth, continued credit quality at cyclical lows and strategic
business decisions that elevated operating expenses.

Net income for 2013 totaled $676 million, $3.35 per diluted
share, compared to a net loss of $592 million for 2012, $2.95 per
diluted share, and net income of $15 million for 2011, or $0.07
per diluted share. Debt redemption charges were significant
in 2012 and 2011 and totaled $1.5 billion and $528 million,
respectively, compared to $31 million in 2013.

Pre-tax income totaled $774 million for 2013, improved from a
pre-tax loss in 2012 and pre-tax income of $178 million in 2011.
Although higher on a GAAP basis, as detailed in the following
table, adjusted pre-tax income excluding debt redemption

charges(4) were mixed, down from 2012 and up from 2011. The
decline from 2012 reflected a lower benefit from FSA accretion
and a decline in other income, partially offset by improved fund-
ing costs. The increase from 2011 reflected improved funding
costs and lower credit costs.

The following table presents pre-tax results adjusted for debt
redemption charges, a non-GAAP measurement.

Pre-tax Income (Loss) Excluding Debt Redemption Charges
(dollars in millions)

Years Ended December 31,
2013 2012 2011

Pre-tax income/(loss) $774.1 $ (454.8) $178.4
Accelerated FSA net discount/
(premium) on debt
extinguishments and repurchases 35.7 1,450.9 279.2
Debt related – loss on debt
extinguishments – 61.2 134.8
Accelerated OID on debt
extinguishments related to the
GSI facility (5.2) (52.6) 114.2
Debt redemption charges and
OID acceleration 30.5 1,459.5 528.2
Pre-tax income (loss) – excluding
debt redemption charges(4) $804.6 $1,004.7 $706.6

Net finance revenue was $1.4 billion in 2013, compared to
($77) million in 2012 and $527 million in 2011, reflecting improved
funding costs. The negative NFR for 2012 was driven by the
acceleration of FSA discount accretion resulting from repayments
of over $15 billion high cost debt. Growth in the commercial
financing and leasing assets and improved funding costs
increased NFR in 2013. AEA was $33.6 billion in 2013, up from
$32.5 billion in 2012, due to growth in commercial financing and
leasing assets, and down from $34.4 billion in 2011, primarily
due to student loan sales. AEA in our commercial segments
increased during 2013 to $30.1 billion from $27.6 billion in 2012
and $26.7 billion in 2011.

NFM was up in 2013. Excluding debt redemption charges, NFM
was 4.37% for 2013, improved from 4.06% in 2012 and 2.67% in
2011, driven by lower funding costs and the reduction of low
yielding assets. While other institutions may use net interest mar-
gin (“NIM”), defined as interest income less interest expense, we
discuss NFM, which includes operating lease rental revenue and
depreciation expense, due to their significant impact on revenue
and expense. While asset utilization remained strong in 2013, net
operating lease revenue was down slightly from 2012, reflecting
pressure in certain renewal lease rates in the commercial air
portfolio, and up compared to 2011 on higher assets.

Provision for credit losses for 2013 was $65 million, up from
$52 million last year and down from $270 million in 2011. The
increase from last year reflects growth in the loan portfolio,
while overall credit quality remained at cyclical lows.

(4) Pre-tax income excluding debt redemption charges is a non-GAAP measure. Debt redemption charges include accelerated fresh start accounting debt
discount amortization, accelerated original issue discount (“OID”) on debt extinguishment related to the GSI facility and loss on debt extinguishments
is a non-GAAP measure. See “Non-GAAP Financial Measements” for reconciliation of non-GAAP to GAAP financial information.
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3. Expand CIT Bank Assets and Funding chargeS(4) were mixed, down from 2012 and up from 2011. The

The Bank originated virtually all of our U.S. lending and leasing decline from 2012 reflected a lower benefit from FSA accretion
volume, expanding online deposit product offerings and antici- and a decline in other income, partially offset by improved fund-

pate lanchng retil ranh i Sal Lae Cty.ing costs. The increase from 2011 reflected improved funding
pates launching a retail branch in Salt Lake City.and lower credit costs.

- Total assets at the Bank surpassed $16 billion at December 31, The following table presents pre-tax results adjusted for debt
2013, up nearly $4 billion from December 31, 2012. Growth in redemption charges, a non-GAAP measurement.
commercial financing and leasing assets was funded through
deposits and cash. New business volume totaled $7.1 billion in Pre-tax Income (Loss) Excluding Debt Redemption Charges
2013, which represented nearly all U.S. new business volume (dollars in millions)
for Corporate Finance, Transportation Finance and Vendor Years Ended December 31,
Finance. This volume was supplemented with a $720 million 2013 2012 2011
portfolio purchase early in the year, $272 million of loans Pre-tax income/(loss) $774.1 $ (454.8) $178.4
purchased from BHC affiliates, and $67 million of loans Accelerated FSA net discount!
transferred in the form of capital infusions from the BHC. (premium) on debt

- Deposits grew nearly $3 billion, consistent with asset growth extinguishments and repurchases 35.7 1,450.9 279.2
and the overall liquidity position of the Bank. Debt related - loss on debt

4. extinguishments - 61.2 134.8
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On May 30, 2013, our Board of Directors approved the extinguishments related to the
repurchase of up to $200 million of common stock through GSI facility (5.2) (52.6) 114.2
December 31, 2013 and on October 21, 2013, declared a cash Debt redemption charges and
dividend in the amount of $0.10 per share on our outstanding OlD acceleration 30.5 1,459.5 528.2
common stock. Pre-tax income (loss) - excluding

debt redemption chargeS 4 ) $804.6 $1,004.7 $706.6
We repurchased over four million shares for approximately
$193 million. Net finance revenue was $1.4 billion in 2013, compared to
We paid a cash dividend of $0.10 per common share ($77) million in 2012 and $527 million in 2011, reflecting improved
(approximately $20 million) on November 29, 2013. funding costs. The negative NFR for 2012 was driven by the

On January 21, 2014, the Board of Directors declared a quarterly acceleration of FSA discount accretion resulting from repayments
cash dividend of $0.10 per share payable on February 28, 2014, of over $15 billion high cost debt. Growth in the commercial
and approved the repurchase of up to $300 million of common financing and leasing assets and improved funding costs
stock through December 31, 2014. In addition, the Board also increased NFR in 2013. AEAwas $33.6 billion in 2013, up from

approved the repurchase of an additional $7 million of common $32.5 billion in 2012, due to growth in commercial financing and

stock, which was the amount unused from its 2013 share repur- leasing assets, and down from $34.4 billion in 2011, primarily
chstok wuhi ton due to student loan sales. AEA in our commercial segmentschase authorization.

increased during 2013 to $30.1 billion from $27.6 billion in 2012

2013 FINANCIAL OVERVIEW and $26.7 billion in 2011.

As discussed below, our 2013 operating results reflected NFM was up in 2013. Excluding debt redemption charges, NFM
increased commercial business activity that resulted in asset 2011,.driven by3lowerod costs and the r n

growth, continued credit quality at cyclical lows and strategic yieldin e le oterinsts ay se etin mar-

businessgin ("NIM"), defined as interest income less interest expense, we

Net income for 2013 totaled $676 million, $3.35 per diluted discuss NFM, which includes operating lease rental revenue and
share, compared to a net loss of $592 million for 2012, $2.95 per depreciation expense, due to their significant impact on revenue
diluted share, and net income of $15 million for 2011, or $0.07 and expense. While asset utilization remained strong in 2013, net
per diluted share. Debt redemption charges were significant operating lease revenue was down slightly from 2012, reflecting
in 2012 and 2011 and totaled $1.5 billion and $528 million, pressure in certain renewal lease rates in the commercial air
respectively, compared to $31 million in 2013. portfolio, and up compared to 2011 on higher assets.

Pre-tax income totaled $774 million for 2013, improved from a Provision for credit losses for 2013 was $65 million, up from
pre-tax loss in 2012 and pre-tax income of $178 million in 2011. $52 million last year and down from $270 million in 2011. The
Although higher on a GAAP basis, as detailed in the following increase from last year reflects growth in the loan portfolio,
table, adjusted pre-tax income excluding debt redemption while overall credit quality remained at cyclical lows.

(4) Pre-tax income excluding debt redemption charges is a non-GAAP measure. Debt redemption charges include accelerated fresh start accounting debt
discount amortization, accelerated original issue discount ("OlD") on debt extinguishment related to the GSI facility and loss on debt extinguishments
isa non-GAAP measure. See "Non-GAAP Financial Measements" for reconciliation of non-GAAP to GAAP financial information.
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Other income of $382 million decreased from $653 million in
2012 and $953 million in 2011, largely due to reduced gains on
assets sold, fewer recoveries of loans charged off pre-emergence
and loans charged off prior to transfer to held for sale, and lower
counterparty receivable accretion.

Operating expenses were $985 million, up from $918 million
in 2012 and $897 million in 2011. Excluding restructuring costs,
operating expenses were $948 million, $896 million and $884 mil-
lion for 2013, 2012 and 2011, respectively. The current year included
costs for certain legal matters, including $50 million of charges
relating to the tax agreement settlement, and costs resulting
from our international rationalization efforts. Headcount at
December 31, 2013, 2012 and 2011 was approximately 3,240,
3,560, and 3,530, respectively.

Provision for income taxes was $92 million for 2013, and primarily
related to income tax expense on the earnings of certain interna-
tional operations, state income tax expense in the U.S. and the
establishment of valuation allowances of over $20 million on cer-
tain international deferred tax assets due to our international
platform rationalizations. The provision for income taxes was $134
million for 2012 and $159 million for 2011, which predominantly
reflected provisions for taxable income generated by our interna-
tional operations and no income tax benefit on our U.S. losses.

Total assets at December 31, 2013 were $47.1 billion, up from
$44.0 billion at December 31, 2012 and $45.3 billion at December 31,
2011. Commercial financing and leasing assets (“Commercial
FLA”) increased to $32.7 billion, up from $30.2 billion at
December 31, 2012, and $27.9 billion at December 31, 2011,
as new origination volume and portfolio purchases more than
offset collections and sales. The Consumer loan portfolio, which
was included in AHFS, totaled $3.4 billion at December 31, 2013,
down $321 million from December 31, 2012 and down nearly $3
billion from December 31, 2011, reflecting sales during 2012 and
collections of student loans. Cash and short-term investments
totaled $7.6 billion, essentially unchanged from last year and
down from $8.4 billion at December 31, 2011.

Credit metrics remained at cyclical lows, although net charge-offs
in 2013 were elevated by amounts related to loans transferred to
AHFS. Net charge-offs were $81 million (0.37% of average finance
receivables) and included $39 million related to loans transferred
to assets held for sale, compared to $74 million (0.37%) in 2012
and $265 million (0.53%) in 2011. Non-accrual balances declined
to $241 million (1.29% of finance receivables) at December 31,
2013 from $332 million (1.59%) a year ago and $702 million
(3.53%) at December 31, 2011.

2014 PRIORITIES

During 2014, we will focus on continued progress toward profit-
ability targets by growing earning assets, managing expenses
and growing CIT Bank assets and deposits. Enhancing internal
control functions and our relationships with our regulators will
also remain a focus for 2014.

Specific business objectives established for 2014 include:

- Grow Earning Assets – We plan to grow earning assets,
organically and through portfolio acquisitions, by focusing
on existing products and markets as well as newer initiatives.

- Continue to Achieve Profit Targets – Our pre-tax return on
asset target is currently within the targeted range of 2.0% and
2.5% of AEA, but we need to improve our operating expense
metric to sustain this level through the business cycle. We
plan to achieve operating leverage through growth and cost
reduction initiatives.

- Expand CIT Bank Assets and Funding – CIT Bank will continue
to fund virtually all of our U.S. lending and leasing volume,
expand on-line deposit offerings and anticipates launching a
retail branch in Salt Lake City.

- Continue to Return Capital – We plan to prudently deploy our
capital, which will include returning capital to our shareholders
through share repurchases and dividends, while maintaining
our strong capital ratios.

2014 SEGMENT REORGANIZATION

In December 2013, we announced organization changes that
became effective January 1, 2014. In conjunction with management’s
plans to (i) realign and simplify its businesses and organizational
structure, (ii) streamline and consolidate certain business pro-
cesses to achieve greater operating efficiencies, and (iii) leverage
CIT’s operational capabilities for the benefit of its clients and cus-
tomers, CIT will manage its business and report its financial
results in three operating segments (the “New Segments”):
(1) Transportation and International Finance; (2) North American
Commercial Finance; and (3) Non-Strategic Portfolios. CIT’s New
Segments will be established based on how CIT’s business units
will be managed prospectively and how products and services
will be provided to clients and customers by each business unit.
The change in segment reporting will have no effect on CIT’s
historical consolidated results of operations.

- “Transportation and International Finance” will include
CIT’s commercial aircraft, business aircraft, rail, and maritime
finance business units. Each of these businesses is currently
included in CIT’s Transportation Finance segment. The
Transportation and International Finance segment will also
include corporate lending businesses outside of North America
(currently part of the Corporate Finance Segment) and vendor
finance businesses outside of North America (currently part
of the Vendor Finance Segment). CIT’s transportation lending
business, which offers cash flow and asset-based loan products
to commercial businesses in the transportation sector, is
currently part of the Transportation Segment and will be
included in the North American Commercial Finance segment.

- “North American Commercial Finance” will consist of CIT’s
former Trade Finance segment, North American business
units currently in the Corporate Finance and Vendor Finance
segments, and the transportation lending business, which is
currently reflected in the Transportation Finance segment.

- “Non-Strategic Portfolios” will consist of CIT’s run-off
government-guaranteed student loan portfolio, small business
lending portfolio and other portfolios, including over 20
countries in Europe, Asia and South America we identified as
subscale platforms during our international rationalization.

The discussions below for 2013, 2012 and 2011 relate to segment
operations on the basis of the segments that existed prior to the
reorganization at January 1, 2014 and was consistent with the
presentation of financial information to management.
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Other income of $382 million decreased from $653 million in Continue to Achieve Profit Targets - Our pre-tax return on
2012 and $953 million in 2011, largely due to reduced gains on asset target is currently within the targeted range of 2.0% and
assets sold, fewer recoveries of loans charged off pre-emergence 2.5% of AEA, but we need to improve our operating expense
and loans charged off prior to transfer to held for sale, and lower metric to sustain this level through the business cycle. We
counterparty receivable accretion. plan to achieve operating leverage through growth and cost

Operating expenses were $985 million, up from $918 million reduction initiatives.
in 2012 and $897 million in 2011. Excluding restructuring costs, Expand CIT Bank Assets and Funding - CIT Bank will continue

operating expenses were $948 million, $896 million and $884 mil- expand on-l dps offens and ias luhg
lion for 2013, 2012 and 2011, respectively. The current year included etal bnchin st ake ity.

costs for certain legal matters, including $50 million of charges rCtin to Retn Citu
relating to the tax agreement settlement, and costs resulting Captich wl n rapital to urshaeholder
from our international rationalization efforts. Headcount at

December 31, 2013, 2012 and 2011 was approximately 3,240, through share repurchases and dividends, while maintaining

3,560, and 3,530, respectively. our strong capital ratios.

Provision for income taxes was $92 million for 2013, and primarily 2014 SEGMENT REORGANIZATION
related to income tax expense on the earnings of certain interna-
tional operations, state income tax expense in the U.S. and the
establishment of valuation allowances of over $20 million on cer- became effective January 1, 2014. In conjunction with management's
tain international deferred tax assets due to our international plans to (i) realign and simplify its businesses and organizational
platform rationalizations. The provision for income taxes was $134 structure, (ii) streamline and consolidate certain business pro-
million for 2012 and $159 million for 2011, which predominantly cesses to achieve greater operating efficiencies, and (iii) leverage

reflcte prvisonsfortaxbleincoe gnertedby ur ntena- CIT's operational capabilities for the benefit of its clients and cus-reflected provisions for taxable income generated by our interna-pp
tional operations and no income tax benefit on our U.S. losses. tomers, CIT will manage its business and report its financial

results in three operating segments (the "New Segments"):
Total assets at December 31, 2013 were $47.1 billion, up from (1) Transportation and International Finance; (2) North American
$44.0 billion at December 31, 2012 and $45.3 billion at December 31, Commercial Finance; and (3) Non-Strategic Portfolios. CIT's New
2011. Commercial financing and leasing assets ("Commercial Segments will be established based on how CIT's business units
FLA") increased to $32.7 billion, up from $30.2 billion at will be managed prospectively and how products and services
December 31, 2012, and $27.9 billion at December 31, 2011, will be provided to clients and customers by each business unit.
as new origination volume and portfolio purchases more than The change in segment reporting will have no effect on CIT's
offset collections and sales. The Consumer loan portfolio, which historical consolidated results of operations.
was included in AHFS, totaled $3.4 billion at December 31, 2013,
down $321 million from December 31, 2012 and down nearly $3 CITsora ainrati Finace" will inde
billion from December 31, 2011, reflecting sales during 2012 and iT'scercialeaircraft,cbusines aircraft i admritm
collections of student loans. Cash and short-term investments
totaled $7.6 billion, essentially unchanged from last year and included in CIT's Transportation Finance segment. The
down from $8.4 billion at December 31, 2011. Transportation and International Finance segment will also

include corporate lending businesses outside of North America
Credit metrics remained at cyclical lows, although net charge-offs (currently part of the Corporate Finance Segment) and vendor
in 2013 were elevated by amounts related to loans transferred to finance businesses outside of North America (currently part
AHFS. Net charge-offs were $81 million (0.37% of average finance of the Vendor Finance Segment). CIT's transportation lending
receivables) and included $39 million related to loans transferred business, which offers cash flow and asset-based loan products
to assets held for sale, compared to $74 million (0.37%) in 2012 to commercial businesses in the transportation sector, is
and $265 million (0.53%) in 2011. Non-accrual balances declined currently part of the Transportation Segment and will be
to $241 million (1.29% of finance receivables) at December 31, included in the North American Commercial Finance segment.
2013 from $332 million (1.59%) a year ago and $702 million "North American Commercial Finance" will consist of CIT's
(3.53%) at December 31, 2011. former Trade Finance segment, North American business

units currently in the Corporate Finance and Vendor Finance
2014 PRIORITIES segments, and the transportation lending business, which is

During 2014, we will focus on continued progress toward profit- currently reflected in the Transportation Finance segment.

ability targets by growing earning assets, managing expenses "Non-Strategic Portfolios" will consist of CIT's run-off

and growing CIT Bank assets and deposits. Enhancing internal government-guaranteed student loan portfolio, small business
control functions and our relationships with our regulators will lending portfolio and other portfolios, including over 20
also remain a focus for 2014. countries in Europe, Asia and South America we identified as

subscale platforms during our international rationalization.
Specific business objectives established for 2014 include:Specficbusnes objcties stalised fr 214 nclde:The discussions below for 2013, 2012 and 2011 relate to segment
- Grow Earning Assets - We plan to grow earning assets, operations on the basis of the segments that existed prior to the

organically and through portfolio acquisitions, by focusing reorganization at January 1, 2014 and was consistent with the
on existing products and markets as well as newer initiatives, presentation of financial information to management.



PERFORMANCE MEASUREMENTS

The following chart reflects key performance indicators evaluated by management and used throughout this management discussion
and analysis:

KEY PERFORMANCE METRICS MEASUREMENTS

Asset Generation – to originate new business and build
earning assets.

- Origination volumes; and
- Financing and leasing assets balances.

Revenue Generation – lend money at rates in excess of
cost of borrowing, earn rentals on the equipment we lease
commensurate with the risk, and generate other revenue
streams.

- Net finance revenue and other income;
- Asset yields and funding costs;
- Net finance revenue as a percentage of average earning assets

(AEA); and
- Operating lease revenue as a percentage of average operating

lease equipment.

Credit Risk Management – accurately evaluate credit worthiness
of customers, maintain high-quality assets and balance income
potential with loss expectations.

- Net charge-offs;
- Non-accrual loans; classified assets; delinquencies; and
- Loan loss reserve.

Equipment and Residual Risk Management – appropriately
evaluate collateral risk in leasing transactions and remarket or
sell equipment at lease termination.

- Equipment utilization;
- Value of equipment; and
- Gains and losses on equipment sales.

Expense Management – maintain efficient operating platforms
and related infrastructure.

- Operating expenses and trends; and
- Operating expenses as a percentage of AEA.

Profitability – generate income and appropriate returns
to shareholders.

- Net income per common share (EPS);
- Net income and pre-tax income, each as a percentage of

average earning assets (ROA); and
- Net income as a percentage of average common equity (ROE).

Capital Management – maintain a strong capital position. - Tier 1 and Total capital ratio; and
- Tier 1 capital as a percentage of adjusted average assets

(“Tier 1 Leverage Ratio”).

Liquidity Risk – maintain access to ample funding at
competitive rates.

- Cash and short term investment securities;
- Committed and available funding facilities;
- Debt maturity profile; and
- Debt ratings.

Market Risk – substantially insulate profits from movements
in interest and foreign currency exchange rates.

- Net Interest Income Sensitivity; and
- Economic Value of Equity (EVE).
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PERFORMANCE MEASUREMENTS

The following chart reflects key performance indicators evaluated by management and used throughout this management discussion
and analysis:

KEY PERFORMANCE METRICS MEASUREMENTS

Asset Generation - to originate new business and build - Origination volumes; and
earning assets. - Financing and leasing assets balances.

Revenue Generation - lend money at rates in excess of - Net finance revenue and other income;
cost of borrowing, earn rentals on the equipment we lease - Asset yields and funding costs;
commensurate with the risk, and generate other revenue - Net finance revenue as a percentage of average earning assets
streams. (AEA); and

- Operating lease revenue as a percentage of average operating
lease equipment.

Credit Risk Management - accurately evaluate credit worthiness - Net charge-offs;
of customers, maintain high-quality assets and balance income - Non-accrual loans; classified assets; delinquencies; and
potential with loss expectations. - Loan loss reserve.

Equipment and Residual Risk Management- appropriately - Equipment utilization;
evaluate collateral risk in leasing transactions and remarket or - Value of equipment; and
sell equipment at lease termination. - Gains and losses on equipment sales.

Expense Management- maintain efficient operating platforms - Operating expenses and trends; and
and related infrastructure. - Operating expenses as a percentage of AEA.

Profitability- generate income and appropriate returns - Net income per common share (EPS);
to shareholders. - Net income and pre-tax income, each as a percentage of

average earning assets (ROA); and
- Net income as a percentage of average common equity (ROE).

Capital Management- maintain a strong capital position. - Tier 1 and Total capital ratio; and
* Tier 1 capital as a percentage of adjusted average assets

("Tier 1 Leverage Ratio").

Liquidity Risk - maintain access to ample funding at - Cash and short term investment securities;
competitive rates. - Committed and available funding facilities;

- Debt maturity profile; and
- Debt ratings.

Market Risk - substantially insulate profits from movements - Net Interest Income Sensitivity; and
in interest and foreign currency exchange rates. - Economic Value of Equity (EVE).
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NET FINANCE REVENUE

The following tables present management’s view of consolidated NFR and NFM and include revenues from loans and leased equipment,
net of interest expense and depreciation, in dollars and as a percent of AEA.

Net Finance Revenue(1) (dollars in millions)

Years Ended December 31,

2013 2012 2011

Interest income $ 1,382.8 $ 1,569.1 $ 2,228.7

Rental income on operating leases 1,770.3 1,784.6 1,667.5

Finance revenue 3,153.1 3,353.7 3,896.2

Interest expense (1,138.0) (2,897.4) (2,794.4)

Depreciation on operating lease equipment (573.5) (533.2) (575.1)

Net finance revenue $ 1,441.6 $ (76.9) $ 526.7

Average Earning Assets(2) (“AEA”) $33,649.6 $32,522.0 $34,371.6

AEA commercial segments $30,117.8 $27,601.8 $26,655.4

As a % of AEA:

Interest income 4.11% 4.82% 6.48%

Rental income on operating leases 5.26% 5.49% 4.85%

Finance revenue 9.37% 10.31% 11.33%

Interest expense (3.38)% (8.91)% (8.13)%

Depreciation on operating lease equipment (1.71)% (1.64)% (1.67)%

Net finance revenue 4.28% (0.24)% 1.53%

As a % of AEA by Segment:

Corporate Finance 3.09% 0.83% 3.02%

Transportation Finance 5.05% 0.14% 2.14%

Trade Finance 2.86% (2.06)% (1.27)%

Vendor Finance 7.15% 4.08% 6.90%

Commercial Segments 4.75% 0.98% 3.18%

Consumer 1.51% (1.06)% (0.31)%

(1) NFR and AEA are non-GAAP measures; see “Non-GAAP Financial Measeurements” sections for a reconciliation of non-GAAP to GAAP financial
information.

(2) AEA are less than comparable balances displayed in this document in Item 6. Selected Financial Data (Average Balances) due to the exclusion of deposits
with banks and other investments and the inclusion of credit balances of factoring clients.

NFR and NFM are key metrics used by management to measure
the profitability of our lending and leasing assets. NFR includes
interest and yield-related fee income on our loans and capital
leases, rental income and depreciation from our operating lease
equipment, interest and dividend income on cash and invest-
ments, as well as funding costs. Since our asset composition
includes a high level of operating lease equipment (37% of
AEA for the year ended December 31, 2013), NFM is a more
appropriate metric for CIT than net interest margin (“NIM”)
(a common metric used by other BHCs), as NIM does not fully
reflect the earnings of our portfolio because it includes the
impact of debt costs on all our assets but excludes the net rev-
enue (rental income less depreciation) from operating leases.

NFR increased from 2012 and 2011 largely due to the negative
impact of significantly higher debt FSA discount accretion,

resulting from repayments of high cost debt in those years. The
adjustments, accelerated debt FSA accretion and accelerated
OID on debt extinguishment related to the GSI facility (“acceler-
ated OID accretion”), which when discussed in combination, is
referred to as “accelerated debt FSA and OID accretion”. As
detailed in the following table, absent accelerated debt FSA and
OID accretion and prepayment costs, adjusted NFR was up, ben-
efiting from lower funding costs and higher commercial assets.
The 2013 accelerated debt FSA and OID accretion resulted from
the repayment of senior unsecured notes issued under our Inter-
Notes retail note program and $5 million on the redemption of
secured debt related to the sale of a small business loan portfo-
lio. The 2012 and 2011 FSA interest expense accretion amounts
reflect repayments of Series A and C Notes. See “InterNotes”
in Funding and Liquidity.
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NET FINANCE REVENUE

The following tables present management's view of consolidated NFR and NFM and include revenues from loans and leased equipment,
net of interest expense and depreciation, in dollars and as a percent of AEA.

Net Finance Revenue0) (dollars in millions)

Years Ended December 31,

2013 2012 2011

Interest income $ 1,382.8 $ 1,569.1 $ 2,228.7

Rental income on operating leases 1,770.3 1,784.6 1,667.5

Finance revenue 3,153.1 3,353.7 3,896.2

Interest expense (1,138.0) (2,897.4) (2,794.4)

Depreciation on operating lease equipment (573.5) (533.2) (575.1)

Net finance revenue $ 1,441.6 $ (76.9) $ 526.7

Average Earning Assets(2) ("AEA") $33,649.6 $32,522.0 $34,371.6

AEA commercial segments $30,117.8 $27,601.8 $26,655.4

As a % of AEA:

Interest income 4.11% 4.82% 6.48%

Rental income on operating leases 5.26% 5.49% 4.85%

Finance revenue 9.37% 10.31% 11.33%

Interest expense (3.38)% (8.91)% (8.13)%

Depreciation on operating lease equipment (1.71)% (1.64)% (1.67)%

Net finance revenue 4.28% (0.24)% 1.53%

As a % of AEA by Segment:

Corporate Finance 3.09% 0.83% 3.02%

Transportation Finance 5.05% 0.14% 2.14%

Trade Finance 2.86% (2.06)% (1.27)%

Vendor Finance 7.15% 4.08% 6.90%

Commercial Segments 4.75% 0.98% 3.18%

Consumer 1.51% (1.06)% (0.31)%

(1) NFR and AEA are non-GAAP measures; see "Non-GAAP Financial Measeurements" sections for a reconciliation of non-GAAP to GAAP financial
information.

( AEA are less than comparable balances displayed in this document in Item 6. Selected Financial Data (Average Balances) due to the exclusion of deposits
with banks and other investments and the inclusion of credit balances of factoring clients.

NFR and NFM are key metrics used by management to measure resulting from repayments of high cost debt in those years. The
the profitability of our lending and leasing assets. NFR includes adjustments, accelerated debt FSA accretion and accelerated
interest and yield-related fee income on our loans and capital OlD on debt extinguishment related to the GSI facility ("acceler-
leases, rental income and depreciation from our operating lease ated OlD accretion"), which when discussed in combination, is
equipment, interest and dividend income on cash and invest- referred to as "accelerated debt FSA and OlD accretion". As
ments, as well as funding costs. Since our asset composition detailed in the following table, absent accelerated debt FSA and
includes a high level of operating lease equipment (37% of OlD accretion and prepayment costs, adjusted NFR was up, ben-
AEA for the year ended December 31, 2013), NFM is a more efiting from lower funding costs and higher commercial assets.
appropriate metric for CIT than net interest margin ("NIM") The 2013 accelerated debt FSA and OlD accretion resulted from
(a common metric used by other BHCs), as NIM does not fully the repayment of senior unsecured notes issued under our Inter-
reflect the earnings of our portfolio because it includes the Notes retail note program and $5 million on the redemption of
impact of debt costs on all our assets but excludes the net rev- secured debt related to the sale of a small business loan portfo-
enue (rental income less depreciation) from operating leases. lio. The 2012 and 2011 FSA interest expense accretion amounts

NFIR increased from 2012 and 2011 largely due to the negative reflect repayments of Series A and C Notes. See "InterNotes"

impact of significantly higher debt FSA discount accretion, in Funding and Liquidity.



The following table reflects NFR and NFM, before and after accelerated debt FSA and OID accretion and prepayment costs.

Adjusted NFR(1) ($) and NFM(1) (%) (dollars in millions)
Years Ended December 31,

2013 2012 2011

NFR / NFM $1,441.6 4.28% $ (76.9) (0.24)% $526.7 1.53%

Accelerated FSA net discount/(premium) on debt
extinguishments and repurchases 35.7 0.11% 1,450.9 4.46% 279.2 0.81%

Debt related – prepayment costs – – – – 114.2 0.33%

Accelerated OID accretion (5.2) (0.02)% (52.6) (0.16)% – –

Adjusted NFR / NFM $1,472.1 4.37% $1,321.4 4.06% $920.1 2.67%

(1) Adjusted NFR and NFM are non-GAAP measures; see “Non-GAAP Financial Measurements” for a reconciliation of non-GAAP to GAAP financial
information.

NFM was up from 2012 and 2011, primarily reflecting lower
accelerated debt FSA accretion while adjusted NFM improved
over the 2012 and 2011 periods, primarily reflecting lower fund-
ing costs.

The adjusted net finance margin increased, reflecting continued
benefits from lower funding costs, elevated levels of interest
recoveries and suspended depreciation, partially offset by lower
FSA loan accretion and yield compression on certain assets.

- Lower finance revenue in 2013 reflected pressure on certain
renewal lease rates in the commercial air portfolio and the sale
of the Dell Europe portfolio, which contained high-yielding
assets. The revenue decline from 2012 and 2011 was partially
offset by higher commercial earning assets. While total AEA
was up 3% from 2012 and down 2% from 2011, commercial
segment AEA increased 9% from 2012 and 13% from 2011.
Interest income was down from 2012 and 2011 reflecting lower
FSA accretion, which totaled $97 million in 2013, $268 million
in 2012 and $745 million in 2011. The remaining accretable
FSA discount on loans was $35 million at December 31, 2013.
See Fresh Start Accounting section later in this document.

- Interest recoveries, which result from events such as
prepayments on or sales of non-accrual assets and assets
returning to accrual status, and certain other yield-related
fees, were up in 2012, but moderated in 2013.

- NFM continued to benefit from suspended depreciation,
$73 million in 2013, on operating lease equipment held for sale,
since depreciation is not recorded while this equipment is held
for sale (detailed further below). This benefit was down from
2012, primarily due to the sale of the Dell Europe portfolio in
the third and fourth quarters, but slightly higher compared to
2011. We expect this benefit will decline further reflecting
lower operating lease assets held for sale. See Results by
Business Segment – Vendor Finance for further discussion on
the Dell Europe portfolio sale.

- Lower funding costs of 3.07% at December 31, 2013 resulted
from our liability management actions, which included paying
off high cost debt in 2012 and 2011, and increasing the
proportion of deposits in our funding mix to 36%, as discussed
further below.

- Net FSA accretion (excluding accelerated FSA on debt
extinguishments and repurchases noted in the above table)
increased NFR by $243 million in 2013, $269 million in 2012
and $305 million in 2011.

Interest expense was increased by the accretion of FSA discounts
on long-term borrowings of $82 million, $1.6 billion and $904
million for the years ended December 31, 2013, 2012 and 2011,
respectively. The 2013 accelerated debt FSA and OID accretion
resulted from the repayment of senior unsecured notes issued
under our InterNotes retail note program and $5 million on the
redemption of secured debt related to the sale of a small busi-
ness loan portfolio. The higher 2012 amounts resulted from
repayments of over $15 billion in high cost debt in the first three
quarters and $1.0 billion of secured debt in the last quarter of
2012. During 2011, CIT had $9.5 billion in debt redemptions and
extinguishments. At December 31, 2013, long-term borrowings
included $271 million of remaining FSA discount on secured
borrowings (including $231 million secured by student loans)
and $13 million on unsecured other debt.

As a result of our debt redemption activities and the increased
proportion of deposits to total funding, we reduced weighted
average coupon rates of outstanding deposits and long-term
borrowings to 3.07% at December 31, 2013 from 3.18% at
December 31, 2012 and 4.69% at December 31, 2011. The
weighted average coupon rate of long-term borrowings at
December 31, 2013 was 3.87%, compared to 3.81% at
December 31, 2012 and 5.12% at December 31, 2011.

Deposits have increased, both in dollars and proportion of
total CIT funding to 36% at December 31, 2013 compared to
31% at December 31, 2012 and 19% at December 31, 2011. The
weighted average rate of total CIT deposits at December 31,
2013 was 1.65%, compared to 1.75% at December 31, 2012 and
2.68% at December 31, 2011. Deposits and long-term borrowings
are discussed in Funding and Liquidity. See Select Financial Data
section for more information on Long-term borrowing rates.

CIT ANNUAL REPORT 2013 39

Item 7: Management’s Discussion and Analysis

CIT ANNUAL REPORT 2013 39

The following table reflects NFR and NFM, before and after accelerated debt FSA and OlD accretion and prepayment costs.

Adjusted NFRIM ($) and NFM 1
) (%) (dollars in millions)

Years Ended December 31,

2013 2012 2011

NFR / NFM $1,441.6 4.28% $ (76.9) (0.24)% $526.7 1.53%

Accelerated FSA net discount/(premium) on debt
extinguishments and repurchases 35.7 0.11% 1,450.9 4.46% 279.2 0.81%

Debt related - prepayment costs - - - - 114.2 0.33%

Accelerated OlD accretion (5.2) (0.02)% (52.6) (0.16)% - -

Adjusted NFR / NFM $1,472.1 4.37% $1,321.4 4.06% $920.1 2.67%

(1 Adjusted NFR and NFM are non-GAAP measures; see "Non-GAAP Financial Measurements" for a reconciliation of non-GAAP to GAAP financial
information.

NFM was up from 2012 and 2011, primarily reflecting lower Net FSA accretion (excluding accelerated FSA on debt
accelerated debt FSA accretion while adjusted NFM improved extinguishments and repurchases noted in the above table)
over the 2012 and 2011 periods, primarily reflecting lower fund- increased NFR by $243 million in 2013, $269 million in 2012
ing costs. and $305 million in 2011.

The adjusted net finance margin increased, reflecting continued Interest expense was increased by the accretion of FSA discounts
benefits from lower funding costs, elevated levels of interest on long-term borrowings of $82 million, $1.6 billion and $904

recoveries and suspended depreciation, partially offset by lower million forthe years ended December 31, 2013, 2012 and 2011,
FSA loan accretion and yield compression on certain assets. respectively. The 2013 accelerated debt FSA and OlD accretion

- Lower finance revenue in 2013 reflected pressure on certain udro te reailentenor n d non te
renewal lease rates in the commercial air portfolio and the sale redemtonoered relte otal a mall busi-

of the Dell Europe portfolio, which contained high-yielding
assets. The revenue decline from 2012 and 2011 was partially ness loan portfolio. The higher 2012 amounts resulted from
offset by higher commercial earning assets. While total AEA repayments of over $15 billion in high cost debt in the first three
was up 3% from 2012 and down 2% from 2011, commercial quarters and $1.0 billion of secured debt in the last quarter of

segment AEA increased 9% from 2012 and 13% from 2011. 2012. During 2011, CIT had $9.5 billion in debt redemptions and

Interest income was down from 2012 extinguishments. At December 31, 2013, long-term borrowings

FSA accretion, which totaled $97 million in 2013, $268 million borrwing (l 1 million su b sunt loans)

in 2012 and $745 million in 2011. The remaining accretable
FSA discount on loans was $35 million at December 31, 2013. and $13 million on unsecured other debt.

See Fresh Start Accounting section later in this document. As a result of our debt redemption activities and the increased
- Interest recoveries, which result from events such as proportion of deposits to total funding, we reduced weighted

prepayments on or sales of non-accrual assets and assets average coupon rates of outstanding deposits and long-term
returning to accrual status, and certain other yield-related borrowings to 3.07% at December 31, 2013 from 3.18% at
fees, were up in 2012, but moderated in 2013. December 31, 2012 and 4.69% at December 31, 2011. The

- NFM continued to benefit from suspended depreciation, weighted average coupon rate of long-term borrowings at
$73 million in 2013, on operating lease equipment held for sale, December 31, 2013 was 3.87%, compared to 3.81% at
since depreciation is not recorded while this equipment is held December 31, 2012 and 5.12% at December 31, 2011.
for sale (detailed further below). This benefit was down from Deposits have increased, both in dollars and proportion of
2012, primarily due to the sale of the Dell Europe portfolio in total CIT funding to 36% at December 31, 2013 compared to
the third and fourth quarters, but slightly higher compared to 31% at December 31, 2012 and 19% at December 31, 2011. The
2011. We expect this benefit will decline further reflecting weighted average rate of total CIT deposits at December 31,
lower operating lease assets held for sale. See Results by 2013 was 1.65%, compared to 1.75% at December 31, 2012 and
Business Segment - Vendor Finance for further discussion on 2.68% at December 31, 2011. Deposits and long-term borrowings
the Dell Europe portfolio sale.the ell uroe potfoio sle.are discussed in Funding and Liquidity. See Select Financial Data

- Lower funding costs of 3.07% at December 31, 2013 resulted section for more g q y
from our liability management actions, which included paying
off high cost debt in 2012 and 2011, and increasing the
proportion of deposits in our funding mix to 36%, as discussed
further below.
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The following table sets forth the details on net operating lease revenues(5):

Net Operating Lease Revenue as a % of Average Operating Leases (dollars in millions)
Years Ended December 31,

2013 2012 2011

Rental income on operating leases $ 1,770.3 14.20% $ 1,784.6 14.78% $ 1,667.5 14.85%

Depreciation on operating lease equipment (573.5) (4.60)% (533.2) (4.42)% (575.1) (5.12)%

Net operating lease revenue and % $ 1,196.8 9.60% $ 1,251.4 10.36% $ 1,092.4 9.73%

Average Operating Lease Equipment (“AOL”) $12,463.8 $12,072.9 $11,228.9

Net operating lease revenue was primarily generated from the
commercial air and rail portfolios. Net operating lease revenue
decreased from 2012, as the benefit of increased assets from the
growing aerospace and rail portfolios was more than offset by
higher depreciation expense and lower renewal rates. During
2013, on average, lease renewal rates in the rail portfolio were
re-pricing higher, while the commercial air portfolio has been
re-pricing slightly lower, putting pressure on overall rental
revenue. These factors are also reflected in the net operating
lease revenue as a percent of AOL. Net operating lease rev-
enue increased in 2012 from 2011 driven by higher assets in
Transportation Finance and lower depreciation expense in
Vendor Finance.

While utilization and asset levels remained strong in 2013, rental
income decreased slightly from 2012 reflecting asset sales and
pressure on certain aircraft renewal rates through most of the
year that moderated by year end. Commercial aircraft utilization
remained strong throughout 2013 with nearly all of our portfolio
leased or under a commitment, and was consistent with 2012 and
2011. During 2013, our rail fleet utilization remained relatively
steady. Including commitments, rail fleet utilization was over 98%
at December 31, 2013, at about the same level as December 31,
2012 and up from 97% at December 31, 2011.

We have 20 new aircraft deliveries scheduled for 2014, all of
which are placed. We expect to re-lease approximately 50 com-
mercial aircraft in 2014, a level that is significantly higher than in
recent years and will likely put pressure on the finance margin in
2014 if lease rates for certain aircraft remain at current levels. We
expect delivery of approximately 4,600 railcars from our order
book during 2014, all of which are placed. We expect lease expi-
rations for rail equipment in 2014 will represent slightly over 20%
of the rail portfolio, a level that is lower than recent experience.

Depreciation on operating lease equipment increased from 2012,
reflecting higher asset balances and changes to residual value
assumptions. Depreciation expense is adjusted when projected
fair value at the end of the lease term is below the projected
book value at the end of the lease term. The 2012 results com-
pared to 2011 benefited from lower depreciation expense,
primarily in the Vendor Finance business, as a result of certain
operating lease equipment being recorded as held for sale. Once
a long-lived asset is classified as assets held for sale, depreciation
expense is no longer recognized, but the asset is evaluated for
impairment with any such charge recorded in other income. (See
“Non-interest Income – Impairment on assets held for sale” for
discussion on impairment charges). Consequently, net operating
lease revenue includes rental income on operating lease equip-
ment classified as assets held for sale, but there is no related
depreciation expense. The amount of suspended depreciation on
operating lease equipment in assets held for sale totaled $73 mil-
lion for 2013, $96 million for 2012 and $68 million for 2011. The
decrease from 2012 primarily reflects the sale of the Dell Europe
portfolio in the third and fourth quarters of 2013.

Operating lease equipment in assets held for sale totaled
$205 million at December 31, 2013, primarily reflecting aero-
space assets and to a lesser extent, assets related to the Vendor
Finance international rationalization. Operating lease equipment
in assets held for sale totaled $344 million at December 31, 2012
and $237 million at December 31, 2011, primarily reflecting the
Dell Europe platform assets, which were sold in 2013, and trans-
portation equipment. See discussion of Dell Europe platform sale
in Results by Business Segment – Vendor Finance.

See “Expenses – Depreciation on operating lease equipment”
and “Concentrations – Operating Leases” for additional
information.

(5) Net operating lease revenue is a non-GAAP measure. See “Non-GAAP Financial Measurements” for a reconciliation of non-GAAP to GAAP
financial information.
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The following table sets forth the details on net operating lease revenues('):

Net Operating Lease Revenue as a % of Average Operating Leases (dollars in millions)
Years Ended December 31,

2013 2012 2011

Rental income on operating leases $ 1,770.3 14.20% $ 1,784.6 14.78% $ 1,667.5 14.85%

Depreciation on operating lease equipment (573.5) (4.60)% (533.2) (4.42)% (575.1) (5.12)%

Net operating lease revenue and % $ 1,196.8 9.60% $ 1,251.4 10.36% $ 1,092.4 9.73%

Average Operating Lease Equipment ("AOL") $12,463.8 $12,072.9 $11,228.9

Net operating lease revenue was primarily generated from the Depreciation on operating lease equipment increased from 2012,
commercial air and rail portfolios. Net operating lease revenue reflecting higher asset balances and changes to residual value
decreased from 2012, as the benefit of increased assets from the assumptions. Depreciation expense is adjusted when projected
growing aerospace and rail portfolios was more than offset by fair value at the end of the lease term is below the projected
higher depreciation expense and lower renewal rates. During book value at the end of the lease term. The 2012 results com-
2013, on average, lease renewal rates in the rail portfolio were pared to 2011 benefited from lower depreciation expense,
re-pricing higher, while the commercial air portfolio has been primarily in the Vendor Finance business, as a result of certain
re-pricing slightly lower, putting pressure on overall rental operating lease equipment being recorded as held for sale. Once
revenue. These factors are also reflected in the net operating a long-lived asset is classified as assets held for sale, depreciation
lease revenue as a percent of AOL. Net operating lease rev- expense is no longer recognized, but the asset is evaluated for
enue increased in 2012 from 2011 driven by higher assets in impairment with any such charge recorded in other income. (See
Transportation Finance and lower depreciation expense in "Non-interest Income - Impairment on assets held for sale" for
Vendor Finance. discussion on impairment charges). Consequently, net operating

While utilization and asset levels remained strong in 2013, rental lease revenue includes rental income on operating lease equip-
income decreased slightly from 2012 reflecting asset sales and ment classified as assets held for sale, but there is no related
pressure on certain aircraft renewal rates through most of the depreciation expense. The amount of suspended depreciation on

year that moderated by year end. Commercial aircraft utilization operating lease equipment in assets held for sale totaled $73 mil-
remanedstrng trouhou 201 wih narlyallof ur prtflio lion for 2013, $96 million for 2012 and $68 million for 2011. Theremained strong throughout 2013 with nearly all of our portfolio

leased or under a commitment, and was consistent with 2012 and decrease from 2012 primarily reflects the sale of the Dell Europe
2011. During 2013, our rail fleet utilization remained relatively portfolio in the third and fourth quarters of 2013.
steady. Including commitments, rail fleet utilization was over 98% Operating lease equipment in assets held for sale totaled
at December 31, 2013, at about the same level as December 31, $205 million at December 31, 2013, primarily reflecting aero-
2012 and up from 97% at December 31, 2011. space assets and to a lesser extent, assets related to the Vendor

We have 20 new aircraft deliveries scheduled for 2014, all of Finance international rationalization. Operating lease equipment
whic ar plced Weexpct o releae aproimaely50 om- in assets held for sale totaled $344 million at December 31, 2012which are placed. We expect to re-lease approximately 50 com-

mercial aircraft in 2014, a level that is significantly higher than in and $237 million at December 31, 2011, primarily reflecting the
recent years and will likely put pressure on the finance margin in Dell Europe platform assets, which were sold in 2013, and trans-

2014 if lease rates for certain aircraft remain at current levels. We portation equipment. See discussion of Dell Europe platform sale
expect delivery of approximately 4,600 railcars from our order in Results by Bus/ness Segment - Vendor Finance.
book during 2014, all of which are placed. We expect lease expi- See "Expenses - Depreciation on operating lease equipment"
rations for rail equipment in 2014 will represent slightly over 20% and "Concentrations - Operating Leases" for additional
of the rail portfolio, a level that is lower than recent experience, information.

(5) Net operating lease revenue is a non-GAoP measure. See "Non-GAAP Financial Measurements" for a reconciliation of non-GAsP to GAAP
financial information.



CREDIT METRICS

Management believes that credit metrics are at, or near, cyclical
lows, and does not expect sustained improving trends from these
levels. Given current levels, sequential quarterly movements in
non-accrual loans and charge-offs in Corporate Finance, Trade
Finance and Transportation Finance are subject to volatility as
larger accounts migrate in and out of non-accrual status or get
resolved. Given the smaller ticket, flow nature of Vendor Finance,
we do not expect quarter-over-quarter movements in these
metrics to be as significant in this business.

As a percentage of average finance receivables, net charge-offs
in the Commercial segments were 0.44% in the current year,
versus 0.46% in 2012 and 1.68% in 2011. Absent AHFS transfer
related charge-offs, net charge-offs in the Commercial segments
were 0.23% for the year ended December 31, 2013. Non-accrual
loans in the Commercial segments declined an additional 27%
to $241 million (1.29% of Finance receivables) from $330 million
(1.93%) at December 31, 2012 and $701 million (4.61%) at
December 31, 2011. The improvement was driven by Corporate
Finance and Transportation Finance.

The provision for credit losses was $65 million for the current
year, up from $52 million in 2012 following a significant decline
from $270 million in 2011. The increase in 2013 reflected asset
growth and $39 million of charge-offs due to loans transferred to
AHFS. The improvement in 2012 reflected lower net charge-offs.

The allowance for loan losses is intended to provide for losses
inherent in the portfolio based on estimates of the ultimate

outcome of collection efforts, realization of collateral values,
and other pertinent factors, such as estimation risk related to
performance in prospective periods. We may make adjustments
to the allowance depending on general economic conditions
and specific industry weakness or trends in our portfolio credit
metrics, including non-accrual loans and charge-off levels and
realization rates on collateral.

Our allowance for loan losses includes: (1) specific reserves for
impaired loans, (2) non-specific reserves for losses inherent in
non-impaired loans utilizing the Company’s internal probability
of default / loss given default ratings system, generally with a
two year loss emergence period assumption, to determine
estimated loss levels and (3) a qualitative adjustment to the
non-specific reserve for economic risks, industry and geographic
concentrations, and other factors not adequately captured in our
methodology. Our policy is to recognize losses through charge-
offs when there is high likelihood of loss after considering the
borrower’s financial condition, underlying collateral and guaran-
tees, and the finalization of collection activities.

For all presentation periods, qualitative adjustments largely
related to instances where management believed that the
Company’s current risk ratings in selected portfolios did not
yet fully reflect the corresponding inherent risk. The qualitative
adjustments did not exceed 10% of the total allowance for any
of such periods and are recorded by class and included in the
allowance for loan losses.
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larger accounts migrate in and out of non-accrual status or get metrics, including non-accrual loans and charge-off levels and
resolved. Given the smaller ticket, flow nature of Vendor Finance, realization rates on collateral.
we do not expect quarter-over-quarter movements in these Our allowance for loan losses includes: (1) specific reserves for
metrics to be as significant in this business. impaired loans, (2) non-specific reserves for losses inherent in

As a percentage of average finance receivables, net charge-offs non-impaired loans utilizing the Company's internal probability
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related charge-offs, net charge-offs in the Commercial segments estimated loss levels and (3) a qualitative adjustment to the
were 0.23% for the year ended December 31, 2013. Non-accrual non-specific reserve for economic risks, industry and geographic
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to $241 million (1.29% of Finance receivables) from $330 million methodology. Our policy is to recognize losses through charge-
(1.93%) at December 31, 2012 and $701 million (4.61%) at ofts when there is high likelihood of loss after considering the
December 31, 2011. The improvement was driven by Corporate borrower's financial condition, underlying collateral and guaran-
Finance and Transportation Finance. tees, and the finalization of collection activities.

The provision for credit losses was $65 million for the current For all presentation periods, qualitative adjustments largely
year, up from $52 million in 2012 following a significant decline related to instances where management believed that the
from $270 million in 2011. The increase in 2013 reflected asset Company's current risk ratings in selected portfolios did not
growth and $39 million of charge-offs due to loans transferred to yet fully reflect the corresponding inherent risk. The qualitative
AHFS. The improvement in 2012 reflected lower net charge-offs. adjustments did not exceed 10% of the total allowance for any

The allowance for loan losses is intended to provide for losses of such periods and are recorded by class and included in the
inherent in the portfolio based on estimates of the ultimatell on es
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The following table presents detail on our allowance for loan losses, including charge-offs and recoveries and provides summarized com-
ponents of the provision and allowance:

Allowance for Loan Losses and Provision for Credit Losses (dollars in millions)

Years ended December 31

CIT Predecessor CIT

2013 2012 2011 2010 2009
Allowance – beginning of period $ 379.3 $ 407.8 $ 416.2 $ – $ 1,096.2
Provision for credit losses(1) 64.9 51.6 269.7 820.3 2,660.8
Change related to new accounting guidance(2) – – – 68.6 –
Other(1) (7.4) (5.9) (12.9) (8.2) (12.2)
Net additions 57.5 45.7 256.8 880.7 2,648.6
Gross charge-offs(3) (138.6) (141.8) (368.8) (510.3) (2,068.2)
Recoveries(4) 57.9 67.6 103.6 45.8 109.6
Net Charge-offs (80.7) (74.2) (265.2) (464.5) (1,958.6)

Allowance before fresh start adjustments 356.1 379.3 407.8 416.2 1,786.2
Fresh start adjustments – – – – (1,786.2)
Allowance – end of period $ 356.1 $ 379.3 $ 407.8 $ 416.2 $ –
Provision for credit losses
Specific reserves on commercial impaired loans $ (14.8) $ (9.4) $ (66.7) $ 121.3
Non-specific reserves – commercial (1.0) (13.2) 71.2 234.5
Net charge-offs – commercial 80.7 73.7 262.1 439.2
Net charge-offs – consumer – 0.5 3.1 25.3
Total $ 64.9 $ 51.6 $ 269.7 $ 820.3
Allowance for loan losses
Specific reserves on commercial impaired loans $ 30.4 $ 45.2 $ 54.6 $ 121.3
Non-specific reserves – commercial 325.7 334.1 353.2 294.9
Total $ 356.1 $ 379.3 $ 407.8 $ 416.2

Ratios
Allowance for loan losses as a percentage of
total loans 1.91% 1.82% 2.05% 1.69%
Allowance for loan losses as a percentage of
commercial loans 1.91% 2.21% 2.68% 2.51%

(1) Includes amounts related to reserves on unfunded loan commitments and letters of credit, and for deferred purchase agreements, which are reflected in
other liabilities, as well as foreign currency translation adjustments. These related other liabilities totaled $28 million, $23 million, $22 million and $12 million
at December 31, 2013, 2012, 2011 and 2010, respectively.

(2) Reflects reserves associated with loans consolidated in accordance with 2010 adoption of accounting guidance on consolidation of variable interest entities.
(3) Gross charge-offs included $39 million of charge-offs related to the transfer of receivables to assets held for sale for the year ended December 31, 2013.

Prior year amounts were not significant.
(4) Recoveries for the years ended December 31, 2013, 2012, 2011 and 2010 do not include $22 million, $55 million, $124 million and $279 million, respectively,

of recoveries of loans charged off pre-emergence and loans charged off prior to the transfer to assets held for sale, which are included in Other Income.

The trend in lower allowance rate to commercial loans reflects
the relative benign credit environment, as well as the better
quality of the new originations relative to the lower credit quality
legacy assets that had higher expected losses. Non-commercial
loans (predominately U.S. government guaranteed student loans

which carry no related reserves) were moved to assets held
for sale as of December 31, 2013 and as such are no longer
included in total loans. The decline in specific reserves over
the past two years is consistent with reduced non-accrual
inflows and balances.
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The following table presents detail on our allowance for loan losses, including charge-offs and recoveries and provides summarized com-
ponents of the provision and allowance:

Allowance for Loan Losses and Provision for Credit Losses (dollars in millions)

Years ended December 31

CIT Predecessor CIT

2013 2012 2011 2010 2009
Allowance - beginning of period $379.3 $407.8 $416.2 $ - $ 1,096.2
Provision for credit lossesM 64.9 51.6 269.7 820.3 2,660.8
Change related to new accounting guidance(2) - - - 68.6 -
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Allowance before fresh start adjustments 356.1 379.3 407.8 416.2 1,786.2
Fresh start adjustments - - - - (1,786.2)
Allowance - end of period $ 356.1 $ 379.3 $ 407.8 $416.2 $ -

Provision for credit losses
Specific reserves on commercial impaired loans $ (14.8) $ (9.4) $ (66.7) $ 121.3
Non-specific reserves - commercial (1.0) (13.2) 71.2 234.5
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Specific reserves on commercial impaired loans $ 30.4 $ 45.2 $ 54.6 $121.3
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(3) Gross charge-offs included $39 million of charge-offs related to the transfer of receivables to assets held for sale for the year ended December 31, 2013.
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quality of the new originations relative to the lower credit quality included in total loans. The decline in specific reserves over
legacy assets that had higher expected losses. Non-commercial the past two years is consistent with reduced non-accrual
loans (predominately U.S. government guaranteed student loans inflows and balances.



Segment Finance Receivables and Allowance for Loan Losses (dollars in millions)

Corporate
Finance

Transportation
Finance

Trade
Finance

Vendor
Finance

Commercial
Segments Consumer Total

December 31, 2013

Finance Receivables $9,465.9 $2,181.3 $2,262.4 $4,719.6 $18,629.2 $ – $18,629.2

Allowance for Loan Losses (217.5) (32.0) (25.5) (81.1) (356.1) – (356.1)

Net Carrying Value $9,248.4 $2,149.3 $2,236.9 $4,638.5 $18,273.1 $ – $18,273.1

December 31, 2012 –

Finance Receivables $8,175.9 $1,853.2 $2,305.3 $4,818.7 $17,153.1 $3,694.5 $20,847.6

Allowance for Loan Losses (229.9) (36.3) (27.4) (85.7) (379.3) – (379.3)

Net Carrying Value $7,946.0 $1,816.9 $2,277.9 $4,733.0 $16,773.8 $3,694.5 $20,468.3

December 31, 2011

Finance Receivables $6,865.4 $1,487.0 $2,431.4 $4,442.0 $15,225.8 $4,680.1 $19,905.9

Allowance for Loan Losses (262.2) (29.3) (29.0) (87.3) (407.8) – (407.8)

Net Carrying Value $6,603.2 $1,457.7 $2,402.4 $4,354.7 $14,818.0 $4,680.1 $19,498.1

December 31, 2010

Finance Receivables $8,072.9 $1,390.3 $2,387.4 $4,721.9 $16,572.5 $8,075.9 $24,648.4

Allowance for Loan Losses (304.0) (23.7) (29.9) (58.6) (416.2) – (416.2)

Net Carrying Value $7,768.9 $1,366.6 $2,357.5 $4,663.3 $16,156.3 $8,075.9 $24,232.2

The following table presents charge-offs, by business segment. See Results by Business Segment for additional information.

Charge-offs as a Percentage of Average Finance Receivables (dollars in millions)

Years Ended December 31,
CIT Predecessor CIT

2013 2012 2011 2010 2009
Gross Charge-offs
Corporate Finance(1) $ 44.8 0.50% $ 52.7 0.70% $239.6 3.31% $257.7 2.49% $1,427.2 7.92%
Transportation Finance 4.5 0.23% 11.7 0.69% 6.6 0.48% 4.8 0.29% 3.4 0.14%
Trade Finance 4.4 0.19% 8.6 0.36% 21.1 0.85% 29.8 1.12% 111.8 2.42%
Vendor Finance(1) 84.9 1.74% 67.8 1.49% 97.2 2.16% 191.9 2.81% 386.4 3.36%

Commercial Segments 138.6 0.76% 140.8 0.87% 364.5 2.34% 484.2 2.25% 1,928.8 5.27%
Consumer – – 1.0 0.02% 4.3 0.06% 26.1 0.30% 139.4 1.17%

Total $138.6 0.64% $141.8 0.70% $368.8 1.61% $510.3 1.68% $2,068.2 4.27%

Recoveries(2)

Corporate Finance $ 17.5 0.20% $ 20.3 0.27% $ 33.5 0.46% $ 12.0 0.12% $ 40.4 0.22%
Transportation Finance 2.0 – – – 0.1 0.01% – – 0.9 0.04%
Trade Finance 7.8 0.33% 7.8 0.33% 10.9 0.44% 1.2 0.04% 3.2 0.07%
Vendor Finance 30.6 0.62% 39.0 0.86% 57.9 1.29% 31.8 0.47% 58.0 0.50%

Commercial Segments 57.9 0.32% 67.1 0.41% 102.4 0.66% 45.0 0.21% 102.5 0.28%
Consumer – – 0.5 0.01% 1.2 0.02% 0.8 0.01% 7.1 0.06%

Total $ 57.9 0.27% $ 67.6 0.33% $103.6 0.45% $ 45.8 0.15% $ 109.6 0.23%

Net Charge-offs(1)

Corporate Finance $ 27.3 0.30% $ 32.4 0.43% $206.1 2.85% $245.7 2.37% $1,386.8 7.70%
Transportation Finance 2.5 0.13% 11.7 0.69% 6.5 0.47% 4.8 0.29% 2.5 0.10%
Trade Finance (3.4) (0.14)% 0.8 0.03% 10.2 0.41% 28.6 1.08% 108.6 2.35%
Vendor Finance 54.3 1.12% 28.8 0.63% 39.3 0.87% 160.1 2.34% 328.4 2.86%

Commercial Segments 80.7 0.44% 73.7 0.46% 262.1 1.68% 439.2 2.04% 1,826.3 4.99%
Consumer – – 0.5 0.01% 3.1 0.04% 25.3 0.29% 132.3 1.11%

Total $ 80.7 0.37% $ 74.2 0.37% $265.2 1.16% $464.5 1.53% $1,958.6 4.04%

(1) Corporate Finance charge-offs for the years ended December 31, 2013 included approximately $28 million related to the transfer of receivables to assets
held for sale. Vendor Finance charge-offs for the year ended December 31, 2013 included approximately $11 million related to the transfer of receivables to
assets held for sale.

(2) Does not include recoveries of loans charged off pre-emergence and loans charged off prior to transfer to held for sale, which are recorded in Other Income.
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Segment Finance Receivables and Allowance for Loan Losses (dollars in millions)

Corporate Transportation Trade Vendor Commercial
Finance Finance Finance Finance Segments Consumer Total

December 31, 2013

Finance Receivables $9,465.9 $2,181.3 $2,262.4 $4,719.6 $18,629.2 $ - $18,629.2

Allowance for Loan Losses (217.5) (32.0) (25.5) (81.1) (356.1) - (356.1)

Net Carrying Value $9,248.4 $2,149.3 $2,236.9 $4,638.5 $18,273.1 $ - $18,273.1

December 31, 2012

Finance Receivables $8,175.9 $1,853.2 $2,305.3 $4,818.7 $17,153.1 $3,694.5 $20,847.6

Allowance for Loan Losses (229.9) (36.3) (27.4) (85.7) (379.3) - (379.3)

Net Carrying Value $7,946.0 $1,816.9 $2,277.9 $4,733.0 $16,773.8 $3,694.5 $20,468.3

December 31, 2011

Finance Receivables $6,865.4 $1,487.0 $2,431.4 $4,442.0 $15,225.8 $4,680.1 $19,905.9

Allowance for Loan Losses (262.2) (29.3) (29.0) (87.3) (407.8) - (407.8)

Net Carrying Value $6,603.2 $1,457.7 $2,402.4 $4,354.7 $14,818.0 $4,680.1 $19,498.1

December 31, 2010

Finance Receivables $8,072.9 $1,390.3 $2,387.4 $4,721.9 $16,572.5 $8,075.9 $24,648.4

Allowance for Loan Losses (304.0) (23.7) (29.9) (58.6) (416.2) - (416.2)

Net Carrying Value $7,768.9 $1,366.6 $2,357.5 $4,663.3 $16,156.3 $8,075.9 $24,232.2

The following table presents charge-offs, by business segment. See Results by Business Segment for additional information.

Charge-offs as a Percentage of Average Finance Receivables (dollars in millions)

Years Ended December 31,

CIT Predecessor CIT
2013 2012 2011 2010 2009

Gross Charge-offs
Corporate Financem') $ 44.8 0.50% $ 52.7 0.70% $239.6 3.31% $257.7 2.49% $1,427.2 7.92%
Transportation Finance 4.5 0.23% 11.7 0.69% 6.6 0.48% 4.8 0.29% 3.4 0.14%
Trade Finance 4.4 0.19% 8.6 0.36% 21.1 0.85% 29.8 1.12% 111.8 2.42%
Vendor Financem') 84.9 1.74% 67.8 1.49% 97.2 2.16% 191.9 2.81% 386.4 3.36%

Commercial Segments 138.6 0.76% 140.8 0.87% 364.5 2.34% 484.2 2.25% 1,928.8 5.27%
Consumer - - 1.0 0.02% 4.3 0.06% 26.1 0.30% 139.4 1.17%

Total $138.6 0.64% $141.8 0.70% $368.8 1.61% $510.3 1.68% $2,068.2 4.27%

Recoveries(2)
Corporate Finance $ 17.5 0.20% $ 20.3 0.27% $ 33.5 0.46% $ 12.0 0.12% $ 40.4 0.22%
Transportation Finance 2.0 - - - 0.1 0.01% - - 0.9 0.04%
Trade Finance 7.8 0.33% 7.8 0.33% 10.9 0.44% 1.2 0.04% 3.2 0.07%
Vendor Finance 30.6 0.62% 39.0 0.86% 57.9 1.29% 31.8 0.47% 58.0 0.50%

Commercial Segments 57.9 0.32% 67.1 0.41% 102.4 0.66% 45.0 0.21% 102.5 0.28%
Consumer - - 0.5 0.01% 1.2 0.02% 0.8 0.01% 7.1 0.06%

Total $ 57.9 0.27% $ 67.6 0.33% $103.6 0.45% $ 45.8 0.15% $ 109.6 0.23%

Net Charge-offs(')
Corporate Finance $ 27.3 0.30% $ 32.4 0.43% $206.1 2.85% $245.7 2.37% $1,386.8 7.70%
Transportation Finance 2.5 0.13% 11.7 0.69% 6.5 0.47% 4.8 0.29% 2.5 0.10%
Trade Finance (3.4) (0.14)% 0.8 0.03% 10.2 0.41% 28.6 1.08% 108.6 2.35%
Vendor Finance 54.3 1.12% 28.8 0.63% 39.3 0.87% 160.1 2.34% 328.4 2.86%

Commercial Segments 80.7 0.44% 73.7 0.46% 262.1 1.68% 439.2 2.04% 1,826.3 4.99%
Consumer - - 0.5 0.01% 3.1 0.04% 25.3 0.29% 132.3 1.11%

Total $ 80.7 0.37% $ 74.2 0.37% $265.2 1.16% $464.5 1.53% $1,958.6 4.04%

m Corporate Finance charge-offs for the years ended December 31, 2013 included approximately $28 million related to the transfer of receivables to assets
held for sale. Vendor Finance charge-offs for the year ended December 31, 2013 included approximately $11 million related to the transfer of receivables to
assets held for sale.

(2) Does not include recoveries of loans charged off pre-emergence and loans charged off prior to transfer to held for sale, which are recorded in Other Income.
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Net charge-offs in the Commercial segments declined in 2013 to
0.44% from 0.46% in 2012, although increased in dollar terms to
$81 million in 2013 from $74 million in 2012, with all segments,
except Vendor Finance, contributing to the decline. Absent the
charge-offs related to loans transferred to AHFS ($39 million) in
the year ended December 31, 2013, the net charge-offs would
have been $41 million (0.23% of commercial segments’ AFR).

The Vendor Finance net charge-offs increased to $54 million
at December 31, 2013 from $29 million at December 31, 2012,
reflecting increased charge-offs in the international operations,
lower recoveries in 2013, and charge-offs of $11 million related to
loans transferred to AHFS. Recoveries, while down from 2012 in
amount, remained strong in relation to gross charge-offs.

The tables below present information on non-performing loans, which includes non-performing loans related to assets held for sale for
each period:

Non-accrual and Accruing Past Due Loans at December 31 (dollars in millions)

2013 2012 2011 2010 2009
Non-accrual loans
U.S. $176.3 $273.2 $623.3 $1,336.1 $1,465.5
Foreign 64.4 57.0 77.8 280.7 108.8

Commercial Segments 240.7 330.2 701.1 1,616.8 1,574.3
Consumer – 1.6 0.9 0.7 0.1
Non-accrual loans $240.7 $331.8 $702.0 $1,617.5 $1,574.4

Troubled Debt Restructurings
U.S. $218.0 $263.2 $427.5 $ 412.4 $ 116.5
Foreign 2.9 25.9 17.7 49.3 4.5
Restructured loans $220.9 $289.1 $445.2 $ 461.7 $ 121.0

Accruing loans past due 90 days or more
Government guaranteed accruing student loans
past due 90 days or more $223.7 $231.4 $390.3 $ 433.6 $ 480.7
Other accruing loans past due 90 days or more 10.0 3.4 2.2 1.7 89.4
Accruing loans past due 90 days or more $233.7 $234.8 $392.5 $ 435.3 $ 570.1

Segment Non-accrual Loans as a Percentage of Finance Receivables at December 31 (dollars in millions)

2013 2012 2011
Corporate Finance $126.7 1.34% $211.9 2.59% $497.9 7.26%
Transportation Finance 14.3 0.66% 40.5 2.18% 45.0 3.03%
Trade Finance 4.2 0.19% 6.0 0.26% 75.3 3.10%
Vendor Finance 95.5 2.02% 71.8 1.49% 82.9 1.87%

Commercial Segments 240.7 1.29% 330.2 1.93% 701.1 4.61%
Consumer – – 1.6 0.04% 0.9 0.02%

Total $240.7 1.29% $331.8 1.59% $702.0 3.53%

Similar to last year, non-accrual loans declined from the prior
year, with all commercial segments other than Vendor Finance
reporting reductions, both in amount and as a percentage of
finance receivables. The improvement in 2013 was particularly
noteworthy in Corporate Finance, which reflected repayments
and resolutions, as well as returns to accrual status where appro-
priate. Although total foreign non-accruals were up $7 million
from December 31, 2012, there was a larger increase in Vendor
Finance international operations, which was partially offset by
a reduction in Transportation Finance. As mentioned earlier,
Transportation Finance is subject to volatility as larger accounts
migrate in and out of non-accrual status or get resolved, which
is reflective of the decline in 2013.

Approximately 60% of our non-accrual accounts were paying
currently at December 31, 2013, and our impaired loan carrying

value (including FSA discount, specific reserves and charge-offs)
to estimated outstanding contractual balances approximated
80%. For this purpose, impaired loans are comprised principally
of non-accrual loans over $500,000 and TDRs.

Total delinquency (30 days or more) in our commercial seg-
ments were up as a percentage of finance receivables at 2.0%,
an increase of $69 million compared to December 31, 2012.
The 30–59 day category increased $31 million, reflecting certain
non-credit (administrative) delinquencies in Vendor Finance,
which offset a decline in Trade Finance. Increases in the 60–89
and 90+ categories reflected higher Vendor Finance balances,
primarily in the International businesses.
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Net charge-offs in the Commercial segments declined in 2013 to The Vendor Finance net charge-offs increased to $54 million
0.44% from 0.46% in 2012, although increased in dollar terms to at December 31, 2013 from $29 million at December 31, 2012,
$81 million in 2013 from $74 million in 2012, with all segments, reflecting increased charge-offs in the international operations,
except Vendor Finance, contributing to the decline. Absent the lower recoveries in 2013, and charge-offs of $11 million related to
charge-offs related to loans transferred to AHFS ($39 million) in loans transferred to AHFS. Recoveries, while down from 2012 in
the year ended December 31, 2013, the net charge-offs would amount, remained strong in relation to gross charge-offs.
have been $41 million (0.23% of commercial segments' AFR).

The tables below present information on non-performing loans, which includes non-performing loans related to assets held for sale for
each period:

Non-accrual and Accruing Past Due Loans at December 31 (dollars in millions)

2013 2012 2011 2010 2009
Non-accrual loans

U.S. $176.3 $273.2 $623.3 $1,336.1 $1,465.5
Foreign 64.4 57.0 77.8 280.7 108.8

Commercial Segments 240.7 330.2 701.1 1,616.8 1,574.3
Consumer - 1.6 0.9 0.7 0.1
Non-accrual loans $240.7 $331.8 $702.0 $1,617.5 $1,574.4

Troubled Debt Restructurings

U.S. $218.0 $263.2 $427.5 $ 412.4 $ 116.5
Foreign 2.9 25.9 17.7 49.3 4.5

Restructured loans $220.9 $289.1 $445.2 $ 461.7 $ 121.0

Accruing loans past due 90 days or more
Government guaranteed accruing student loans
past due 90 days or more $223.7 $231.4 $390.3 $ 433.6 $ 480.7
Other accruing loans past due 90 days or more 10.0 3.4 2.2 1.7 89.4
Accruing loans past due 90 days or more $233.7 $234.8 $392.5 $ 435.3 $ 570.1

Segment Non-accrual Loans as a Percentage of Finance Receivables at December 31 (dollars in millions)

2013 2012 2011
Corporate Finance $126.7 1.34% $211.9 2.59% $497.9 7.26%
Transportation Finance 14.3 0.66% 40.5 2.18% 45.0 3.03%
Trade Finance 4.2 0.19% 6.0 0.26% 75.3 3.10%
Vendor Finance 95.5 2.02% 71.8 1.49% 82.9 1.87%

Commercial Segments 240.7 1.29% 330.2 1.93% 701.1 4.61%

Consumer - - 1.6 0.04% 0.9 0.02%

Total $240.7 1.29% $331.8 1.59% $702.0 3.53%

Similar to last year, non-accrual loans declined from the prior value (including FSA discount, specific reserves and charge-offs)
year, with all commercial segments other than Vendor Finance to estimated outstanding contractual balances approximated
reporting reductions, both in amount and as a percentage of 80%. For this purpose, impaired loans are comprised principally
finance receivables. The improvement in 2013 was particularly of non-accrual loans over $500,000 and TDRs.
noteworthy in Corporate Finance, which reflected repayments Total delinquency (30 days or more) in our commercial seg-
and resolutions, as well as returns to accrual status where appro- ments were up as a percentage of finance receivables at 2.0%,
priate. Although total foreign non-accruals were up $7 million
from December 31, 2012, there was a larger increase in Vendor The 30-59 day category increased $31 million, reflecting certain
Finance international operations, which was partially offset by non-credit (administrative) delinquencies in Vendor Finance,
a reduction in Transportation Finance. As mentioned earlier, which offset a decline in Trade Finance, Increases in the 60-89
Transportation Finance is subject to volatility as larger accounts and 90+ categories reflected higher Vendor Finance balances,
migrate in and out of non-accrual status or get resolved, which primarily in the International businesses.
is reflective of the decline in 2013.

Approximately 60% of our non-accrual accounts were paying
currently at December 31, 2013, and our impaired loan carrying



Foregone Interest on Non-accrual Loans and Troubled Debt Restructurings (dollars in millions)

2013 2012 2011
U.S. Foreign Total U.S. Foreign Total U.S. Foreign Total

Interest revenue that would have been earned
at original terms $52.9 $12.4 $65.3 $66.5 $12.1 $78.6 $169.4 $18.6 $188.0
Less: Interest recorded 18.4 4.2 22.6 23.7 3.7 27.4 18.7 6.0 24.7
Foregone interest revenue $34.5 $ 8.2 $42.7 $42.8 $ 8.4 $51.2 $150.7 $12.6 $163.3

The Company periodically modifies the terms of loans / finance
receivables in response to borrowers’ difficulties. Modifications
that include a financial concession to the borrower, which other-
wise would not have been considered, are accounted for as
troubled debt restructurings (“TDRs”). For those accounts that
were modified but were not considered to be TDRs, it was deter-
mined that no concessions had been granted by CIT to the

borrower. Borrower compliance with the modified terms is the
primary measurement that we use to determine the success of
these programs.

The tables that follow reflect loan carrying values as of
December 31, 2013 and 2012 of accounts that have been
modified.

Troubled Debt Restructurings and Modifications at December 31 (dollars in millions)

2013 2012 2011

% Compliant % Compliant % Compliant

Troubled Debt Restructurings

Deferral of principal and/or interest $194.6 99% $248.5 98% $394.8 94%

Debt forgiveness 2.4 77% 2.5 95% 12.5 96%

Interest rate reductions – – 14.8 100% 19.0 100%

Covenant relief and other 23.9 74% 23.3 80% 18.9 77%

Total TDRs $220.9 96% $289.1 97% $445.2 94%

Percent non accrual 33% 29% 63%

Modifications(1)

Extended maturity $ 14.9 37% $111.5 97% $172.8 100%

Covenant relief 50.6 100% 113.6 100% 153.5 100%

Interest rate increase/additional collateral 21.8 100% 79.6 100% 14.6 100%

Other 62.6 87% 62.4 100% 112.5 100%

Total Modifications $149.9 91% $367.1 99% $453.4 100%

Percent non-accrual 23% 25% 7%

(1) Table depicts the predominant element of each modification, which may contain several of the characteristics listed.

See Note 2 — Loans for additional information regarding TDRs and other credit quality information.
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Foregone Interest on Non-accrual Loans and Troubled Debt Restructurings (dollars in millions)

2013 2012 2011
U.S. Foreign Total U.S. Foreign Total U.S. Foreign Total

Interest revenue that would have been earned
at original terms $52.9 $12.4 $65.3 $66.5 $12.1 $78.6 $169.4 $18.6 $188.0
Less: Interest recorded 18.4 4.2 22.6 23.7 3.7 27.4 18.7 6.0 24.7

Foregone interest revenue $34.5 $ 8.2 $42.7 $42.8 $ 8.4 $51.2 $150.7 $12.6 $163.3

The Company periodically modifies the terms of loans / finance borrower. Borrower compliance with the modified terms is the
receivables in response to borrowers' difficulties. Modifications primary measurement that we use to determine the success of
that include a financial concession to the borrower, which other- these programs.
wise would not have been considered, are accounted for as The tables that follow reflect loan carrying values as of
troubled debt restructurings ("TDRs"). For those accounts that December 31, 2013 and 2012 of accounts that have been
were modified but were not considered to be TDRs, it was deter- modified.
mined that no concessions had been granted by CIT to the

Troubled Debt Restructurings and Modifications at December 31 (dollars in millions)

2013 2012 2011

% Compliant % Compliant % Compliant

Troubled Debt Restructurings

Deferral of principal and/or interest $194.6 99% $248.5 98% $394.8 94%

Debt forgiveness 2.4 77% 2.5 95% 12.5 96%

Interest rate reductions - - 14.8 100% 19.0 100%

Covenant relief and other 23.9 74% 23.3 80% 18.9 77%

Total TDRs $220.9 96% $289.1 97% $445.2 94%

Percent non accrual 33% 29% 63%

Modifications(')

Extended maturity $ 14.9 37% $111.5 97% $172.8 100%

Covenant relief 50.6 100% 113.6 100% 153.5 100%

Interest rate increase/additional collateral 21.8 100% 79.6 100% 14.6 100%

Other 62.6 87% 62.4 100% 112.5 100%

Total Modifications $149.9 91% $367.1 99% $453.4 100%

Percent non-accrual 23% 25% 7%

() Table depicts the predominant element of each modification, which may contain several of the characteristics listed.

See Note 2- Loans for additional information regarding TDRs and other credit quality information.
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NON-INTEREST INCOME

Non-interest Income (dollars in millions)

Years Ended December 31,

2013 2012 2011

Rental income on operating leases $1,770.3 $1,784.6 $1,667.5

Other Income:

Gains on sales of leasing equipment $ 130.5 $ 117.6 $ 148.4

Factoring commissions 122.3 126.5 132.5

Fee revenues 101.5 86.1 97.5

Gains on loan and portfolio sales 48.6 192.3 305.9

Recoveries of loans charged off pre-emergence and loans charged off prior
to transfer to held for sale 21.9 55.0 124.1

Counterparty receivable accretion 9.3 96.1 109.9

Gain on investments 8.2 40.2 45.7

Gains (losses) on derivatives and foreign currency exchange 1.0 (5.7) (5.2)

Impairment on assets held for sale (124.0) (115.6) (113.1)

Other revenues 62.8 60.6 107.1

Other income 382.1 653.1 952.8

Non-interest income $2,152.4 $2,437.7 $2,620.3

Non-interest Income includes Rental Income on Operating
Leases and Other Income.

Rental income on operating leases from equipment we lease is
recognized on a straight line basis over the lease term. Rental
income is discussed in “Net Finance Revenues” and “Results
by Business Segment”. See also “Concentrations – Operating
Leases” and “Note 4 — Operating Lease Equipment” for
additional information on operating leases.

Other income declined in 2013 and 2012 reflecting the following:

Gains on sales of leasing equipment resulted from the sale of
leasing equipment of approximately $1.2 billion in 2013, $1.3 bil-
lion in 2012, and $1.1 billion in 2011. Gains as a percentage of
equipment sold increased from the prior year and were less than
2011 and will vary based on the type and age of equipment sold.
Equipment sales for 2013 consisted of $0.8 billion in Transporta-
tion Finance assets, $0.3 billion in Vendor Finance assets and
$0.1 billion in Corporate Finance assets. Equipment sales for 2012
consisted of $0.7 billion in Transportation Finance assets, with the
remainder split between Vendor Finance assets and Corporate
Finance assets. Equipment sales for 2011 consisted of $0.5 billion
in Transportation Finance assets, $0.4 billion in Vendor Finance
assets and $0.2 billion in Corporate Finance assets.

Factoring commissions declined slightly, reflecting the change
in the underlying portfolio product mix, which offset a modest
increase in factoring volume in 2013 compared to 2012, while
2012 was down from 2011 mostly due to lower factoring volume.

Fee revenues include fees on lines of credit and letters of credit,
capital markets-related fees, agent and advisory fees, and servic-
ing fees for the loans we sell but retain servicing, including
servicing fees in the small business lending portfolio, which is
in assets held for sale at December 31, 2013. Fee revenues are
mainly driven by our Corporate Finance segment. The increase
from the prior year periods include higher fees from capital mar-
kets activities. Fee revenues generated for servicing the small
business lending portfolio totaled approximately $11 million
for 2013 and 2012 and $14 million in 2011. These fees will no
longer be earned upon the sale of that portfolio, which is
expected to close in 2014.

Gains on loan and portfolio sales reflected 2013 sales volume
of $0.9 billion, which consisted of $0.6 billion in Vendor Finance,
$0.2 billion in Corporate Finance, and $0.1 billion in Transporta-
tion Finance. Over 80% of 2013 gains related to Vendor Finance
and included gains from the sale of the Dell Europe portfolio.
The 2012 sales volume totaled $2.5 billion, which consisted
of $2.1 billion in Consumer (student loans) and $0.4 billion in
Corporate Finance. Corporate Finance generated over 80% of
the 2012 gains as a result of high gains as a percentage of sales
from sales of low carrying value loans that were on non-accrual
and included FSA adjustments. Sales volume was $2.5 billion in
2011, which consisted of $1.3 billion in Consumer, $0.7 billion in
Corporate Finance (which generated over 70% of 2011 gains),
$0.4 billion in Vendor Finance, and approximately $0.1 billion
in Transportation Finance.
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NON-INTEREST INCOME

Non-interest Income (dollars in millions)

Years Ended December 31,

2013 2012 2011

Rental income on operating leases $1,770.3 $1,784.6 $1,667.5

Other Income:

Gains on sales of leasing equipment $ 130.5 $ 117.6 $ 148.4

Factoring commissions 122.3 126.5 132.5

Fee revenues 101.5 86.1 97.5

Gains on loan and portfolio sales 48.6 192.3 305.9

Recoveries of loans charged off pre-emergence and loans charged off prior
to transfer to held for sale 21.9 55.0 124.1

Counterparty receivable accretion 9.3 96.1 109.9

Gain on investments 8.2 40.2 45.7

Gains (losses) on derivatives and foreign currency exchange 1.0 (5.7) (5.2)

Impairment on assets held for sale (124.0) (115.6) (113.1)

Other revenues 62.8 60.6 107.1

Other income 382.1 653.1 952.8

Non-interest income $2,152.4 $2,437.7 $2,620.3

Non-interest Income includes Rental Income on Operating Fee revenues include fees on lines of credit and letters of credit,
Leases and Other Income. capital markets-related fees, agent and advisory fees, and servic-

Rental income on operating leases from equipment we lease is ing fees for the loans we sell but retain servicing, including

recognized on a straight line basis over the lease term. Rental servicing fees in the small business lending portfolio, which is

income is discussed in "Net Finance Revenues" and "Resultsheld for sale at December31 2013. Fee revenues are

by Business Segment". "e a ncenusand "Resuts mainly driven by our Corporate Finance segment. The increase

Leases" s Segment".4 Seealsoat Concentraionsipm Operatin from the prior year periods include higher fees from capital mar-

additional information on operating leases. kets activities. Fee revenues generated for servicing the small
addiionl inormtio on pertingleaes.business lending portfolio totaled approximately $11 million

Other income declined in 2013 and 2012 reflecting the following: for 2013 and 2012 and $14 million in 2011. These fees will no

Gains on sales of leasing equipment resulted from the sale of longer be earned upon the sale of that portfolio, which is
leasing equipment of approximately $1.2 billion in 2013, $1.3 bil- expected to close in 2014.

lion in 2012, and $1.1 billion in 2011. Gains as a percentage of Gains on /oan and portfo/io sa/es reflected 2013 sales volume
equipment sold increased from the prior year and were less than of $0.9 billion, which consisted of $0.6 billion in Vendor Finance,
2011 and will vary based on the type and age of equipment sold. $0.2 billion in Corporate Finance, and $0.1 billion in Transporta-
Equipment sales for 2013 consisted of $0.8 billion in Transporta- tion Finance. Over 80% of 2013 gains related to Vendor Finance
tion Finance assets, $0.3 billion in Vendor Finance assets and and included gains from the sale of the Dell Europe portfolio.
$0.1 billion in Corporate Finance assets. Equipment sales for 2012 The 2012 sales volume totaled $2.5 billion, which consisted
consisted of $0.7 billion in Transportation Finance assets, with the of $2.1 billion in Consumer (student loans) and $0.4 billion in
remainder split between Vendor Finance assets and Corporate Corporate Finance. Corporate Finance generated over 80% of
Finance assets. Equipment sales for 2011 consisted of $0.5 billion the 2012 gains as a result of high gains as a percentage of sales
in Transportation Finance assets, $0.4 billion in Vendor Finance from sales of low carrying value loans that were on non-accrual
assets and $0.2 billion in Corporate Finance assets. and included FSA adjustments. Sales volume was $2.5 billion in

Factoring commissions declined slightly, reflecting the change 2011, which consisted of $1.3 billion in Consumer, $0.7 billion in

in the underlying portfolio product mix, which offset a modest Corporate Finance (which generated over 70% of 2011 gains),

increase in factoring volume in 2013 compared to 2012, while $0.4 billion in Vendor Finance, and approximately $0.1 billion
2012 was down from 2011 mostly due to lower factoring volume, in Transportation Finance.



Recoveries of loans charged off pre-emergence and loans charged
off prior to transfer to held for sale reflected repayments or other
workout resolutions on loans charged off prior to emergence
from bankruptcy and loans charged off prior to classification as
held for sale. Unlike recoveries on loans charged off after our
restructuring, these recoveries are recorded as other income, not
as a reduction to the provision for loan losses. The decrease from
the prior years reflected a general downward trend of recoveries
of loans charged off pre-emergence as the Company moves
further away from its emergence date. Recoveries of loans
charged off prior to transfer to held for sale were higher in 2011
as Corporate Finance moved a pool of predominantly non-
accrual loans to held for sale on which there was subsequent
recovery activity.

Counterparty receivable accretion relates to the FSA accretion
of a fair value discount on the receivable from Goldman Sachs
International (“GSI”) related to the GSI Facilities, which are
total return swaps (as discussed in Funding and Liquidity and
Note 8 — Long-term Borrowings and Note 9 — Derivative
Financial Instruments). The discount is accreted into income
over the expected term of the payout of the associated receiv-
ables. FSA accretion remaining on the counterparty receivable
was $12 million at December 31, 2013.

Gains on investments primarily reflected sales of equity invest-
ments that were received as part of a lending transaction, or
in some cases, a workout situation. The gains were primarily
in Corporate Finance and declined on fewer transactions.

Gains (losses) on derivatives and foreign currency exchange
Transactional foreign currency movements resulted in losses
of $(14) million in 2013, gains of $37 million in 2012, and losses
of $(42) million in 2011. These were partially offset by gains of
$20 million in 2013, losses of $(33) million in 2012, and gains
of $35 million in 2011 on derivatives that economically hedge
foreign currency movements and other exposures. In addition,
derivative losses related to the valuation of the derivatives within
the GSI facility were $(4) million for 2013 and $(6) million for 2012.
In addition, there were losses of $(1) million and $(4) million in
2013 and 2012, respectively, and gains of $2 million in 2011 on the
realization of cumulative translation adjustment (CTA) amounts

from AOCI upon the sale or substantial liquidation of a subsid-
iary. For additional information on the impact of derivatives on
the income statement, refer to Note 9 — Derivative Financial
Instruments.

Impairment on assets held for sale in 2013 includes $102 million
of charges related to Vendor Finance, $19 million for Transportation
Finance operating lease equipment (mostly aerospace related)
and $3 million for Corporate Finance. Vendor Finance activity
included $62 million of charges related to operating lease equip-
ment (including $59 million for the Dell Europe portfolio) and the
remaining 2013 impairment related mostly to the international
platform rationalization. When a long-lived asset is classified as
held for sale, depreciation expense is suspended and the asset is
evaluated for impairment with any such charge recorded in other
income. (See Expenses for related discussion on depreciation
on operating lease equipment.) 2012 included $80 million of
charges related to Vendor Finance Dell Europe operating lease
equipment and $34 million related to Transportation Finance
equipment, mostly aerospace related. The 2011 balance included
$61 million of impairment charges related to Vendor Finance,
$24 million related to $2.2 billion of government-guaranteed stu-
dent loans and $22 million related to idle center beam railcars.

Other revenues include items that are more episodic in nature,
such as gains on work-out related claims, proceeds received in
excess of carrying value on non-accrual accounts held for sale,
which were repaid or had another workout resolution, insurance
proceeds in excess of carrying value on damaged leased equip-
ment, and also includes income from joint ventures. The current
year includes gains on workout related claims of $19 million in
Corporate Finance and $13 million in Transportation Finance.
The 2012 amount includes a Vendor Finance $14 million gain on
a sale of a platform, related to the Dell Europe transaction. The
2011 balance includes $59 million of proceeds received in excess
of carrying value on non-accrual accounts held for sale, primarily
Corporate Finance loans; the comparable amounts for 2013 and
2012 were $4 million and $8 million respectively. Principal recov-
ery on these accounts was reported in recoveries of loans
charged off prior to transfer to held for sale.
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Recoveries of loans charged off pre-emergence and loans charged from AOCI upon the sale or substantial liquidation of a subsid-
off prior to transfer to held for sale reflected repayments or other iary. For additional information on the impact of derivatives on
workout resolutions on loans charged off prior to emergence the income statement, refer to Note 9- Derivative Financial
from bankruptcy and loans charged off prior to classification as Instruments.
held for sale. Unlike recoveries on loans charged off after our
restructuring, these recoveries are recorded as other income, not Impairment onlassetsohelddor sale i13 million
as a reduction to the provision for loan losses. The decrease from Fce rat e erin $mllionrospration
the prior years reflected a general downward trend of recoveries and $3 million for Corporate Finance. Vendor Finance activity
of loans charged off pre-emergence as the Company moves included $62 million of charges related to operating lease equip-
further away from its emergence date. Recoveries of loans ment (including $59 million for the Dell Europe portfolio) and the
charged off prior to transfer to held for sale were higher in 2011 remaining 2013 impairment related mostly to the international
as Corporate Finance moved a pool of predominantly non- platform rationalization. When a long-lived asset is classified as
accrual loans to held for sale on which there was subsequent held for sale, depreciation expense is suspended and the asset is
recovery activity. evaluated for impairment with any such charge recorded in other

Counterparty receivable accretion relates to the FSA accretion income. (See Expenses for related discussion on depreciation
of a fair value discount on the receivable from Goldman Sachs on operating lease equipment.) 2012 included $80 million of
International ("GSI") related to the GSI Facilities, which are charges related to Vendor Finance Dell Europe operating lease
total return swaps (as discussed in Funding and Liquidity and equipment and $34 million related to Transportation Finance
Note 8 - Long-term Borrowings and Note 9 - Derivative equipment, mostly aerospace related. The 2011 balance included
Financial Instruments). The discount is accreted into income $61 million of impairment charges related to Vendor Finance,
over the expected term of the payout of the associated receiv- $24 million related to $2.2 billion of government-guaranteed Stu-
ables. FSA accretion remaining on the counterparty receivable dent loans and $22 million related to idle center beam railcars.
was $12 million at December 31, 2013. Other revenues include items that are more episodic in nature,

Gains on investments primarily reflected sales of equity invest- such as gains on work-out related claims, proceeds received in
ments that were received as part of a lending transaction, or excess of carrying value on non-accrual accounts held for sale,
in some cases, a workout situation. The gains were primarily which were repaid or had another workout resolution, insurance
in Corporate Finance and declined on fewer transactions. proceeds in excess of carrying value on damaged leased equip-

Gains (losses) on derivatives and foreign currency exchange ment, and also includes income from joint ventures. The current
Transactional foreign currency movements resulted in losses year includes gains on workout related claims of $19 million in

of $(14) million in 2013, gains of $37 million in 2012, and losses Corporate Finance and $13 million in Transportation Finance.
of $(42) million in 2011. These were partially offset by gains of The 2012 amount includes a Vendor Finance $14 million gain on
$20 million in 2013, losses of $(33) million in 2012, and gains a sale of a platform, related to the Dell Europe transaction. The
of2011 balance includes $59 million of proceeds received in excess

foreign currency movements and other exposures. In addition,
derivative losses related to the valuation of the derivatives within Corporate Finance loans; the comparable amounts for 2013 and
the GSI facility were $(4) million for 2013 and $(6) million for 2012. 2012 were $4 million and $8 million respectively. Principal recov-
In addition, there were losses of $(1) million and $(4) million in ery on these accounts was reported in recoveries of loans

2013 and 2012, respectively, and gains of $2 million in 2011 on the charged off prior to transfer to held for sale.
realization of cumulative translation adjustment (CTA) amounts
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EXPENSES

Other Expenses (dollars in millions)

Years Ended December 31,

2013 2012 2011

Depreciation on operating lease equipment $ 573.5 $ 533.2 $ 575.1

Operating expenses:

Compensation and benefits $ 536.1 $ 538.7 $ 494.8

Technology 83.3 81.6 75.3

Professional fees 69.6 64.8 120.9

Provision for severance and facilities exiting activities 36.9 22.7 13.1

Net occupancy expense 35.3 36.2 39.4

Advertising and marketing 25.2 36.5 10.5

Other expenses(1) 198.3 137.7 142.6

Operating expenses 984.7 918.2 896.6

Loss on debt extinguishments – 61.2 134.8

Total other expenses $1,558.2 $1,512.6 $1,606.5

Headcount 3,240 3,560 3,530

(1) The year ended December 31, 2013 included $50 million related to the Tyco tax agreement settlement charge.

Depreciation on operating lease equipment is recognized on
owned equipment over the lease term or estimated useful life
of the asset. Depreciation expense is primarily driven by the
Transportation Finance operating lease equipment portfolio,
which includes long-lived assets such as railcars and aircraft. To a
lesser extent, depreciation expense includes amounts on smaller
ticket equipment, such as office equipment, leased by Vendor
Finance. Certain ownership costs and also impairments recorded
on equipment held in portfolio are reported as depreciation
expense. Assets held for sale also impact the balance (as depre-
ciation expense is suspended on operating lease equipment
once it is transferred to assets held for sale). Depreciation
expense is discussed further in “Net Finance Revenues,” as it
is a component of our asset margin. See “Non-interest Income”
for impairment charges on operating lease equipment classified
as held for sale.

Operating expenses were up 7% in 2013, driven by the Tyco
International Ltd. (“Tyco”) tax agreement settlement charge
of $50 million, discussed below in Other expenses, and costs
associated with restructuring initiatives. Operating expenses
also include Bank deposit raising costs, which totaled $35 million
each in 2013 and 2012 and $10 million in 2011, and are reflected
across various expense categories, but mostly within advertising
and marketing and other, reflecting deposit insurance costs.
Operating expenses reflect the following changes:

- Compensation and benefits were down slightly from 2012 as
lower salaries and benefit costs from the reduction in employees
was partially offset by higher incentive compensation, which
includes the amortization of deferred compensation. Deferred
compensation plans were re-instated post emergence and the
costs associated with the plans are amortized over the vesting
period, typically three years. Thus, 2013 included three years of
amortization of deferred costs compared to two years in 2012.
Similarly, the increase in 2012 was driven by higher incentive

compensation expense, two years of amortization of deferred
costs compared to one year in 2011, and a higher number of
employees. See Note 18 — Retirement, Postretirement and
Other Benefit Plans.

- Professional fees includes legal and other professional fees
such as tax, audit, and consulting services. The increase from
2012 primarily reflected costs associated with our international
rationalization efforts, while 2012 benefited from higher amounts
received on favorable legal and tax resolutions. The elevated
amount in 2011 was primarily due to higher risk management
consulting fees and litigation-related costs.

- Advertising and marketing expenses decreased in 2013
after a large increase in 2012 associated with CIT Bank. CIT
Bank advertising and marketing costs associated with raising
deposits totaled $15 million in 2013, $24 million in 2012, and
$1 million in 2011.

- Provision for severance and facilities exiting activities reflects
costs associated with various organization efficiency initiatives.
Severance costs were $33 million of the 2013 charges and
related to approximately 275 employee terminations and
the associated benefits costs incurred in conjunction with the
initiatives. The facility exiting activities totaled $4 million and
related to exiting three locations. See Note 25 — Severance
and Facility Exiting Liabilities for additional information.

- Other expenses includes items such as travel and entertainment,
insurance, FDIC costs, office equipment and supply costs and
taxes (other than income taxes). On December 20, 2013, we
reached an agreement with Tyco to settle contract claims
asserted by Tyco related to a tax agreement that CIT and Tyco
entered into in 2002 in connection with CIT’s separation from
Tyco. CIT agreed to pay Tyco $60 million, including $50 million
that was recorded as an expense in 2013 and $10 million that
had been previously accrued.
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EXPENSES

Other Expenses (dollars in millions)

Years Ended December 31,

2013 2012 2011

Depreciation on operating lease equipment $ 573.5 $ 533.2 $ 575.1

Operating expenses:

Compensation and benefits $ 536.1 $ 538.7 $ 494.8

Technology 83.3 81.6 75.3

Professional fees 69.6 64.8 120.9

Provision for severance and facilities exiting activities 36.9 22.7 13.1

Net occupancy expense 35.3 36.2 39.4

Advertising and marketing 25.2 36.5 10.5

Other expensesM 198.3 137.7 142.6

Operating expenses 984.7 918.2 896.6

Loss on debt extinguishments - 61.2 134.8

Total other expenses $1,558.2 $1,512.6 $1,606.5

Headcount 3,240 3,560 3,530

(m The year ended December 31, 2013 included $50 million related to the Tyco tax agreement settlement charge.

Depreciation on operating lease equipment is recognized on compensation expense, two years of amortization of deferred
owned equipment over the lease term or estimated useful life costs compared to one year in 2011, and a higher number of
of the asset. Depreciation expense is primarily driven by the employees. See Note 18 - Retirement, Postretirement and
Transportation Finance operating lease equipment portfolio, Other Benefit Plans.
which includes long-lived assets such as railcars and aircraft. To a - Professional fees includes legal and other professional fees
lesser extent, depreciation expense includes amounts on smaller such as tax, audit, and consulting services. The increase from
ticket equipment, such as office equipment, leased by Vendor 2012 primarily reflected costs associated with our international
Finance. Certain ownership costs and also impairments recorded rationalization efforts, while 2012 benefited from higher amounts
on equipment held in portfolio are reported as depreciation received on favorable legal and tax resolutions. The elevated
expense. Assets held for sale also impact the balance (as depre- amount in 2011 was primarily due to higher risk management
ciation expense is suspended on operating lease equipment consulting fees and litigation-related costs.
once it is transferred to assets held for sale). Depreciation - Advertising and marketing expenses decreased in 2013
expense is discussed further in "Net Finance Revenues," as it after a large increase in 2012 associated with CIT Bank. CIT
is a component of our asset margin. See "Non-interest Income" Bank advertising and marketing costs associated with raising
for impairment charges on operating lease equipment classified deposits totaled $15 million in 2013, $24 million in 2012, and
as held for sale. $1 million in 2011.

- Provision for severance and facilities exiting activities reflects
Opternatinl expense wrco") upx 7%reent 013,trent hae Tcosts associated with various organization efficiency initiatives.International Ltd. ("Tyco") tax agreement settlement charge Svrnecsswr 3 ilo fte21 hre n
of $50 million, discussed below in Other expenses, and costs relae to p re 275 mploye terminaios and
associated with restructuring initiatives. Operating expenses r

also include Bank deposit raising costs, which totaled $35 million the associated benefits costs incurred in conjunction with the

each in 2013 and 2012 and $10 million in 2011, and are reflected initiatives. The facility exiting activities totaled $4 million and
eac in201 an 202 ad 10 illon n 211,andar relce related to exiting three locations. See Note 25 -Severance

across various expense categories, but mostly within advertising ad ty exiting Liabilitis or adt inform an
and arktingandothr, rfletin depsitinsranc cots.and Facility Exiting Liabilities for additional information.

Opranmating apende reflectin dloit inanes:- Other expenses includes items such as travel and entertainment,
insurance, FDIC costs, office equipment and supply costs and

- Compensation and benefits were down slightly from 2012 as taxes (other than income taxes). On December 20, 2013, we
lower salaries and benefit costs from the reduction in employees reached an agreement with Tyco to settle contract claims
was partially offset by higher incentive compensation, which asserted by Tyco related to a tax agreement that CIT and Tyco
includes the amortization of deferred compensation. Deferred entered into in 2002 in connection with CIT's separation from
compensation plans were re-instated post emergence and the Tyco. CIT agreed to pay Tyco $60 million, including $50 million
costs associated with the plans are amortized over the vesting that was recorded as an expense in 2013 and $10 million that
period, typically three years. Thus, 2013 included three years of had been previously accrued.
amortization of deferred costs compared to two years in 2012.
Similarly, the increase in 2012 was driven by higher incentive



Operating expenses excluding restructuring charges for 2013
were 2.82% as a percentage of AEA, above the target range of
2.00%–2.50%, and includes the mentioned tax settlement charge.
Operating efficiency improvements will continue in 2014 and the
full benefits of the actions taken in 2013 will likely be realized
later in 2014. The complexities of exiting certain countries and
platforms will result in an elevated level of restructuring, legal
and other related costs for another few quarters.

- We have lowered headcount by approximately 320 since a year
ago to 3,240 at December 31, 2013, modified several benefit
plans and consolidated some offices.

- During 2013 we began to rationalize subscale platforms. In
total we plan to exit over 20 countries across Europe, South

America and Asia. As a result of these decisions, we have sold
several portfolios of financing and leasing assets and moved
other portfolios to assets held for sale, including our small
business lending portfolio in Corporate Finance.

Loss on debt extinguishments for 2012 reflect the write-off of
accelerated fees and underwriting costs related to liability man-
agement actions taken, which included the repayment of the
remaining Series A Notes and all of the 7% Series C Notes. The
2011 loss is primarily due to the write-off of original issue dis-
count and fees associated with the repayment of the first lien
term loan, partially offset by a modest gain from the repurchase
of approximately $400 million of Series A debt at a discount in
open market transactions.

FRESH START ACCOUNTING

Upon emergence from bankruptcy in 2009, CIT applied Fresh
Start Accounting (FSA) in accordance with generally accepted
accounting principles in the United States of America (GAAP).
See Note 1 — Business and Summary of Significant Accounting
Policies.

FSA had a significant impact on our operating results in 2011 and
2012, while in 2013, the impact has significantly lessened. Net
finance revenue includes the accretion of the FSA adjustments to
the loans, leases and debt, as well as to depreciation and, to a

lesser extent, rental income related to operating lease equip-
ment. The most significant remaining discount of $2.3 billion
relates to operating lease equipment, which in effect was an
impairment of the operating lease equipment upon emergence
from bankruptcy, as the assets were recorded at their fair value,
which was less than their carrying value. The recording of this FSA
adjustment reduced the asset balance subject to depreciation
and thus decreases depreciation expense over the remaining life
of the operating lease equipment.

The following table presents the remaining FSA adjustments by balance sheet caption:

Accretable Fresh Start Accounting (Discount)/Premium (dollars in millions)

December 31,
2013

December 31,
2012

December 31,
2011

Loans $ (35.0) $ (355.3) $ (621.8)

Operating lease equipment, net (2,276.9) (2,550.6) (2,803.1)

Intangible assets, net 20.3 31.9 63.6

Other assets (11.6) (20.8) (117.1)

Total assets $(2,303.2) $(2,894.8) $(3,478.4)

Deposits $ (0.8) $ 3.5 $ 14.5

Long-term borrowings (283.6) (369.4) (2,018.9)

Other liabilities – 1.7 25.7

Total liabilities $ (284.4) $ (364.2) $(1,978.7)

As discussed in Net Finance Revenue, interest income was
increased by the FSA accretion on loans. The decline in the bal-
ance from last year resulted from the transfer of student loans to
AHFS (which caused the remaining $184 million accretable dis-
count to be netted against the carrying value of those assets).
The remaining balance at December 31, 2013 mostly related to
Corporate Finance loans and is expected to be accreted into
income within the next 2 years. In addition to the yield related
accretion on loans, the decline in accretable balance has been
accelerated, primarily as a result of asset sales and prepayments.

As discussed in Net Finance Revenue, interest expense was
increased by the accretion of the FSA discounts on long-term
borrowings. We repaid debt prior to its contractual maturity, and
the repayments were accounted for as a debt extinguishment,
which accelerated the accretion of the FSA discount on the
underlying debt. At December 31, 2013, long-term borrowings
included $271 million of remaining FSA discount on secured bor-
rowings, consisting of $231 million secured by student loans and
$40 million secured by transportation equipment. Upon sale of
the student loans that are in AHFS at December 31, 2013, the
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Operating expenses excluding restructuring charges for 2013 America and Asia. As a result of these decisions, we have sold
were 2.82% as a percentage of AEA, above the target range of several portfolios of financing and leasing assets and moved
2.00%-2.50%, and includes the mentioned tax settlement charge. other portfolios to assets held for sale, including our small
Operating efficiency improvements will continue in 2014 and the business lending portfolio in Corporate Finance.
full benefits of the actions taken in 2013 will likely be realized Loss on debt extinguishments for 2012 reflect the write-off of
later in 2014. The complexities of exiting certain countries and accelerated fees and underwriting costs related to liability man-
platforms will result in an elevated level of restructuring, legal agement actions taken, which included the repayment of the
and other related costs for another few quarters. remaining Series A Notes and all of the 7% Series C Notes. The

- We have lowered headcount by approximately 320 since a year 2011 loss is primarily due to the write-off of original issue dis-
ago to 3,240 at December 31, 2013, modified several benefit count and fees associated with the repayment of the first lien
plans and consolidated some offices. term loan, partially oftset by a modest gain from the repurchase

- During 2013 we began to rationalize subscale platforms. In of approximately $400 million of Series A debt at a discount in
total we plan to exit over 20 countries across Europe, South open market transactions.

FRESH START ACCOUNTING

Upon emergence from bankruptcy in 2009, CIT applied Fresh lesser extent, rental income related to operating lease equip-
Start Accounting (FSA) in accordance with generally accepted ment. The most significant remaining discount of $2.3 billion
accounting principles in the United States of America (GAAP). relates to operating lease equipment, which in effect was an
See Note 1 - Business and Summary of Significant Accounting impairment of the operating lease equipment upon emergence
Policies. from bankruptcy, as the assets were recorded at their fair value,

FSA had a significant impact on our operating results in 2011 and which was less than their carrying value. The recording of this FSA

2012, while in 2013, the impact has significantly lessened. Net adjustment reduced the asset balance subject to depreciation

finance revenue includes the accretion of the FSA adjustments to and thus decreases depreciation expense over the remaining life

the loans, leases and debt, as well as to depreciation and, to a of the operating lease equipment.

The following table presents the remaining FSA adjustments by balance sheet caption:

Accretable Fresh Start Accounting (Discount)/Premium (dollars in millions)

December 31, December 31, December 31,
2013 2012 2011

Loans $ (35.0) $ (355.3) $ (621.8)
Operating lease equipment, net (2,276.9) (2,550.6) (2,803.1)

Intangible assets, net 20.3 31.9 63.6

Other assets (11.6) (20.8) (117.1)

Total assets $(2,303.2) $(2,894.8) $(3,478.4)

Deposits $ (0.8) $ 3.5 $ 14.5
Long-term borrowings (283.6) (369.4) (2,018.9)

Other liabilities 1.7 25.7

Total liabilities $ (284.4) $ (364.2) $(1,978.7)

As discussed in Net Finance Revenue, interest income was As discussed in Net Finance Revenue, interest expense was
increased by the FSA accretion on loans. The decline in the bal- increased by the accretion of the FSA discounts on long-term
ance from last year resulted from the transfer of student loans to borrowings. We repaid debt prior to its contractual maturity, and
AHFS (which caused the remaining $184 million accretable dis- the repayments were accounted for as a debt extinguishment,
count to be netted against the carrying value of those assets). which accelerated the accretion of the FSA discount on the
The remaining balance at December 31, 2013 mostly related to underlying debt. At December 31, 2013, long-term borrowings
Corporate Finance loans and is expected to be accreted into included $271 million of remaining FSA discount on secured bor-
income within the next 2 years. In addition to the yield related rowings, consisting of $231 million secured by student loans and
accretion on loans, the decline in accretable balance has been $40 million secured by transportation equipment. Upon sale of
accelerated, primarily as a result of asset sales and prepayments. the student loans that are in AHFS at December 31, 2013, the
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associated secured borrowings will be paid down and the FSA
discount will be accelerated. Based on market conditions
subsequent to year-end, we currently believe that we will realize
a net gain on the sale of the student loans. The net gain to be
recognized on the sale of the student loans will consist primarily
of (1) the gain on the sale of the loans (which are carried net of
a discount of $184 million) and any proceeds received for the
sale of the servicing of those loans and (2) the expense to be
recognized based on the acceleration of the debt FSA ($231
million) upon the extinguishment of the related debt.

Depreciation expense is reduced by the lower carrying value of
operating lease equipment subject to depreciation due to the
operating lease equipment discount, essentially all of which is
related to Transportation Finance aircraft and rail operating lease
assets. We estimated an economic average life before disposal of
these assets of approximately 15 years for aerospace assets and
30 years for rail assets. FSA accretion amounts are disclosed in
Net Finance Revenue section.

An intangible asset was recorded to adjust operating lease rents
that were, in aggregate, above then current market rental rates.
These adjustments (net) will be amortized, thereby lowering
rental income (a component of Non-interest Income) over the
remaining term of the lease agreements on a straight line basis.
The majority of the remaining accretion has a contractual maturity
of less than two years.

Other assets relates primarily to a discount on receivables
from GSI in conjunction with the GSI Facilities. The discount is
accreted into other income as ‘counterparty receivable accretion’
over the expected payout of the associated receivables. The
accretion is discussed in “Non-interest Income” and the GSI
Facilities are discussed in “Funding and Liquidity” and also in
Note 8 — Long-term Borrowings, and Note 9 — Derivative
Financial Instruments in Item 8 Financial Statements and
Supplementary Data.

INCOME TAXES

Income Tax Data (dollars in millions)

Years Ended December 31,

2013 2012 2011

Provision for income taxes, before discrete items $63.0 $ 93.3 $139.4

Discrete items 29.5 40.5 19.2

Provision for income taxes $92.5 $133.8 $158.6

Effective tax rate 11.9% (29.4)% 89.0%

The Company’s 2013 tax provision is $92.5 million as compared to
$133.8 million in 2012 and $158.6 million in 2011. The current year
tax provision reflects income tax expense on the earnings of cer-
tain international operations and state income tax expense in the
U.S. The decrease from the prior years’ tax provisions primarily
reflect a reduction in foreign income tax expense driven by lower
international earnings, and changes in discrete tax expense.
Included in the 2013 tax provision is approximately $30 million of
net discrete tax expense that primarily relates to the establish-
ment of valuation allowances against certain international net
deferred tax assets due to our international platform rationaliza-
tions, and deferred tax expense due to sale of a leverage lease.
The discrete tax expense items were partially offset by incremen-
tal tax benefits associated with favorable settlements of prior
year international tax audits.

The 2012 provision of $93.3 million before discrete items reflects
income tax expense on the earnings of certain international
operations and state income tax expense in the U.S. The discrete
items of $40.5 million includes incremental taxes associated with
international audit settlements and an increase in a U.S. deferred
tax liability on certain indefinite life assets that cannot be used
as a source of future taxable income in the assessment of the
domestic valuation allowance. Also, included in 2012 was a
discrete tax benefit of $146.5 million caused by a release of tax

reserves established on an uncertain tax position taken on certain
tax losses following a favorable ruling from the tax authorities
and a $98.4 million tax benefit associated with a tax position
taken on a prior-year restructuring transaction. Both of these
benefits were fully offset by corresponding increases to the
domestic valuation allowance.

The 2011 tax provision of $139.4 million before discrete items
was primarily related to income tax expense on the earnings of
certain international operations and no income tax benefit on its
domestic losses. The discrete items of $19.2 million includes an
increase to an uncertain federal and state tax position that the
Company has taken with respect to the recognition of certain
losses, offset by a reduction in the domestic valuation allowance.
Also, the Company recorded deferred tax expense of $12.2 mil-
lion of foreign withholding taxes consequent to a change in the
Company’s assertion regarding the indefinite reinvestment of its
unremitted foreign earnings.

The change in the effective tax rate each period is impacted by
a number of factors, including the relative mix of domestic and
foreign earnings, valuation allowances in various jurisdictions,
and discrete items. The actual year-end 2013 effective tax rate
may vary from near term future periods due to the changes in
these factors.
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associated secured borrowings will be paid down and the FSA An intangible asset was recorded to adjust operating lease rents
discount will be accelerated. Based on market conditions that were, in aggregate, above then current market rental rates.
subsequent to year-end, we currently believe that we will realize These adjustments (net) will be amortized, thereby lowering
a net gain on the sale of the student loans. The net gain to be rental income (a component of Non-interest Income) over the
recognized on the sale of the student loans will consist primarily remaining term of the lease agreements on a straight line basis.
of (1) the gain on the sale of the loans (which are carried net of The majority of the remaining accretion has a contractual maturity
a discount of $184 million) and any proceeds received for the of less than two years.
sale of the servicing of those loans and (2) the expense to be Other assets relates primarily to a discount on receivables
recognized based on the acceleration of the debt FSA ($231 from GSI in conjunction with the GSI Facilities. The discount is
million) upon the extinguishment of the related debt. accreted into other income as 'counterparty receivable accretion'

Depreciation expense is reduced by the lower carrying value of over the expected payout of the associated receivables. The
operating lease equipment subject to depreciation due to the accretion is discussed in "Non-interest Income" and the GSI
operating lease equipment discount, essentially all of which is Facilities are discussed in "Funding and Liquidity" and also in
related to Transportation Finance aircraft and rail operating lease Note 8 - Long-term Borrowings, and Note 9- Derivative
assets. We estimated an economic average life before disposal of Financial Instruments in Item 8 Financial Statements and
these assets of approximately 15 years for aerospace assets and Supplementary Data.
30 years for rail assets. FSA accretion amounts are disclosed in
Net Finance Revenue section.
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Effective tax rate 11.9% (29.4)% 89.0%

The Company's 2013 tax provision is $92.5 million as compared to reserves established on an uncertain tax position taken on certain
$133.8 million in 2012 and $158.6 million in 2011. The current year tax losses following a favorable ruling from the tax authorities
tax provision reflects income tax expense on the earnings of cer- and a $98.4 million tax benefit associated with a tax position
taio international operations and state income tax expense in the taken on a prior-year restructuring transaction. Both of these
U.S. The decrease from the prior years' tax provisions primarily benefits were fully offset by corresponding increases to the
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The Company has not recognized any tax benefit on its prior
year domestic losses and certain prior year foreign losses due
to uncertainties related to its ability to realize its net deferred
tax assets in the future. Due to the future uncertainties, com-
bined with the recent three years of cumulative losses by certain
domestic and foreign reporting entities, the Company has con-
cluded that it does not currently meet the criteria to recognize
its net deferred tax assets, inclusive of the deferred tax assets
related to NOLs in these entities. Accordingly, the Company
maintained valuation allowances of $1.5 billion and $1.6 billion
against their net deferred tax assets at December 31, 2013
and 2012, respectively. Of the $1.5 billion valuation allowance
at December 31, 2013, approximately $1.3 billion relates to
domestic reporting entities and $211 million relates to the
foreign reporting entities.

Management’s decision to maintain the valuation allowances on
certain reporting entities’ net deferred tax assets requires signifi-
cant judgment and an analysis of all the positive and negative
evidence regarding the likelihood that these future benefits will
be realized. The most recent three years of cumulative losses,
adjusted for any non-recurring items, was considered a significant
negative factor supporting the need for a valuation allowance.
At the point when any of these reporting entities transition into
a cumulative three year income position, Management will
consider this profitability measure along with other facts and
circumstances in determining whether to release any of the

valuation allowances. The other facts and circumstances that are
considered in evaluating the need for or release of a valuation
allowance include sustained profitability, both historical and
forecast, tax planning strategies, and the carry-forward periods
for the NOLs.

While certain foreign and domestic entities with net operating
loss carry-forwards have been profitable, the Company continues
to record a full valuation allowance on these entities’ net deferred tax
assets due to their history of losses. Given the continued improve-
ment in earnings in certain foreign and domestic reporting
entities, which is one factor considered in the evaluation process,
it is possible that the valuation allowance for those entities may
be reduced if these trends continue and other factors do not
outweigh this positive evidence.

At the point a determination is made that it is “more likely than
not” that a reporting entity generates sufficient future taxable
income to realize its respective net deferred tax assets, the Com-
pany will reduce the entity’s respective valuation allowance (in full
or in part), resulting in an income tax benefit in the period such
a determination is made. Subsequently, the provision for income
taxes will be provided for future earnings; however, there will
be a minimal impact on cash taxes paid for until the NOL carry-
forward is fully utilized.

See Note 17 — Income Taxes for additional information.

RESULTS BY BUSINESS SEGMENT

Although higher on a GAAP basis, pre-tax income was down from
2012 when excluding debt redemption charges, primarily reflect-
ing lower gains on asset sales in Corporate Finance, and lower
results in Vendor Finance. Financing and leasing assets were up
from both 2012 and 2011 in three of the commercial segments,
while Trade Finance was down slightly.

See Note 23 — Business Segment Information for additional
details.

The following table summarizes the reported pre-tax earnings of
each segment, and the impacts of certain debt redemption actions.
The pre-tax amounts excluding these actions are Non-GAAP
measurements. See Non-GAAP Financial Measurements for
discussion on the use of non-GAAP measurements.
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The Company has not recognized any tax benefit on its prior valuation allowances. The other facts and circumstances that are
year domestic losses and certain prior year foreign losses due considered in evaluating the need for or release of a valuation
to uncertainties related to its ability to realize its net deferred allowance include sustained profitability, both historical and
tax assets in the future. Due to the future uncertainties, com- forecast, tax planning strategies, and the carry-forward periods
bined with the recent three years of cumulative losses by certain for the NOLs.
domestic and foreign reporting entities, the Company has con- While certain foreign and domestic entities with net operating
cluded that it does not currently meet the criteria to recognize loss carry-forwards have been profitable, the Company continues
its net deferred tax assets, inclusive of the deferred tax assets
related to NOLs in these entities. Accordingly, the Company assets due to their history of losses. Given the continued improve-
maintained valuation allowances of $1.5 billion and $1.6 billion ment in earnings in certain foreign and domestic reporting
against their net deferred tax assets at December 31, 2013 entities, which is one factor considered in the evaluation process,
and 2012, respectively. Of the $1.5 billion valuation allowance it is possible that the valuation allowance for those entities may
at December 31, 2013, approximately $1.3 billion relates to be reduced if these trends continue and other factors do not
domestic reporting entities and $211 million relates to the outweigh this positive evidence.
foreign reporting entities.

Management'sAt the point a determination is made that it is "more likely than

certain reporting entities' net deferred tax assets requires signifi- nom to realzeits estivenet defed tax, e
cant judgment and an analysis of all the positive and negative
evidence regarding the likelihood that these future benefits will pany will reduce the entity's respective valuation allowance (in full
be realized. The most recent three years of cumulative losses, or in part), resulting in an income tax benefit in the period such
adjusted for any non-recurring items, was considered a significant a determination is made. Subsequently, the provision for income
negative factor supporting the need for a valuation allowance.there will

At the point when any of these reporting entities transition into fora isfl utilized.

a cumulative three year income position, Management will
consider this profitability measure along with other facts and See Note 17-IncomeTaxes for additional information.
circumstances in determining whether to release any of the

RESULTS BY BUSINESS SEGMENT

Although higher on a GAAP basis, pre-tax income was down from The following table summarizes the reported pre-tax earnings of
2012 when excluding debt redemption charges, primarily reflect- each segment, and the impacts of certain debt redemption actions.
ing lower gains on asset sales in Corporate Finance, and lower The pre-tax amounts excluding these actions are Non-GAAP
results in Vendor Finance. Financing and leasing assets were up measurements. See Non-GAAP Financial Measurements for
from both 2012 and 2011 in three of the commercial segments, discussion on the use of non-GAAP measurements.
while Trade Finance was down slightly.

See Note 23 - Business Segment Information for additional
details.
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Impacts of FSA Accretion and Debt Redemption Charges on Pre-tax Income (Loss) by Segment (dollars in millions)

Year Ended December 31, 2013

Corporate
Finance

Transportation
Finance

Trade
Finance

Vendor
Finance Consumer

Corporate
& Other Total

Income (loss) before (provision) benefit
for income taxes $183.8 $ 600.4 $55.6 $ 23.3 $ 31.0 $(120.0) $ 774.1

Accelerated FSA net discount/
(premium) on debt extinguishments
and repurchases 14.0 14.5 1.1 4.0 1.0 1.1 35.7

Accelerated OID on debt
extinguishments related to the
GSI facility (5.2) – – – – – (5.2)

Pre-tax income (loss) – excluding debt
redemptions and OID acceleration $192.6 $ 614.9 $56.7 $ 27.3 $ 32.0 $(118.9) $ 804.6

Year Ended December 31, 2012

Income (loss) before (provision) benefit
for income taxes $200.2 $(122.7) $ 4.1 $(107.9) $ (52.0) $(376.5) $ (454.8)

Accelerated FSA net discount/
(premium) on debt extinguishments
and repurchases 222.2 647.1 46.4 198.2 156.0 181.0 1,450.9

Debt related – loss on debt
extinguishments – – – – – 61.2 61.2

Accelerated OID on debt
extinguishments related to the
GSI facility – (6.9) – – (45.7) – (52.6)

Pre-tax income (loss) – excluding debt
redemptions and OID acceleration $422.4 $ 517.5 $50.5 $ 90.3 $ 58.3 $(134.3) $1,004.7

Year Ended December 31, 2011

Income (loss) before (provision) benefit
for income taxes $368.3 $ 190.2 $16.9 $ 144.8 $ (90.6) $(451.2) $ 178.4

Accelerated FSA net discount/
(premium) on debt extinguishments
and repurchases 43.3 78.9 8.2 36.0 93.3 19.5 279.2

Debt related – loss on debt
extinguishments – – – – – 134.8 134.8

Debt related – prepayment costs – – – – – 114.2 114.2

Pre-tax income (loss) – excluding
debt redemptions $411.6 $ 269.1 $25.1 $ 180.8 $ 2.7 $(182.7) $ 706.6

Corporate Finance

Corporate Finance provides a range of financing options and
offers advisory services to small and medium size companies in
the U.S. and Canada and has a specialized lending unit focused
on financial sponsors in Europe. Corporate Finance core products
include asset-based and cash flow lending, fee-based products
(e.g., financial advisory, M&A), equipment leasing and financing,
and commercial real estate financing. Corporate Finance offers
a product suite primarily composed of senior secured loans
collateralized by accounts receivable, inventory, machinery &

equipment and intangibles to finance various needs of our cus-
tomers, such as working capital, plant expansion, acquisitions
and recapitalizations. These loans include revolving lines of credit
and term loans and, depending on the nature and quality of the
collateral, may be referred to as asset-based loans or cash flow
loans. The middle market lending business provides financing to
customers in a wide range of industries (including Commercial &
Industrial, Communications, Media & Entertainment, Healthcare,
and Energy). Revenue is generated primarily from interest earned
on loans, supplemented by fees collected for services provided.
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Impacts of FSA Accretion and Debt Redemption Charges on Pre-tax Income (Loss) by Segment (dollars in millions)

Year Ended December 31, 2013

Corporate Transportation Trade Vendor Corporate
Finance Finance Finance Finance Consumer & Other Total

Income (loss) before (provision) benefit
for income taxes $183.8 $600.4 $55.6 $ 23.3 $ 31.0 $(120.0) $ 774.1

Accelerated FSA net discount/
(premium) on debt extinguishments
and repurchases 14.0 14.5 1.1 4.0 1.0 1.1 35.7

Accelerated OlD on debt
extinguishments related to the
GSI facility (5.2) - - - - - (5.2)

Pre-tax income (loss) - excluding debt
redemptions and OlD acceleration $192.6 $ 614.9 $56.7 $ 27.3 $ 32.0 $(118.9) $ 804.6

Year Ended December 31, 2012

Income (loss) before (provision) benefit
for income taxes $200.2 $(122.7) $ 4.1 $(107.9) $ (52.0) $(376.5) $ (454.8)

Accelerated FSA net discount/
(premium) on debt extinguishments
and repurchases 222.2 647.1 46.4 198.2 156.0 181.0 1,450.9

Debt related - loss on debt
extinguishments - - - - - 61.2 61.2

Accelerated OlD on debt
extinguishments related to the
GSI facility - (6.9) - - (45.7) - (52.6)

Pre-tax income (loss) - excluding debt
redemptions and OlD acceleration $422.4 $ 517.5 $50.5 $ 90.3 $ 58.3 $(134.3) $1,004.7

Year Ended December 31, 2011

Income (loss) before (provision) benefit
for income taxes $368.3 $ 190.2 $16.9 $ 144.8 $ (90.6) $(451.2) $ 178.4

Accelerated FSA net discount/
(premium) on debt extinguishments
and repurchases 43.3 78.9 8.2 36.0 93.3 19.5 279.2

Debt related - loss on debt
extinguishments - - - - - 134.8 134.8

Debt related - prepayment costs - - - - - 114.2 114.2

Pre-tax income (loss) - excluding
debt redemptions $411.6 $269.1 $25.1 $ 180.8 $ 2.7 $(182.7) $ 706.6

Corporate Finance equipment and intangibles to finance various needs of our cus-

Corporate Finance provides a range of financing options and tomers, such as working capital, plant expansion, acquisitions
offers advisory services to small and medium size companies in and recapitalizations. These loans include revolving lines of credit
the U.S. and Canada and has a specialized lending unit focused and term loans and, depending on the nature and quality of the
on financial sponsors in Europe. Corporate Finance core products collateral, may be referred to as asset-based loans or cash flow
include asset-based and cash flow lending, fee-based products coms in aide rae ofnindusies pincld Commecial &

(e.g., financial advisory, M&A), equipment leasing and financing, Iustri Comuniationdi & nertinment,eala
and commercial real estate financing. Corporate Finance offers anduEnrgy). Revenueais ea priai minte eared
a product suite primarily composed of senior secured loans
collateralized by accounts receivable, inventory, machinery & on loans, supplemented by fees collected for services provided.



Corporate Finance – Financial Data and Metrics (dollars in millions)

Years Ended December 31,

2013 2012 2011

Earnings Summary

Interest income $ 525.1 $ 623.6 $ 923.7

Interest expense (244.6) (564.6) (706.1)

Provision for credit losses (19.0) (7.3) (173.3)

Rental income on operating leases 18.0 8.9 18.0

Other income 147.8 387.9 546.5

Depreciation on operating lease equipment (10.3) (4.3) (7.8)

Operating expenses (233.2) (244.0) (232.7)

Income before provision for income taxes $ 183.8 $ 200.2 $ 368.3

Pre-tax income – excluding debt redemption charges and
accelerated OID on debt extinguishment related to the GSI facility(1) $ 192.6 $ 422.4 $ 411.6

Select Average Balances

Average finance receivables (AFR) $9,038.6 $7,510.3 $7,225.9

Average earning assets (AEA) 9,317.8 7,617.2 7,538.7

Statistical Data

Net finance margin (interest and rental income, net of interest and depreciation
expense as a % of AEA) 3.09% 0.83% 3.02%

Funded new business volume $4,633.3 $4,377.0 $2,702.6

(1) Non-GAAP measurement, see table at the beginning of this section for a reconciliation of non-GAAP to GAAP financial information.

Pre-tax earnings included accelerated debt FSA accretion and
OID accretion of $9 million in 2013, compared to $222 million
in 2012 and $43 million in 2011, which reduced profitability.
Excluding accelerated debt FSA accretion and OID accretion,
pre-tax income was down from 2012 and 2011 as higher assets
and lower funding costs were offset by significantly lower other
income and lower FSA net accretion. The lower provision for
credit losses in 2013 and 2012 reflect credit metrics that were at
cyclical lows.

Asset growth was driven by continued annual increases in new
business volumes. New business volume grew 6% from 2012,
which was significantly higher than 2011. Newer initiatives such
as commercial real estate lending and equipment financing
continued to contribute to growth. CIT Bank originated the
vast majority of the U.S. funded volume in each of the periods
presented. At December 31, 2013, approximately 80% of this
segment’s financing and leasing assets were in the Bank. We
also look for opportunities to supplement volume with portfolio
purchases. In early 2013 we purchased approximately $720 million
of corporate loans.

The market remains competitive in our middle market lending
business. During 2013, pricing seemed to have stabilized in the
core middle market lending business, but at relatively lower
yields then 2012. In addition, competitive pressures have shifted
transactions more to higher leverage than lower pricing. During
2012, new business yields were relatively stable within product
types, whereas in 2011, new business yields were up modestly
on average.

Highlights included:

- Net finance revenue (“NFR”) was $288 million for 2013, up from
2012 and 2011. Because of the significant impact accelerated
debt repayments had on prior periods, a more meaningful
measure is to exclude the accelerated accretion.

- Excluding accelerated debt FSA and OID accretion, NFR was
$297 million, up modestly from $286 million in 2012 and $271
million in 2011. NFR benefited from increasing assets and lower
funding costs in 2013 and 2012, partially offset by a declining
impact of FSA net accretion and lower yields in certain loan
products. The accelerated debt FSA and OID accretion caused
NFM in 2012 to be significantly below 2013. FSA and OID
accretion had minimal net impact to NFR in 2013 in comparison
to prior years. Net FSA accretion, excluding the accelerated
FSA and OID accretion, increased NFR by $17 million in 2013,
$93 million in 2012 and $148 million in 2011.

- Other income was down from the prior years reflecting the
following:
- Lower gains on asset sales (including receivables, equipment

and investments), which totaled $35 million, down from $217
million in 2012 and $278 million in 2011. Contributing to
the decline was a lower amount of assets sold, $354 million
of equipment and receivable sales in 2013, down from
$717 million in 2012 and $913 million in 2011.

- Higher fee revenue of $62 million in 2013, reflected improvement
in capital market transactions, up from $47 million in 2012
and $53 million in 2011. Fee revenue includes servicing fees
related to the small business lending portfolio and capital
markets fees. Fee revenue generated for servicing the small
business lending portfolio, which totaled $11 million in 2013,
will no longer be earned upon the sale of that portfolio in 2014.
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Corporate Finance - Financial Data and Metrics (dollars in millions)

Years Ended December 31,

2013 2012 2011

Earnings Summary

Interest income $ 525.1 $ 623.6 $ 923.7

Interest expense (244.6) (564.6) (706.1)

Provision for credit losses (19.0) (7.3) (173.3)

Rental income on operating leases 18.0 8.9 18.0

Other income 147.8 387.9 546.5

Depreciation on operating lease equipment (10.3) (4.3) (7.8)

Operating expenses (233.2) (244.0) (232.7)

Income before provision for income taxes $ 183.8 $ 200.2 $ 368.3

Pre-tax income - excluding debt redemption charges and
accelerated OlD on debt extinguishment related to the GSI facilitym) $ 192.6 $ 422.4 $ 411.6

Select Average Balances

Average finance receivables (AFR) $9,038.6 $7,510.3 $7,225.9

Average earning assets (AEA) 9,317.8 7,617.2 7,538.7

Statistical Data

Net finance margin (interest and rental income, net of interest and depreciation
expense as a % of AEA) 3.09% 0.83% 3.02%

Funded new business volume $4,633.3 $4,377.0 $2,702.6

m Non-GAAP measurement, see table at the beginning of this section for a reconciliation of non-GAAP to GAAP financial information.

Pre-tax earnings included accelerated debt FSA accretion and Highlights included:
OID accretion of $9 million in 2013, compared to $222 million
in 2012 and $43 million in 2011, which reduced profitability. 2012 and 2011. Because of the significant impact accelerated
Excluding accelerated debt FSA accretion and OlD accretion, debt repayments had on prior periods, a more meaningful
pre-tax income was down from 2012 and 2011 as higher assets
and lower funding costs were offset by significantly lower other Eauris l accelerated accretion
income and lower FSA net accretion. The lower provision for $297 million, up modestly from $286 million in 2012 and $271
credit losses in 2013 and 2012 reflect credit metrics that were at million in 2011. NFR benefited from increasing assets and lower
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Asset growth was driven by continued annual increases in new impact of FSA net accretion and lower yields in certain loan
business volumes. New business volume grew 6% from 2012, products. The accelerated debt FSA and OlD accretion caused
which was significantly higher than 2011. Newer initiatives such NFM in 2012 to be significantly below 2013. FSA and OlD
as commercial real estate lending and equipment financing accretion had minimal net impact to NFR in 2013 in comparison
continued to contribute to growth. CIT Bank originated the to prior years. Net FSA accretion, excluding the accelerated
vast majority of the U.S. funded volume in each of the periods FSA and OlD accretion, increased NFR by $17 million in 2013,
presented. At December 31, 2013, approximately 80% of this $93 million in 2012 and $148 million in 2011.
segment's financing and leasing assets were in the Bank. We Other income was down from the prior years reflecting the
also look for opportunities to supplement volume with portfolio following:
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markets fees. Fee revenue generated for servicing the small
business lending portfolio, which totaled $11 million in 2013,
will no longer be earned upon the sale of that portfolio in 2014.
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- Lower recoveries of loans charged off pre-emergence and
loans charged off prior to transfer to assets held for sale,
which totaled $13 million in 2013, down from $34 million in
2012 and $86 million in 2011. As we move further away from
our emergence date, both recoveries and FSA counterparty
receivable accretion are expected to continue to decline, but
future recoveries could be elevated if specific workouts occur.

- Lower FSA-related counterparty receivable accretion, which
totaled $7 million, down from $74 million in 2012 and $85
million in 2011. The remaining balance is not significant at
December 31, 2013.

- The current year also includes gains on workout related
claims of $19 million.

- Credit trends remained stable in 2013. Non-accrual loans
declined to $127 million (1.34% of finance receivables), from
$212 million (2.59%) at December 31, 2012 and $498 million
(7.26%) at December 31, 2011. Net charge-offs were $27 million
(0.30% of average finance receivables) in 2013, down from
$32 million (0.43%) and down significantly from $206 million
(2.85%) in 2011. The current year included $28 million of
charge-offs related to the transfer of loans to assets held
for sale.

- Financing and leasing assets totaled $10.0 billion, up from $8.3
billion at December 31, 2012 and $7.1 billion at December 31,
2011, driven primarily by new business volume, and to a lesser
extent, the remaining balance from the approximately $720
million corporate loan portfolio purchase early in 2013. Cash

flow loans approximated 44% of the portfolio, while asset
secured loans approximated 51%, and the remaining portfolio
consisted primarily of SBA loans. In October 2013, we entered
into a definitive agreement to sell our small business lending
portfolio, which represented the majority of the assets held
for sale at December 31, 2013. The sale is expected to be
completed in 2014, subject to approval by the Small Business
Administration.

Transportation Finance

Transportation Finance is among the leading providers of large
ticket equipment leases and other secured financing in the
aerospace and rail sectors. The principal asset within the Trans-
portation Finance portfolio is leased equipment, whereby we
invest in equipment (primarily commercial aircraft and railcars)
and lease it to commercial end-users, primarily operating leases.
Transportation Finance clients primarily consist of global com-
mercial airlines, and North American major railroads and material
transport companies (including mining and agricultural firms).
This business also provides secured lending and other financing
products to companies in the transportation and defense indus-
tries, offers financing and leasing programs for corporate and
private owners of business jet aircraft, and provides secured
lending in the maritime sector. Revenue is generated from
rents collected on leased assets, and to a lesser extent from
interest on loans, fees, and gains from assets sold.

Transportation Finance – Financial Data and Metrics (dollars in millions)

Years Ended December 31,

2013 2012 2011

Earnings Summary

Interest income $ 145.9 $ 135.2 $ 155.9

Interest expense (510.4) (1,233.5) (885.2)

Provision for credit losses 1.0 (18.0) (12.8)

Rental income on operating leases 1,546.9 1,536.6 1,375.6

Other income 77.0 56.3 99.1

Depreciation on operating lease equipment (459.4) (419.7) (382.2)

Operating expenses (200.6) (179.6) (160.2)

Income (loss) before (provision) benefit for income taxes $ 600.4 $ (122.7) $ 190.2

Pre-tax income – excluding debt redemption charges and accelerated OID on
debt extinguishment related to the GSI facility(1) $ 614.9 $ 517.5 $ 269.1

Select Average Balances

Average finance receivables (AFR) $ 1,977.5 $ 1,706.4 $ 1,378.3

Average operating leases (AOL) 12,187.9 11,843.5 10,850.2

Average earning assets (AEA) 14,324.7 13,760.7 12,341.0

Statistical Data

Net finance margin (interest and rental income, net of interest and depreciation
expense as a % of AEA) 5.05% 0.14% 2.14%

Operating lease margin as a % of AOL 8.92% 9.43% 9.16%

Funded new business volume $ 2,937.5 $ 2,216.3 $ 2,523.6

(1) Non-GAAP measurement, see table at the beginning of this section for a reconciliation of non-GAAP to GAAP financial information.
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loans charged off prior to transfer to assets held for sale, secured loans approximated 51%, and the remaining portfolio
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our emergence date, both recoveries and FSA counterparty portfolio, which represented the majority of the assets held
receivable accretion are expected to continue to decline, but for sale at December 31, 2013. The sale is expected to be
future recoveries could be elevated if specific workouts occur. completed in 2014, subject to approval by the Small Business
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Transportation Finance - Financial Data and Metrics (dollars in millions)

Years Ended December 31,

2013 2012 2011

Earnings Summary

Interest income $ 145.9 $ 135.2 $ 155.9

Interest expense (510.4) (1,233.5) (885.2)
Provision for credit losses 1.0 (18.0) (12.8)

Rental income on operating leases 1,546.9 1,536.6 1,375.6

Other income 77.0 56.3 99.1

Depreciation on operating lease equipment (459.4) (419.7) (382.2)

Operating expenses (200.6) (179.6) (160.2)

Income (loss) before (provision) benefit for income taxes $ 600.4 $ (122.7) $ 190.2

Pre-tax income - excluding debt redemption charges and accelerated OlD on
debt extinguishment related to the GSI facilitypo $ 614.9 $ 517.5 $ 269.1

Select Average Balances
Average finance receivables (AFR) $ 1,977.5 $ 1,706.4 $ 1,378.3

Average operating leases (AOL) 12,187.9 11,843.5 10,850.2

Average earning assets (AoA) 14,324.7 13,760.7 12,341.0

Statistical Data

Net finance margin (interest and rental income, net of interest and depreciation
expense as a % of AEA) 5.05% 0.14% 2.14%

Operating lease margin as a % of AOL 8.92% 9.43% 9.16%

Funded new business volume $ 2,937.5 $ 2,216.3 $ 2,523.6

Non-GAAP measurement, see table at the beginning of this section for a reconciliation of non-GAAP to GAAP financial information.



Pre-tax earnings were impacted by accelerated debt FSA and
OID accretion, which resulted from debt prepayment activities, of
$15 million in 2013, $640 million in 2012 and $79 million in 2011.
Excluding accelerated debt FSA and OID accretion, pre-tax
income increased from 2012 and 2011. Results continued to
reflect high utilization rates of our aircraft and railcars, increased
asset levels and lower funding costs with rail lease renewals
generally re-pricing higher and commercial air renewal rates
re-pricing down on average.

We grew financing and leasing assets during 2013, further expanding
our aircraft and railcar fleets, building our business air, transportation
lending and maritime finance portfolios. We also continued to
proactively manage our equipment fleets in 2013, selling over
$800 million of equipment and ordering 23 additional aircraft and
approximately 4,800 railcars.Assets in the Bank grew to $3.0 bil-
lion, including over $1.1 billion of railcars. As discussed in Note
28 — Subsequent Events, on January 31, 2014, CIT acquired
Paris-based Nacco SAS (“Nacco”), an independent full service
railcar lessor in Europe. Leasing assets acquired totaled approxi-
mately $650 million, including more than 9,500 railcars.

Highlights included:
- Net finance revenue (“NFR”) was $723 million, up from 2012

and 2011. Because of the significant impact accelerated debt
repayments had on prior periods, a more meaningful measure
is to exclude the accelerated accretion. Excluding accelerated
debt FSA and OID accretion, NFR was $738 million, up from
$658 million in 2012 and $344 million in 2011. The increases
from 2012 and 2011 largely reflect lower funding costs and
higher assets. Net FSA accretion, excluding the accelerated
debt FSA and OID accretion, increased NFR by $191 million in
2013, $128 million in 2012 and $79 million in 2011. Remaining
net FSA accretion benefits, which will decline over time, are
primarily recorded in depreciation expense.

- Net operating lease revenue (rental income on operating
leases less depreciation on operating lease equipment), which
is a component of NFR, was down modestly from 2012. The
decline reflected pressure on renewal rents on certain aircraft,
and higher depreciation, reflecting adjustments to residual
balances and higher assets. These offset improvements in rail
portfolio lease rates, the net benefit from higher asset balances
and continued strong utilization. The decline in operating lease
margin reflected these trends, whereby the growth in assets
was offset by pressures on certain lease renewal rents. We
expect to re-lease approximately 50 commercial aircraft in
2014, a level that is significantly higher than in recent years and
will likely put pressure on the finance margin in 2014 if lease
rates for certain aircraft remain at current levels. We expect
lease expirations for rail equipment in 2014 will represent
slightly over 20% of the rail portfolio, a level that is lower than
recent experience.

- Financing and leasing assets grew to $15.1 billion from $14.2
billion in 2012 and $13.3 billion in 2011, with new business
volume partially offset by equipment sales, depreciation and
other activity.

- New business volume for 2013 included the delivery of
24 aircraft and approximately 5,400 railcars and funding of
approximately $1.1 billion of new loans. All of the 2013 loan
volume, and the vast majority of the rail operating lease
volume, was originated by the Bank. New business volume
for 2012 reflected the addition of 21 operating lease aircraft
and approximately 7,000 railcars, and also included over
$600 million of finance receivables. 2011 new business volume
included 20 aircraft purchased from our order book and over
2,800 railcars.

- At December 31, 2013, we had 147 aircraft on order from
manufacturers (down from 161 at December 31, 2012), with
deliveries scheduled through 2020. All of the 20 scheduled
aircraft deliveries for 2014 have lease commitments. We
had future purchase commitments for approximately 7,500
railcars, with scheduled deliveries through 2015. All of the
approximately 4,600 scheduled railcar deliveries for 2014
have lease commitments. See Note 19 — Commitments.

- Equipment utilization remained strong throughout 2013 and
ended the year with over 99% of commercial air and 98% of rail
equipment on lease or under a commitment. Rail utilization
rates were up from 2012 and 2011, while air utilization remained
consistently strong over the 3-year period.

- Other income primarily reflected the following:
- Gains on asset sales totaled $78 million on $907 million of

equipment and receivable sales, compared to $66 million of
gains on $732 million of asset sales in 2012 and $81 million
of gains on $511 million of asset sales in 2011.

- Impairment on operating lease equipment held for sale
totaled $19 million in 2013 and $34 million in 2012, mostly
related to commercial aircraft and $24 million in 2011,
primarily related to idle center-beam railcars that were
scrapped.

- FSA accretion on counterparty receivable totaled $1 million,
$15 million and $17 million for the years ended December 31,
2013, 2012 and 2011, respectively. The remaining balance is
not significant at December 31, 2013.

- Other income for 2013 included $13 million related to a
work-out related claim. 2011 included $14 million related
to an aircraft insurance claim and $11 million related to a
change in the aircraft order book and corresponding
acceleration of FSA.

- Operating expenses were up about 12% in both 2013 and 2012,
primarily reflecting investments in new initiatives and growth in
existing businesses.

- Non-accrual loans were $14 million (0.66% of finance
receivables) at December 31, 2013, down from $40 million
(2.18%) at December 31, 2012 and $45 million (3.03%) at
December 31, 2011. Net charge-offs were $3 million (0.13%
of average finance receivables) in 2013, down from $12 million
(0.69%) and $7 million (0.47%) in 2012 and 2011, respectively.
The provision for credit losses reflected the improved credit
quality in 2013, and increased during 2012 reflecting higher
loan volumes and the establishment of specific reserves.
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Pre-tax earnings were impacted by accelerated debt FSA and - New business volume for 2013 included the delivery of
OID accretion, which resulted from debt prepayment activities, of 24 aircraft and approximately 5,400 railcars and funding of
$15 million in 2013, $640 million in 2012 and $79 million in 2011. approximately $1.1 billion of new loans. All of the 2013 loan
Excluding accelerated debt FSA and OlD accretion, pre-tax volume, and the vast majority of the rail operating lease
income increased from 2012 and 2011. Results continued to volume, was originated by the Bank. New business volume
reflect high utilization rates of our aircraft and railcars, increased for 2012 reflected the addition of 21 operating lease aircraft
asset levels and lower funding costs with rail lease renewals and approximately 7,000 railcars, and also included over
generally re-pricing higher and commercial air renewal rates $600 million of finance receivables. 2011 new business volume
re-pricing down on average. included 20 aircraft purchased from our order book and over

2,800 railcars.
We grew financing and leasing assets during 2013, further expanding 2 AtiDc r3a
our aircraft and railcar fleets, building our business air, transportation manufacturers1(down3from 161 at7Decembert31, 2012),fwit
lending and maritime finance portfolios. We also continued to deliveres dule trou 20 al of the 20 hdl
proactively manage our equipment fleets in 2013, selling over

$800 million of equipment and ordering 23 additional aircraft and aircraft deliveries for 2014 have lease commitments. We

approximately 4,800 railcars.Assets in the Bank grew to $3.0 bil- had future purchase commitments for approximately 7,500
apprximtel 4,80 rilcrsAsetsin he Bnk rewto $.0 il-railcars, with scheduled deliveries through 2015. All of the

lion, including over $1.1 billion of railcars. As discussed in Note

28 - Subsequent Events, on January 31, 2014, CIT acquired approximately 4,600 scheduled railcar deliveries for 2014
Paris-based Nacco SAS (" Nacco"), an independent full service have lease commitments. See Note 19-Commitments.

. . - Equipment utilization remained strong throughout 2013 and
railcar lessor in Europe. Leasing assets acquired totaled approxi- Endet yeaih over 9%fommerial air and

mately $60mlin.nldn oeta ,0 alas ended the year with over 99% of commercial air and 98% of rail
equipment on lease or under a commitment. Rail utilization

Highlights included: rates were up from 2012 and 2011, while air utilization remained
- Net finance revenue ("NFR") was $723 million, up from 2012 consistently strong over the 3-year period.

and 2011. Because of the significant impact accelerated debt - Other income primarily reflected the following:
repayments had on prior periods, a more meaningful measure - Gains on asset sales totaled $78 million on $907 million of
is to exclude the accelerated accretion. Excluding accelerated equipment and receivable sales, compared to $66 million of
debt FSA and OlD accretion, NFR was $738 million, up from gains on $732 million of asset sales in 2012 and $81 million
$658 million in 2012 and $344 million in 2011. The increases of gains on $511 million of asset sales in 2011.
from 2012 and 2011 largely reflect lower funding costs and - Impairment on operating lease equipment held for sale
higher assets. Net FSA accretion, excluding the accelerated totaled $19 million in 2013 and $34 million in 2012, mostly
debt FSA and OlD accretion, increased NFR by $191 million in related to commercial aircraft and $24 million in 2011,
2013, $128 million in 2012 and $79 million in 2011. Remaining primarily related to idle center-beam railcars that were
net FSA accretion benefits, which will decline over time, are scrapped.
primarily recorded in depreciation expense. - FSA accretion on counterparty receivable totaled $1 million,

- Net operating lease revenue (rental income on operating $15 million and $17 million for the years ended December 31,
leases less depreciation on operating lease equipment), which 2013, 2012 and 2011, respectively. The remaining balance is
is a component of NFR, was down modestly from 2012. The not significant at December 31, 2013.
decline reflected pressure on renewal rents on certain aircraft, - Other income for 2013 included $13 million related to a
and higher depreciation, reflecting adjustments to residual work-out related claim. 2011 included $14 million related
balances and higher assets. These offset improvements in rail to an aircraft insurance claim and $11 million related to a
portfolio lease rates, the net benefit from higher asset balances change in the aircraft order book and corresponding
and continued strong utilization. The decline in operating lease acceleration of FSA.
margin reflected these trends, whereby the growth in assets - Operating expenses were up about 12% in both 2013 and 2012,
was offset by pressures on certain lease renewal rents. We primarily reflecting investments in new initiatives and growth in
expect to re-lease approximately 50 commercial aircraft in existing businesses.
2014, a level that is significantly higher than in recent years and - Non-accrual loans were $14 million (0.66% of finance
will likely put pressure on the finance margin in 2014 if lease receivables) at December 31, 2013, down from $40 million
rates for certain aircraft remain at current levels. We expect (2.18%) at December 31, 2012 and $45 million (3.03%) at
lease expirations for rail equipment in 2014 will represent December 31, 2011. Net charge-offs were $3 million (0.13%
slightly over 20% of the rail portfolio, a level that is lower than of average finance receivables) in 2013, down from $12 million
recent experience. (0.69%) and $7 million (0.47%) in 2012 and 2011, respectively.

- Financing and leasing assets grew to $15.1 billion from $14.2 The provision for credit losses reflected the improved credit
billion in 2012 and $13.3 billion in 2011, with new business quality in 2013, and increased during 2012 reflecting higher
volume partially offset by equipment sales, depreciation and loan volumes and the establishment of specific reserves.
other activity.
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Trade Finance

Trade Finance provides factoring, receivable management prod-
ucts, and secured financing to businesses (our clients, generally
manufacturers or importers of goods) that operate in several
industries, including apparel, textile, furniture, home furnishings
and consumer electronics. Factoring entails the factor’s assump-
tion of credit risk with respect to trade accounts receivable

arising from the sale of goods by our clients to their customers
(generally retailers), which have been factored (i.e. sold or
assigned to the factor). Although primarily U.S.-based, Trade
Finance also conducts business with clients and their customers
internationally. Revenue is principally generated from commis-
sions earned on factoring and related activities, interest on loans,
and other fees for services rendered.

Trade Finance – Financial Data and Metrics (dollars in millions)

Years Ended December 31,

2013 2012 2011

Earnings Summary

Interest income $ 54.9 $ 57.6 $ 73.3

Interest expense (26.2) (80.0) (90.9)

Provision for credit losses 4.4 0.9 (11.2)

Other income, commissions 122.3 126.5 132.5

Other income, excluding commissions 15.9 17.5 23.6

Operating expenses (115.7) (118.4) (110.4)

Income before provision for income taxes $ 55.6 $ 4.1 $ 16.9

Pre-tax income – excluding debt redemption charges(1) $ 56.7 $ 50.5 $ 25.1

Select Average Balances

Average finance receivables (AFR) $ 2,358.2 $ 2,356.6 $ 2,486.5

Average earning assets (AEA)(2) 1,003.7 1,087.9 1,383.9

Statistical Data

Net finance margin (interest income net of interest expense as a % of AEA) 2.86% (2.06)% (1.27)%

Factoring volume $25,712.2 $25,123.9 $25,943.9

(1) Non-GAAP measurement, see table at the beginning of this section for a reconciliation of non-GAAP to GAAP financial information.
(2) AEA is lower than AFR as it is reduced by the average credit balances for factoring clients.

Pre-tax income was impacted by accelerated debt FSA accretion
of $1 million in 2013, compared to $46 million in 2012 and $8 mil-
lion in 2011, as debt prepayment activities lessened. Excluding
accelerated FSA interest expense, pre-tax earnings were up in
2013 reflecting improved funding costs and net recoveries in the
provision for credit losses.

Highlights included:

- Net finance revenue (“NFR”) was $29 million, up from 2012
and 2011. Net finance revenue excluding accelerated debt FSA
accretion was $30 million in 2013, improved from $24 million in
2012 and $(9) million in 2011. The improvements from the prior
years reflected lower funding costs, and compared to 2011,
lower non-accrual loans.

- Factoring commissions have trended lower reflecting the
underlying portfolio product mix, which also offset the modest
increase in factoring volume in 2013 compared to 2012.

- Other income included $1 million, $5 million and $9 million
of recoveries on accounts charged off pre-emergence for the
years ended December 31, 2013, 2012 and 2011, respectively.

- Non-accrual loans remained low throughout 2013 and ended at
$4 million (0.19% of finance receivables) at December 31, 2013,
down from $6 million (0.26%) at December 31, 2012 and $75
million (3.10%) at December 31, 2011, primarily due to accounts

returning to accrual status and reductions in exposures. There
were net recoveries in 2013 of $3 million, compared to net
charge-offs of $1 million in 2012 and $10 million in 2011. The
provision for credit losses improved during 2013 and 2012
due to decreased client charge-offs.

- Finance receivables were $2.3 billion, essentially unchanged
from both December 31, 2012 and 2011. Off-balance sheet
exposures, resulting from clients with deferred purchase
factoring agreements, were $1.8 billion at December 31, 2013
and $1.8 billion at December 31, 2012 and 2011.

Vendor Finance

Vendor Finance develops financing solutions for small businesses
and middle market companies for the procurement of equipment
and value-added services. We create tailored equipment financ-
ing and leasing programs for manufacturers, distributors and
product resellers across industries, such as information technol-
ogy, telecom and office equipment, which are designed to help
them increase sales. Through these programs, we provide equip-
ment financing and value-added services, from invoicing to asset
disposition, to meet their customers’ needs. Vendor Finance
earns revenues from interest on loans, rents on leases, and fees
and other revenue from leasing activities.
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Trade Finance arising from the sale of goods by our clients to their customers

Trade Finance provides factoring, receivable management prod- (generally retailers), which have been factored (i.e. sold or
ucts, and secured financing to businesses (our clients, generally Fine ao condcts businessmwil and t rs e
manufacturers or importers of goods) that operate in several inatioally Rnue isincialeneratd from comis
industries, including apparel, textile, furniture, home furnishings inerneon fatng an relted ate ires onlas,
and consumer electronics. Factoring entails the factor's assump- an d othrfe tor rc redered.
tion of credit risk with respect to trade accounts receivable

Trade Finance - Financial Data and Metrics (dollars in millions)

Years Ended December 31,

2013 2012 2011

Earnings Summary

Interest income $ 54.9 $ 57.6 $ 73.3

Interest expense (26.2) (80.0) (90.9)

Provision for credit losses 4.4 0.9 (11.2)

Other income, commissions 122.3 126.5 132.5

Other income, excluding commissions 15.9 17.5 23.6

Operating expenses (115.7) (118.4) (110.4)

Income before provision for income taxes $ 55.6 $ 4.1 $ 16.9

Pre-tax income - excluding debt redemption chargesM $ 56.7 $ 50.5 $ 25.1

Select Average Balances

Average finance receivables (AFR) $ 2,358.2 $ 2,356.6 $ 2,486.5

Average earning assets (AEA)(2) 1,003.7 1,087.9 1,383.9

Statistical Data

Net finance margin (interest income net of interest expense as a % of AEA) 2.86% (2.06)% (1.27)%

Factoring volume $25,712.2 $25,123.9 $25,943.9

(F) Non-GAAP measurement, see table at the beginning of this section for a reconciliation of non-GAP to GAAP financial information.

(2) AEA is lower than AFR as it is reduced by the average credit balances for factoring clients.

Pre-tax income was impacted by accelerated debt FSA accretion returning to accrual status and reductions in exposures. There

of $1 million in 2013, compared to $46 million in 2012 and $8 mil- were net recoveries in 2013 of $3 million, compared to net
lion in 2011, as debt prepayment activities lessened. Excluding charge-offs of $1 million in 2012 and $10 million in 2011. The
accelerated FSA interest expense, pre-tax earnings were up in provision for credit losses improved during 2013 and 2012
2013 reflecting improved funding costs and net recoveries in the due to decreased client charge-offs.
provision for credit losses. otFinance receivables were $2.3 billion, essentially unchanged

Highlights included: from both December 31, 2012 and 2011. Off-balance sheet
exposures, resulting from clients with deferred purchase

-Net finance revenue ("NFR") was $29 million, up from 2012 factoring agreements, were $1.8 billion at December 31, 2013
and 2011. Net finance revenue excluding accelerated debt FSA and $1.8 billion at December 31, 2012 and 2011.
accretion was $30 million in 2013, improved from $24 million in
2012 and $(9) million in 2011. The improvements from the prior Vendor Finance
years reflected lower funding costs, and compared to 2011, Vendor Finance develops financing solutions for small businesses
lower non-accrual loans.

-Factoring commissions have trended lower reflecting the and middle market companies for the procurement of equipment
underlying portfolio product mix, which also offset the modest and value-added services. We create tailored equipment financ-
increase in factoring volume in 2013 compared to 2012. ing and leasing programs for manufacturers, distributors and

-Other income included $1 million, $5 million and $9 million product resellers across industries, such as information technol-
of recoveries on accounts charged off pre-emergence for the ogy, telecom and office equipment, which are designed to help
years ended December 31, 2013, 2012 and 2011, respectively them increase sales. Through these programs, we provide equip-

-Non-accrual loans remained low throughout 2013 and ended at ment financing and value-added services, from invoicing to asset
$4 million (0.19% of finance receivables) at December 31, 2013, disposition, to meet their customers' needs. Vendor Finance
down from $6 million (0.26%) at December 31, 2012 and $75 earns revenues from interest on loans, rents on leases, and fees
million (3.10%) at December 31, 2011, primarily due to accounts and other revenue from leasing activities.



Vendor Finance – Financial Data and Metrics (dollars in millions)

Years Ended December 31,

2013 2012 2011

Earnings Summary

Interest income $ 509.0 $ 553.5 $ 788.4

Interest expense (219.4) (473.6) (505.1)

Provision for credit losses (51.3) (26.5) (69.3)

Rental income on operating leases 205.4 239.1 273.9

Other income 11.3 27.6 154.8

Depreciation on operating lease equipment (103.8) (109.2) (185.1)

Operating expenses (327.9) (318.8) (312.8)

Income (loss) before (provision) benefit for income taxes $ 23.3 $ (107.9) $ 144.8

Pre-tax income – excluding debt redemption charges(1) $ 27.3 $ 90.3 $ 180.8

Select Average Balances

Average finance receivables (AFR) $4,869.0 $4,540.3 $4,492.0

Average operating leases (AOL) 214.5 208.8 325.8

Average earning assets (AEA) 5,471.6 5,136.0 5,391.8

Statistical Data

Net finance margin (interest and rental income, net of interest and depreciation
expense as a % of AEA) 7.15% 4.08% 6.90%

Funded new business volume $2,965.1 $3,006.9 $2,577.5

(1) Non-GAAP measurement, see table at the beginning of this section for a reconciliation of non-GAAP to GAAP financial information.

Pre-tax earnings in 2013 were reduced by accelerated debt FSA
interest expense accretion of $4 million, compared to $198 mil-
lion in 2012 and $36 million in 2011. Excluding accelerated debt
FSA, pre-tax earnings, which were impacted in 2013 by our con-
tinued international platform rationalization efforts, were down
from the prior years as lower revenue, higher credit costs, less net
FSA accretion and low other income offset lower funding costs.

Financing and leasing assets totaled $5.3 billion at December 31,
2013, a slight decrease from the prior year but up 6% from
December 31, 2011. The current year decline reflected decisions
made to rationalize some of our international platforms, which
includes portfolios in Europe, Latin America and Asia. During
2013, we completed the sale of the Dell Europe portfolio,
approximately $470 million of financing and leasing assets, as
well as certain other foreign portfolios. We had $438 million
of AHFS at December 31, 2013, up slightly from a year ago.
The sales of these assets will reduce financing and leasing
assets and net finance revenue, as well as result in lower
operating expenses.

In 2013, we continued to make progress on funding initiatives.
We renewed a committed multi-year $1 billion U.S. Vendor
Finance conduit facility in the Bank and we renewed and upsized
a committed multi-year U.K. conduit facility to GBP 125 million,
both at more attractive terms. We entered into a $750 million
equipment lease securitization in the Bank that had a weighted
average coupon of 1.02% that is secured by a pool of U.S. Vendor
Finance equipment receivables. We also closed a CAD 250 mil-
lion committed multi-year conduit facility that allows the
Canadian Vendor Finance business to fund both existing assets
and new originations at attractive terms and increased the com-
mitment amount on our China facility.

Highlights included:

- Net finance revenue (“NFR”) was $391 million, $210 million
and $372 million for 2013, 2012 and 2011, respectively. Because
of the significant impact accelerated debt repayments had on
prior periods, a more meaningful measure is to exclude the
accelerated accretion. Excluding accelerated debt FSA
accretion, NFR was $395 million, down from $408 million in
both 2012 and in 2011. NFR reflected reduced funding costs
offset by lower interest and renewal income, as the portfolios
that are being sold or are maturing have higher yields than
the new business volume additions. NFR reflected a declining
impact of FSA net accretion. Net FSA accretion, excluding the
accelerated FSA accretion, increased NFR by $17 million in
2013, $35 million in 2012 and $93 million in 2011.

- Net operating lease revenue was $102 million, down from $130
million in 2012 and up from $89 million in 2011. Depreciation
was lower because of operating lease equipment classified as
held for sale on which depreciation is suspended. The amount
suspended totaled $62 million in 2013, compared to $80 million
for 2012 and $63 million for 2011. These amounts are essentially
offset by an impairment charge in other income.

- Other income declined from the prior years, reflecting:
- Gains totaled $73 million on $812 million of receivable

and equipment sales in 2013, which included approximately
$470 million of assets related to the Dell Europe portfolio
sale. Gains totaled $37 million on $292 million of equipment
and receivable sales in 2012 and $126 million on $853 million
of equipment and receivable sales in 2011. 2013 included a
$50 million gain on the sale of the Dell Europe portfolio to
Dell, whereas 2012 included a gain of $14 million related to
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Vendor Finance - Financial Data and Metrics (dollars in millions)

Years Ended December 31,

2013 2012 2011

Earnings Summary

Interest income $ 509.0 $ 553.5 $ 788.4

Interest expense (219.4) (473.6) (505.1)

Provision for credit losses (51.3) (26.5) (69.3)

Rental income on operating leases 205.4 239.1 273.9

Other income 11.3 27.6 154.8

Depreciation on operating lease equipment (103.8) (109.2) (185.1)

Operating expenses (327.9) (318.8) (312.8)

Income (loss) before (provision) benefit for income taxes $ 23.3 $ (107.9) $ 144.8

Pre-tax income - excluding debt redemption charges(') $ 27.3 $ 90.3 $ 180.8

Select Average Balances

Average finance receivables (AFR) $4,869.0 $4,540.3 $4,492.0

Average operating leases (AOL) 214.5 208.8 325.8

Average earning assets (AEA) 5,471.6 5,136.0 5,391.8

Statistical Data

Net finance margin (interest and rental income, net of interest and depreciation
expense as a % of AEA) 7.15% 4.08% 6.90%

Funded new business volume $2,965.1 $3,006.9 $2,577.5

(1) Non-GAAP measurement, see table at the beginning of this section for a reconciliation of non-GAAP to GAAP financial information.

Pre-tax earnings in 2013 were reduced by accelerated debt FSA Highlights included:
interest expense accretion of $4 million, compared to $198 mil- - Net finance revenue ("NR") was $391 million, $210 million
lion in 2012 and $36 million in 2011. Excluding accelerated debt and $372 million for 2013, 2012 and 2011, respectively. Because
FSA, pre-tax earnings, which were impacted in 2013 by our con- of the significant impact accelerated debt repayments had on
tinued international platform rationalization efforts, were down prior periods, a more meaningful measure is to exclude the
from the prior years as lower revenue, higher credit costs, less net accelerated accretion. Excluding accelerated debt FSA
FSA accretion and low other income offset lower funding costs. accretion, NFR was $395 million, down from $408 million in

Financing and leasing assets totaled $5.3 billion at December 31, both 2012 and in 2011. NFR reflected reduced funding costs
2013, a slight decrease from the prior year but up 6% from offset by lower interest and renewal income, as the portfolios
December 31, 2011. The current year decline reflected decisions that are being sold or are maturing have higher yields than
made to rationalize some of our international platforms, which the new business volume additions. NFR reflected a declining
includes portfolios in Europe, Latin America and Asia. During impact of FSA net accretion. Net FSA accretion, excluding the
2013, we completed the sale of the Dell Europe portfolio, accelerated FSA accretion, increased NFR by $17 million in
approximately $470 million of financing and leasing assets, as 2013, $35 million in 2012 and $93 million in 2011.
well as certain other foreign portfolios. We had $438 million Net operating lease revenue was $102 million, down from $130
of AHFS at December 31, 2013, up slightly from a year ago. million in 2012 and up from $89 million in 2011. Depreciation
The sales of these assets will reduce financing and leasing was lower because of operating lease equipment classified as
assets and net finance revenue, as well as result in lower held for sale on which depreciation is suspended. The amount
operating expenses. suspended totaled $62 million in 2013, compared to $80 million

In 2013, we continued to make progress on funding initiatives. for 2012 and $63 million for 2011. These amounts are essentially
We renewed a committed multi-year $1 billion U.S. Vendor offset by an impairment charge in other income.
Finance conduit facility in the Bank and we renewed and upsized Other income declined from the prior years, reflecting:

a committed multi-year U.K. conduit facility to GBP 125 million, an equipen sae in 201 w iin aprxiae

both at more attractive terms. We entered into a $750 million $47 million oaes ra to th Dellure portl
equipment lease securitization in the Bank that had a weighted s G t e million on $292 llio ofqi
average coupon of 1.02% that is secured by a pool of U.S. Vendor and rcivb ales i 1 2 million on $ 853 million
Finance equipment receivables. We also closed a CAD 250 mil- and receivable sales in 201 1 2013 inluddn

lion committed multi-year conduit facility that allows the q a

Canadian Vendor Finance business to fund both existing assets $50 million gain on the sale of the Dell Europe portfolio to
and new originations at attractive terms and increased the com- Dell, whereas 2012 included a gain of $14 million related to
mitment amount on our China facility.
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the sale of our Dell Europe operating platform. In 2011,
we sold approximately $125 million of underperforming
finance receivables in Europe and sold Dell Financial
Services Canada Ltd. (“DFS Canada”) to Dell, which included
financing and leasing assets of approximately $360 million.

- Impairment on assets held for sale during 2013 totaled
$102 million, compared to approximately $80 million in 2012
and $61 million in 2011. Most of the impairments related to
charges on operating leases recorded in held for sale ($62
million in 2013, $80 million in 2012 and $61 million in 2011),
which had a nearly offsetting benefit in net finance revenue
related to suspended depreciation. The decline related to
operating lease equipment is due to the sale of Dell Europe
assets during the year, while 2012 had a full year of activity.
The remaining 2013 impairment related mostly to the
international platform rationalization. See “Non-interest
Income” and “Expenses” for discussions on impairment
charges and suspended depreciation on operating lease
equipment held for sale.

- The remaining balance includes fee income, recoveries of
loans charged off pre-emergence and loans charged off
prior to transfer to held for sale and other revenues.

- Operating expenses were elevated in 2013, as we made
progress rationalizing our subscale international platforms and
concluded our review of the Vendor Europe business. In total

we plan to exit over 20 countries across Europe, Latin America
and Asia. As a result of these decisions, we have sold various
portfolios and moved other portfolios of financing and leasing
assets to assets held for sale. While these initiatives are
expected to result in cost savings, in the near term, expenses
will remain elevated while we take the actions necessary to
complete the platform rationalization.

- Portfolio credit metrics deteriorated as non-accrual loans and
net charge-offs were up from 2012 and 2011. Non-accrual loans
were $96 million (2.02% of finance receivables), up from $72
million (1.49%) at December 31, 2012 and $83 million (1.87%) at
December 31, 2011. Net charge-offs were $54 million (1.12% of
average finance receivables) in 2013, and included $11 million
related to the transfer of loans to assets held for sale. Net
charge-offs were $29 million (0.63%) in 2012 and $39 million
(0.87%) in 2011. Delinquency (30 days or more) were $249
million, up 53%, or $86 million, compared to December 31,
2012. The 30–59 day category increased $53 million, primarily
reflecting certain non-credit (administrative) delinquencies.
Increases in the 60–89 and 90+ categories were primarily in
the International businesses.

Consumer

Consumer consists of our liquidating government-guaranteed
student loans.

Consumer – Financial Data and Metrics (dollars in millions)

Years Ended December 31,

2013 2012 2011

Earnings Summary

Interest income $ 130.7 $ 179.6 $ 266.5

Interest expense (77.2) (231.7) (290.6)

Provision for credit losses – (0.7) (3.1)

Other income 0.9 40.3 2.0

Operating expenses (23.4) (39.5) (65.4)

Income (loss) before (provision) benefit for income taxes $ 31.0 $ (52.0) $ (90.6)

Pre-tax income – excluding debt redemption charges and accelerated OID on
debt extinguishment related to the GSI facility(1) $ 32.0 $ 58.3 $ 2.7

Select Average Balances

Average finance receivables (AFR) $3,531.4 $4,194.3 $7,331.4

Average earning assets (AEA) 3,531.8 4,920.2 7,716.2

Statistical Data

Net finance margin (interest income net of interest expense as a % of AEA) 1.51% (1.06)% (0.31)%

(1) Non-GAAP measurement, see table at the beginning of this section for a reconciliation of non-GAAP to GAAP financial information.
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the sale of our Dell Europe operating platform. In 2011, we plan to exit over 20 countries across Europe, Latin America
we sold approximately $125 million of underperforming and Asia. As a result of these decisions, we have sold various
finance receivables in Europe and sold Dell Financial portfolios and moved other portfolios of financing and leasing
Services Canada Ltd. ("DFS Canada") to Dell, which included assets to assets held for sale. While these initiatives are
financing and leasing assets of approximately $360 million. expected to result in cost savings, in the near term, expenses

- Impairment on assets held for sale during 2013 totaled will remain elevated while we take the actions necessary to
$102 million, compared to approximately $80 million in 2012 complete the platform rationalization.
and $61 million in 2011. Most of the impairments related to - Portfolio credit metrics deteriorated as non-accrual loans and
charges on operating leases recorded in held for sale ($62 net charge-offs were up from 2012 and 2011. Non-accrual loans
million in 2013, $80 million in 2012 and $61 million in 2011), were $96 million (2.02% of finance receivables), up from $72
which had a nearly offsetting benefit in net finance revenue million (1.49%) at December 31, 2012 and $83 million (1.87%) at
related to suspended depreciation. The decline related to December 31, 2011. Net charge-offs were $54 million (1.12% of
operating lease equipment is due to the sale of Dell Europe average finance receivables) in 2013, and included $11 million
assets during the year, while 2012 had a full year of activity. related to the transfer of loans to assets held for sale. Net
The remaining 2013 impairment related mostly to the charge-offs were $29 million (0.63%) in 2012 and $39 million
international platform rationalization. See "Non-interest (0.87%) in 2011. Delinquency (30 days or more) were $249
Income" and "Expenses" for discussions on impairment million, up 53%, or $86 million, compared to December 31,
charges and suspended depreciation on operating lease 2012. The 30-59 day category increased $53 million, primarily
equipment held for sale. reflecting certain non-credit (administrative) delinquencies.

- The remaining balance includes fee income, recoveries of Increases in the 60-89 and 90+ categories were primarily in
loans charged off pre-emergence and loans charged off the International businesses.
prior to transfer to held for sale and other revenues.

- Operating expenses were elevated in 2013, as we made Consumer
progress rationalizing our subscale international platforms and Consumer consists of our liquidating government-guaranteed
concluded our review of the Vendor Europe business. In total student loans.

Consumer - Financial Data and Metrics (dollars in millions)

Years Ended December 31,

2013 2012 2011

Earnings Summary

Interest income $ 130.7 $ 179.6 $ 266.5

Interest expense (77.2) (231.7) (290.6)

Provision for credit losses - (0.7) (3.1)

Other income 0.9 40.3 2.0

Operating expenses (23.4) (39.5) (65.4)

Income (loss) before (provision) benefit for income taxes $ 31.0 $ (52.0) $ (90.6)

Pre-tax income - excluding debt redemption charges and accelerated OlD on
debt extinguishment related to the GSI facilitym') $ 32.0 $ 58.3 $ 2.7

Select Average Balances

Average finance receivables (AFR) $3,531.4 $4,194.3 $7,331.4

Average earning assets (AEA) 3,531.8 4,920.2 7,716.2

Statistical Data

Net finance margin (interest income net of interest expense as a % of AEA) 1.51% (1.06)% (0.31)%

(1) Non-GAAP measurement, see table at the beginning of this section for a reconciliation of non-GAAP to GAAP financial information.



The portfolio of student loans continued to decline during 2013,
principally through repayments. During the 2013 fourth quarter,
management determined that it no longer had the intent to hold
these assets until maturity and transferred the portfolio to AHFS.
When the portfolio was transferred, the remaining FSA discount
associated with the loan receivable balance ($184 million)
became a component of the $3.4 billion carrying amount, thus
there will be no further FSA accretion to interest income. The
loans collateralized $3.3 billion of secured debt at December 31,
2013, which is net of $231 million FSA adjustment. The FSA
adjustment on this secured debt will continue to accrete to
interest expense until the debt is extinguished. The transfer of
the loans receivable to AHFS did not result in any impairment.
Based on market conditions subsequent to year-end, we currently
believe that we will realize a net gain on the sale of the student
loans. The net gain to be recognized on the sale of the student
loans will consist primarily of (1) the gain on the sale of the loans
(which are carried net of a discount of $184 million) and any
proceeds received for the sale of the servicing of those loans
and (2) the expense to be recognized based on the acceleration
of the debt FSA ($231 million) upon the extinguishment of the
related debt.

While being minimally affected in 2013, pre-tax income was
impacted by accelerated debt FSA and OID accretion of
$110 million in 2012, as a result of debt prepayment activities,
and $93 million in 2011. Excluding accelerated debt FSA, pre-tax
income was down from 2012, reflecting lower other income,
partially offset by a decline in operating expenses.

Highlights included:

- Net finance revenue (“NFR”) was $54 million for 2013, up from
2012 and 2011. Excluding accelerated debt FSA and OID
accretion, net finance revenue was down from $58 million in
2012 and $70 million in 2011, reflecting portfolio run-off.

- Other income was not significant in 2013. Other income for
2012 was driven by net gains of $31 million on loan sales and
$7 million of FSA accretion on a counterparty receivable. 2011
included $15 million of gains on loan sales, $8 million of FSA
accretion on a counterparty receivable and impairment on
assets held for sale of $24 million.

- Operating expenses decreased, primarily reflecting a decrease
in AEA.

Corporate and Other

Certain activities are not attributed to operating segments and
are included in Corporate and Other. Some of the more signifi-
cant items include loss on debt extinguishments, the Tyco tax
agreement settlement charge, costs associated with excess cash
liquidity (Interest Expense), mark-to-market adjustments on non-
qualifying derivatives (Other Income) and restructuring charges
for severance and facilities exit activities (Operating Expenses).

Corporate and Other – Financial Data (dollars in millions)

Years Ended December 31,

2013 2012 2011

Earnings Summary

Interest income $ 17.2 $ 19.6 $ 20.9

Interest expense (60.2) (314.0) (316.5)

Other income 6.9 (3.0) (5.7)

Operating expenses (83.9) (17.9) (15.1)

Loss on debt extinguishments – (61.2) (134.8)

Loss before provision for income taxes $(120.0) $(376.5) $(451.2)

Pre-tax income – excluding debt redemption charges(1) $(118.9) $(134.3) $(182.7)

(1) Non-GAAP measurement, see table at the beginning of this section for a reconciliation of non-GAAP to GAAP financial information.

- Interest income consists of interest and dividend income
primarily from deposits held at other depository institutions
and U.S. Treasury and Government Agency securities.

- Interest expense in 2013 reflected accelerated FSA debt
accretion of $1 million, while 2012 and 2011 included
$181 million and $134 million, respectively, of combined
accelerated FSA accretion and prepayment penalties.

- Other income primarily reflects gains and (losses) on derivatives
and foreign currency exchange.

- Operating expenses reflects salary and general and administrative
expenses in excess of amounts allocated to the business

segments and litigation-related costs, including $50 million
in 2013 related to the Tyco tax agreement settlement, as
discussed in Operating Expenses. Operating expenses also
included $37 million, $23 million and $13 million related to
provision for severance and facilities exiting activities during
2013, 2012 and 2011, respectively.

- The loss on debt extinguishments resulted primarily from
repayments of Series C Notes in 2012 while the 2011 loss
primarily resulted from the repayment of the first lien term loan.
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The portfolio of student loans continued to decline during 2013, Highlights included:
principally through repayments. During the 2013 fourth quarter, Net finance revenue ("NFR") was $54 million for 2013, up from
management determined that it no longer had the intent to hold 2012 and 2011. Excluding accelerated debt FSA and OlD
these assets until maturity and transferred the portfolio to AHFS. accretion, net finance revenue was down from $58 million in
When the portfolio was transferred, the remaining FSA discount 2012 and $70 million in 2011, reflecting portfolio run-off.
associated with the loan receivable balance ($184 million) Other income was not significant in 2013. Other income for
became a component of the $3.4 billion carrying amount, thus 2012 was driven b net ains of $31 million on loan sales and
there will be no further FSA accretion to interest income. The y g
loans collateralized $3.3 billion of secured debt at December 31, included $15 million of gains on loan sales, $8 million of FSA
2013, which is net of $231 million FSA adjustment. The FSA accretion on a counterparty receivable and impairment on
adjustment on this secured debt will continue to accrete to
interest expense until the debt is extinguished. The transfer of asset h el se of $24 million.
the loans receivable to AHFS did not result in any impairment. i OEAt
Based on market conditions subsequent to year-end, we currently
believe that we will realize a net gain on the sale of the student
loans. The net gain to be recognized on the sale of the student
loans will consist primarily of (1) the gain on the sale of the loans Certain activities are not attributed to operating segments and
(which are carried net of a discount of $184 million) and any are included in Corporate and Other. Some of the more signifi-
proceeds received for the sale of the servicing of those loans cant items include loss on debt extinguishments, the Tyco tax
and (2) the expense to be recognized based on the acceleration agreement settlement charge, costs associated with excess cash
of the debt FSA ($231 million) upon the extinguishment of the liquidity (Interest Expense), mark-to-market adjustments on non-
related debt. qualifying derivatives (Other Income) and restructuring charges

While being minimally affected in 2013, pre-tax income was for severance and facilities exit activities (Operating Expenses).
impacted by accelerated debt FSA and OlD accretion of
$110 million in 2012, as a result of debt prepayment activities,
and $93 million in 2011. Excluding accelerated debt FSA, pre-tax
income was down from 2012, reflecting lower other income,
partially offset by a decline in operating expenses.

Corporate and Other - Financial Data (dollars in millions)

Years Ended December 31,

2013 2012 2011

Earnings Summary
Interest income $ 17.2 $ 19.6 $ 20.9

Interest expense (60.2) (314.0) (316.5)

Other income 6.9 (3.0) (5.7)

Operating expenses (83.9) (17.9) (15.1)

Loss on debt extinguishments (61.2) (134.8)

Loss before provision for income taxes $(120.0) $(376.5) $(451.2)

Pre-tax income - excluding debt redemption chargeso u $18.9) $34.3) $82.7)

Non-GAAP measurement, see table at the beginning of this section for a reconciliation of non-GAAP to GAAP financial information.

Interest income consists of interest and dividend income segments and litigation-related costs, including $50 million
primarily from deposits held at other depository institutions in 2013 related to the Tyco tax agreement settlement, as
and U.S. Treasury and Government Agency securities, discussed in Operating Expenses. Operating expenses also

-Interest expense in 2013 reflected accelerated FSA debt included $37 million, $23 million and $13 million related to
accretion of $1 million, while 2012 and 2011 included provision for severance and facilities exiting activities during
$181 million and $134 million, respectively, of combined 2013, 2012 and 2011, respectively.
accelerated FSA accretion and prepayment penalties. The loss on debt extinguishments resulted primarily from

uOther income primarily reflects gains and (losses) on derivatives repayments of Series C Notes in 2012 while the 2011 loss
and foreign currency exchange. primarily resulted from the repayment of the first lien term loan.
Operating expenses reflects salary and general and administrative
expenses in excess of amounts allocated to the business
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FINANCING AND LEASING ASSETS

The following table presents our financing and leasing assets by segment.

Financing and Leasing Asset Composition (dollars in millions)

December 31,

2013 2012 2011
$ Change

2013 vs 2012
$ Change

2012 vs 2011

Corporate Finance

Loans $9,465.9 $8,175.9 $6,865.4 $1,290.0 $1,310.5

Operating lease equipment, net 79.1 23.9 35.0 55.2 (11.1)

Assets held for sale 413.7 56.8 214.0 356.9 (157.2)

Financing and leasing assets 9,958.7 8,256.6 7,114.4 1,702.1 1,142.2

Transportation Finance

Loans 2,181.3 1,853.2 1,487.0 328.1 366.2

Operating lease equipment, net 12,771.8 12,173.6 11,754.2 598.2 419.4

Assets held for sale 152.0 173.6 84.0 (21.6) 89.6

Financing and leasing assets 15,105.1 14,200.4 13,325.2 904.7 875.2

Trade Finance

Loans – factoring receivables 2,262.4 2,305.3 2,431.4 (42.9) (126.1)

Vendor Finance

Loans 4,719.6 4,818.7 4,442.0 (99.1) 376.7

Operating lease equipment, net 184.5 214.2 217.2 (29.7) (3.0)

Assets held for sale 437.7 414.5 371.6 23.2 42.9

Financing and leasing assets 5,341.8 5,447.4 5,030.8 (105.6) 416.6

Total commercial financing and leasing assets 32,668.0 30,209.7 27,901.8 2,458.3 2,307.9
Consumer

Loans – student lending – 3,694.5 4,680.1 (3,694.5) (985.6)

Assets held for sale 3,374.5 1.5 1,662.7 3,373.0 (1,661.2)

Financing and leasing assets 3,374.5 3,696.0 6,342.8 (321.5) (2,646.8)

Total financing and leasing assets $36,042.5 $33,905.7 $34,244.6 $2,136.8 $(338.9)

Commercial financing and leasing assets increased in 2013,
reflecting strong new business volumes, partially offset by portfo-
lio collections and prepayments, and asset sales. Supplementing
new business volume, growth included portfolio purchases in
Corporate Finance and Vendor Finance. Operating lease equip-
ment increased, primarily reflecting scheduled equipment
deliveries in Transportation Finance.

Assets held for sale totaled $4.4 billion at December 31, 2013,
which included a nearly $3.4 billion portfolio of student loans.
The remaining amounts included assets associated with our sub-
scale and international platform rationalization efforts, primarily
portfolios in Europe and South America. Corporate Finance was
primarily comprised of the small business lending portfolio, and
Transportation Finance included mostly aerospace equipment.

The sale of the small business lending portfolio is expected to be
completed in 2014, subject to approval by the Small Business
Administration.

Commercial financing and leasing assets increased in 2012,
reversing a trend of declining asset levels, reflecting strong new
business volumes, while the consumer portfolio of student loans
continued to run-off, primarily through sales. Operating lease
equipment increased, but at a slower rate than 2011. Assets held
for sale totaled $0.6 billion at December 31, 2012, the majority of
which included Dell Europe assets in Vendor Finance and aero-
space assets in Transportation Finance.

Financing and leasing asset trends are discussed in the respective
segment descriptions in “Results by Business Segment”.
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FINANCING AND LEASING ASSETS

The following table presents our financing and leasing assets by segment.

Financing and Leasing Asset Composition (dollars in millions)

December 31, $ Change $ Change
2013 2012 2011 2013 vs 2012 2012 vs 2011

Corporate Finance

Loans $9,465.9 $8,175.9 $6,865.4 $1,290.0 $1,310.5

Operating lease equipment, net 79.1 23.9 35.0 55.2 (11.1)

Assets held for sale 413.7 56.8 214.0 356.9 (157.2)

Financing and leasing assets 9,958.7 8,256.6 7,114.4 1,702.1 1,142.2

Transportation Finance

Loans 2,181.3 1,853.2 1,487.0 328.1 366.2

Operating lease equipment, net 12,771.8 12,173.6 11,754.2 598.2 419.4

Assets held for sale 152.0 173.6 84.0 (21.6) 89.6

Financing and leasing assets 15,105.1 14,200.4 13,325.2 904.7 875.2

Trade Finance

Loans - factoring receivables 2,262.4 2,305.3 2,431.4 (42.9) (126.1)

Vendor Finance

Loans 4,719.6 4,818.7 4,442.0 (99.1) 376.7

Operating lease equipment, net 184.5 214.2 217.2 (29.7) (3.0)

Assets held for sale 437.7 414.5 371.6 23.2 42.9

Financing and leasing assets 5,341.8 5,447.4 5,030.8 (105.6) 416.6

Total commercial financing and leasing assets 32,668.0 30,209.7 27,901.8 2,458.3 2,307.9

Consumer

Loans - student lending - 3,694.5 4,680.1 (3,694.5) (985.6)

Assets held for sale 3,374.5 1.5 1,662.7 3,373.0 (1,661.2)

Financing and leasing assets 3,374.5 3,696.0 6,342.8 (321.5) (2,646.8)

Total financing and leasing assets $36,042.5 $33,905.7 $34,244.6 $2,136.8 $(338.9)

Commercial financing and leasing assets increased in 2013, The sale of the small business lending portfolio is expected to be
reflecting strong new business volumes, partially offset by portfo- completed in 2014, subject to approval by the Small Business
lio collections and prepayments, and asset sales. Supplementing Administration.
new business volume, growth included portfolio purchases in Commercial financing and leasing assets increased in 2012,
Corporate Finance and Vendor Finance. Operating lease equip- reversing a trend of declining asset levels, reflecting strong new
ment increased, primarily reflecting scheduled equipment business volumes, while the consumer portfolio of student loans
deliveries in Transportation Finance. continued to run-off, primarily through sales. Operating lease

Assets held for sale totaled $4.4 billion at December 31, 2013, equipment increased, but at a slower rate than 2011. Assets held
which included a nearly $3.4 billion portfolio of student loans. for sale totaled $0.6 billion at December 31, 2012, the majority of
The remaining amounts included assets associated with our sub- which included Dell Europe assets in Vendor Finance and aero-
scale and international platform rationalization efforts, primarily space assets in Transportation Finance.
portfolios in Europe and South America. Corporate Finance was Financing and leasing asset trends are discussed in the respective
primarily comprised of the small business lending portfolio, and
Transportation Finance included mostly aerospace equipment.metei et b e Sm n



The following table reflects the contractual maturities of our finance receivables:

Contractual Maturities of Finance Receivables at December 31, 2013 (dollars in millions)

U.S.
Commercial Foreign Total

Fixed-rate

1 year or less $ 3,170.0 $ 954.7 $ 4,124.7

Year 2 959.8 585.4 1,545.2

Year 3 665.1 379.7 1,044.8

Year 4 414.1 196.7 610.8

Year 5 234.9 96.1 331.0

2-5 years 2,273.9 1,257.9 3,531.8

After 5 years 260.0 110.2 370.2

Total fixed-rate 5,703.9 2,322.8 8,026.7

Adjustable-rate

1 year or less 758.8 167.3 926.1

Year 2 745.1 160.7 905.8

Year 3 1,718.7 167.0 1,885.7

Year 4 1,733.9 221.8 1,955.7

Year 5 2,176.4 315.5 2,491.9

2-5 years 6,374.1 865.0 7,239.1

After 5 years 2,170.7 315.1 2,485.8

Total adjustable-rate 9,303.6 1,347.4 10,651.0

Total $15,007.5 $3,670.2 $18,677.7
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The following table reflects the contractual maturities of our finance receivables:

Contractual Maturities of Finance Receivables at December 31, 2013 (dollars in millions)

U.S.
Commercial Foreign Total

Fixed-rate

1 year or less $ 3,170.0 $ 954.7 $ 4,124.7

Year 2 959.8 585.4 1,545.2

Year 3 665.1 379.7 1,044.8

Year 4 414.1 196.7 610.8

Year 5 234.9 96.1 331.0

2-5 years 2,273.9 1,257.9 3,531.8

After 5 years 260.0 110.2 370.2

Total fixed-rate 5,703.9 2,322.8 8,026.7

Adjustable-rate

1 year or less 758.8 167.3 926.1

Year 2 745.1 160.7 905.8

Year 3 1,718.7 167.0 1,885.7

Year 4 1,733.9 221.8 1,955.7

Year 5 2,176.4 315.5 2,491.9

2-5 years 6,374.1 865.0 7,239.1

After 5 years 2,170.7 315.1 2,485.8

Total adjustable-rate 9,303.6 1,347.4 10,651.0

Total $15,007.5 $3,670.2 $18,677.7
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The following table presents the changes to our financing and leasing assets:

Financing and Leasing Assets Rollforward (dollars in millions)

Corporate
Finance

Transportation
Finance

Trade
Finance

Vendor
Finance

Commercial
Segments Consumer Total

Balance at December 31, 2010 $ 8,366.6 $ 12,027.5 $ 2,387.4 $ 5,925.4 $ 28,706.9 $ 8,322.6 $ 37,029.5

New business volume 2,702.6 2,523.6 – 2,577.5 7,803.7 – 7,803.7

Loan and portfolio sales (705.5) (40.4) – (415.9) (1,161.8) (1,299.6) (2,461.4)

Equipment sales (207.8) (470.6) – (437.0) (1,115.4) – (1,115.4)

Depreciation (7.8) (382.2) – (185.1) (575.1) – (575.1)

Gross charge-offs (239.6) (6.6) (21.1) (97.2) (364.5) (4.3) (368.8)

Collections and other (2,794.1) (326.1) 65.1 (2,336.9) (5,392.0) (675.9) (6,067.9)

Balance at December 31, 2011 7,114.4 13,325.2 2,431.4 5,030.8 27,901.8 6,342.8 34,244.6

New business volume 4,377.0 2,216.3 – 3,006.9 9,600.2 – 9,600.2

Portfolio purchases – 198.0 – – 198.0 – 198.0

Loan and portfolio sales (442.0) (16.7) – – (458.7) (2,071.0) (2,529.7)

Equipment sales (275.3) (715.2) – (291.6) (1,282.1) – (1,282.1)

Depreciation (4.3) (419.7) – (109.2) (533.2) – (533.2)

Gross charge-offs (52.7) (11.7) (8.6) (67.8) (140.8) (1.0) (141.8)

Collections and other (2,460.5) (375.8) (117.5) (2,121.7) (5,075.5) (574.8) (5,650.3)

Balance at December 31, 2012 8,256.6 14,200.4 2,305.3 5,447.4 30,209.7 3,696.0 33,905.7

New business volume 4,633.3 2,937.5 – 2,965.1 10,535.9 – 10,535.9

Portfolio purchases 720.4 – – 154.3 874.7 – 874.7

Loan and portfolio sales (224.7) (69.3) – (559.6) (853.6) (12.0) (865.6)

Equipment sales (128.9) (837.6) – (252.6) (1,219.1) – (1,219.1)

Depreciation (10.3) (459.4) – (103.8) (573.5) – (573.5)

Gross charge-offs (44.8) (4.5) (4.4) (84.9) (138.6) – (138.6)

Collections and other (3,242.9) (662.0) (38.5) (2,224.1) (6,167.5) (309.5) (6,477.0)

Balance at December 31, 2013 $9,958.7 $15,105.1 $2,262.4 $5,341.8 $32,668.0 $3,374.5 $36,042.5

New business volume in 2013 increased 10% from 2012 and 35%
from 2011, reflecting solid demand across the commercial seg-
ments. Corporate Finance maintained its strong performance
from 2012 and continued to expand in newer initiatives such as
real estate lending. Transportation Finance new business volume
primarily reflects scheduled aircraft and railcar deliveries, and
2013 also reflects maritime finance lending. Vendor Finance was
essentially flat with 2012, reflecting lower new business volume
due to the sale of the Dell portfolio and international platform
rationalization.

Portfolio purchases mainly consisted of a commercial loan port-
folio purchased by the Bank and reflected in Corporate Finance
and a portfolio in Vendor Finance.

Loan and portfolio sales had been trending down in 2012 and
2011 in the commercial segments, as we had been very active

optimizing the balance sheet and selling non-strategic assets.
The increase in 2013 reflected sales of sub-scale platforms associ-
ated with our international platform rationalization efforts and
approximately $470 million of Dell Europe receivables in Vendor
Finance. During 2011 and 2012, we sold student loans, which are
in Consumer.

Equipment sales in Transportation Finance consisted of
aerospace and rail assets in conjunction with its portfolio man-
agement activities. Vendor Finance sales included Dell Europe
assets in 2013 and 2012 and Dell Canada assets in 2011.

Portfolio activities are discussed in the respective segment
descriptions in “Results by Business Segment”.
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The following table presents the changes to our financing and leasing assets:

Financing and Leasing Assets Rollforward (dollars in millions)

Corporate Transportation Trade Vendor Commercial
Finance Finance Finance Finance Segments Consumer Total

Balance at December 31, 2010 $ 8,366.6 $ 12,027.5 $2,387.4 $ 5,925.4 $28,706.9 $ 8,322.6 $ 37,029.5

New business volume 2,702.6 2,523.6 - 2,577.5 7,803.7 - 7,803.7

Loan and portfolio sales (705.5) (40.4) - (415.9) (1,161.8) (1,299.6) (2,461.4)

Equipment sales (207.8) (470.6) - (437.0) (1,115.4) - (1,115.4)

Depreciation (7.8) (382.2) - (185.1) (575.1) - (575.1)

Gross charge-offs (239.6) (6.6) (21.1) (97.2) (364.5) (4.3) (368.8)

Collections and other (2,794.1) (326.1) 65.1 (2,336.9) (5,392.0) (675.9) (6,067.9)

Balance at December 31, 2011 7,114.4 13,325.2 2,431.4 5,030.8 27,901.8 6,342.8 34,244.6

New business volume 4,377.0 2,216.3 - 3,006.9 9,600.2 - 9,600.2

Portfolio purchases - 198.0 - - 198.0 - 198.0

Loan and portfolio sales (442.0) (16.7) - - (458.7) (2,071.0) (2,529.7)

Equipment sales (275.3) (715.2) - (291.6) (1,282.1) - (1,282.1)

Depreciation (4.3) (419.7) - (109.2) (533.2) - (533.2)

Gross charge-offs (52.7) (11.7) (8.6) (67.8) (140.8) (1.0) (141.8)

Collections and other (2,460.5) (375.8) (117.5) (2,121.7) (5,075.5) (574.8) (5,650.3)

Balance at December 31, 2012 8,256.6 14,200.4 2,305.3 5,447.4 30,209.7 3,696.0 33,905.7

New business volume 4,633.3 2,937.5 - 2,965.1 10,535.9 - 10,535.9

Portfolio purchases 720.4 - - 154.3 874.7 - 874.7

Loan and portfolio sales (224.7) (69.3) - (559.6) (853.6) (12.0) (865.6)

Equipment sales (128.9) (837.6) - (252.6) (1,219.1) - (1,219.1)

Depreciation (10.3) (459.4) - (103.8) (573.5) - (573.5)

Gross charge-offs (44.8) (4.5) (4.4) (84.9) (138.6) - (138.6)

Collections and other (3,242.9) (662.0) (38.5) (2,224.1) (6,167.5) (309.5) (6,477.0)

Balance at December 31, 2013 $9,958.7 $15,105.1 $2,262.4 $5,341.8 $32,668.0 $3,374.5 $36,042.5

New business volume in 2013 increased 10% from 2012 and 35% optimizing the balance sheet and selling non-strategic assets.
from 2011, reflecting solid demand across the commercial seg- The increase in 2013 reflected sales of sub-scale platforms associ-
ments. Corporate Finance maintained its strong performance ated with our international platform rationalization efforts and
from 2012 and continued to expand in newer initiatives such as approximately $470 million of Dell Europe receivables in Vendor
real estate lending. Transportation Finance new business volume Finance. During 2011 and 2012, we sold student loans, which are
primarily reflects scheduled aircraft and railcar deliveries, and in Consumer.
2013 also reflects maritime finance lending. Vendor Finance was Equipment sa/es in Transportation Finance consisted of
essentially flat with 2012, reflecting lower new business volume
due to the sale of the Dell portfolio and international platform agement activities. Vendor Finance sales included Dell Europe
rationalization. ratioalizaion.assets in 2013 and 2012 and Dell Canada assets in 2011.
Portfolio purchases mainly consisted of a commercial loan port- Portfolio activities are discussed in the respective segment
folio purchased by the Bank and reflected in Corporate Finance descriptions in Resu/ts by Business Segment".
and a portfolio in Vendor Finance.

Loan and portfolio sales had been trending down in 2012 and
2011 in the commercial segments, as we had been very active



CONCENTRATIONS

Ten Largest Accounts

Our ten largest financing and leasing asset accounts in the aggre-
gate represented 8.9% of our total financing and leasing assets
at December 31, 2013 (the largest account was less than 2.0%).
Excluding student loans, the top ten accounts in aggregate rep-
resented 9.8% of total owned assets (the largest account totaled
1.9%). The largest accounts represent Transportation Finance
(airlines and rail) assets.

The ten largest financing and leasing asset accounts were 8.7%
(9.8% excluding student loans) at December 31, 2012 and 8.5%
(10.5% excluding student loans) at December 31, 2011.

Geographic Concentrations

The following table represents the financing and leasing assets
by obligor geography:

Financing and Leasing Assets by Obligor – Geographic Region (dollars in millions)

December 31, 2013 December 31, 2012 December 31, 2011

Northeast $ 6,741.6 18.7% $ 5,387.7 15.9% $ 5,157.7 15.1%
Midwest 4,606.7 12.8% 4,898.3 14.4% 5,421.7 15.8%
West 3,943.5 10.9% 3,862.7 11.4% 4,597.8 13.4%
Southwest 3,920.2 10.9% 3,432.7 10.1% 3,831.1 11.2%
Southeast 3,379.5 9.4% 3,362.2 9.9% 2,837.8 8.3%

Total U.S. 22,591.5 62.7% 20,943.6 61.7% 21,846.1 63.8%
Asia / Pacific 4,019.7 11.1% 3,721.6 11.0% 3,341.2 9.8%
Europe 3,698.8 10.3% 3,372.8 10.0% 2,996.0 8.7%
Canada 2,289.2 6.4% 2,257.6 6.7% 2,599.6 7.6%
Latin America 1,744.5 4.8% 2,035.5 6.0% 1,764.5 5.1%
All other countries 1,698.8 4.7% 1,574.6 4.6% 1,697.2 5.0%
Total $36,042.5 100.0% $33,905.7 100.0% $34,244.6 100.0%

The following table summarizes both state concentrations greater than 5.0% and international country concentrations in excess of 1.0%
of our financing and leasing assets:

Financing and Leasing Assets by Obligor – State and Country (dollars in millions)

December 31, 2013 December 31, 2012 December 31, 2011

State
Texas $ 3,232.0 9.0% $ 2,694.3 7.9% $ 2,108.5 6.2%
New York 2,570.5 7.1% 2,111.5 6.2% 1,924.4 5.6%
California 1,949.0 5.4% 1,941.3 5.7% 2,266.0 6.6%
All other states 14,840.0 41.2% 14,196.5 41.9% 15,547.2 45.4%

Total U.S. $22,591.5 62.7% $20,943.6 61.7% $21,846.1 63.8%

Country
Canada $ 2,289.2 6.4% $ 2,257.6 6.7% $ 2,599.6 7.6%
England 1,171.6 3.2% 946.5 2.8% 757.6 2.2%
Australia 975.2 2.7% 1,042.7 3.1% 1,014.6 3.0%
China 969.1 2.7% 1,112.1 3.3% 959.2 2.8%
Mexico 821.0 2.3% 940.6 2.8% 856.9 2.5%
Brazil 710.2 2.0% 685.6 2.0% 574.6 1.7%
Korea 460.1 1.3% 377.2 1.1% 290.5 0.8%
Spain 451.0 1.2% 459.0 1.3% 446.1 1.3%
Russia 355.9 1.0% 322.9 1.0% 94.9 0.3%
Taiwan 343.4 1.0% 5.2 – 6.2 –
All other countries 4,904.3 13.5% 4,812.7 14.2% 4,798.3 14.0%

Total International $13,451.0 37.3% $12,962.1 38.3% $12,398.5 36.2%
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CONCENTRATIONS

Ten Largest Accounts The ten largest financing and leasing asset accounts were 8.7%

Our ten largest financing and leasing asset accounts in(1.% excluding student loans) at December 31, 2011
gate represented 8.9% of our total financing and leasing assets
at December 31, 2013 (the largest account was less than 2.0%). Geographic Concentrations
Excluding student loans, the top ten accounts in aggregate rep-
resented 9.8% of total owned assets (the largest account totaled The following table represents the financing and leasing assets
1.9%). The largest accounts represent Transportation Finance by obligor geography:

(airlines and rail) assets.

Financing and Leasing Assets by Obligor - Geographic Region (dollars in millions)

December 31, 2013 December 31, 2012 December 31, 2011

Northeast $ 6,741.6 18.7% $ 5,387.7 15.9% $ 5,157.7 15.1%
Midwest 4,606.7 12.8% 4,898.3 14.4% 5,421.7 15.8%
West 3,943.5 10.9% 3,862.7 11.4% 4,597.8 13.4%

Southwest 3,920.2 10.9% 3,432.7 10.1% 3,831.1 11.2%
Southeast 3,379.5 9.4% 3,362.2 9.9% 2,837.8 8.3%

Total U.S. 22,591.5 62.7% 20,943.6 61.7% 21,846.1 63.8%
Asia / Pacific 4,019.7 11.1% 3,721.6 11.0% 3,341.2 9.8%
Europe 3,698.8 10.3% 3,372.8 10.0% 2,996.0 8.7%
Canada 2,289.2 6.4% 2,257.6 6.7% 2,599.6 7.6%
Latin America 1,744.5 4.8% 2,035.5 6.0% 1,764.5 5.1%
All other countries 1,698.8 4.7% 1,574.6 4.6% 1,697.2 5.0%
Total $3,042.5 100.0% $33,905.7 100.0% $34,244.6 100.0%

The following table summarizes both state concentrations greater than 5.0% and international country concentrations in excess of 1.0%
of our financing and leasing assets:

Financing and Leasing Assets by Obligor - State and Country (dollars in millions)

December 31, 2013 December 31, 2012 December 31, 2011

State
Texas $ 3,232.0 9.0% $ 2,694.3 7.9% $ 2,108.5 6.2%
New York 2,570.5 7.1% 2,111.5 6.2% 1,924.4 5.6%

California 1,949.0 5.4% 1,941.3 5.7% 2,266.0 6.6%
All other states 14,840.0 41.2% 14,196.5 41.9% 15,547.2 45.4%

Total U.S. $22,591.5 62.7% 20,943.6 61.7% $21,846.1 63.8%

Country
Canada $ 2,289.2 6.4% $ 2,257.6 6.7% $ 2,599.6 7.6%
England 1,171.6 3.2% 946.5 2.8% 757.6 2.2%
Australia 975.2 2.7% 1,042.7 3.1% 1,014.6 3.0%
China 969.1 2.7% 1,112.1 3.3% 959.2 2.8%

Mexico 821.0 2.3% 940.6 2.8% 856.9 2.5%
Brazil 710.2 2.0% 685.6 2.0% 574.6 1.7%
Korea 460.1 1.3% 377.2 1.1% 290.5 0.8%
Spain 451.0 1.2% 459.0 1.3% 446.1 1.3%
Russia 355.9 1.0% 322.9 1.0% 94.9 0.3%
Taiwan 343.4 1.0% 5.2 - 6.2 -

All other countries 4,904.3 13.5% 4,812.7 14.2% 4,798.3 14.0%

Total International $3,451.0 37.3% $12,962.1 38.3% $12,398.5 36.2%
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Cross-Border Transactions

Cross-border transactions reflect monetary claims on borrow-
ers domiciled in foreign countries and primarily include cash
deposited with foreign banks and receivables from residents

of a foreign country, reduced by amounts funded in the same cur-
rency and recorded in the same jurisdiction. The following table
includes all countries that we have cross-border claims of 0.75%
or greater of total consolidated assets at December 31, 2013:

Cross-border Outstandings as of December 31 (dollars in millions)

2013 2012 2011

Country Banks(**) Government Other

Net Local
Country

Claims
Total

Exposure

Exposure
as a

Percentage
of Total
Assets

Total
Exposure

Exposure
as a

Percentage
of Total
Assets

Total
Exposure

Exposure
as a

Percentage
of Total
Assets

Canada $ 79 $ – $203 $1,502 $1,784 3.78% $1,285.0 2.92% $2,079 4.59%

United Kingdom 410 1 128 778 1,317 2.79% 449.0 1.02% (*) –

China – – 97 784 881 1.87% 335.0 0.76% 360 0.80%

France 2 2 558 24 586 1.24% 566.0 1.29% 443 0.98%

Germany 134 191 98 19 442 0.94% (*) – 570 1.26%

Mexico – – 31 375 406 0.86% (*) – (*) –

Netherlands – – – – (*) – 364.0 0.83% (*) –

(*) Cross-border outstandings were less than 0.75% of total consolidated assets

(**) Claims from Bank counterparts include claims outstanding from derivative products.

Industry Concentrations

The following table represents financing and leasing assets by industry of obligor:

Financing and Leasing Assets by Obligor – Industry (dollars in millions)

December 31, 2013 December 31, 2012 December 31, 2011
Commercial airlines (including
regional airlines)(1) $ 8,972.4 24.9% $ 9,039.2 26.7% $ 8,844.7 25.8%
Manufacturing(2) 5,542.1 15.4% 5,107.6 15.1% 4,420.7 12.9%
Student lending(3) 3,374.5 9.4% 3,697.5 10.9% 6,331.7 18.5%
Service industries 3,144.3 8.7% 3,057.1 9.0% 2,804.9 8.2%
Retail(4) 3,063.1 8.5% 3,010.7 8.9% 3,252.7 9.5%
Transportation(5) 2,404.2 6.7% 2,277.9 6.7% 2,117.8 6.2%
Healthcare 1,393.1 3.9% 1,466.7 4.3% 1,699.4 5.0%
Real Estate 1,351.4 3.7% 694.5 2.1% 23.0 –
Energy and utilities 1,256.7 3.5% 992.8 2.9% 779.3 2.3%
Oil and gas extraction / services 1,018.7 2.8% 718.7 2.1% 444.4 1.3%
Finance and insurance 760.1 2.1% 697.3 2.1% 728.2 2.1%
Other (no industry greater than 2%) 3,761.9 10.4% 3,145.7 9.2% 2,797.9 8.2%
Total $36,042.5 100.0% $33,905.7 100.0% $34,244.7 100.0%

(1) Includes the Commercial Aerospace Portfolio and additional financing and leasing assets that are not commercial aircraft.
(2) At December 31, 2013, includes petroleum and coal, including refining (2.8%),manufacturers of chemicals, including pharmaceuticals (2.7%), and food (1.8%).
(3) See Student Lending section for further information.
(4) At December 31, 2013, includes retailers of apparel (3.3%) and general merchandise (1.9%).
(5) At December 31, 2013, includes rail (3.7%), trucking and shipping (1.4%) and maritime (1.1%).
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Cross-Border Transactions of a foreign country, reduced by amounts funded in the same cur-
rency and recorded in the same jurisdiction. The following table

Cross-border transactions reflect monetary claims on borrow- inc all countri the ae rs-orde cli ofb.5

ers domiciled in foreign countries and primarily include cash
deposited with foreign banks and receivables from residents or greater of total consolidated assets at December 31, 2013:

Cross-border Outstandings as of December 31 (dollars in millions)

2013 2012 2011

Exposure Exposure Exposure
as a as a as a

Net Local Percentage Percentage Percentage
Country Total of Total Total of Total Total of Total

Country Banks(**) Government Other Claims Exposure Assets Exposure Assets Exposure Assets

Canada $ 79 $ - $203 $1,502 $1,784 3.78% $1,285.0 2.92% $2,079 4.59%

United Kingdom 410 1 128 778 1,317 2.79% 449.0 1.02% (*) -

China - - 97 784 881 1.87% 335.0 0.76% 360 0.80%

France 2 2 558 24 586 1.24% 566.0 1.29% 443 0.98%
Germany 134 191 98 19 442 0.94% (*) - 570 1.26%

Mexico - - 31 375 406 0.86% (*) - (*) -

Netherlands - - - - (*) - 364.0 0.83% (*) -

(*) Cross-border outstandings were less than 0.75% of total consolidated assets

(**) Claims from Bank counterparts include claims outstanding from derivative products.

Industry Concentrations

The following table represents financing and leasing assets by industry of obligor:

Financing and Leasing Assets by Obligor - Industry (dollars in millions)

December 31, 2013 December 31, 2012 December 31, 2011

Commercial airlines (including
regional airlines)(') $ 8,972.4 24.9% $ 9,039.2 26.7% $ 8,844.7 25.8%
Manufacturing(2) 5,542.1 15.4% 5,107.6 15.1% 4,420.7 12.9%

Student lending(3) 3,374.5 9.4% 3,697.5 10.9% 6,331.7 18.5%
Service industries 3,144.3 8.7% 3,057.1 9.0% 2,804.9 8.2%

Retai l() 3,063.1 8.5% 3,010.7 8.9% 3,252.7 9.5%
Transportation(' 2,404.2 6.7% 2,277.9 6.7% 2,117.8 6.2%
Healthcare 1,393.1 3.9% 1,466.7 4.3% 1,699.4 5.0%
Real Estate 1,351.4 3.7% 694.5 2.1% 23.0 -

Energy and utilities 1,256.7 3.5% 992.8 2.9% 779.3 2.3%
Oil and gas extraction / services 1,018.7 2.8% 718.7 2.1% 444.4 1.3%
Finance and insurance 760.1 2.1% 697.3 2.1% 728.2 2.1%

Other (no industry greater than 2%) 3,761.9 10.4% 3,145.7 9.2% 2,797.9 8.2%
Total $36,042.5 100.0% $33,905.7 100.0% $34,244.7 100.0%

Includes the Commercial Aerospace Portfolio and additional financing and leasing assets that are not commercial aircraft.

(2) At December 31, 2013, includes petroleum and coal, including refining (2.8%),manufacturers of chemicals, including pharmaceuticals (2.7%), and food (1.8%).

(3) See Student Lending section for further information.

(4) At December 31, 2013, includes retailers of apparel (3.3%) and general merchandise (1.9%).

( At December 31, 2013, includes rail (3.7%), trucking and shipping (1.4%) and maritime (1.1%).



Operating Lease Equipment

The following table represents the operating lease equipment by segment:

Operating Lease Equipment by Segment (dollars in millions)

At December 31,

2013 2012 2011

Transportation Finance – Aerospace(1) $ 8,267.9 $ 8,112.9 $ 8,242.8

Transportation Finance – Rail and Other 4,503.9 4,060.7 3,511.4

Vendor Finance 184.5 214.2 217.2

Corporate Finance 79.1 23.9 35.0

Total $13,035.4 $12,411.7 $12,006.4

(1) Aerospace includes commercial, regional and corporate aircraft and equipment.

As detailed in the following tables, at December 31, 2013, Transportation Finance had 270 commercial aircraft, and approximately
105,000 railcars and approximately 350 locomotives on operating lease. We also have commitments to purchase aircraft and railcars,
as disclosed in Item 8. Financial Statements and Supplementary Data, Note 19 — Commitments.

Aircraft Type Owned Fleet Order Book

Airbus A319/320/321 134 60

Airbus A330 32 9

Airbus A350 – 15

Boeing 737 73 48

Boeing 757 8 –

Boeing 767 6 –

Boeing 787 – 10

Embraer 175 4 –

Embraer 190/195 11 5

Other 2 –

Total 270 147

Railcar Type Owned Fleet Order Book

Covered Hoppers 42,753 27

Tank Cars 21,513 7,487

Coal 12,507 –

Mill/Coil Gondolas 12,298 –

Boxcars 8,613 –

Flatcars 4,807 –

Locomotives 348 –

Other 2,710 –

Total 105,549 7,514

On January 31, 2014, CIT acquired Nacco, an independent full
service railcar lessor in Europe, including more than 9,500 railcars,
consisting of tank cars, flat cars, gondolas and hopper cars.

Commercial Aerospace

The following tables present detail on our commercial and
regional aerospace portfolio concentrations, which we call our
Commercial Aerospace portfolio. The net investment in regional
aerospace financing and leasing assets were $52.1 million,

$79.8 million and $85.0 million at December 31, 2013 and 2012
and 2011, respectively; and were substantially comprised of
loans and capital leases.

The information presented below by region, manufacturer, and
body type, is based on our operating lease aircraft portfolio
which comprises 94% of our total commercial aerospace portfolio
and substantially all of our owned fleet of leased aircraft at
December 31, 2013.
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Operating Lease Equipment

The following table represents the operating lease equipment by segment:

Operating Lease Equipment by Segment (dollars in millions)

At December 31,

2013 2012 2011

Transportation Finance - Aerospace(') $ 8,267.9 $ 8,112.9 $ 8,242.8

Transportation Finance - Rail and Other 4,503.9 4,060.7 3,511.4

Vendor Finance 184.5 214.2 217.2

Corporate Finance 79.1 23.9 35.0

Total $13,035.4 $12,411.7 $12,006.4

o> Aerospace includes commercial, regional and corporate aircraft and equipment.

As detailed in the following tables, at December 31, 2013, Transportation Finance had 270 commercial aircraft, and approximately
105,000 railcars and approximately 350 locomotives on operating lease. We also have commitments to purchase aircraft and railcars,
as disclosed in Item 8. Financial Statements and Supplementary Data, Note 19- Commitments.

Aircraft Type Owned Fleet Order Book Railcar Type Owned Fleet Order Book

Airbus A319/320/321 134 60 Covered Hoppers 42,753 27

Airbus A330 32 9 Tank Cars 21,513 7,487

Airbus A350 - 15 Coal 12,507 -

Boeing 737 73 48 Mill/Coil Gondolas 12,298 -

Boeing 757 8 - Boxcars 8,613 -

Boeing 767 6 - Flatcars 4,807 -

Boeing 787 - 10 Locomotives 348 -

Embraer 175 4 - Other 2,710 -

Embraer 190/195 11 5 Total 105,549 7,514

Other 2 -

Total 270 147

On January 31, 2014, CIT acquired Nacco, an independent full $79.8 million and $85.0 million at December 31, 2013 and 2012
service railcar lessor in Europe, including more than 9,500 railcars, and 2011, respectively; and were substantially comprised of
consisting of tank cars, flat cars, gondolas and hopper cars. loans and capital leases.

The information presented below by region, manufacturer, and
Commercial Aerospace body type, is based on our operating lease aircraft portfolio

The following tables present detail on our commercial and which comprises 94% of our total commercial aerospace portfolio

regional aerospace portfolio concentrations, which we call our and substantially all of our owned fleet of leased aircraft at

Commercial Aerospace portfolio. The net investment in regional December 31, 2013.
aerospace financing and leasing assets were $52.1 million,
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Commercial Aerospace Portfolio (dollars in millions)

December 31, 2013 December 31, 2012 December 31, 2011

Net
Investment Number

Net
Investment Number

Net
Investment Number

By Product:

Operating lease(1) $8,379.3 270 $8,238.8 268 $8,243.0 265

Loan(2) 505.3 39 666.7 64 394.3 52

Capital lease 31.7 8 40.4 10 61.8 11

Total $8,916.3 317 $8,945.9 342 $8,699.1 328

Commercial Aerospace Operating Lease Portfolio (dollars in millions)(1)

December 31, 2013 December 31, 2012 December 31, 2011

Net
Investment Number

Net
Investment Number

Net
Investment Number

By Region:

Asia / Pacific $3,065.1 81 $3,071.3 83 $2,986.0 82

Europe 2,408.8 91 2,343.2 86 2,270.6 79

U.S. and Canada 1,276.5 43 1,049.9 38 1,041.9 37

Latin America 940.3 38 1,020.2 42 1,007.1 43

Africa / Middle East 688.6 17 754.2 19 937.4 24

Total $8,379.3 270 $8,238.8 268 $8,243.0 265

By Manufacturer:

Airbus $5,899.1 167 $5,602.6 162 $5,566.4 158

Boeing 2,038.7 87 2,301.0 94 2,515.2 102

Embraer 441.5 16 324.8 12 147.4 5

Other – – 10.4 – 14.0 –

Total $8,379.3 270 $8,238.8 268 $8,243.0 265

By Body Type(3):

Narrow body $6,080.6 230 $5,966.6 227 $5,868.3 225

Intermediate 2,297.3 39 2,222.6 39 2,312.5 39

Wide body – – 37.5 1 48.4 1

Regional and other 1.4 1 12.1 1 13.8 –

Total $8,379.3 270 $8,238.8 268 $8,243.0 265

Number of customers 98 97 97

Weighted average age of fleet (years) 5 5 5

(1) Includes operating lease equipment held for sale.
(2) Plane count excludes aircraft in which our net investment consists of syndicated financings against multiple aircraft. The net investment associated with such

financings was $45 million at December 31, 2013, $50.2 million at December 31, 2012, and none at December 31, 2011.
(3) Narrow body are single aisle design and consist primarily of Boeing 737 and 757 series, Airbus A320 series, and Embraer E170 and E190 aircraft. Intermedi-

ate body are smaller twin aisle design and consist primarily of Boeing 767 series and Airbus A330 series aircraft. Wide body are large twin aisle design, such
as Boeing 747 and 777 series aircraft. Regional and Other includes aircraft and related equipment, such as engines.

Our top five commercial aerospace outstanding exposures
totaled $1,891.1 million at December 31, 2013. The largest indi-
vidual outstanding exposure totaled $632.1 at December 31,
2013. The largest individual outstanding exposure to a U.S. car-
rier totaled $348.6 million at December 31, 2013. See Note 19 —
Commitments for additional information regarding commitments
to purchase additional aircraft.

Student Lending Receivables

Consumer includes our liquidating student loan portfolio in
assets held for sale at December 31, 2013. During 2012 and 2011,
we sold $2.1 billion and $1.3 billion, respectively. The remaining
decrease reflects collections and FSA accretion. See Note 8 —
Long-Term Borrowings for description of related financings.
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Commercial Aerospace Portfolio (dollars in millions)

December 31, 2013 December 31, 2012 December 31, 2011

Net Net Net
Investment Number Investment Number Investment Number

By Product:

Operating lease0l) $8,379.3 270 $8,238.8 268 $8,243.0 265

Loan(2) 505.3 39 666.7 64 394.3 52

Capital lease 31.7 8 40.4 10 61.8 11

Total $8,916.3 317 $8,945.9 342 $8,699.1 328

Commercial Aerospace Operating Lease Portfolio (dollars in millions)M

December 31, 2013 December 31, 2012 December 31, 2011

Net Net Net
Investment Number Investment Number Investment Number

By Region:

Asia / Pacific $3,065.1 81 $3,071.3 83 $2,986.0 82

Europe 2,408.8 91 2,343.2 86 2,270.6 79

U.S. and Canada 1,276.5 43 1,049.9 38 1,041.9 37

Latin America 940.3 38 1,020.2 42 1,007.1 43

Africa / Middle East 688.6 17 754.2 19 937.4 24

Total $8,379.3 270 $8,238.8 268 $8,243.0 265

By Manufacturer:

Airbus $5,899.1 167 $5,602.6 162 $5,566.4 158

Boeing 2,038.7 87 2,301.0 94 2,515.2 102

Embraer 441.5 16 324.8 12 147.4 5

Other - - 10.4 - 14.0 -

Total $8,379.3 270 $8,238.8 268 $8,243.0 265

By Body Type(3:

Narrow body $6,080.6 230 $5,966.6 227 $5,868.3 225

Intermediate 2,297.3 39 2,222.6 39 2,312.5 39

Wide body - - 37.5 1 48.4 1

Regional and other 1.4 1 12.1 1 13.8 -

Total $8,379.3 270 $8,238.8 268 $8,243.0 265

Number of customers 98 97 97

Weighted average age of fleet (years) 5 5 5

(1) Includes operating lease equipment held for sale.

(2) Plane count excludes aircraft in which our net investment consists of syndicated financings against multiple aircraft. The net investment associated with such
financings was $45 million at December 31, 2013, $50.2 million at December 31, 2012, and none at December 31, 2011.

(3) Narrow body are single aisle design and consist primarily of Boeing 737 and 757 series, Airbus A320 series, and Embraer El70 and E190 aircraft. Intermedi-
ate body are smaller twin aisle design and consist primarily of Boeing 767 series and Airbus A330 series aircraft. Wide body are large twin aisle design, such
as Boeing 747 and 777 series aircraft. Regional and Other includes aircraft and related equipment, such as engines.

Our top five commercial aerospace outstanding exposures Student Lending Receivables
totaled $1,891.1 million at December 31, 2013. The largest indi- Consumer includes our liquidating student loan portfolio in
vidual outstanding exposure totaled $632.1 at December 31, assets held for sale at December 31, 2013. During 2012 and 2011,
2013. The largest individual outstanding exposure to a U.S. car-2013 Th lagestindvidal otstndig exosue t a US. ar- we sold $2.1 billion and $1.3 billion, respectively. The remaining
rier totaled $348.6 million at December 31, 2013. See Note 19- decrease reflects collections and FSA accretion. See Note 8
Commitments for additional information regarding commitments Long-Term Borrowings for description of related financings.
to purchase additional aircraft.



Student Lending Receivables by Product Type (dollars in millions)

At December 31,

2013 2012 2011

Consolidation loans $3,362.4 $3,676.9 $5,315.7

Other U.S. Government guaranteed loans 12.1 19.1 1,014.2

Private (non-guaranteed) loans and other – 1.5 1.8

Total $3,374.5 $3,697.5 $6,331.7

Delinquencies (sixty days or more) $ 297.8 $ 318.0 $ 513.5

Top state concentrations (%) 34% 34% 36%

Top state concentrations California, New York,
Texas, Pennsylvania,

Florida

California, New
York, Texas, Ohio,

Pennsylvania

RISK MANAGEMENT

CIT is subject to a variety of risks that may arise through the
Company’s business activities, including the following principal
forms of risk:

- Credit risk, which is the risk of loss (including the incurrence
of additional expenses) when a borrower does not meet its
financial obligations to the Company. Credit risk may arise
from lending, leasing, and/or counterparty activities.

- Asset risk, which is the equipment valuation and residual risk
of lease equipment owned by the Company that arises from
fluctuations in the supply and demand for the underlying leased
equipment. The Company is exposed to the risk that, at the
end of the lease term, the value of the asset will be lower than
expected, resulting in either reduced future lease income over
the remaining life of the asset or a lower sale value.

- Market risk, which includes interest rate and foreign currency
risk. Interest rate risk refers to the impact that fluctuations in
interest rates will have on the Company’s net finance revenue
and on the market value of the Company’s assets, liabilities
and derivatives. Foreign exchange risk refers to the economic
impact that fluctuations in exchange rates between currencies
will have on the Company’s non-dollar denominated assets and
liabilities.

- Liquidity risk, which is the risk that the Company has an inability
to maintain adequate cash resources and funding capacity to
meet its obligations, including under liquidity stress scenarios.

- Legal, regulatory and compliance risk, which is the risk that
the Company is not in compliance with applicable laws and
regulations, which may result in fines, regulatory criticism or
business restrictions, or damage to the Company’s reputation.

- Operational risk, which is the risk of financial loss, damage to
the Company’s reputation, or other adverse impacts resulting
from inadequate or failed internal processes and systems,
people or external events.

In order to effectively manage risk, the Company has established
a governance and oversight structure that includes defining the
Company’s risk appetite, setting limits, underwriting standards
and target performance metrics that are aligned with the risk
appetite, and establishing credit approval authorities. The

Company ensures effective risk governance and oversight
through the establishment and enforcement of policies and pro-
cedures, risk governance committees, management information
systems, models and analytics, staffing and training to ensure
appropriate expertise, and the identification, monitoring and
reporting of risks so that they are proactively managed.

GOVERNANCE AND SUPERVISION

CIT has established a risk appetite framework to facilitate the
identification and management of the Company’s various risks.
The risk appetite framework begins with a risk appetite statement
approved by the Board of Directors (the “Board”). The risk appe-
tite statement qualitatively and quantitatively defines CIT’s risk
appetite and serves as a basis for more detailed risk tolerance
limits established by the Risk Management Committee (“RMC”)
of the Board and applicable management-level committees.

In addition to the risk appetite statement and risk tolerance lim-
its, a third key component of the CIT risk appetite framework is
a governance and oversight structure to effectively monitor,
manage and mitigate the risks faced by CIT. The governance and
oversight structure includes established approval and reporting
lines for the risk appetite statement and risk tolerance limits,
as well as various risk management tools (e.g. underwriting
standards, credit authorities, key risk indicators, etc.). Various
management-level governance committees have been organized
to ensure appropriate approval, monitoring and reporting of
various risks. These committees derive authority from the Board
through the RMC.

The RMC oversees the major risks inherent to CIT’s business
activities and the control processes with respect to such risks.
The Chief Risk Officer (“CRO”) supervises CIT’s risk management
functions through the Risk Management Group (“RMG”) and
reports regularly to the RMC on the status of CIT’s risk manage-
ment program. Within the RMG, officers with reporting lines to
the CRO supervise and manage groups and departments with
specific risk management responsibilities.
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Student Lending Receivables by Product Type (dollars in millions)

At December 31,

2013 2012 2011

Consolidation loans $3,362.4 $3,676.9 $5,315.7

Other U.S. Government guaranteed loans 12.1 19.1 1,014.2

Private (non-guaranteed) loans and other - 1.5 1.8

Total $3,374.5 $3,697.5 $6,331.7

Delinquencies (sixty days or more) $ 297.8 $ 318.0 $ 513.5

Top state concentrations (%) 34% 34% 36%

Top state concentrations California, New York, California, New
Texas, Pennsylvania, York, Texas, Ohio,

Florida Pennsylvania

RISK MANAGEMENT

CIT is subject to a variety of risks that may arise through the Company ensures effective risk governance and oversight
Company's business activities, including the following principal through the establishment and enforcement of policies and pro-
forms of risk: cedures, risk governance committees, management information

- Credit risk, which is the risk of loss (including the incurrence systems, models and analytics, staffing and training to ensure
of additional expenses) when a borrower does not meet its appropriate expertise, and the identification, monitoring and
financial obligations to the Company. Credit risk may arise reporting of risks so that they are proactively managed.
from lending, leasing, and/or counterparty activities.

- Asset risk, which is the equipment valuation and residual risk
of lease equipment owned by the Company that arises from CIT has established a risk appetite framework to facilitate the
fluctuations in the supply and demand for the underlying leased identification and management of the Company's various risks.
equipment. The Company is exposed to the risk that, at the The risk appetite framework begins with a risk appetite statement
end of the lease term, the value of the asset will be lower than approved by the Board of Directors (the Board"). The risk appe-
expected, resulting in either reduced future lease income over tite statement qualitatively and quantitatively defines CIT's risk
the remaining life of the asset or a lower sale value. appetite and serves as a basis for more detailed risk tolerance

- Market risk, which includes interest rate and foreign currency limits established by the Risk Management Committee ("RMC")
risk. Interest rate risk refers to the impact that fluctuations in of the Board and applicable management-level committees.
interest rates will have on the Company's net finance revenue
and on the market value of the Company's assets, liabilities in adtion t o the risk appetite rae im
and derivatives. Foreign exchange risk refers to the economic a thrdake comoent othe tr apptite mework
impact that fluctuations in exchange rates between currencies angeand oright structue to effeve mno
will have on the Company's non-dollar denominated assets and oversight structure includes established approval and reporting
liabilities. liabilties.lines for the risk appetite statement and risk tolerance limits,

- Liquidity risk, which is the risk that the Company has an inability as well as various risk management tools (e.g. underwriting
to maintain adequate cash resources and funding capacity to
meet its obligations, including under liquidity stress scenarios. sanarsetauthor it trs e Vais

- Legal, regulatory and compliance risk, which is the risk that mngmn-ee oennecmite aebe raie
the Company is not in compliance with applicable laws a to ensure appropriate approval, monitoring and reporting ofthe ompny s nt i coplince ithappicale awsandvarious risks. These committees derive authority from the Board
regulations, which may result in fines, regulatory criticism or
business restrictions, or damage to the Company's reputation.

- Operational risk, which is the risk of financial loss, damage to The RMC oversees the major risks inherent to CIT's business
the Company's reputation, or other adverse impacts resulting activities and the control processes with respect to such risks.
from inadequate or failed internal processes and systems, The Chief Risk Officer ("CR0") supervises CIT's risk management
people or external events. functions through the Risk Management Group ("RMG") and

In order to effectively manage risk, the Company has established reports regularly to the RMC on the status of CIT's risk manage-

a governance and oversight structure that includes defining the t prviein mne Groups and departm es t
Company's risk appetite, setting limits, underwriting standards
and target performance metrics that are aligned with the risk specific risk management responsibilities.
appetite, and establishing credit approval authorities. The
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The Credit Risk Management (“CRM”) group manages and
approves all credit risk throughout CIT. This group is managed
by the Chief Credit Officer (“CCO”), and includes the heads of
credit for each business, the head of Problem Loan Management,
Credit Control and Credit Administration. The CCO chairs several
key governance committees, including the Corporate Credit
Committee (“CCC”), Corporate Credit Governance Committee,
Credit Policy Committee and Criticized Asset Committee.

The Enterprise Risk Management (“ERM”) group is responsible
for oversight of asset risk, market risk, liquidity risk and opera-
tional risk. ERM works in conjunction with our Treasury
Department and Asset Liability Committee (“ALCO”) in the man-
agement of market and liquidity risks. ERM is also responsible for
risk management processes relating to risk model development
and monitoring, credit analytics and risk data and reporting. An
independent model validation group reports directly to the CRO.

Loan Risk Review (“LRR”) is an independent oversight function
which is responsible for performing internal credit related asset
reviews for the organization as well as the ongoing monitoring,
testing, and measurement of credit quality and credit process risk
in enterprise-wide lending and leasing activities. LRR reports to
the RMC of the Board and administratively into the CRO.

The Compliance function reports to the Audit Committee of the
Board and administratively into the CRO. Regulatory Relations
reports to Internal Audit Services (“IAS”) and the Chief Audit
Executive. The Audit Committee and the Regulatory Compliance
Committee (formerly the Special Compliance Committee) of the
Board oversee financial, legal, compliance, regulatory and audit
risk management practices.

CIT’s governance framework includes a suite of risk monitoring
tools. These tools provide a comprehensive assessment of CIT’s
risks, enabling Senior Management and the Board to continually
evaluate the Company’s risk profile and act to mitigate risk
when warranted.

CREDIT RISK

Lending Risk

The extension of credit through our lending and leasing activities
is the fundamental purpose of our businesses. As such, CIT’s credit
risk management process is centralized in the RMG, reporting into
the CRO through the CCO. This group establishes the Company’s
underwriting standards, approves all extensions of credit, and is
responsible for portfolio management, including credit grading and
problem loan management. RMG reviews and monitors credit expo-
sures to identify, as early as possible, customers that are experiencing
declining creditworthiness or financial difficulty. The CCO evaluates
reserves through our Allowance for Loan and Lease Losses (“ALLL”)
process for performing loans and non-accrual loans, as well as estab-
lishing nonspecific reserves to cover losses inherent in the portfolio.
CIT’s portfolio is managed by setting limits and target performance
metrics, and monitoring risk concentrations by borrower, industry,
geography and equipment type. We set or modify Risk Acceptance
Criteria (underwriting standards) as conditions warrant, based on bor-
rower risk, collateral, industry risk, portfolio size and concentrations,
credit concentrations and risk of substantial credit loss. We evaluate
our collateral and test for asset impairment based upon collateral

value and projected cash flows and relevant market data with any
impairment in value charged to earnings.

Using our underwriting policies, procedures and practices, com-
bined with credit judgment and quantitative tools, we evaluate
financing and leasing assets for credit and collateral risk during
the credit decisioning process and after the advancement of
funds. We set forth our underwriting parameters based on:
(1) Target Market Definitions, which delineate risk by market,
industry, geography and product, (2) Risk Acceptance Criteria,
which detail acceptable structures, credit profiles and risk-
adjusted returns, and (3) through our Corporate Credit Policies.
We capture and analyze credit risk based on probability of
obligor default (“PD”) and loss given default (“LGD”). PD is
determined by evaluating borrower creditworthiness, including
analyzing credit history, financial condition, cash flow adequacy,
financial performance and management quality. LGD ratings,
which estimate loss if an account goes into default, are predi-
cated on transaction structure, collateral valuation and related
guarantees (including recourse to manufacturers, dealers
or governments).

We have executed derivative transactions with our customers
in order to help them mitigate their interest rate and currency
risks. We typically enter into offsetting derivative transactions
with third parties in order to neutralize CIT’s exposure to these
customer related derivative transactions. The counterparty credit
exposure related to these transactions is monitored and evalu-
ated as part of our credit risk management process.

Commercial Lending and Leasing. Commercial credit management
begins with the initial evaluation of credit risk and underlying
collateral at the time of origination and continues over the life
of the finance receivable or operating lease, including normal
collection, recovery of past due balances and liquidating under-
lying collateral.

Credit personnel review potential borrowers’ financial condition,
results of operations, management, industry, business model,
customer base, operations, collateral and other data, such as
third party credit reports and appraisals, to evaluate the potential
customer’s borrowing and repayment ability. Transactions are
graded by PD and LGD, as described above. Credit facilities are
subject to our overall credit approval process and underwriting
guidelines and are issued commensurate with the credit evalua-
tion performed on each prospective borrower, as well as portfolio
concentrations. Credit personnel continue to review the PD and
LGD periodically. Decisions on continued creditworthiness or
impairment of borrowers are determined through these periodic
reviews.

Small-Ticket Lending and Leasing. For small-ticket lending and
leasing transactions, we employ automated credit scoring models
for origination (scorecards) and for re-grading (auto re-grade
algorithms). These are supplemented by business rules and
expert judgment. The models evaluate, among other things,
financial performance metrics, length of time in business, industry
category and geography, and are used to assess a potential
borrower’s credit standing and repayment ability, including the
value of collateral. We utilize external credit bureau scoring,
when available, and behavioral models, as well as judgment in
the credit adjudication, evaluation and collection processes.
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The Credit Risk Management ("CRM") group manages and value and projected cash flows and relevant market data with any
approves all credit risk throughout CIT. This group is managed impairment in value charged to earnings.
by the Chief Credit Officer ("CCO"), and includes the heads of Using our underwriting policies, procedures and practices, com-
credit for each business, the head of Problem Loan Management, bined with credit judgment and quantitative tools, we evaluate
Credit Control and Credit Administration. The CCO chairs several financing and leasing assets for credit and collateral risk during
key governance committees, including the Corporate Credit the credit decisioning process and after the advancement of
Committee ("CCC"), Corporate Credit Governance Committee, funds. We set forth our underwriting parameters based on:
Credit Policy Committee and Criticized Asset Committee. (1) Target Market Definitions, which delineate risk by market,

The Enterprise Risk Management ("ERM") group is responsible industry, geography and product, (2) Risk Acceptance Criteria,
for oversight of asset risk, market risk, liquidity risk and opera- which detail acceptable structures, credit profiles and risk-
tional risk. ERM works in conjunction with our Treasury adjusted returns, and (3) through our Corporate Credit Policies.
Department and Asset Liability Committee ("ALCO") in the man- We capture and analyze credit risk based on probability of
agement of market and liquidity risks. ERM is also responsible for obligor default ("PD") and loss given default ("LGD"). PD is
risk management processes relating to risk model development determined by evaluating borrower creditworthiness, including
and monitoring, credit analytics and risk data and reporting. An analyzing credit history, financial condition, cash flow adequacy,
independent model validation group reports directly to the CRO. financial performance and management quality. LGD ratings,

Loan Risk Review ("LRR") is an independent oversight function ce transin rcu coer vaut ad reae
which is responsible for performing internal credit related asset gatee (ncin recoure t manuates dea
reviews for the organization as well as the ongoing monitoring, gornents).
testing, and measurement of credit quality and credit process risk
in enterprise-wide lending and leasing activities. LRR reports to We have executed derivative transactions with our customers
the RMC of the Board and administratively into the CRO. in order to help them mitigate their interest rate and currency

risks. We typically enter into offsetting derivative transactions
The Compliance function reports to the Audit Committee of the with third parties in order to neutralize CIT's exposure to these
Board and administratively into the CRO. Regulatory Relations customer related derivative transactions. The counterparty credit
reports to Internal Audit Services ("IAS") and the Chief Audit exposure related to these transactions is monitored and evalu-
Executive. The Audit Committee and the Regulatory Compliance ated as part of our credit risk management process.
Committee (formerly the Special Compliance Committee) of the Commercial Lendin and Leasing. Commercial credit management
Board oversee financial, legal, compliance, regulatory and audit g g g
risk management practices. collateral at the time of origination and continues over the life

CIT's governance framework includes a suite of risk monitoring of the finance receivable or operating lease, including normal
tools. These tools provide a comprehensive assessment of CIT's collection, recovery of past due balances and liquidating under-
risks, enabling Senior Management and the Board to continually lying collateral.
evaluate the Company's risk profile and act to mitigate risk Credit personnel review potential borrowers' financial condition,
when warranted. results of operations, management, industry, business model,

customer base, operations, collateral and other data, such as
CREDIT RISK third party credit reports and appraisals, to evaluate the potential

Lending Risk customer's borrowing and repayment ability. Transactions are

The extension of credit through our lending and leasing activities subjec to ou all credit a lo n d iting
is the fundamental purpose of our businesses. As such, CIT's credit guidelines and arerissuedecommensurate withetheacrediteevaiua-
risk management process is centralized in the RMG, reporting into tin o d on eacheprospetive w e as e a lio
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sures to identify, as early as possible, customers that are experiencing

declining creditworthiness or financial difficulty. The CCO evaluates Small-Ticket Lending and Leasing. For small-ticket lending and
reserves through our Allowance for Loan and Lease Losses ("ALLL") leasing transactions, we employ automated credit scoring models

process for performing loans and non-accrual loans, as well as estab- for origination (scorecards) and for re-grading (auto re-grade

lishing nonspecific reserves to cover losses inherent in the portfolio. algorithms). These are supplemented by business rules and

CIT's portfolio is managed by setting limits and target performance expert judgment. The models evaluate, among other things,
metrics, and monitoring risk concentrations by borrower, industry, financial performance metrics, length of time in business, industry

geography and equipment type. We set or modify Risk Acceptance category and geography, and are used to assess a potential

Criteria (underwriting standards) as conditions warrant, based on bor- borrower's credit standing and repayment ability, including the
rower risk, collateral, industry risk, portfolio size and concentrations, value of collateral. We utilize external credit bureau scoring,

credit concentrations and risk of substantial credit loss. We evaluate when available, and behavioral models, as well as judgment in
our collateral and test for asset impairment based upon collateral the credit adjudication, evaluation and collection processes.



We evaluate the small-ticket leasing portfolio using delinquency
vintage curves and other tools to analyze trends and credit per-
formance by transaction type, including analysis of specific credit
characteristics and selected subsets of the portfolios. Adjust-
ments to credit scorecards, auto re-grading algorithms, business
rules and lending programs are made periodically based on
these evaluations. Individual underwriters are assigned credit
authority based upon experience, performance and understand-
ing of underwriting policies of small-ticket leasing operations.
A credit approval hierarchy is enforced to ensure that an under-
writer with the appropriate level of authority reviews applications.

Counterparty Risk

We enter into interest rate and currency swaps and foreign
exchange forward contracts as part of our overall risk manage-
ment practices. We establish limits and evaluate and manage the
counterparty risk associated with these derivative instruments
through our RMG.

The primary risk of derivative instruments is counterparty credit
exposure, which is defined as the ability of a counterparty to
perform financial obligations under the derivative contract. We
control credit risk of derivative agreements through counterparty
credit approvals, pre-established exposure limits and monitor-
ing procedures.

The CCC, in conjunction with ERM, approves each counterparty
and establishes exposure limits based on credit analysis of each
counterparty. Derivative agreements entered into for our own risk
management purposes are generally entered into with major
financial institutions rated investment grade by nationally recog-
nized rating agencies.

We also monitor and manage counterparty credit risk related to
our cash and short-term investment portfolio.

ASSET RISK

Asset risk in our leasing business is evaluated and managed in
the business units and overseen by RMG. Our business process
consists of: (1) setting residual values at transaction inception,
(2) systematic residual value reviews, and (3) monitoring actual
levels of residual realizations. Residual realizations, by business
and product, are reviewed as part of our quarterly financial and
asset quality review. Reviews for impairment are performed at
least annually.

The RMG teams closely follow the air and rail markets; monitor-
ing traffic flows, measuring supply and demand trends, and
evaluating the impact of new technology or regulatory require-
ments on supply and demand for different types of equipment.
Demand for both passenger and freight equipment is highly cor-
related with GDP growth trends for the markets the equipment
serves as well as the more immediate conditions of those mar-
kets. Due to the moveable nature of commercial air equipment,
air markets are global, while for CIT, the rail market is primarily

centered in North America. So cyclicality in the economy and
shifts in travel and trade flows from specific events (e.g., natural
disasters, conflicts, political upheaval, disease, terrorism) repre-
sent risks to the earnings that are realized by these businesses.
CIT mitigates these risks by maintaining young fleets of assets
with wide operator bases so that our assets can maintain attrac-
tive lease and utilization rates.

MARKET RISK

We monitor exposure to market risk by analyzing the impact of
potential interest rate and foreign exchange rate changes on
financial performance. We consider factors such as customer
prepayment trends and repricing characteristics of assets and
liabilities. Our asset-liability management system provides
sophisticated analytical capabilities to assess and measure the
effects of various market rate scenarios upon the Company’s
financial performance.

Interest Rate Risk

We evaluate and monitor interest rate risk through two primary
metrics.

- Net Interest Income Sensitivity (“NII Sensitivity”), which
measures the impact of hypothetical changes in interest
rates on net finance revenue; and

- Economic Value of Equity (“EVE”), which measures the net
economic value of equity by assessing the market value of
assets, liabilities and derivatives.

A wide variety of potential interest rate scenarios are simulated
within our asset/liability management system. All interest sensi-
tive assets and liabilities are evaluated using discounted cash
flow analysis. Rates are shocked up and down via a set of sce-
narios that include both parallel and non-parallel interest rate
movements. Scenarios are also run to capture our sensitivity
to changes in the shape of the yield curve. Furthermore, we
evaluate the sensitivity of these results to a number of key
assumptions, such as credit quality, spreads, and prepayments.
Various holding periods of the operating lease assets are also
considered. These range from the current existing lease term
to longer terms which assume lease renewals consistent with
management’s expected holding period of a particular asset.
NII Sensitivity and EVE limits have been set and are monitored
for certain of the key scenarios.

The table below summarizes the results of simulation modeling
produced by our asset/liability management system. The results
reflect the percentage change in the EVE and NII Sensitivity over
the next twelve months assuming an immediate 100 basis point
parallel increase or decrease in interest rates. This year’s NII
Sensitivity metrics reflect an increased level of net interest
income consistent with reported results.

December 31, 2013 December 31, 2012

+100 bps –100 bps +100 bps –100 bps

NII Sensitivity 6.1% (0.9)% 7.6% (1.9)%

EVE 1.8% (2.0)% 1.8% (1.4)%
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We evaluate the small-ticket leasing portfolio using delinquency centered in North America. So cyclicality in the economy and
vintage curves and other tools to analyze trends and credit per- shifts in travel and trade flows from specific events (e.g., natural
formance by transaction type, including analysis of specific credit disasters, conflicts, political upheaval, disease, terrorism) repre-
characteristics and selected subsets of the portfolios. Adjust- sent risks to the earnings that are realized by these businesses.
ments to credit scorecards, auto re-grading algorithms, business CIT mitigates these risks by maintaining young fleets of assets
rules and lending programs are made periodically based on with wide operator bases so that our assets can maintain attrac-
these evaluations. Individual underwriters are assigned credit tive lease and utilization rates.
authority based upon experience, performance and understand-
ing of underwriting policies of small-ticket leasing operations. MARKET RISK
A credit approval hierarchy is enforced to ensure that an under-
writer with the appropriate level of authority reviews applications. We m ntresre toreisk bycang te iact of

Counterparty Risk financial performance. We consider factors such as customer

We enter into interest rate and currency swaps and foreign prepayment trends and repricing characteristics of assets and

exchange forward contracts as part of our overall risk manage- liabilities. Our asset-liability management system provides
ment practices. We establish limits and evaluate and manage the sophisticated analytical capabilities to assess and measure the
counterparty risk associated with these derivative instruments effects of various market rate scenarios upon the Company's
through our RMG. financial performance.

The primary risk of derivative instruments is counterparty credit Interest Rate Risk
exposure, which is defined as the ability of a counterparty to We evaluate and monitor interest rate risk through two primary
perform financial obligations under the derivative contract. We metrics.
control credit risk of derivative agreements through counterparty
credit approvals, pre-established exposure limits and monitor-
ing procedures. measures the impact of hypothetical changes in interest

The CCC, in conjunction with ERM, approves each counterparty raEcon Ve f euit (he
and establishes exposure limits based on credit analysis of each
counterparty. Derivative agreements entered into for our own risk economic value of equity by assessing the market value of
management purposes are generally entered into with major assets, liabilities and derivatives.

financial institutions rated investment grade by nationally recog- A wide variety of potential interest rate scenarios are simulated

nized rating agencies. within our asset/liability management system. All interest sensi-

We also monitor and manage counterparty credit risk related to tive assets and liabilities are evaluated using discounted cash

our cash and short-term investment portfolio. flow analysis. Rates are shocked up and down via a set of sce-
our ash nd sort-ermnarios that include both parallel and non-parallel interest rate

ASSET RISK movements. Scenarios are also run to capture our sensitivity
to changes in the shape of the yield curve. Furthermore, we

Asset risk in our leasing business is evaluated and managed in evaluate the sensitivity of these results to a number of key
the business units and overseen by RMG. Our business process assumptions, such as credit quality, spreads, and prepayments.
consists of: (1) setting residual values at transaction inception, Various holding periods of the operating lease assets are also
(2) systematic residual value reviews, and (3) monitoring actual considered. These range from the current existing lease term
levels of residual realizations. Residual realizations, by business to longer terms which assume lease renewals consistent with
and product, are reviewed as part of our quarterly financial and management's expected holding period of a particular asset.
asset quality review. Reviews for impairment are performed at NIl Sensitivity and EVE limits have been set and are monitored
least annually. for certain of the key scenarios.

The RMG teams closely follow the air and rail markets; monitor- The table below summarizes the results of simulation modeling
ing traffic flows, measuring supply and demand trends, and produced by our asset/liability management system. The results
evaluating the impact of new technology or regulatory require- reflect the percentage change in the EVE and NIl Sensitivity over
ments on supply and demand for different types of equipment. the next twelve months assuming an immediate 100 basis point
Demand for both passenger and freight equipment is highly cor- parallel increase or decrease in interest rates. This year's NIl
related with GDP growth trends for the markets the equipment Sensitivity metrics reflect an increased level of net interest
serves as well as the more immediate conditions of those mar- income consistent with reported results.
kets. Due to the moveable nature of commercial air equipment,
air markets are global, while for CIT, the rail market is primarily

December 31, 2013 December 31. 2012
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NIl Sensitivity 6.1% (0.9)% 7.6% (1.9)%

EVE 1.8% (2.0)% 1.8% (1 .4)%
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Our portfolio is in a slight asset-sensitive position, mostly to
moves in LIBOR, whereby our assets will reprice faster than our
liabilities. This is primarily driven by our commercial floating
rate loan portfolio and short-term cash and investment position.
As a result, our current portfolio is more sensitive to moves in
short-term interest rates in the near term, and therefore our
net finance margin may increase if short-term interest rates rise,
or decrease if short-term interest rates decline. Furthermore,
the duration, or price sensitivity, of our liabilities is greater than
that of our assets causing EVE to increase under increasing rates
and decrease under decreasing rates. The methodology with
which the operating lease assets are assessed in the table
above reflects the existing contractual rental cash flows and the
expected residual value at the end of the existing contract term.
The simulation modeling for both NII Sensitivity and EVE assumes
we take no action in response to the changes in interest rates.

Although we believe that these measurements provide an estimate
of our interest rate sensitivity, they do not account for potential
changes in credit quality, size, and prepayment characteristics of
our balance sheet. They also do not account for other business
developments that could affect net income, or for management
actions that could affect net income or that could be taken to
change our risk profile. Accordingly, we can give no assurance
that actual results would not differ materially from the estimated
outcomes of our simulations. Further, such simulations do not
represent our current view of expected future interest
rate movements.

Foreign Currency Risk

We seek to hedge the transactional exposure of our non-dollar
denominated activities, comprised of foreign currency loans and
leases to foreign entities, through local currency borrowings. To
the extent such borrowings were unavailable, we have utilized
derivative instruments (foreign currency exchange forward
contracts and cross currency swaps) to hedge our non-dollar
denominated activities. Additionally, we have utilized derivative
instruments to hedge the translation exposure of our net invest-
ments in foreign operations.

Our non-dollar denominated loans and leases are now largely
funded with U.S. dollar denominated debt and equity which, if
unhedged, would cause foreign currency transactional and trans-
lational exposures. We target to hedge these exposures through
derivative instruments. Approved limits are monitored to facili-
tate the management of our foreign currency position. Included
among the limits are guidelines which measure both transactional
and translational exposure based on potential currency rate sce-
narios. Unhedged exposures may cause changes in earnings or
the equity account.

LIQUIDITY RISK

Our liquidity risk management and monitoring process is designed
to ensure the availability of adequate cash resources and funding
capacity to meet our obligations. Our overall liquidity management
strategy is intended to ensure ample liquidity to meet expected and
contingent funding needs under both normal and stress environ-
ments. Consistent with this strategy, we maintain large pools of cash
and highly liquid investments. Additional sources of liquidity include
the Amended and Restated Revolving Credit and Guaranty Agree-
ment, (the “Revolving Credit Facility”); other committed financing

facilities and cash collections generated by portfolio assets origi-
nated in the normal course of business.

We utilize a series of measurement tools to assess and monitor
the level and adequacy of our liquidity position, liquidity condi-
tions and trends. The primary tool is a cash forecast designed to
identify material movements in cash flows. Stress scenarios are
applied to measure the resiliency of the liquidity position and to
identify stress points requiring remedial action. Also included
among our liquidity measurement tools is an early warning sys-
tem (summarized on a liquidity scorecard) that monitors key
macro-environmental and company specific metrics that serve
as early warning signals of potential impending liquidity stress
events. The scorecard gauges the likelihood of a liquidity stress
event by evaluating metrics that reflect: cash liquidity coverage
of funding requirements; elevated funding needs; capital and
liquidity at risk; funding sources at risk and market indicators.
The scorecard contains a short-term liquidity assessment which
is derived objectively via a quantitative measurement of each
metric’s severity and overall impact on liquidity. Assessments
below defined thresholds trigger contingency funding actions,
which are detailed in the Company’s Contingency Funding Plan.

Integral to our liquidity management practices is our contingency
funding plan, which outlines actions and protocols under liquidity
stress conditions, whether they are idiosyncratic or systemic in
nature. The objective of the plan is to ensure an adequately
sustained level of liquidity under stress conditions.

LEGAL, REGULATORY AND COMPLIANCE RISK

Corporate Compliance is an independent function responsible
for maintaining an enterprise-wide compliance risk management
program commensurate with the size, scope and complexity of
our businesses, operations, and the countries in which we
operate. The Compliance function (1) oversees programs and
processes to evaluate and monitor compliance with laws and
regulations pertaining to our business, (2) tests the adequacy of
the compliance control environment in each business, and (3)
monitors and promotes compliance with the Company’s ethical
standards as set forth in our Code of Business Conduct and
compliance policies. The Company, under the leadership of its
executive management and the Board of Directors, maintains a
strong and prominent compliance culture across the Company.

The Compliance function provides leadership, guidance and
oversight to help business units and staff functions identify appli-
cable laws and regulations and implement effective measures to
meet the requirements and mitigate the risk of violations of or
failures to meet our legal and regulatory obligations.

The global compliance risk management program includes
training (in collaboration with a centralized Learning and
Development team within Human Resources), testing, monitor-
ing, risk assessment, and other disciplines necessary to effectively
manage compliance and regulatory risks. The Company relies
on subject matter experts in the areas of privacy, sanctions,
anti-money laundering, anti-corruption compliance and other
areas typically addressed by BHCs with complex profiles.

Corporate Compliance has implemented comprehensive com-
pliance policies and procedures and employs Business Unit
Compliance Officers and Regional Compliance Officers who work
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Our portfolio is in a slight asset-sensitive position, mostly to facilities and cash collections generated by portfolio assets origi-
moves in LIBOR, whereby our assets will reprice faster than our nated in the normal course of business.
liabilities. This is primarily driven by our commercial floating We utilize a series of measurement tools to assess and monitor
rate loan portfolio and short-term cash and investment position. the level and adequacy of our liquidity position, liquidity condi-
As a result, our current portfolio is more sensitive to moves in tions and trends. The primary tool is a cash forecast designed to
short-term interest rates in the near term, and therefore our identify material movements in cash flows. Stress scenarios are
net finance margin may increase if short-term interest rates rise,..
or decrease if short-term interest rates decline. Furthermore, applied to measure the resiliency of the liquidity position and to
the duration, or price sensitivity, of our liabilities is greater than id its requremedi an als inluded
that of our assets causing EVE to increase under increasing rates tem (summarized on a liquidity scorecard) that monitors key
and decrease under decreasing rates. The methodology with macro-environmental and company specific metrics that serve
which the operating lease assets are assessed in the table
above reflects the existing contractual rental cash flows and the as al warning ga tetilimpeding liquidity stress
expected residual value at the end of the existing contract term. event by evaluating metrics that reflect: cash liquidity coverage
The simulation modeling for both NIl Sensitivity and EVE assumes of funding requirements; elevated funding needs; capital and
we take no action in response to the changes in interest rates. liquidity at risk; funding sources at risk and market indicators.

Although we believe that these measurements provide an estimate The scorecard contains a short-term liquidity assessment which
of our interest rate sensitivity, they do not account for potential is derived objectively via a quantitative measurement of each
changes in credit quality, size, and prepayment characteristics of metric's severity and overall impact on liquidity. Assessments
our balance sheet. They also do not account for other business below defined thresholds trigger contingency funding actions,
developments that could affect net income, or for management which are detailed in the Company's Contingency Funding Plan.
actions that could affect net income or that could be taken to Integral to our liquidity management practices is our contingency
change our risk profile. Accordingly, we can give no assurance funding plan, which outlines actions and protocols under liquidity
that actual results would not differ materially from the estimated stress conditions, whether they are idiosyncratic or systemic in
outcomes of our simulations. Further, such simulations do not nature. The objective of the plan is to ensure an adequately
represent our current view of expected future interest sustained level of liquidity under stress conditions.
rate movements.

Foreign Currency Risk LEGAL, REGULATORY AND COMPLIANCE RISK

We seek to hedge the transactional exposure of our non-dollar Corporate Compliance is an independent function responsible
denominated activities, comprised of foreign currency loans and for maintaining an enterprise-wide compliance risk management
leases to foreign entities, through local currency borrowings. To program commensurate with the size, scope and complexity of
the extent such borrowings were unavailable, we have utilized our businesses, operations, and the countries in which we
derivative instruments (foreign currency exchange forward operate. The Compliance function (1) oversees programs and
contracts and cross currency swaps) to hedge our non-dollar processes to evaluate and monitor compliance with laws and
denominated activities. Additionally, we have utilized derivative regulations pertaining to our business, (2) tests the adequacy of
instruments to hedge the translation exposure of our net invest- the compliance control environment in each business, and (3)
ments in foreign operations. monitors and promotes compliance with the Company's ethical

Our non-dollar denominated loans and leases are now largely standards as set forth in our Code of Business Conduct and
funded with U.S. dollar denominated debt and equity which, if compliance policies. The Company, under the leadership of its
unhedged, would cause foreign currency transactional and trans- executive management and the Board of Directors, maintains a
lational exposures. We target to hedge these exposures through strong and prominent compliance culture across the Company.
derivative instruments. Approved limits are monitored to facili- The Compliance function provides leadership, guidance and
tate the management of our foreign currency position. Included oversight to help business units and staff functions identify appli-
among the limits are guidelines which measure both transactional cable laws and regulations and implement eftective measures to
and translational exposure based on potential currency rate sce- meet the requirements and mitigate the risk of violations of or
narios. Unhedged exposures may cause changes in earnings or failures to meet our legal and regulatory obligations.
the equity account.

The global compliance risk management program includes
LIQUIDITY RISK training (in collaboration with a centralized Learning and

Our liquidity risk management and monitoring process is designedmonitor-

to ensure the availability of adequate cash resources and funding mn aesm ne and rer risks TheCoay reie
capacity to meet our obligations. Our overall liquidity management on subject matter experts in the areas of privacy, sanctions,
strategy is intended to ensure ample liquidity to meet expected and anti-money laundering, anti-corruption compliance and other
contingent funding needs under both normal and stress environ- areas typically addressed by BHCs with complex profiles.
ments. Consistent with this strategy, we maintain large pools of cash
and highly liquid investments. Additional sources of liquidity include Corporate Compliance has implemented comprehensive com-
the Amended and Restated Revolving Credit and Guaranty Agree- pliance policies and procedures and employs Business Unit
ment, (the "Revolving Credit Facility"); other committed financing Compliance Officers and Regional Compliance Officers who work



with each business to advise business staff and leadership in the
prudent conduct of business within a regulated environment and
within the requirements of law, rule, regulation and the control
environment we maintain to minimize the risk of violations or
other adverse outcomes. They advise business leadership and
staff with respect to the implementation of procedures to opera-
tionalize compliance policies and other requirements. Corporate
Compliance also provides and monitors adherence to mandatory
employee compliance training programs in collaboration with the
Learning and Development team.

Corporate Compliance, led by the Chief Compliance Officer, is
responsible for setting the overall global compliance framework
and standards, using a risk based approach to identify and man-
age key compliance obligations and risks. The head of each
business and staff function is responsible for ensuring compliance
within their respective areas of authority. Corporate Compliance,
through the Chief Compliance Officer, reports administratively to
the CRO and to the Chairperson of the Audit Committee of the
Board of Directors.

OPERATIONAL RISK

Operational Risk may result from fraud by employees or persons
outside the Company, transaction processing errors, employment

practices and workplace safety issues, unintentional or negligent
failure to meet professional obligations to clients, business inter-
ruption due to system failures, or other external events.

Operational risk is managed within individual business units.
The head of each business and functional area is responsible for
maintaining an effective system of internal controls to mitigate
operational risks. The business segment Chief Operating Officers
(“COO”) designate Operational Risk Managers responsible for
implementation of the Operational Risk framework programs.
The Enterprise Operational Risk function provides oversight in
managing operational risk, designs and supports the enterprise-
wide Operational Risk framework programs, promotes awareness
by providing training to employees and Operational Risk Man-
agers within business units and functional areas. Additionally,
Enterprise Operational Risk maintains the Loss Data Collection
and Risk Assessment programs. CIT’s IAS monitors and tests the
overall effectiveness of internal control and operational systems
on an ongoing basis and reports results to senior management
and to the Audit Committee of the Board. Oversight of the
operational risk management function is provided by RMG, the
RMC, the Enterprise Risk Committee and the Operational and
Information Technology Risk Working Group.

FUNDING AND LIQUIDITY

CIT actively manages and monitors its funding and liquidity
sources against relevant limits and targets. These sources satisfy
funding and other operating obligations, while also providing
protection against unforeseen stress events like unanticipated
funding obligations, such as customer line draws, or disruptions
to capital markets or other funding sources. In addition to its
unrestricted cash, short-term investments and portfolio cash
inflows, liquidity sources include:

- a $2 billion multi-year committed revolving credit facility, of
which $1.9 billion was available at December 31, 2013 (see
below for 2014 amendment of this facility to reduce the total
commitment amount); and

- committed securitization facilities and secured bank lines
aggregating $4.7 billion, of which $2.1 billion was available at
December 31, 2013, provided that eligible assets are available
that can be funded through these facilities.

Asset liquidity is further enhanced by our ability to sell or syndi-
cate portfolio assets in secondary markets, which also enables
us to manage credit exposure, and to pledge assets to access
secured borrowing facilities through the Federal Home Loan
Banks (“FHLB”) and FRB.

Cash and short-term investment securities totaled $7.6 billion
at December 31, 2013 ($6.1 billion of cash and $1.5 billion of

short-term investments), essentially unchanged from $7.6 billion
at December 31, 2012 and down from $8.4 billion at December 31,
2011. Cash and short-term investment securities at December 31,
2013 consisted of $3.4 billion related to the bank holding com-
pany and $2.5 billion at the Bank with the remainder comprised
of cash at operating subsidiaries and in restricted balances.

Included in short-term investment securities are U.S. Treasury
bills, Government Agency bonds, and other highly-rated securi-
ties, which were classified as AFS and had maturity dates of
approximately 90 days or less as of the investment date. We also
have approximately $0.7 billion of securities that are classified as
HTM, and although their maturity is less than 90 days, they are
not included in the above short-term investment securities. This
investment matures prior to the $1.3 billion of series debt that
matures on April 1, 2014. We anticipate continued investment
of our cash in various types of liquid, high-grade investments.

As a result of our continued funding and liability management
initiatives, we reduced the weighted average coupon rates on
outstanding deposits and long-term borrowings to 3.07% at
December 31, 2013 from 3.18% and 4.69% at December 31, 2012
and December 31, 2011, respectively. We also continued to make
progress towards achieving our long term targeted funding mix
as detailed in the following table:

Target Funding Mix at December 31 (dollars in millions)
Target 2013 2012 2011

Deposits 35%–45% 36% 31% 19%

Secured 25%–35% 27% 32% 81%

Unsecured 25%–35% 37% 37% –
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with each business to advise business staff and leadership in the practices and workplace safety issues, unintentional or negligent
prudent conduct of business within a regulated environment and failure to meet professional obligations to clients, business inter-
within the requirements of law, rule, regulation and the control ruption due to system failures, or other external events.
environment we maintain to minimize the risk of violations or Operational risk is managed within individual business units.
other adverse outcomes. They advise business leadership and The head of each business and functional area is responsible for
staff with respect to the implementation of procedures to opera-
tionalize compliance policies and other requirements. Corporate mainaing Tie ssem nt ert m itiat
Compliance also provides and monitors adherence to mandatory ("COO") designate Operational Risk Managers responsible for
employee compliance training programs in collaboration with the implementation of the Operational Risk framework programs.
Learning and Development team. The Enterprise Operational Risk function provides oversight in

Corporate Compliance, led by the Chief Compliance Officer, is managing operational risk, designs and supports the enterprise-
responsible for setting the overall global compliance framework wide Operational Risk framework programs, promotes awareness
and standards, using a risk based approach to identify and man- by providing training to employees and Operational Risk Man-
age key compliance obligations and risks. The head of each agers within business units and functional areas. Additionally,
business and staff function is responsible for ensuring compliance Enterprise Operational Risk maintains the Loss Data Collection
within their respective areas of authority. Corporate Compliance, and Risk Assessment programs. CIT's lAS monitors and tests the
through the Chief Compliance Officer, reports administratively to overall effectiveness of internal control and operational systems
the CRO and to the Chairperson of the Audit Committee of the on an ongoing basis and reports results to senior management
Board of Directors. and to the Audit Committee of the Board. Oversight of the

operational risk management function is provided by RMG, the
OPERATIONAL RISK RMC, the Enterprise Risk Committee and the Operational and

Operational Risk may result from fraud by employees or persons
outside the Company, transaction processing errors, employment

FUNDING AND LIQUIDITY

CIT actively manages and monitors its funding and liquidity short-term investments), essentially unchanged from $7.6 billion
sources against relevant limits and targets. These sources satisfy at December 31, 2012 and down from $8.4 billion at December 31,
funding and other operating obligations, while also providing 2011. Cash and short-term investment securities at December 31,
protection against unforeseen stress events like unanticipated 2013 consisted of $3.4 billion related to the bank holding com-
funding obligations, such as customer line draws, or disruptions pany and $2.5 billion at the Bank with the remainder comprised
to capital markets or other funding sources. In addition to its of cash at operating subsidiaries and in restricted balances.
unrestricted cash, short-term investments and portfolio cash Included in short-term investment securities are U.S. Treasury
inflows, liquidity sources include: bills, Government Agency bonds, and other highly-rated securi-

a $2 billion multi-year committed revolving credit facility, of ties, which were classified as AFS and had maturity dates of
which $1.9 billion was available at December 31, 2013 (see approximately 90 days or less as of the investment date. We also

below for 2014 amendment of this facility to reduce the total have approximately $0.7 billion of securities that are classified as
commitment amount); and HTM, and although their maturity is less than 90 days, they are
committed securitization facilities and secured bank lines not included in the above short-term investment securities. This
aggregating $4.7 billion, of which $2.1 billion was available at investment matures prior to the $1.3 billion of series debt that
December 31, 2013, provided that eligible assets are available matures on April 1, 2014. We anticipate continued investment
that can be funded through these facilities, of our cash in various types of liquid, high-grade investments.

Asset liquidity is further enhanced by our ability to sell or syndi- As a result of our continued funding and liability management

cate portfolio assets in secondary markets, which also enables initiatives, we reduced the weighted average coupon rates on
us to manage credit exposure, and to pledge assets to access outstanding deposits and long-term borrowings to 3.07% at
secured borrowing facilities through the Federal Home Loan December 31, 2013 from 3.18% and 4.69% at December 31, 2012
Banks ("Fnd1hL") and FRB. and December 31,2011, respectively. We also continued to make

Cash and short-term investment securities totaled $7.6 billion progress towards achieving our long term targeted funding mix

at December 31, 2013 ($6.1 billion of cash and $1.5 billion of as detailed in the following table:
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Target 2013 2012 2011

Deposits 35%-45% 36% 31% 19%
Secured 25%-35% 27% 32% 81%

Unsecured 25%-35% 37% 37% -
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Deposits

We continued to grow our deposits during 2013 to fund our
bank lending and leasing activities. Deposits totaled $12.5 billion
at December 31, 2013, up from $9.7 billion at December 31, 2012

and $6.2 billion at December 31, 2011. The weighted average
interest rate on deposits was 1.65% at December 31, 2013,
down from 1.75% at December 31, 2012 and 2.68% at
December 31, 2011.

The following table details our deposits by type:

Deposits at December 31 (dollars in millions)

2013 2012 2011

Online deposits $ 6,117.5 $4,643.4 $ 341.1

Brokered CDs / sweeps 5,365.4 4,251.6 5,377.4

Other(1) 1,043.6 789.5 475.2

Total $12,526.5 $9,684.5 $6,193.7

(1) Other primarily includes a deposit sweep arrangement related to Healthcare Savings Accounts and deposits at our Brazil bank.

Long-term Borrowings – Unsecured

Revolving Credit Facility

The Revolving Credit Facility was amended in January 2014
to reduce the total commitment amount from $2.0 billion to
$1.5 billion and to extend the maturity date of the commitments
to January 27, 2017. The total commitment amount now consists
of a $1.15 billion revolving loan tranche and a $350 million revolv-
ing loan tranche that can also be utilized for issuance of letters
of credit. The applicable margin charged under the facility was
unchanged; 2.50% for LIBOR loans and 1.50% for Base Rate
loans. Further improvement in CIT’s long-term senior unsecured,
non-credit enhanced debt ratings to either BB by S&P or Ba2 by
Moody’s would result in a reduction in the applicable margin to
2.25% for LIBOR based loans and to 1.25% for Base Rate loans.

On the closing date, no amounts were drawn under the Revolving
Credit Facility. However, there was approximately $0.1 billion uti-
lized for the issuance of letters of credit. Any amounts drawn
under the facility will be used for general corporate purposes.

The Revolving Credit Facility is unsecured and is guaranteed
by eight of the Company’s domestic operating subsidiaries.
The facility was amended to modify the covenant requiring
a minimum guarantor asset coverage ratio and the criteria for
calculating the ratio. The amended covenant requires a minimum
guarantor asset coverage ratio ranging from 1.25:1.0 to 1.5:1.0
depending on the Company’s long-term senior unsecured,
non-credit enhanced debt rating. As at the Closing Date, the
applicable minimum guarantor asset coverage ratio was 1.5:1.0.

Senior Unsecured Notes and Series C Unsecured Notes

At December 31, 2013, we had outstanding $12.5 billion of unse-
cured notes, compared to $11.8 billion at December 31, 2012.
On August 1, 2013, CIT issued $750 million aggregate principal
amount of senior unsecured notes due 2023 (the “Notes”) that
bear interest at a per annum rate of 5.00%. The Notes were
priced at 99.031% of the principal amount to yield 5.125% per
annum. In 2012, CIT raised nearly $10 billion of term unsecured
debt with an average maturity of approximately 6 years and a
weighted average coupon of approximately 5%. During 2012, CIT
eliminated or refinanced $15.2 billion of high cost debt ($8.8 bil-
lion of 7% Series C Notes and $6.5 billion of 7% Series A Notes).

See Note 28 — Subsequent Events related to an issuance on
February 19, 2014 of $1 billion of senior unsecured notes and
Note 8 — Long-term Borrowings for further detail.

InterNotes Retail Note Program

During 2013, we redeemed at par the remaining $61 million of
callable senior unsecured notes issued under CIT’s InterNotes
retail note program (“InterNotes”) that resulted in the accelera-
tion of $26 million of FSA interest expense. The weighted
average coupon on the InterNotes was approximately 6.1%.

Long-term Borrowings – Secured

Secured borrowings totaled $9.2 billion at December 31, 2013,
compared to $10.1 billion at December 31, 2012.

During the 2013 fourth quarter, CIT Bank closed a $750 million
equipment lease securitization that had a weighted average cou-
pon of 1.02% and is secured by a pool of U.S. Vendor Finance
equipment receivables. We renewed a $500 million committed
secured facility during the third quarter and extended the revolv-
ing period by one year to September 2015. During the second
quarter CIT renewed a committed multi-year $1 billion U.S.
Vendor Finance conduit facility at CIT Bank and renewed and
upsized a committed multi-year U.K. conduit facility to GBP
125 million, both at more attractive terms. In March 2013, CIT
closed a CAD 250 million committed multi-year conduit facility
that allows the Canadian Vendor Finance business to fund both
existing assets and new originations at attractive terms.

As part of our liquidity management strategy, we may pledge
assets to secure financing transactions (which include securiti-
zations), borrowings from the FHLB and for other purposes as
required or permitted by law. Our secured financing transactions
do not meet accounting requirements for sale treatment and
are recorded as secured borrowings, with the assets remaining
on-balance sheet for GAAP. The debt associated with these
transactions is collateralized by receivables, leases and/or
equipment. Certain related cash balances are restricted.

The Bank is a member of the FHLB of Seattle and may borrow
under lines of credit with FHLB Seattle that are secured by a
blanket lien on the Bank’s assets and collateral pledged to FHLB
Seattle. At December 31, 2013, no collateral was pledged and no
advances were outstanding with FHLB Seattle. A subsidiary of the
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Long-term Borrowings - Unsecured See Note 28 - Subsequent Events related to an issuance on

Revovin Crdit aciityFebruary 19, 2014 of $1 billion of senior unsecured notes and
Revolving Credit FaciityNote 8 - Long-term Borrowings for further detail.

The Revolving Credit Facility was amended in January 2014
to reduce the total commitment amount from $2.0 billion to InterNotes Retail Note Program
$1.5 billion and to extend the maturity date of the commitments During 2013, we redeemed at par the remaining $61 million of
to January 27, 2017. The total commitment amount now consists callable senior unsecured notes issued under CIT's InterNotes
of a $1.15 billion revolving loan tranche and a $350 million revolv- retail note program ("InterNotes") that resulted in the accelera-
ing loan tranche that can also be utilized for issuance of letters tion of $26 million of FSA interest expense. The weighted
of credit. The applicable margin charged under the facility was average coupon on the InterNotes was approximately 6.1%.
unchanged; 2.50% for LIBOR loans and 1.50% for Base Rate
loans. Further improvement in CIT's long-term senior unsecured,
non-credit enhanced debt ratings to either BB by S&P or Ba2 by Secured borrowings totaled $9.2 billion at December 31, 2013,
Moody's would result in a reduction in the applicable margin to compared to $10.1 billion at December 31, 2012.

2.25% for LIBOR based loans and to 1.25% for Base Rate loans. During the 2013 fourth quarter, CIT Bank closed a $750 million

On the closing date, no amounts were drawn under the Revolving equipment lease securitization that had a weighted average cou-
Credit Facility. However, there was approximately $0.1 billion uti- pon of 1.02% and is secured by a pool of U.S. Vendor Finance
lized for the issuance of letters of credit. Any amounts drawn equipment receivables. We renewed a $500 million committed
under the facility will be used for general corporate purposes. secured facility during the third quarter and extended the revolv-

The Revolving Credit Facility is unsecured and is guaranteed ing period by one year to September 2015. During the second

by eight of the Company's domestic operating subsidiaries. quarter CIT renewed a committed multi-year $1 billion U.S.
The facility was amended to modify the covenant requiring Vendor Finance conduit facility at CIT Bank and renewed and

a minimum guarantor asset coverage ratio and the criteria for upsized a committed multi-year U.K. conduit facility to GBP
calculating the ratio. The amended covenant requires a minimumMarch 2013, CIT

guarantor asset coverage ratio ranging from 1.25:1.0 to 1.5:1.0 that aow the Canadin Vormine uiess t fundlbth
depending on the Company's long-term senior unsecured,

non-credit enhanced debt rating. As at the Closing Date, the existing assets and new originations at attractive terms.

applicable minimum guarantor asset coverage ratio was 1.5:1.0. As part of our liquidity management strategy, we may pledge
assets to secure financing transactions (which include securiti-

Senior Unsecured Notes and Series C Unsecured Notes zations), borrowings from the FHLB and for other purposes as

At December 31, 2013, we had outstanding $12.5 billion of unse- required or permitted by law. Our secured financing transactions
cured notes, compared to $11.8 billion at December 31, 2012. do not meet accounting requirements for sale treatment and
On August 1, 2013, CIT issued $750 million aggregate principal are recorded as secured borrowings, with the assets remaining
amount of senior unsecured notes due 2023 (the "Notes") that on-balance sheet for GAAP The debt associated with these
bear interest at a per annum rate of 5.00%. The Notes were transactions is collateralized by receivables, leases and/or
priced at 99.031% of the principal amount to yield 5.125% per equipment. Certain related cash balances are restricted.
annum. In 2012, CIT raised nearly $10 billion of term unsecured The Bank is a member of the FHLB of Seattle and may borrow
debt with an average maturity of approximately 6 years and a under lines of credit with FHLB Seattle that are secured by a
weighted average coupon of approximately 5%. During 2012, CIT blanket lien on the Bank's assets and collateral pledged to FHLB
eliminated or refinanced $15.2 billion of high cost debt ($8.8 bil- Seattle. At December 31, 2013, no collateral was pledged and no
lion of 7% Series C Notes and $6.5 billion of 7% Series A Notes). advances were outstanding with FHLB Seattle. A subsidiary of the



Bank is a member of FHLB Des Moines and may borrow under
lines of credit with FHLB Des Moines that are secured by a blan-
ket lien on the subsidiary’s assets and collateral pledged to FHLB
Des Moines. At December 31, 2013, $46 million of collateral was
pledged and $35 million of advances were outstanding with FHLB
Des Moines.

See Note 8 — Long-Term Borrowings for a table displaying our
secured financings and pledged assets.

GSI Facilities

Two financing facilities between two wholly-owned subsidiaries
of CIT and Goldman Sachs International (“GSI”) are structured
as total return swaps (“TRS”), under which amounts available for
advances are accounted for as derivatives. Pursuant to applicable
accounting guidance, only the unutilized portion of the TRS is
accounted for as a derivative and recorded at its estimated fair
value.The size of the CIT Financial Ltd. (“CFL”) facility is $1.5 bil-
lion and the CIT TRS Funding B.V. (“BV”) facility is $625 million.

At December 31, 2013, a total of $3,029 million of assets and
secured debt totaling $1,845 million issued to investors was out-
standing under the GSI Facilities. After adjustment to the amount
of actual qualifying borrowing base under terms of the GSI Facili-
ties, this secured debt provided for usage of $1,640 million of the
maximum notional amount of the GSI Facilities. The remaining
$485 million of the maximum notional amount represents the
unused portion of the GSI Facilities and constitutes the notional
amount of derivative financial instruments. Unsecured counter-
party receivable of $584 million, net of FSA, is owed to CIT from
GSI for debt discount, return of collateral posted to GSI and
settlements resulting from market value changes to asset-backed
securities underlying the structures at December 31, 2013.

The CFL Facility was originally executed on June 6, 2008, and
under an October 28, 2009 amendment, the maximum notional
amount of the CFL Facility was reduced from $3.0 billion to
$2.125 billion. During the first half of 2008, CIT experienced sig-
nificant constraints on its ability to raise funding through the debt
capital markets and access the Company’s historical sources of
funding. The CFL Facility provided a swapped rate on qualifying
secured funding at a lower cost than available to CIT through
other funding sources at the time. The CFL Facility was structured
as a TRS to satisfy the specific requirements to obtain this fund-
ing commitment from GSI. Pursuant to applicable accounting
guidance, only the unutilized portion of the total return swap is
accounted for as a derivative and recorded at fair value. Under
the terms of the GSI Facilities, CIT raises cash from the issuance
of ABS to investors designated by GSI under the total return
swap, equivalent to the face amount of the ABS less an adjust-
ment for any OID which equals the market price of the ABS. CIT
is also required to deposit a portion of the face amount of the
ABS with GSI as additional collateral prior to funding ABS
through the GSI Facilities.

Amounts deposited with GSI can increase or decrease over
time depending on the market value of the ABS and / or
changes in the ratings of the ABS. CIT and GSI engage in

periodic settlements based on the timing and amount of coupon,
principal and any other payments actually made by CIT on the
ABS. Pursuant to the terms of the total return swap, GSI is obli-
gated to return those same amounts to CIT plus a proportionate
amount of the initial deposit. Simultaneously, CIT is obligated to
pay GSI (1) principal in an amount equal to the contractual mar-
ket price times the amount of principal reduction on the ABS and
(2) interest equal to LIBOR times the adjusted qualifying borrow-
ing base of the ABS. On a quarterly basis, CIT pays the fixed
facility fee of 2.85% per annum times the maximum facility com-
mitment amount, currently $1.5 billion under the CFL Facility and
$625 million under the BV Facility, to GSI.

Valuation of the derivatives related to the GSI Facilities is based
on several factors using a discounted cash flow (DCF) methodol-
ogy, including:

- CIT’s funding costs for similar financings based on the current
market environment;

- Forecasted usage of the long-dated GSI Facilities through the
final maturity date in 2028; and

- Forecasted amortization, due to principal payments on the
underlying ABS, which impacts the amount of the unutilized
portion.

Based on the Company’s valuation, we recorded a liability of
$10 million and $6 million at December 31, 2013 and 2012,
respectively. During 2013 and 2012, we recognized $4 million
and $6 million, respectively, as a reduction to other income
associated with the change in liability. There was no impact in
the year ended December 31, 2011.

Interest expense related to the GSI Facilities is affected by
the following:

- A fixed facility fee of 2.85% per annum times the maximum
facility commitment amount,

- A variable amount based on one-month or three-month USD
LIBOR times the “utilized amount” (effectively the “adjusted
qualifying borrowing base”) of the total return swap, and

- A reduction in interest expense due to the recognition of the
payment of any OID from GSI on the various asset-backed
securities.

See Note 9 — Derivative Financial Instruments for further
information.

Debt Ratings

Debt ratings can influence the cost and availability of short-and
long-term funding, the terms and conditions on which such fund-
ing may be available, the collateral requirements, if any, for
borrowings and certain derivative instruments, the acceptability
of our letters of credit, and the number of investors and counter-
parties willing to lend to the Company. A decrease, or potential
decrease, in credit ratings could impact access to the capital
markets and/or increase the cost of debt, and thereby adversely
affect the Company’s liquidity and financial condition.
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Bank is a member of FHLB Des Moines and may borrow under periodic settlements based on the timing and amount of coupon,
lines of credit with FHLB Des Moines that are secured by a blan- principal and any other payments actually made by CIT on the
ket lien on the subsidiary's assets and collateral pledged to FHLB ABS. Pursuant to the terms of the total return swap, GSI is obli-
Des Moines. At December 31, 2013, $46 million of collateral was gated to return those same amounts to CIT plus a proportionate
pledged and $35 million of advances were outstanding with FHLB amount of the initial deposit. Simultaneously, CIT is obligated to
Des Moines. pay GSI (1) principal in an amount equal to the contractual mar-

See Note 8 - Long-Term Borrowings for a table displaying our ket price times the amount of principal reduction on the ABS and
secured financings and pledged assets. (2) interest equal to LIBOR times the adjusted qualifying borrow-

ing base of the ABS. On a quarterly basis, CIT pays the fixed
GSI Facilities facility fee of 2.85% per annum times the maximum facility com-

Two financing facilities between two wholly-owned subsidiaries mitment amount, currently $1.5 billion under the CFL Facility and
of CIT and Goldman Sachs International ("GSI") are structured $625 million under the BV Facility, to GSI.
as total return swaps ("TRS"), under which amounts available for Valuation of the derivatives related to the GSI Facilities is based
advances are accounted for as derivatives. Pursuant to applicable on several factors using a discounted cash flow (CF) methodol-
accounting guidance, only the unutilized portion of the TRS is ogy, including:
accounted for as a derivative and recorded at its estimated fair
value.The size of the CIT Financial Ltd. ("CFL") facility is $1.5 bil- CIT's funding costs for similar financings based on the current
lion and the CIT TRS Funding B.V. ("By") facility is $625 million. market environment;
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of actual qualifying borrowing base under terms of the GSI Facili- underlying ABS, which impacts the amount of the unutilized
ties, this secured debt provided for usage of $1,640 million of the portion.
maximum notional amount of the GSI Facilities. The remaining Based on the Company's valuation, we recorded a liability of
$485 million of the maximum notional amount represents the $10 million and $6 million at December 31, 2013 and 2012,
unused portion of the GSI Facilities and constitutes the notional respectively. During 2013 and 2012, we recognized $4 million
amount of derivative financial instruments. Unsecured counter- and $6 million, respectively, as a reduction to other income
party receivable of $584 million, net of FSA, is owed to CIT from associated with the change in liability. There was no impact in
GSI for debt discount, return of collateral posted to GSI and the year ended December 31, 2011.
settlements resulting from market value changes to asset-backed Interest expense related to the GSI Facilities is affected by
securities underlying the structures at December 31, 2013. the following:

The CFL Facility was originally executed on June 6, 2008, and A fixed facility fee of 2.85% per annum times the maximum
under an October 28, 2009 amendment, the maximum notional facility commitment amount,
amount of the CFL Facility was reduced from $3.0 billion to A variable amount based on one-month or three-month USD
$2.125 billion. During the first half of 2008, CIT experienced sig- LIBOR times the "utilized amount" (effectively the "adjusted
nificant constraints on its ability to raise funding through the debt qualifying borrowing base") of the total return swap, and
capital markets and access the Company's historical sources of A reduction in interest expense due to the recognition of the
funding. The CFL Facility provided a swapped rate on qualifying payment of any OlD from GSI on the various asset-backed
secured funding at a lower cost than available to CIT through
other funding sources at the time. The CFL Facility was structured
as a TRS to satisfy the specific requirements to obtain this fund- See Note 9- Derivative Financial Instruments for further
ing commitment from GSI. Pursuant to applicable accounting information.
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Our debt ratings at December 31, 2013 as rated by Standard & Poor’s Ratings Services (“S&P”), Moody’s Investors Service (“Moody’s”)
and Dominion Bond Rating Service (“DBRS”) are presented in the following table.

Debt Ratings as of December 31, 2013

S&P
Ratings

Services

Moody’s
Investors

Service DBRS

Issuer / Counterparty Credit Rating BB– Ba3 BB

Revolving Credit Facility Rating BB– Ba3 BBB (Low)

Series C Notes / Senior Unsecured Debt Rating BB– Ba3 BB

Outlook Positive Stable Positive

Changes that occurred during 2013 included: (1) on January 8,
2013, Moody’s upgraded our issuer / counterparty credit and
Series C/senior unsecured debt rating by one notch to Ba3/
Stable from B1/Stable and (2) on February 12, 2013 S&P changed
our debt ratings outlook to positive from stable.

Rating agencies indicate that they base their ratings on many
quantitative and qualitative factors, including capital adequacy,
liquidity, asset quality, business mix, level and quality of earnings,
and the current legislative and regulatory environment, including
implied government support. In addition, rating agencies them-
selves have been subject to scrutiny arising from the financial
crisis and could make or be required to make substantial changes
to their ratings policies and practices, particularly in response to
legislative and regulatory changes, including as a result of provi-
sions in Dodd-Frank. Potential changes in the legislative and
regulatory environment and the timing of those changes could
impact our ratings, which as noted above could impact our
liquidity and financial condition.

A debt rating is not a recommendation to buy, sell or hold
securities, and the ratings are subject to revision or withdrawal
at any time by the assigning rating agency. Each rating should
be evaluated independently of any other rating.

Tax Implications of Cash in Foreign Subsidiaries

Cash and short term investments held by foreign subsidiaries
totaled $1.8 billion, including cash available to the BHC and
restricted cash, at December 31, 2013, compared to $1.6 billion
at both December 31, 2012 and 2011.

In 2011, Management decided to no longer assert its intent to
indefinitely reinvest its foreign earnings with limited exceptions in
select jurisdictions. This decision was driven by events during the
course of the year that culminated in Management’s conclusion
that it may need to repatriate foreign earnings to address certain
long-term investment and funding strategies. As of December 31,
2013, Management continues to maintain this position with
regard to its assertion.

Contractual Payments and Commitments

The following tables summarize significant contractual payments
and contractual commitment expirations at December 31, 2013.
Certain amounts in the payments table are not the same as the
respective balance sheet totals, because this table is based on
contractual amounts and excludes FSA discounts, in order to bet-
ter reflect projected contractual payments. Likewise, actual cash
flows could vary materially from those depicted in the payments
table as further explained in the table footnotes.

Payments for the Twelve Months Ended December 31(1) (dollars in millions)

Total 2014 2015 2016 2017 2018+

Secured borrowings(2) $ 9,493.3 $1,339.1 $1,577.4 $1,026.8 $ 755.1 $ 4,794.9

Senior unsecured 12,551.4 1,300.0 1,500.0 – 3,000.0 6,751.4

Total Long-term borrowings 22,044.7 2,639.1 3,077.4 1,026.8 3,755.1 11,546.3

Deposits 12,527.3 5,587.8 2,190.0 766.3 1,947.3 2,035.9

Credit balances of factoring clients 1,336.1 1,336.1 – – – –

Lease rental expense 186.6 31.6 29.5 26.8 23.1 75.6

Total contractual payments $36,094.7 $9,594.6 $5,296.9 $1,819.9 $5,725.5 $13,657.8

(1) Projected payments of debt interest expense and obligations relating to postretirement programs are excluded.
(2) Includes non-recourse secured borrowings, which are generally repaid in conjunction with the pledged receivable maturities.

As detailed in the table above, we have $2.8 billion of unsecured
debt maturities over the next two years that have an average
cost of about 5%. We plan to pay them off in part through cash

generating activities at the BHC, including proceeds from sales of
assets and platforms, cash on hand and maturing investments.
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Our debt ratings at December 31, 2013 as rated by Standard & Poor's Ratings Services ("S&P"), Moody's Investors Service ("Moody's")
and Dominion Bond Rating Service ("DBRS") are presented in the following table.

S&P Moody's
Ratings Investors

Debt Ratings as of December 31, 2013 Services Service DBRS

Issuer / Counterparty Credit Rating BB- Ba3 BB

Revolving Credit Facility Rating BB- Ba3 BBB (Low)

Series C Notes / Senior Unsecured Debt Rating BB- Ba3 BB

Outlook Positive Stable Positive

Changes that occurred during 2013 included: (1) on January 8, Tax Implications of Gash in Foreign Subsidiaries
2013, Moody's upgraded our issuer / counterparty credit and Cash and short term investments held by foreign subsidiaries
Series C/senior unsecured debt rating by one notch to Ba3/ totaled $1.8 billion, including cash available to the BHC and
Stable from B1/Stable and (2) on February 12, 2013 S&P changed restricted cash, at December 31, 2013, compared to $1.6 billion
our debt ratings outlook to positive from stable. at both December 31, 2012 and 2011.

Rating agencies indicate that they base their ratings on many In 2011, Management decided to no longer assert its intent to
quantitative and qualitative factors, including capital adequacy, indefinitely reinvest its foreign earnings with limited exceptions in
liquidity, asset quality, business mix, level and quality of earnings, select jurisdictions. This decision was driven by events during the
and the current legislative and regulatory environment, including course of the ear that culminated in Management's conclusion
implied government support. In addition, rating agencies them- y g
selves have been subject to scrutiny arising from the financial long-term investment and funding strategies. As of December 31,
crisis and could make or be required to make substantial changes 2013, Management continues to maintain this position with
to their ratings policies and practices, particularly in response to
legislative and regulatory changes, including as a result of provi-
sions in Dodd-Frank. Potential changes in the legislative and
regulatory environment and the timing of those changes could
impact our ratings, which as noted above could impact our The following tables summarize significant contractual payments
liquidity and financial condition. and contractual commitment expirations at December 31, 2013.

A debt rating is not a recommendation to buy, sell or hold Certain amounts in the payments table are not the same as the
securities, and the ratings are subject to revision or withdrawal respective balance sheet totals, because this table is based on
at any time by the assigning rating agency. Each rating should contractual amounts and excludes FSA discounts, in order to bet-

ter reflect projected contractual payments. Likewise, actual cashflows could vary materially from those depicted in the payments

table as further explained in the table footnotes.

Payments for the Twelve Months Ended December 310)r (dollars in millions)

Total 2014 2015 2016 2017 2018+

Secured borrowingS22 0 $ 9,493.3 $1,339.1 $1,577.4 $1,026.8 $ 755.1 $ 4,794.9

Senior unsecured 12,551.4 1,300.0 1,500.0 - 3,000.0 6,751.4
Total Long-term borrowings 22,044.7 2,639.1 3,077.4 1,026.8 3,755.1 11,546.3

Deposits 12,527.3 5,587.8 2,190.0 766.3 1,947.3 2,035.9
Credit balances of factoring clients 1,336.1 1,336.1 - - - -

Lease rental expense 186.6 31.6 29.5 26.8 23.1 75.6

Total contractual payments $36,094.7 $9,594.6 $5,296.9 $1,819.9 $5,725.5 $13,657.8

(1l Projected payments of debt interest expense and obligations relating to postretirement programs are excluded.

(2) Includes non-recourse secured borrowings, which are generally repaid in conjunction with the pledged receivable maturities.

As detailed in the table above, we have $2.8 billion of unsecured generating activities at the BHC, including proceeds from sales of
debt maturities over the next two years that have an average assets and platforms, cash on hand and maturing investments.
cost of about 5%. We plan to pay them off in part through cash



Commitment Expiration by Twelve Month Periods Ended December 31 (dollars in millions)

Total 2014 2015 2016 2017 2018+

Financing commitments $ 4,325.8 $ 799.7 $ 347.5 $1,114.2 $ 905.2 $1,159.2

Aerospace manufacturer purchase commitments(1) 8,744.5 729.3 1,042.5 959.5 826.4 5,186.8

Rail and other manufacturer purchase commitments 1,054.0 648.9 405.1 – – –

Letters of credit 338.2 72.7 8.9 66.2 68.5 121.9

Deferred purchase agreements 1,771.6 1,771.6 – – – –

Guarantees, acceptances and other recourse obligations 3.9 3.9 – – – –

Liabilities for unrecognized tax obligations(2) 320.1 5.0 315.1 – – –

Total contractual commitments $16,558.1 $4,031.1 $2,119.1 $2,139.9 $1,800.1 $6,467.9

(1) Aerospace commitments are net of amounts on deposit with manufacturers.
(2) The balance cannot be estimated past 2015; therefore the remaining balance is reflected in 2015.

Financing commitments increased from $3.3 billion at December 31,
2012 to $4.3 billion at December 31, 2013. This includes commit-
ments that have been extended to and accepted by customers or
agents, but on which the criteria for funding have not been com-
pleted of $548 million at December 31, 2013 and $325 million at
December 31, 2012. Also included are Trade Finance credit line
agreements with an amount available, net of amount of receiv-
ables assigned to us, of $157 million at December 31, 2013.

At December 31, 2013, substantially all our undrawn financing
commitments were senior facilities, with approximately 79%

secured by equipment or other assets and the remainder com-
prised of cash flow or enterprise value facilities. Most of our
undrawn and available financing commitments are in Corporate
Finance. The top ten undrawn commitments totaled $381 million
at December 31, 2013.

The table above includes approximately $0.9 billion of undrawn
financing commitments at December 31, 2013 and $0.6 billion at
December 31, 2012 that were not in compliance with contractual
obligations, and therefore CIT does not have the contractual
obligation to lend.

CAPITAL

Capital Management

CIT manages its capital position to ensure capital is adequate
to support the risks of its businesses and capital distributions to
its shareholders. CIT uses a complement of capital metrics and
related thresholds to measure capital adequacy. The Company
takes into account the existing regulatory capital framework and
the evolution under the Basel III rules. CIT further evaluates capi-
tal adequacy through the enterprise stress testing and economic
capital (“ECAP”) approaches, which constitute our internal capital
adequacy assessment process (“ICAAP”).

CIT regularly monitors regulatory capital ratios, ECAP measures
and liquidity metrics under baseline and stress scenario forecasts
to support the capital adequacy assessment process. Regulatory
capital ratios indicate CIT’s capital adequacy using regulatory
definitions of available capital, such as Tier 1 Capital and Total
Risk Based Capital, and regulatory measures of portfolio risk
such as risk weighted assets. CIT currently reports regulatory
capital under the general risk-based capital rules based on the
Basel I framework. Beginning in January 2015, CIT expects to
report regulatory capital ratios in accordance with the Basel III
Final Rule and to determine risk weighted assets under the
Standardized Approach.

ECAP is a probabilistic approach that links capital adequacy to
a particular solvency standard consistent with CIT’s risk appetite

and expressed as a probability over a one year time horizon.
ECAP ratios provide a view of capital adequacy that better takes
into account CIT’s specific risks with customized approaches to
measure these risks. ECAP evaluates capital adequacy by com-
paring CIT’s unexpected losses under probabilistically-defined
stress events to the Company’s available financial resources, or
capital available to absorb losses.

As part of the capital and strategic planning processes, CIT
forecasts capital adequacy under baseline and stress scenarios,
including the supervisory scenarios provided by the Federal
Reserve for consideration in Dodd-Frank Act stress testing. Per
the Dodd-Frank Act, both CIT Group and CIT Bank are required
to perform annual stress tests as prescribed for institutions with
total assets greater than $10 billion but less than $50 billion.

The baseline forecast represents CIT’s expected trajectory of
business progression, while the stress scenarios forecast CIT’s
capital position under adverse macroeconomic conditions. Sce-
narios include 9 quarter projections of macroeconomic factors
that are used to measure and/or indicate the outlook of specific
aspects of the economy. These macroeconomic projections
form the basis for CIT’s capital adequacy results presented for
each scenario.
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Commitment Expiration by Twelve Month Periods Ended December 31 (dollars in millions)

Total 2014 2015 2016 2017 2018+

Financing commitments $ 4,325.8 $ 799.7 $ 347.5 $1,114.2 $ 905.2 $1,159.2

Aerospace manufacturer purchase commitmentsm') 8,744.5 729.3 1,042.5 959.5 826.4 5,186.8

Rail and other manufacturer purchase commitments 1,054.0 648.9 405.1 - - -

Letters of credit 338.2 72.7 8.9 66.2 68.5 121.9

Deferred purchase agreements 1,771.6 1,771.6 - - - -

Guarantees, acceptances and other recourse obligations 3.9 3.9 - - - -

Liabilities for unrecognized tax obligations(2) 320.1 5.0 315.1 - - -

Total contractual commitments $16,558.1 $4,031.1 $2,119.1 $2,139.9 $1,800.1 $6,467.9

m Aerospace commitments are net of amounts on deposit with manufacturers.

(2) The balance cannot be estimated past 2015; therefore the remaining balance is reflected in 2015.

Financing commitments increased from $3.3 billion at December 31, secured by equipment or other assets and the remainder com-
2012 to $4.3 billion at December 31, 2013. This includes commit- prised of cash flow or enterprise value facilities. Most of our
ments that have been extended to and accepted by customers or undrawn and available financing commitments are in Corporate
agents, but on which the criteria for funding have not been com- Finance. The top ten undrawn commitments totaled $381 million
pleted of $548 million at December 31, 2013 and $325 million at at December 31, 2013.
December 31, 2012. Also included are Trade Finance credit line The table above includes approximately $0.9 billion of undrawn
agreements with an amount available, net of amount of receiv- financing commitments at December 31, 2013 and $0.6 billion at
ables assigned to us, of $157 million at December 31, 2013. December 31, 2012 that were not in compliance with contractual

At December 31, 2013, substantially all our undrawn financing obligations, and therefore CIT does not have the contractual
commitments were senior facilities, with approximately 79% obligation to lend.
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Return of Capital

On May 30, 2013, our Board of Directors approved the repurchase of
up to $200 million of common stock through December 31, 2013.
During 2013, we repurchased over 4 million shares at an average
price of $48.27 per share, approximately $193 million. The repur-
chases were effected via open market purchases and through
plans designed to comply with Rule 10b5-1(c) under the Securities
Exchange Act of 1934, as amended.

On October 21, 2013, the Board of Directors declared a quarterly
cash dividend of $0.10 per share on its outstanding common
stock. The dividend totaled $20 million and was paid on
November 29, 2013 to common shareholders of record on
November 15, 2013.

On January 21, 2014, the Board of Directors declared a quarterly
cash dividend of $0.10 per share payable on February 28, 2014,
and the repurchase of up to $307 million of common stock
through December 31, 2014, which included the amount that
was not used from the 2013 share repurchase.

Capital Composition and Ratios

The Company is subject to various regulatory capital require-
ments. CIT’s capital ratios have been consistently above required
regulatory ratios and its policy minimums. Capital ratio trends
and capital levels reflect growth in underlying assets as well as
the FSA impact of accelerated refinancing and repayment of high
cost debt. In 2012 and 2011, CIT refinanced or accelerated the
repayment of $31 billion of high cost debt. While these actions
economically benefited the Company, they resulted in the accel-
eration of FSA debt discount, thus increasing interest expense
and contributed to the net loss.

In the event that management reverses any of our NOL valuation
allowance, the benefit to GAAP earnings will be much more
noticeable than the impact on our regulatory capital ratios. While
total stockholders’ equity in the following table would increase,
there would also be an increase in amount of disallowed deferred
taxes in the Other Tier 1 components, which would offset most of
the benefit.

Tier 1 Capital and Total Capital Components (dollars in millions)

December 31,

Tier 1 Capital 2013 2012 2011

Total stockholders’ equity $ 8,838.8 $ 8,334.8 $ 8,883.6

Effect of certain items in accumulated other comprehensive loss excluded from
Tier 1 Capital 24.2 41.1 54.3

Adjusted total equity 8,863.0 8,375.9 8,937.9

Less: Goodwill (338.3) (345.9) (353.2)

Disallowed intangible assets (20.3) (32.7) (63.6)

Investment in certain subsidiaries (32.3) (34.4) (36.6)

Other Tier 1 components(1) (32.6) (68.0) (58.6)

Tier 1 Capital 8,439.5 7,894.9 8,425.9

Tier 2 Capital

Qualifying reserve for credit losses and other reserves(2) 383.9 402.6 429.9

Less: Investment in certain subsidiaries (32.3) (34.4) (36.6)

Other Tier 2 components(3) 0.1 0.5 –

Total qualifying capital $ 8,791.2 $ 8,263.6 $ 8,819.2

Risk-weighted assets $50,571.2 $48,616.9 $44,824.1

BHC Ratios

Tier 1 Capital Ratio 16.7% 16.2% 18.8%

Total Capital Ratio 17.4% 17.0% 19.7%

Tier 1 Leverage Ratio 18.1% 18.3% 18.8%

CIT Bank Ratios

Tier 1 Capital Ratio 16.8% 21.5% 36.5%

Total Capital Ratio 18.1% 22.7% 37.5%

Tier 1 Leverage Ratio 16.9% 20.2% 24.7%

(1) Includes the portion of net deferred tax assets that does not qualify for inclusion in Tier 1 capital based on the capital guidelines, the Tier 1 capital charge
for nonfinancial equity investments and the Tier 1 capital deduction for net unrealized losses on available-for-sale marketable securities (net of tax).

(2) “Other reserves” represents additional credit loss reserves for unfunded lending commitments, letters of credit, and deferred purchase agreements, all of
which are recorded in Other Liabilities.

(3) Banking organizations are permitted to include in Tier 2 Capital up to 45% of net unrealized pre-tax gains on available for sale equity securities with readily
determinable fair values.

76 CIT ANNUAL REPORT 201376 CIT ANNUAL REPORT 2013

Return of Capital Capital Composition and Ratios

On May 30, 2013, our Board of Directors approved the repurchase of The Company is subject to various regulatory capital require-
up to $200 million of common stock through December 31, 2013. ments. CIT's capital ratios have been consistently above required
During 2013, we repurchased over 4 million shares at an average regulatory ratios and its policy minimums. Capital ratio trends
price of $48.27 per share, approximately $193 million. The repur- and capital levels reflect growth in underlying assets as well as
chases were effected via open market purchases and through the FSA impact of accelerated refinancing and repayment of high
plans designed to comply with Rule 10b5-1(c) under the Securities cost debt. In 2012 and 2011, CIT refinanced or accelerated the
Exchange Act of 1934, as amended. repayment of $31 billion of high cost debt. While these actions

On October 21, 2013, the Board of Directors declared a quarterly economically benefited the Company, they resulted in the accel-
cash dividend of $0.10 per share on its outstanding common eration of FSA debt discount, thus increasing interest expense
stock. The dividend totaled $20 million and was paid on and contributed to the net loss.
November 29, 2013 to common shareholders of record on In the event that management reverses any of our NOL valuation
November 15, 2013. allowance, the benefit to GAAP earnings will be much more

On January 21, 2014, the Board of Directors declared a quarterly noticeable than the impact on our regulatory capital ratios. While
cash dividend of $0.10 per share payable on February 28, 2014, total stockholders' equity in the following table would increase,
and the repurchase of up to $307 million of common stock there would also be an increase in amount of disallowed deferred
through December 31, 2014, which included the amount that taxes in the Other Tier 1 components, which would offset most of
was not used from the 2013 share repurchase. the benefit.

Tier 1 Capital and Total Capital Components (dollars in millions)

December 31,
Tier 1 Capital 2013 2012 2011

Total stockholders' equity $ 8,838.8 $ 8,334.8 $ 8,883.6

Effect of certain items in accumulated other comprehensive loss excluded from
Tier 1 Capital 24.2 41.1 54.3

Adjusted total equity 8,863.0 8,375.9 8,937.9

Less: Goodwill (338.3) (345.9) (353.2)
Disallowed intangible assets (20.3) (32.7) (63.6)

Investment in certain subsidiaries (32.3) (34.4) (36.6)

Other Tier 1 componentsah (32.6) (68.0) (58.6)

Tier 1 Capital 8,439.5 7,894.9 8,425.9
Tier 2 Capital

tualifying reserve for credit losses and other reserveSf 2 o 383.9 402.6 429.9

Less: Investment in certain subsidiaries (32.3) (34.4) (36.6)

Other Tier 2 componentsO) 0.1 0.5 -

Total qualifying capital $ 8,791.2 $ 8,263.6 $ 8,819.2

Risk-weighted assets $50,571.2 $48,616.9 $44,824.1

BHC Ratios
Tier 1 Capital Ratio 16.7% 16.2% 18.8%

Total Capital Ratio 17.4% 17.0% 19.7%
Tier 1 Leverage Ratio 18.1% 18.3% 18.8%

CIT Bank Ratios
Tier 1 Capital Ratio 16.8% 21.5% 36.5%

Total Capital Ratio 18.1% 22.7% 37.5%

Tier 1 Leverage Ratio 16.9% 20.2% 24.7%

(1) Includes the portion of net deferred tax assets that does not qualify for inclusion in Tier I capital based on the capital guidelines, the Tier 1 capital charge
for nonfinancial equity investments and the Tier 1 capital deduction for net unrealized losses on available-for-sale marketable securities (net oftax).

(2) "Other reserves " represents additional credit loss reserves for unfunded lending commitments, letters of credit, and deferred purchase agreements, all of
which are recorded in Other Liabilities.

(3) Banking organizations are permitted to include in Tier 2 Capital up to 45% of net unrealized pre-tax gains on available for sale equity securities with readily
determinable fair values.



The regulatory capital guidelines currently applicable to the
Company are based on the Capital Accord of the Basel Commit-
tee on Banking Supervision (Basel I). We compute capital ratios in
accordance with Federal Reserve capital guidelines for assessing
adequacy of capital. To be well capitalized, a BHC generally must
maintain Tier 1 and Total Capital Ratios of at least 6% and 10%,
respectively. The Federal Reserve Board also has established
minimum guidelines. The minimum ratios are: Tier 1 Capital Ratio
of 4.0%, Total Capital Ratio of 8.0% and Tier 1 Leverage Ratio of
4.0%. In order to be considered a “well capitalized” depository
institution under FDIC guidelines, the Bank must maintain a

Tier 1 Capital Ratio of at least 6%, a Total Capital Ratio of at
least 10%, and a Tier 1 Leverage Ratio of at least 5%.

For a BHC, capital adequacy is based upon risk-weighted asset
ratios calculated in accordance with quantitative measures
established by the Federal Reserve. Under the Basel 1 guide-
lines, certain commitments and off-balance sheet transactions
are assigned asset equivalent balances, and together with
on-balance sheet assets, are divided into risk categories, each of
which is assigned a risk weighting ranging from 0% (for example
U.S. Treasury Bonds) to 100% (for example commercial loans).

The reconciliation of balance sheet assets to risk-weighted assets is presented below:

Risk-Weighted Assets (dollars in millions)

December 31,

2013 2012 2011

Balance sheet assets $ 47,139.0 $44,012.0 $ 45,263.4

Risk weighting adjustments to balance sheet assets (10,328.1) (9,960.4) (12,352.7)

Off balance sheet items(1) 13,760.3 14,565.3 11,913.4

Risk-weighted assets $ 50,571.2 $48,616.9 $ 44,824.1

(1) 2013 primarily reflects commitments to purchase aircraft and rail ($9.6 billion), unused lines of credit ($1.8 billion) and deferred purchase agreements
($1.8 billion). 2012 also includes commitment for a portfolio of commercial loans purchased in 2013.

See the “Regulation” section of Item 1 Business Overview for further detail regarding regulatory matters, including “Capital
Requirements” and “Leverage Requirements”.

Tangible Book Value and Tangible Book Value per Share

Tangible book value represents common equity less goodwill and other intangible assets. A reconciliation of CIT’s total common
stockholders’ equity to tangible book value, a non-GAAP measure, follows:

2013 2012 2011

Total common stockholders’ equity $8,838.8 $8,334.8 $8,883.6

Less: Goodwill (334.6) (345.9) (345.9)

Intangible assets (20.3) (31.9) (63.6)

Tangible book value $8,483.9 $7,957.0 $8,474.1

Book value per share $ 44.78 $ 41.49 $ 44.27

Tangible book value per share $ 42.98 $ 39.61 $ 42.23

(1) Tangible book value and tangible book value per share are non-GAAP measures.

CIT BANK

The Bank is a state-chartered commercial bank headquartered in
Salt Lake City, Utah, that is subject to regulation and examination
by the FDIC and the UDFI and is our principal bank subsidiary.
The Bank originates and funds lending and leasing activity in the
U.S. for CIT’s commercial business segments. Asset growth dur-
ing 2013, 2012 and 2011 reflected higher commercial lending and
leasing volume. Deposits grew in support of the increased busi-
ness and we expanded product offerings. The Bank’s capital and
leverage ratios are included in the tables that follow and remain
well above required levels.

As detailed in the following Consolidated Balance Sheet table,
total assets increased to $16.1 billion, up nearly $4 billion from
last year and increased from $9.0 billion at December 31, 2011,
primarily related to growth in commercial financing and leas-
ing assets. Cash and deposits with banks was $2.5 billion at
December 31, 2013, down from $3.4 billion at December 31,
2012, as cash was used to partially fund portfolio growth and
unchanged from December 31, 2011.
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The regulatory capital guidelines currently applicable to the Tier 1 Capital Ratio of at least 6%, a Total Capital Ratio of at
Company are based on the Capital Accord of the Basel Commit- least 10%, and a Tier 1 Leverage Ratio of at least 5%.
tee on Banking Supervision (Basel 1). We compute capital ratios in For a BHC, capital adequacy is based upon risk-weighted asset
accordance with Federal Reserve capital guidelines for assessing ratios calculated in accordance with quantitative measures
adequacy of capital. To be well capitalized, a BHC generally must established by the Federal Reserve. Under the Basel 1 guide-
maintain Tier 1 and Total Capital Ratios of at least 6% and 10%, lines, certain commitments and off-balance sheet transactions
respectively. The Federal Reserve Board also has established
minimum guidelines. The minimum ratios are: Tier 1 Capital Ratio on-balance sheet assets, are divided into risk categories, each of
of 4.0%, Total Capital Ratio of 8.0% and Tier 1 Leverage Ratio of which is assigned a risk weighting ranging from 0% (for example
4.0%. In order to be considered a "well capitalized" depository U.S. Treasury Bonds) to 100% (for example commercial loans).
institution under FDIC guidelines, the Bank must maintain a

The reconciliation of balance sheet assets to risk-weighted assets is presented below:

Risk-Weighted Assets (dollars in millions)

December 31.
2013 2012 2011

Balance sheet assets $47,139.0 $44,012.0 $45,263.4
Risk weighting adjustments to balance sheet assets (10,328.1) (9,960.4) (1 2,352.7)

Oft balance sheet itemsa hr 13,760.3 14,565.3 11,913.4

Risk-weighted assets $ 50,571.2 $48,616.9 $ 44,824.1

(2013 primarily reflects commitments to purchase aircraft and rail ($9.6 billion), unused lines of credit ($1.8 billion) and deferred purchase agreements
($1.8 billion). 2012 also includes commitment for a portfolio of commercial loans purchased in 2013.

See the "Regulation" section of Item 1 Business Overview for further detail regarding regulatory matters, including "Capital
Requirements" and "Leverage Requirements".

Tangible Book Value and Tangible Book Value per Share

Tangible book value represents common equity less goodwill and other intangible assets. A reconciliation of CIT's total common
stockholders' equity to tangible book value, a non-GAAP measure, follows:

2013 2012 2011
Total common stockholders' equity $8,838.8 $8,334.8 $8,883.6

Less: Goodwill (334.6) (345.9) (345.9)
Intangible assets (20.3) (31.9) (63.6)

Tangible book value $8,483.9 $7,957.0 $8,474.1
Book value per share $ 44.78 $ 41.49 $ 44.27

Tangible book value per share $ 42.98 $ 39.61 $ 42.23

(1) Tangible book value and tangible book value per share are non-GAAP measures.

CIT BANK

The Bank is a state-chartered commercial bank headquartered in As detailed in the following Consolidated Balance Sheet table,
Salt Lake City, Utah, that is subject to regulation and examination total assets increased to $16.1 billion, up nearly $4 billion from
by the FDIC and the UDFI and is our principal bank subsidiary. last year and increased from $9.0 billion at December 31, 2011,
The Bank originates and funds lending and leasing activity in the primarily related to growth in commercial financing and leas-
U.S. for CIT's commercial business segments. Asset growth dur- ing assets. Cash and deposits with banks was $2.5 billion at
ing 2013, 2012 and 2011 reflected higher commercial lending and December 31, 2013, down from $3.4 billion at December 31,
leasing volume. Deposits grew in support of the increased busi- 2012, as cash was used to partially fund portfolio growth and
ness and we expanded product offerings. The Bank's capital and unchanged from December 31, 2011.
leverage ratios are included in the tables that follow and remain
well above required levels.
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Commercial loans totaled $12.0 billion at December 31, 2013,
up from $8.1 billion at December 31, 2012 and $3.9 billion at
December 31, 2011. Commercial loans grew, reflecting solid
new business activity, the acquisition of a $720 million portfolio
of corporate loans at the beginning of 2013, $272 million of
loans purchased from BHC affiliates, and $67 million of loans
transferred in the form of capital infusions from the BHC.
The Bank funded $7.1 billion of new business volume during
2013, which represented nearly all of the new U.S. volumes for
Corporate Finance, Transportation Finance and Vendor Finance.
Funded volumes were up and included financing in newer
initiatives such as maritime finance and commercial real estate
lending, plus additional aerospace lending. The Bank also
expanded its portfolio of operating lease equipment, which

totaled $1.2 billion at December 31, 2013 and was comprised
primarily of railcars.

CIT Bank deposits were $12.5 billion at December 31, 2013,
up from $9.6 billion at December 31, 2012 and $6.1 billion at
December 31, 2011. The weighted average interest rate was
1.5% at December 31, 2013, down slightly from December 31,
2012 and down from 2.5% at December 31, 2011. The Bank
began offering on-line Individual Retirement Accounts
(“IRAs”) in March 2013 to supplement its growing suite of
product offerings.

The following presents condensed financial information for
CIT Bank.

CONDENSED BALANCE SHEETS (dollars in millions)

At December 31,

2013 2012 2011

ASSETS:

Cash and deposits with banks $ 2,528.6 $ 3,351.3 $2,462.1

Investment securities 234.6 123.3 166.7

Assets held for sale 104.5 37.7 1,627.5

Commercial loans 12,032.6 8,060.5 3,934.6

Consumer loans – – 565.5

Allowance for loan losses (212.9) (134.6) (49.4)

Operating lease equipment, net 1,248.9 621.6 9.2

Other assets 195.0 164.6 249.3

Total Assets $16,131.3 $12,224.4 $8,965.5

LIABILITIES AND EQUITY:

Deposits $12,496.2 $ 9,614.7 $6,123.8

Long-term borrowings 854.6 49.6 576.7

Other liabilities 183.9 122.7 148.0

Total Liabilities 13,534.7 9,787.0 6,848.5

Total Equity 2,596.6 2,437.4 2,117.0

Total Liabilities and Equity $16,131.3 $12,224.4 $8,965.5

Capital Ratios:

Tier 1 Capital Ratio 16.8% 21.5% 36.5%

Total Capital Ratio 18.1% 22.7% 37.5%

Tier 1 Leverage ratio 16.9% 20.2% 24.7%

Financing and Leasing Assets by Segment:

Corporate Finance $ 7,924.8 $ 5,314.4 $2,750.6

Transportation Finance 3,018.3 1,807.8 650.5

Vendor Finance 2,393.8 1,539.5 529.6

Trade Finance 49.1 58.1 13.1

Consumer – – 2,193.0

Total $13,386.0 $ 8,719.8 $6,136.8
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Commercial loans totaled $12.0 billion at December 31, 2013, totaled $1.2 billion at December 31, 2013 and was comprised
up from $8.1 billion at December 31, 2012 and $3.9 billion at primarily of railcars.
December 31, 2011. Commercial loans grew, reflecting solid CIT Bank deposits were $12.5 billion at December 31, 2013,
new business activity, the acquisition of a $720 million portfolio up from $9.6 billion at December 31, 2012 and $6.1 billion at
of corporate loans at the beginning of 2013, $272 million of December 31, 2011. The weighted average interest rate was
loans purchased from BHC affiliates, and $67 million of loans 1.5% at December 31, 2013, down slightly from December 31,
transferred in the form of capital infusions from the BHC.
The Bank funded $7.1 billion of new business volume during 202an on om 2d5% a Deeme1 Acchnk
2013, which represented nearly all of the new U.S. volumes for begAn in on-in Indiviulement ounts
Corporate Finance, Transportation Finance and Vendor Finance. product offerings.
Funded volumes were up and included financing in newer
initiatives such as maritime finance and commercial real estate The following presents condensed financial information for
lending, plus additional aerospace lending. The Bank also CIT Bank.
expanded its portfolio of operating lease equipment, which

CONDENSED BALANCE SHEETS (dollars in millions)

At December 31,

2013 2012 2011

ASSETS:

Cash and deposits with banks $ 2,528.6 $ 3,351.3 $2,462.1

Investment securities 234.6 123.3 166.7

Assets held for sale 104.5 37.7 1,627.5

Commercial loans 12,032.6 8,060.5 3,934.6

Consumer loans C- 565.5

Allowance for loan losses (212.9) (134.6) (49.4)

Operating lease equipment, net 1,248.9 621.6 9.2

Other assets 195.0 164.6 249.3

Total Assets $16,131.3 $12,224.4 $8,965.5

LIABILITIES AND EQUITY:
Deposits $12,496.2 $ 9,614.7 $6,123.8

Long-term borrowings 854.6 49.6 576.7

Other liabilities 183.9 122.7 148.0

Total Liabilities 13,534.7 9,787.0 6,848.5
Total Equity 2,596.6 2,437.4 2,117.0

Total Liabilities and Equity $16,131.3 $12,224.4 $8,965.5

Capital Ratios:

Tier 1 Capital Ratio 16.8% 21.5% 36.5%

Total Capital Ratio 18.1% 22.7% 37.5%

Tier 1 Leverage ratio 16.9% 20.2% 24.7%

Financing and Leasing Assets by Segment:

Corporate Finance $ 7,924.8 $ 5,314.4 $2,750.6

Transportation Finance 3,018.3 1,807.8 650.5

Vendor Finance 2,393.8 1,539.5 529.6

Trade Finance 49.1 58.1 13.1

Consumer - - 2,193.0

Total $13,386.0 $ 8,719.8 $6,136.8



CONDENSED STATEMENTS OF OPERATIONS (dollars in millions)

Years Ended December 31,

2013 2012 2011

Interest income $ 550.5 $ 381.0 $ 273.1

Interest expense (172.1) (191.7) (118.6)

Net interest revenue 378.4 189.3 154.5

Provision for credit losses (93.1) (93.9) (42.5)

Net interest revenue, after credit provision 285.3 95.4 112.0

Rental income on operating leases 110.2 26.8 0.9

Other income 123.7 144.7 69.6

Total net revenue, net of interest expense and credit provision 519.2 266.9 182.5

Operating expenses (296.9) (176.6) (68.3)

Depreciation on operating lease equipment (44.4) (9.8) (0.8)

Income before provision for income taxes 177.9 80.5 113.4

Provision for income taxes (69.4) (39.4) (45.8)

Net income $ 108.5 $ 41.1 $ 67.6

New business volume – funded $7,148.2 $6,024.7 $3,160.7

The Bank’s 2013 results benefited from higher earning assets
while 2012 results include a $40 million pre-tax acceleration of
FSA discount that increased interest expense. The Bank’s provi-
sion for credit losses reflects continued growth in commercial
loans, credit metrics that remain at cyclical lows and the 2012
provision for credit losses included an increase of $34 million
as a change in estimate. For 2013, 2012 and 2011, net charge-
offs as a percentage of average finance receivables were
0.15%, 0.14% and 0.15%, respectively.

Other income in 2013 was down from 2012, as lower gains and
portfolio servicing fees offset increased fee revenue. Other
income in 2012 was up from 2011, driven by gains on student
loans sold and higher fee revenue. Operating expenses increased
reflecting increased Bank activities, including increased employ-
ees along with higher deposit costs on growth in online deposits.

Net Finance Revenue (dollars in millions)

Years Ended December 31,

2013 2012 2011

Interest income $ 550.5 $ 381.0 $ 273.1

Rental income on operating leases 110.2 26.8 0.9

Finance revenue 660.7 407.8 274.0

Interest expense (172.1) (191.7) (118.6)

Depreciation on operating lease equipment (44.4) (9.8) (0.8)

Net finance revenue $ 444.2 $ 206.3 $ 154.6

Average Earning Assets (“AEA”) $11,048.2 $7,181.6 $5,793.2

As a % of AEA:

Interest income 4.98% 5.31% 4.71%

Rental income on operating leases 1.00% 0.37% 0.02%

Finance revenue 5.98% 5.68% 4.73%

Interest expense (1.56)% (2.67)% (2.05)%

Depreciation on operating lease equipment (0.40)% (0.14)% (0.01)%

Net finance revenue 4.02% 2.87% 2.67%

Net finance revenue is a non-GAAP measure.
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CONDENSED STATEMENTS OF OPERATIONS (dollars in millions)

Years Ended December 31,

2013 2012 2011

Interest income $ 550.5 $ 381.0 $ 273.1

Interest expense (172.1) (191.7) (118.6)

Net interest revenue 378.4 189.3 154.5

Provision for credit losses (93.1) (93.9) (42.5)

Net interest revenue, after credit provision 285.3 95.4 112.0

Rental income on operating leases 110.2 26.8 0.9

Other income 123.7 144.7 69.6

Total net revenue, net of interest expense and credit provision 519.2 266.9 182.5

Operating expenses (296.9) (176.6) (68.3)

Depreciation on operating lease equipment (44.4) (9.8) (0.8)

Income before provision for income taxes 177.9 80.5 113.4

Provision for income taxes (69.4) (39.4) (45.8)

Net income $ 108.5 $ 41.1 $ 67.6

New business volume - funded $7,148.2 $6,024.7 $3,160.7

The Bank's 2013 results benefited from higher earning assets Other income in 2013 was down from 2012, as lower gains and
while 2012 results include a $40 million pre-tax acceleration of portfolio servicing fees offset increased fee revenue. Other
FSA discount that increased interest expense. The Bank's provi- income in 2012 was up from 2011, driven by gains on student
sion for credit losses reflects continued growth in commercial loans sold and higher fee revenue. Operating expenses increased
loans, credit metrics that remain at cyclical lows and the 2012 reflecting increased Bank activities, including increased employ-
provision for credit losses included an increase of $34 million ees along with higher deposit costs on growth in online deposits.
as a change in estimate. For 2013, 2012 and 2011, net charge-
offs as a percentage of average finance receivables were
0.15%, 0.14% and 0.15%, respectively.

Net Finance Revenue (dollars in millions)

Years Ended December 31,

2013 2012 2011

Interest income $ 550.5 $ 381.0 $ 273.1

Rental income on operating leases 110.2 26.8 0.9

Finance revenue 660.7 407.8 274.0

Interest expense (172.1) (191.7) (118.6)

Depreciation on operating lease equipment (44.4) (9.8) (0.8)

Net finance revenue $ 444.2 $ 206.3 $ 154.6

Average Earning Assets ("AEA") $11,048.2 $7,181.6 $5,793.2

As a % of AEA:

Interest income 4.98% 5.31% 4.71%

Rental income on operating leases 1.00% 0.37% 0.02%

Finance revenue 5.98% 5.68% 4.73%

Interest expense (1.56)% (2.67)% (2.05)%

Depreciation on operating lease equipment (0.40)% (0.14)% (0.01)%

Net finance revenue 4.02% 2.87% 2.67%

Net finance revenue is a non-GAAP measure.

Item 7: Management's Discussion and Analysis



Net finance revenue (“NFR”) and NFR as a percentage of AEA
(net finance margin or “NFM”) are key metrics used by manage-
ment to measure the profitability of our lending and leasing
assets. NFR includes interest and fee income on our loans
and capital leases, interest and dividend income on cash and
investments, rental revenue and depreciation from our leased
equipment, as well as funding costs. Since our asset composition
includes an increasing level of operating lease equipment, NFM
is a more appropriate metric for CIT than net interest margin
(“NIM”) (a common metric used by other banks), as NIM does not
fully reflect the earnings of our portfolio because it includes the
impact of debt costs on all our assets but excludes the net rev-
enue (rental revenue less depreciation) from operating leases.

NFR increased primarily on commercial asset growth. Average
earning assets increased, as growth in commercial assets offset
the decline in consumer assets (student loans), which decreased
due to loan sales in 2012 and 2011 and repayments in all periods.
Partially offsetting the higher AEA was lower net FSA accretion,
which decreased NFR by $5 million during 2013, compared to
increases of $15 million in 2012 and $83 million in 2011. The
declines were driven by the combination of lower interest income
accretion and accelerated FSA discount of $40 million on debt
extinguishments in 2012. During 2013, the Bank grew its operat-
ing lease portfolio, which contributed $66 million and $17 million
to NFR in 2013 and 2012, respectively, and a minor amount in
2011.

CRITICAL ACCOUNTING ESTIMATES

The preparation of financial statements in conformity with GAAP
requires management to use judgment in making estimates and
assumptions that affect reported amounts of assets and liabilities,
reported amounts of income and expense and the disclosure of
contingent assets and liabilities. The following estimates, which
are based on relevant information available at the end of each
period, include inherent risks and uncertainties related to judg-
ments and assumptions made. We consider the estimates to be
critical in applying our accounting policies, due to the existence
of uncertainty at the time the estimate is made, the likelihood of
changes in estimates from period to period and the potential
impact on the financial statements.

Management believes that the judgments and estimates utilized
in the following critical accounting estimates are reasonable.
We do not believe that different assumptions are more likely
than those utilized, although actual events may differ from such
assumptions. Consequently, our estimates could prove inaccu-
rate, and we may be exposed to charges to earnings that could
be material.

Allowance for Loan Losses – The allowance for loan losses
on finance receivables reflects estimated amounts for loans
originated subsequent to the Emergence Date, additional
amounts required on loans that were on the balance sheet at
the Emergence Date for subsequent changes in circumstances
and amounts related to loans brought on balance sheet from
previously unconsolidated entities.

The allowance for loan losses is intended to provide for losses
inherent in the portfolio, which requires the application of esti-
mates and significant judgment as to the ultimate outcome of
collection efforts and realization of collateral values, among other
things. Therefore, changes in economic conditions or credit met-
rics, including past due and non-accruing accounts, or other
events affecting specific obligors or industries, may necessitate
additions or reductions to the reserve for credit losses.

The allowance for loan losses is reviewed for adequacy based on
portfolio collateral values and credit quality indicators, including
charge-off experience, levels of past due loans and non-performing
assets, evaluation of portfolio diversification and concentration as
well as economic conditions to determine the need for a qualita-
tive adjustment. We review finance receivables periodically to

determine the probability of loss, and record charge-offs after
considering such factors as delinquencies, the financial condition
of obligors, the value of underlying collateral, as well as third
party credit enhancements such as guarantees and recourse to
manufacturers. This information is reviewed on a quarterly basis
with senior management, including the Chief Executive Officer,
Chief Risk Officer, Chief Credit Officer, Chief Financial Officer and
Controller, among others, as well as the Audit and Risk Manage-
ment Committees, in order to set the reserve for credit losses.

The allowance for loan losses on finance receivables is deter-
mined based on three key components: (1) specific allowances
for loans that are impaired, based upon the value of underlying
collateral or projected cash flows, (2) non-specific allowances
for losses inherent in non-impaired loans in the portfolio based
upon estimated loss levels, and (3) a qualitative adjustment to
the allowance for economic risks, industry and geographic con-
centrations, and other factors not adequately captured in our
methodology. The non-specific allowance for credit losses has
been based on the Company’s internal probability of default (PD)
and loss given default (LGD) ratings using loan-level data, gener-
ally with a two-year loss emergence period assumption. As of
December 31, 2013, the allowance was comprised of non-specific
reserves of $326 million and specific reserves of $30 million, all
related to commercial loans.

As a result, the allowance is sensitive to the risk ratings assigned
to loans and leases in our portfolio. Assuming a one level PD
downgrade across the 14 grade internal scale for all non-impaired
loans and leases, the allowance would have increased by $236
million to $592 million at December 31, 2013. Assuming a one
level LGD downgrade across the 11 grade internal scale for
all non-impaired loans and leases, the allowance would have
increased by $106 million to $462 million at December 31, 2013.
As a percentage of finance receivables for the commercial seg-
ments, the allowance would be 3.18% under the PD hypothetical
stress scenario and 2.48% under the hypothetical LGD stress
scenario, compared to the reported 1.91%.

These sensitivity analyses do not represent management’s expec-
tations of the deterioration in risk ratings, or the increases in
allowance and loss rates, but are provided as hypothetical sce-
narios to assess the sensitivity of the allowance for loan losses to
changes in key inputs. We believe the risk ratings utilized in the

80 CIT ANNUAL REPORT 201380 CIT ANNUAL REPORT 2013

Net finance revenue ("NFR") and NFR as a percentage of AEA NFR increased primarily on commercial asset growth. Average
(net finance margin or "NFM") are key metrics used by manage- earning assets increased, as growth in commercial assets offset
ment to measure the profitability of our lending and leasing the decline in consumer assets (student loans), which decreased
assets. NFR includes interest and fee income on our loans due to loan sales in 2012 and 2011 and repayments in all periods.
and capital leases, interest and dividend income on cash and Partially offsetting the higher AEA was lower net FSA accretion,
investments, rental revenue and depreciation from our leased which decreased NFR by $5 million during 2013, compared to
equipment, as well as funding costs. Since our asset composition increases of $15 million in 2012 and $83 million in 2011. The
includes an increasing level of operating lease equipment, NFM declines were driven by the combination of lower interest income
is a more appropriate metric for CIT than net interest margin accretion and accelerated FSA discount of $40 million on debt
("NIM") (a common metric used by other banks), as NIM does not extinguishments in 2012. During 2013, the Bank grew its operat-
fully reflect the earnings of our portfolio because it includes the ing lease portfolio, which contributed $66 million and $17 million
impact of debt costs on all our assets but excludes the net rev- to NFR in 2013 and 2012, respectively, and a minor amount in
enue (rental revenue less depreciation) from operating leases. 2011.

CRITICAL ACCOUNTING ESTIMATES

The preparation of financial statements in conformity with GAAP determine the probability of loss, and record charge-offs after
requires management to use judgment in making estimates and considering such factors as delinquencies, the financial condition
assumptions that affect reported amounts of assets and liabilities, of obligors, the value of underlying collateral, as well as third
reported amounts of income and expense and the disclosure of party credit enhancements such as guarantees and recourse to
contingent assets and liabilities. The following estimates, which manufacturers. This information is reviewed on a quarterly basis
are based on relevant information available at the end of each with senior management, including the Chief Executive Officer,
period, include inherent risks and uncertainties related to judg- Chief Risk Officer, Chief Credit Officer, Chief Financial Officer and
ments and assumptions made. We consider the estimates to be Controller, among others, as well as the Audit and Risk Manage-
critical in applying our accounting policies, due to the existence ment Committees, in order to set the reserve for credit losses.
of uncertainty at the time the estimate is made, the likelihood of The allowance for loan losses on finance receivables is deter-
changes in estimates from period to period and the potential mined based on three key components: (1) specific allowances
impact on the financial statements. for loans that are impaired, based upon the value of underlying

Management believes that the judgments and estimates utilized collateral or projected cash flows, (2) non-specific allowances
in the following critical accounting estimates are reasonable. for losses inherent in non-impaired loans in the portfolio based
We do not believe that different assumptions are more likely upon estimated loss levels, and (3) a qualitative adjustment to
than those utilized, although actual events may differ from such the allowance for economic risks, industry and geographic con-
assumptions. Consequently, our estimates could prove iaccu- centrations, and other factors not adequately captured in our
rate, and we may be exposed to charges to earnings that could methodology. The non-specific allowance for credit losses has
be material. been based on the Company's internal probability of default (PD)

Allowance for Loan Losses - The allowance for loan losses and loss given default (LGD) ratings using loan-level data, gener-

on finance receivables reflects estimated amounts for loans ally with a two-year loss emergence period assumption. As of

originated subsequent to the Emergence Date, additional December 31, 2013, the allowance was comprised of non-specific
aneereserves of $326 million and specific reserves of $30 million, all

amnteqfollowing criticalhaccountingnestimatesnae heale

the Emergence Date for subsequent changes in circumstances related to commercial loans.

and amounts related to loans brought on balance sheet from As a result, the allowance is sensitive to the risk ratings assigned
previously unconsolidated entities. to loans and leases in our portfolio. Assuming a one level PD

The allowance for loan losses is intended to provide for losses downgrade across the 14 grade internal scale for all non-impaired
n eloans and leases, the allowance would have increased by $236

iheoren inathe fio, which reuie the aliationuofoesti- million to $592 million at December 31, 2013. Assuming a one
aoutes nd d nlan g nt ta to the u altane ohe ot level LGD downgrade across the 11 grade internal scale for

thlecto effors an in of cotl us on ter all non-impaired loans and leases, the allowance would have

tins. Therefore, chtuane ineonmcrincconts, or crtet increased by $106 million to $462 million at December 31, 2013.
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events affecting specific obligors or industries, may necessitate

additions or reductions to the reserve for credit losses. ments, the allowance would be 3.18% under the PD hypothetical
stress scenario and 2.48% under the hypothetical LGD stress

The allowance for loan losses is reviewed for adequacy based on scenario, compared to the reported 1.91%.
portfolio collateral values and credit quality indicators, including These sensitivity analyses do not represent management's expec-
charge-off experience, levels of past due loans and non-performing tations of the deterioration in risk ratings, or the increases in

assets, evaluation of portfolio diversification and concentration as allowance and loss rates, but are provided as hypothetical sce-
well as economic conditions to determine the need for a qualita- narios to assess the sensitivity of the allowance for loan losses to
tive adjustment. We review finance receivables periodically to changes in key inputs. We believe the risk ratings utilized in the



allowance calculations are appropriate and that the probability
of the sensitivity scenarios above occurring within a short period
of time is remote. The process of determining the level of the
allowance for loan losses requires a high degree of judgment.
Others given the same information could reach different reason-
able conclusions.

See Credit Metrics and Notes 2 and 3 for additional information.

Loan Impairment – Loan impairment is measured based upon
the difference between the recorded investment in each loan
and either the present value of the expected future cash flows
discounted at each loan’s effective interest rate (the loan’s con-
tractual interest rate adjusted for any deferred fees or costs/
discount or premium at the date of origination/acquisition) or if
a loan is collateral dependent, the collateral’s fair value. When
foreclosure or impairment is determined to be probable, the
measurement will be based on the fair value of the collateral. The
determination of impairment involves management’s judgment
and the use of market and third party estimates regarding collat-
eral values. Valuations of impaired loans and corresponding
impairment affect the level of the reserve for credit losses.

Fair Value Determination – At December 31, 2013, only selected
assets (certain debt and equity securities, trading derivatives
and derivative counterparty assets) and liabilities (trading deriva-
tives and derivative counterparty liabilities) were measured at
fair value.

Debt and equity securities classified as available for sale (“AFS”)
were carried at fair value, as determined either by Level 1 or
Level 2 inputs. Debt securities classified as AFS included invest-
ments in U.S. Treasury and federal government agency securities
and were valued using Level 1 inputs, primarily quoted prices for
similar securities. Certain equity securities classified as AFS were
valued using Level 1 inputs, primarily quoted prices in active mar-
kets, while other equity securities used Level 2 inputs, due to
being less frequently traded or having limited quoted market
prices. Assets held for sale were recorded at lower of cost or fair
value on the balance sheet. Most of the assets were subject to a
binding contract, current letter of intent or third-party valuation,
which are Level 3 inputs. The value of impaired loans was esti-
mated using the fair value of collateral (on an orderly liquidation
basis) if the loan was collateralized, or the present value of
expected cash flows utilizing the current market rate for such
loan. The estimated fair values of derivatives were calculated
internally using observable market data and represent the net
amount receivable or payable to terminate, taking into account
current market rates, which represent Level 2 inputs.

The fair value of assets related to net employee projected benefit
obligations was determined largely via level 2.

Lease Residual Values – Operating lease equipment is carried
at cost less accumulated depreciation and is depreciated to
estimated residual value using the straight-line method over the
lease term or estimated useful life of the asset. Direct financing
leases are recorded at the aggregated future minimum lease
payments plus estimated residual values less unearned finance
income. We generally bear greater risk in operating lease trans-
actions (versus finance lease transactions) as the duration of an
operating lease is shorter relative to the equipment useful life
than a finance lease. Management performs periodic reviews

of residual values, with other than temporary impairment
recognized in the current period as an increase to depreciation
expense for operating lease residual impairment, or as an
adjustment to yield for value adjustments on finance leases.
Data regarding current equipment values, including appraisals,
and historical residual realization experience are among the
factors considered in evaluating estimated residual values. As of
December 31, 2013, our direct financing lease residual balance
was $0.7 billion and our total operating lease equipment balance
totaled $13.0 billion.

Liabilities for Uncertain Tax Positions – The Company has open
tax years in the U.S., Canada, and other international jurisdictions
that are currently under examination, or may be subject to exami-
nation in the future, by the applicable taxing authorities. We
evaluate the adequacy of our income tax reserves in accordance
with accounting standards on uncertain tax positions, taking into
account open tax return positions, tax assessments received, and
tax law changes. The process of evaluating liabilities and tax
reserves involves the use of estimates and a high degree of man-
agement judgment. The final determination of tax audits could
affect our tax reserves.

Realizability of Deferred Tax Assets – The recognition of certain
net deferred tax assets of the Company’s reporting entities is
dependent upon, but not limited to, the future profitability of the
reporting entity, when the underlying temporary differences will
reverse, and tax planning strategies. Further, Management’s judg-
ment regarding the use of estimates and projections is required
in assessing our ability to realize the deferred tax assets relating
to net operating loss carry forwards (“NOL’s”) as most of these
assets are subject to limited carry-forward periods some of which
began to expire in 2013. In addition, the domestic NOLs are
subject to annual use limitations under the Internal Revenue
Code and certain state laws. Management utilizes historical and
projected data in evaluating positive and negative evidence
regarding recognition of deferred tax assets. See Notes 1 and
17 for additional information regarding income taxes.

Goodwill Assets – CIT’s goodwill originated as the excess
reorganization value over the fair value of tangible and identified
intangible assets, net of liabilities, recorded in conjunction with
FSA in 2009, and was allocated to Trade Finance, Transportation
Finance and Vendor Finance. The consolidated balance totaled
$335 million at December 31, 2013, or less than 1% of total
assets. Though the goodwill balance is not significant compared
to total assets, management believes the judgmental nature in
determining the values of the units when measuring for potential
impairment is significant enough to warrant additional discussion.
CIT tested for impairment as of September 30, 2013, at which
time CIT’s share price was $48.77, trading at a premium to the
September 30, 2013 tangible book value (“TBV”) per share of
$42.36. This is as compared to December 31, 2009, CIT’s emer-
gence date when the Company was valued at a discount of 30%
to TBV per share of $39.06. At September 30, 2013, CIT’s share
price was trading at 77% above the convenience date share price
of $27.61, while the TBV per share of $42.36 was approximately
8% higher than the TBV at December 31, 2009. In addition, the
Company’s Price to TBV multiple of 1.15 improved 12% from the
2012 goodwill evaluation.
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allowance calculations are appropriate and that the probability of residual values, with other than temporary impairment
of the sensitivity scenarios above occurring within a short period recognized in the current period as an increase to depreciation
of time is remote. The process of determining the level of the expense for operating lease residual impairment, or as an
allowance for loan losses requires a high degree of judgment. adjustment to yield for value adjustments on finance leases.
Others given the same information could reach different reason- Data regarding current equipment values, including appraisals,
able conclusions. and historical residual realization experience are among the

See Credit Metrics and Notes 2 and 3 for additional information. factors considered in evaluating estimated residual values. As of
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ments in U.S. Treasury and federal government agency securities assets are subject to limited carry-forward periods some of which
and were valued using Level 1 inputs, primarily quoted prices for began to expire in 2013. In addition, the domestic NOLs are
similar securities. Certain equity securities classified as AFS were subject to annual use limitations under the Internal Revenue
valued using Level 1 inputs, primarily quoted prices in active mar- Code and certain state laws. Management utilizes historical and
kets, while other equity securities used Level 2 inputs, due to projected data in evaluating positive and negative evidence
being less frequently traded or having limited quoted market regarding recognition of deferred tax assets. See Notes 1 and
prices. Assets held for sale were recorded at lower of cost or fair 17 for additional information regarding income taxes.
value on the balance sheet. Most of the assets were subject to a Goodwill Assets - CIT's goodwill originated as the excess
binding contract, current letter of intent or third-party valuation, reorganization value over the fair value of tangible and identified
which are Level 3 inputs. The value of impaired loans was esti- intangible assets, net of liabilities, recorded in conjunction with
mated using the fair value of collateral (on an orderly liquidation FSA in 2009, and was allocated to Trade Finance, Transportation
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expected cash flows utilizing the current market rate for such $335 million at December 31, 2013, or less than 1% of total
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leases are recorded at the aggregated future minimum lease price was trading at 77% above the convenience date share price

payments plus estimated residual values less unearned finance of $27.61, while the TBV per share of $42.36 was approximately
income. We generally bear greater risk in operating lease trans- 8% higher than the TBV at December 31, 2009. In addition, the

actions (versus finance lease transactions) as the duration of an Company's Price to TBV multiple of 1.15 improved 12% from the
operating lease is shorter relative to the equipment useful life 2012 goodwill evaluation.
than a finance lease. Management performs periodic reviews
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In accordance with ASC 350, Intangibles – Goodwill and other,
goodwill is assessed for impairment at least annually, or more fre-
quently if events occur that would indicate a potential reduction
in the fair value of the reporting unit below its carrying value.
Impairment exists when the carrying amount of goodwill exceeds
its implied fair value. The ASC requires a two-step impairment
test to be used to identify potential goodwill impairment and
measure the amount of goodwill impairment. Companies can
also choose to perform qualitative assessments to conclude on
whether it is more likely or not that a company’s carrying amount
including goodwill is greater than its fair value, commonly
referred to as Step 0 before applying the two-step approach.

For 2013, we performed Step 1 analysis utilizing estimated fair
value based on peer price to earnings (“PE”) and TBV multiples
for the Transportation Finance, Trade Finance and Vendor
Finance goodwill assessments. The current PE method was based
on annualized pre-FSA income after taxes and actual peers’ mul-
tiples as of September 30, 2013. Pre-FSA income after taxes is
utilized for valuations as this was considered more appropriate
for determining the company’s profitability without the impact of
FSA adjustment from the Company’s emergence from bankruptcy
in 2009.

The TBV method is based on the reporting unit’s estimated
equity carrying amount and peer ratios using TBV as of
September 30, 2013. CIT estimates reporting each unit’s equity
carrying amounts by applying the Company’s economic capital
ratios to the unit’s risk weighted assets.

In addition, the Company applies a 36.5% control premium. The
control premium is management’s estimate of how much a mar-
ket participant would be willing to pay over the market fair value
for control of the business. Management concluded, based on
performing Step 1 analysis, that the fair values of the Transporta-
tion Finance, Trade Finance and Vendor Finance reporting units
exceed their respective carrying values, including goodwill.

Estimating the fair value of reporting units involves the use of
estimates and significant judgments that are based on a number
of factors including actual operating results. If current conditions
change from those expected, it is reasonably possible that the
judgments and estimates described above could change in
future periods.

See Note 24 — Goodwill and Intangible Assets for more detailed
information.

INTERNAL CONTROLS WORKING GROUP

The Internal Controls Working Group (“ICWG”), which reports
to the Disclosure Committee, is responsible for monitoring and
improving internal controls over financial reporting. The ICWG

is chaired by the Controller and is comprised of senior executives
in Finance and the Chief Auditor. See Item 9A. Controls and
Procedures for more information.

NON-GAAP FINANCIAL MEASUREMENTS

The SEC adopted regulations that apply to any public disclosure
or release of material information that includes a non-GAAP
financial measure. The accompanying Management’s Discussion
and Analysis of Financial Condition and Results of Operations
and Quantitative and Qualitative Disclosure about Market Risk
contain certain non-GAAP financial measures. Due to the nature
of our financing and leasing assets, which include a higher pro-
portion of operating lease equipment than most BHCs, and the
impact of FSA following our 2009 restructuring, certain financial
measures commonly used by other BHCs are not as meaning-
ful for our Company. Therefore, management uses certain

non-GAAP financial measures to evaluate our performance. We
intend our non-GAAP financial measures to provide additional
information and insight regarding operating results and financial
position of the business and in certain cases to provide financial
information that is presented to rating agencies and other users
of financial information. These measures are not in accordance
with, or a substitute for, GAAP and may be different from or
inconsistent with non-GAAP financial measures used by other
companies. See footnotes below the tables for additional
explanation of non-GAAP measurements.
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In accordance with ASC 350, Intangibles - Goodwill and other, The TBV method is based on the reporting unit's estimated
goodwill is assessed for impairment at least annually, or more fre- equity carrying amount and peer ratios using TBV as of
quently if events occur that would indicate a potential reduction September 30, 2013. CIT estimates reporting each unit's equity
in the fair value of the reporting unit below its carrying value. carrying amounts by applying the Company's economic capital
Impairment exists when the carrying amount of goodwill exceeds ratios to the unit's risk weighted assets.
its implied fair value. The ASC requires a two-step impairment In addition, the Company applies a 36.5% control premium. The
test to be used to identify potential goodwill impairment and control premium is management's estimate of how much a mar-
measure the amount of goodwill impairment. Companies can ket participant would be willing to pay over the market fair value
also choose to perform qualitative assessments to conclude on for control of the business. Management concluded, based on
whether it is more likely or not that a company's carrying amount performing Step 1 analysis, that the fair values of the Transporta-
including goodwill is greater than its fair value, commonly tion Finance, Trade Finance and Vendor Finance reporting units
referred to as Step 0 before applying the two-step approach. exceed their respective carrying values, including goodwill.

For 2013, we performed Step 1 analysis utilizing estimated fair Estimating the fair value of reporting units involves the use of
value based on peer price to earnings ("PE") and TBV multiples estimates and significant judgments that are based on a number
for the Transportation Finance, Trade Finance and Vendor of factors including actual operating results. If current conditions
Finance goodwill assessments. The current PE method was based change from those expected, it is reasonably possible that the
on annualized pre-FSA income after taxes and actual peers' mul- judgments and estimates described above could change in
tiples as of September 30, 2013. Pre-FSA income after taxes is future periods.
utilized for valuations as this was considered more appropriate
for determining the company's profitability without the impact of See Note 24- Goodwill and Intangible Assets for more detailed
FSA adjustment from the Company's emergence from bankruptcy information.
in 2009.

INTERNAL CONTROLS WORKING GROUP

The Internal Controls Working Group ("ICWG"), which reports is chaired by the Controller and is comprised of senior executives
to the Disclosure Committee, is responsible for monitoring and in Finance and the Chief Auditor. See Item 9A. Controls and
improving internal controls over financial reporting. The ICWG Procedures for more information.

NON-GAAP FINANCIAL MEASUREMENTS

The SEC adopted regulations that apply to any public disclosure non-GAAP financial measures to evaluate our performance. We
or release of material information that includes a non-GAAP intend our non-GAAP financial measures to provide additional
financial measure. The accompanying Management's Discussion information and insight regarding operating results and financial
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impact of FSA following our 2009 restructuring, certain financial companies. See footnotes below the tables for additional
measures commonly used by other BHCs are not as meaning- explanation of non-GAAP measurements.
ful for our Company. Therefore, management uses certain



Total Net Revenue and Net Operating Lease Revenue (dollars in millions)

Years Ended December 31,

2013 2012 2011

Total Net Revenue(1)

Interest income $ 1,382.8 $ 1,569.1 $ 2,228.7

Rental income on operating leases 1,770.3 1,784.6 1,667.5

Finance revenue 3,153.1 3,353.7 3,896.2

Interest expense (1,138.0) (2,897.4) (2,794.4)

Depreciation on operating lease equipment (573.5) (533.2) (575.1)

Net finance revenue 1,441.6 (76.9) 526.7

Other income 382.1 653.1 952.8

Total net revenue $ 1,823.7 $ 576.2 $ 1,479.5

Net Operating Lease Revenue(2)

Rental income on operating leases $ 1,770.3 $ 1,784.6 $ 1,667.5

Depreciation on operating lease equipment (573.5) (533.2) (575.1)

Net operating lease revenue $ 1,196.8 $ 1,251.4 $ 1,092.4

Adjusted NFR ($) and NFM (%) (dollars in millions)

Years Ended December 31,

2013 2012 2011

NFR / NFM $1,441.6 4.28% $ (76.9) (0.24)% $526.7 1.53%

Accelerated FSA net discount/
(premium) on debt extinguishments
and repurchases 35.7 0.11% 1,450.9 4.46% 279.2 0.81%

Accelerated OID on debt
extinguishments related
to the GSI facility (5.2) (0.02)% (52.6) (0.16)% – –

Debt related – prepayment costs – – – – 114.2 0.33%

Adjusted NFR and NFM $1,472.1 4.37% $1,321.4 4.06% $920.1 2.67%

Operating Expenses Excluding Restructuring Costs (dollars in millions)

Years Ended December 31,

2013 2012 2011

Operating expenses $(984.7) $(918.2) $(896.6)

Provision for severance and facilities exiting activities 36.9 22.7 13.1

Operating expenses excluding restructuring costs(3) $(947.8) $(895.5) $(883.5)

Pre-tax Income (Loss) Excluding Debt Redemption Charges (dollars in millions)

Years Ended December 31,

2013 2012 2011

Pre-tax income/(loss) $774.1 $ (454.8) $178.4

Accelerated FSA net discount/(premium) on debt extinguishments
and repurchases 35.7 1,450.9 279.2

Debt related – loss on debt extinguishments – 61.2 134.8

Accelerated OID on debt extinguishments related to the GSI facility (5.2) (52.6) 114.2

Debt redemption charges and OID acceleration 30.5 1,459.5 528.2

Pre-tax income – excluding debt redemption charges and OID acceleration(4) $804.6 $1,004.7 $706.6
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Earning Assets (dollars in millions)

Years Ended December 31,

Earning Assets(5) 2013 2012 2011

Loans $18,629.2 $20,847.6 $19,905.9

Operating lease equipment, net 13,035.4 12,411.7 12,006.4

Assets held for sale 4,377.9 646.4 2,332.3

Credit balances of factoring clients (1,336.1) (1,256.5) (1,225.5)

Total earning assets $34,706.4 $32,649.2 $33,019.1

Commercial segments earning assets $31,331.9 $28,953.2 $26,676.3

Tangible Book Value (dollars in millions)

Years Ended December 31,

Tangible Book Value(6) 2013 2012 2011

Total common stockholders’ equity $8,838.8 $8,334.8 $8,883.6

Less: Goodwill (334.6) (345.9) (345.9)

Intangible assets (20.3) (31.9) (63.6)

Tangible book value $8,483.9 $7,957.0 $8,474.1

(1) Total net revenues is a non-GAAP measure that represents the combination of net finance revenue and other income and is an aggregation of all sources of
revenue for the Company. Total net revenues is used by management to monitor business performance. Given our asset composition includes a high level of
operating lease equipment, NFM is a more appropriate metric than net interest margin (“NIM”) (a common metric used by other bank holding companies),
as NIM does not fully reflect the earnings of our portfolio because it includes the impact of debt costs of all our assets but excludes the net revenue (rental
revenue less depreciation) from operating leases.

(2) Net operating lease revenue is a non-GAAP measure that represents the combination of rental income on operating leases less depreciation on operating
lease equipment. Net operating lease revenues is used by management to monitor portfolio performance.

(3) Operating expenses excluding restructuring costs is a non-GAAP measure used by management to compare period over period expenses.
(4) Pre-tax income excluding debt redemption charges is a non-GAAP measure used by management to compare period over period operating results.
(5) Earning assets is a non-GAAP measure and are utilized in certain revenue and earnings ratios. Earning assets are net of credit balances of factoring clients.

This net amount represents the amounts we fund.
(6) Tangible book value is a non-GAAP measure, which represents an adjusted common shareholders’ equity balance that has been reduced by goodwill and

intangiible assets. Tangible book value is used to compute a per common share amount, which is used to evaluate our use of equity.
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FORWARD-LOOKING STATEMENTS

Certain statements contained in this document are “forward-
looking statements” within the meaning of the U.S. Private
Securities Litigation Reform Act of 1995. All statements contained
herein that are not clearly historical in nature are forward-looking
and the words “anticipate,” “believe,” “could,” “expect,”
“estimate,” “forecast,” “intend,” “plan,” “potential,” “project,”
“target” and similar expressions are generally intended to iden-
tify forward-looking statements. Any forward-looking statements
contained herein, in press releases, written statements or other
documents filed with the Securities and Exchange Commission
or in communications and discussions with investors and analysts
in the normal course of business through meetings, webcasts,
phone calls and conference calls, concerning our operations,
economic performance and financial condition are subject to
known and unknown risks, uncertainties and contingencies.
Forward-looking statements are included, for example, in the
discussions about:

- our liquidity risk and capital management, including our capital
plan, leverage, capital ratios, and credit ratings, our liquidity
plan, and our plans and the potential transactions designed to
enhance our liquidity and capital, and for a return of capital,

- our plans to change our funding mix and to access new sources
of funding to broaden our use of deposit taking capabilities,

- our credit risk management and credit quality,
- our asset/liability risk management,
- accretion and amortization of FSA adjustments,
- our funding, borrowing costs and net finance revenue,
- our operational risks, including success of systems

enhancements and expansion of risk management and
control functions,

- our mix of portfolio asset classes, including growth initiatives,
new business initiatives, new products, acquisitions and
divestitures, new business and customer retention,

- legal risks,
- our growth rates,
- our commitments to extend credit or purchase equipment, and
- how we may be affected by legal proceedings.

All forward-looking statements involve risks and uncertain-
ties, many of which are beyond our control, which may cause
actual results, performance or achievements to differ materially
from anticipated results, performance or achievements. Also,
forward-looking statements are based upon management’s
estimates of fair values and of future costs, using currently
available information.

Therefore, actual results may differ materially from those
expressed or implied in those statements. Factors, in addition
to those disclosed in “Risk Factors”, that could cause such
differences include, but are not limited to:

- capital markets liquidity,
- risks of and/or actual economic slowdown, downturn

or recession,
- industry cycles and trends,
- uncertainties associated with risk management, including

credit, prepayment, asset/liability, interest rate and
currency risks,

- estimates and assumptions used to fair value the balance
sheet in accordance with FSA and actual variation between
the estimated fair values and the realized values,

- adequacy of reserves for credit losses,
- risks inherent in changes in market interest rates and

quality spreads,
- funding opportunities, deposit taking capabilities and

borrowing costs,
- conditions and/or changes in funding markets and our access

to such markets, including secured and unsecured term debt
and the asset-backed securitization markets,

- risks of implementing new processes, procedures, and systems,
- risks associated with the value and recoverability of leased

equipment and lease residual values,
- risks of achieving the projected revenue growth from new

business initiatives or the projected expense reductions from
efficiency improvements,

- application of fair value accounting in volatile markets,
- application of goodwill accounting in a recessionary economy,
- changes in laws or regulations governing our business

and operations,
- changes in competitive factors,
- demographic trends,
- customer retention rates,
- future acquisitions and dispositions of businesses or asset

portfolios, and
- regulatory changes and/or developments.

Any or all of our forward-looking statements here or in other pub-
lications may turn out to be wrong, and there are no guarantees
about our performance. We do not assume the obligation to
update any forward-looking statement for any reason.
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Item 8. Financial Statements and Supplementary Data

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of CIT Group Inc.:

In our opinion, the accompanying consolidated balance sheets
and the related consolidated statements of operations, of com-
prehensive income (loss), of stockholders’ equity and of cash
flows present fairly, in all material respects, the financial position
of CIT Group Inc. and its subsidiaries (“the Company”) at
December 31, 2013 and December 31, 2012, and the results of
their operations and their cash flows for each of the three years in
the period ended December 31, 2013 in conformity with account-
ing principles generally accepted in the United States of America.
Also in our opinion, the Company maintained, in all material
respects, effective internal control over financial reporting as of
December 31, 2013, based on criteria established in Internal Con-
trol–Integrated Framework (1992) issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO).
The Company’s management is responsible for these financial
statements, for maintaining effective internal control over finan-
cial reporting and for its assessment of the effectiveness of
internal control over financial reporting, included in Manage-
ment’s Report on Internal Control Over Financial Reporting
appearing under Item 9A. Our responsibility is to express opin-
ions on these financial statements and on the Company’s internal
control over financial reporting based on our integrated audits
(which were integrated audits in 2013 and 2012). We conducted
our audits in accordance with the standards of the Public
Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audits to obtain
reasonable assurance about whether the financial statements
are free of material misstatement and whether effective internal
control over financial reporting was maintained in all material
respects. Our audits of the financial statements included examin-
ing, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting
principles used and significant estimates made by management,
and evaluating the overall financial statement presentation. Our
audit of internal control over financial reporting included obtain-
ing an understanding of internal control over financial reporting,

assessing the risk that a material weakness exists, and testing
and evaluating the design and operating effectiveness of internal
control based on the assessed risk. Our audits also included per-
forming such other procedures as we considered necessary in the
circumstances. We believe that our audits provide a reasonable
basis for our opinions.

A company’s internal control over financial reporting is a pro-
cess designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal control
over financial reporting includes those policies and procedures
that (i)pertain to the maintenance of records that, in reasonable
detail, accurately and fairly reflect the transactions and disposi-
tions of the assets of the company; (ii)provide reasonable
assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expendi-
tures of the company are being made only in accordance with
authorizations of management and directors of the company; and
(iii)provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition, use, or disposition of the
company’s assets that could have a material effect on the finan-
cial statements.

Because of its inherent limitations, internal control over financial
reporting may not prevent or detect misstatements. Also, projec-
tions of any evaluation of effectiveness to future periods are
subject to the risk that controls may become inadequate because
of changes in conditions, or that the degree of compliance with
the policies or procedures may deteriorate.

New York, New York
February 28, 2014
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CIT GROUP INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS (dollars in millions – except per share data)
December 31,

2013
December 31,

2012
Assets
Cash and due from banks, including restricted balances of $178.1 and $497.6 at December 31,
2013 and 2012(1), respectively $ 980.6 $ 877.1
Interest bearing deposits, including restricted balances of $880.0 and $687.5 at December 31,
2013 and 2012(1), respectively 5,158.6 5,944.2
Investment securities 2,630.7 1,065.5
Trading assets at fair value – derivatives 37.4 8.4
Assets held for sale(1) 4,377.9 646.4
Loans (see Note 8 for amounts pledged) 18,629.2 20,847.6
Allowance for loan losses (356.1) (379.3)
Total loans, net of allowance for loan losses(1) 18,273.1 20,468.3
Operating lease equipment, net (see Note 8 for amounts pledged)(1) 13,035.4 12,411.7
Unsecured counterparty receivable 584.1 649.1
Goodwill 334.6 345.9
Intangible assets, net 20.3 31.9
Other assets 1,706.3 1,563.5
Total Assets $47,139.0 $44,012.0
Liabilities
Deposits $ 12,526.5 $ 9,684.5
Trading liabilities at fair value – derivatives 86.9 81.9
Credit balances of factoring clients 1,336.1 1,256.5
Other liabilities 2,589.5 2,687.8
Long-term borrowings, including $2,639.1 and $1,425.9 contractually due within twelve months
at December 31, 2013 and December 31, 2012, respectively 21,750.0 21,961.8
Total Liabilities 38,289.0 35,672.5
Stockholders’ Equity
Common stock: $0.01 par value, 600,000,000 authorized

Issued: 202,182,395 and 201,283,063 at December 31, 2013 and December 31, 2012, respectively
Outstanding: 197,403,751 and 200,868,802 at December 31, 2013 and December 31, 2012,
respectively 2.0 2.0

Paid-in capital 8,555.4 8,501.8
Retained earnings / (Accumulated deficit) 581.0 (74.6)
Accumulated other comprehensive loss (73.6) (77.7)
Treasury stock: 4,778,644 and 414,261 shares at December 31, 2013 and December 31, 2012 at
cost, respectively (226.0) (16.7)
Total Common Stockholders’ Equity 8,838.8 8,334.8
Noncontrolling minority interests 11.2 4.7
Total Equity 8,850.0 8,339.5
Total Liabilities and Equity $47,139.0 $44,012.0

(1) The following table presents information on assets and liabilities related to Variable Interest Entities (VIEs) that are consolidated by the Company. The
difference between VIE total assets and total liabilities represents the Company’s interest in those entities, which were eliminated in consolidation. The
assets of the consolidated VIEs will be used to settle the liabilities of those entities and, except for the Company’s interest in the VIEs, are not available
to the creditors of CIT or any affiliates of CIT.

Assets
Cash and interest bearing deposits, restricted $ 610.9 $ 751.5
Assets held for sale 3,440.4 8.7
Total loans, net of allowance for loan losses 3,109.5 7,135.5
Operating lease equipment, net 4,569.9 4,508.8
Total Assets $11,730.7 $12,404.5

Liabilities
Beneficial interests issued by consolidated VIEs (classified as long-term borrowings) $ 8,422.0 $ 9,241.3
Total Liabilities $ 8,422.0 $ 9,241.3

The accompanying notes are an integral part of these consolidated financial statements.
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CIT GROUP INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS (dollars in millions – except per share data)

Years Ended December 31,
2013 2012 2011

Interest income
Interest and fees on loans $ 1,353.9 $ 1,536.8 $ 2,193.9
Interest and dividends on interest bearing deposits and investments 28.9 32.3 34.8

Interest income 1,382.8 1,569.1 2,228.7
Interest expense

Interest on long-term borrowings (958.2) (2,744.9) (2,683.2)
Interest on deposits (179.8) (152.5) (111.2)

Interest expense (1,138.0) (2,897.4) (2,794.4)
Net interest revenue 244.8 (1,328.3) (565.7)
Provision for credit losses (64.9) (51.6) (269.7)
Net interest revenue, after credit provision 179.9 (1,379.9) (835.4)
Non-interest income

Rental income on operating leases 1,770.3 1,784.6 1,667.5
Other income 382.1 653.1 952.8
Total non-interest income 2,152.4 2,437.7 2,620.3

Total revenue, net of interest expense and credit provision 2,332.3 1,057.8 1,784.9
Other expenses

Depreciation on operating lease equipment (573.5) (533.2) (575.1)
Operating expenses (984.7) (918.2) (896.6)
Loss on debt extinguishments – (61.2) (134.8)

Total other expenses (1,558.2) (1,512.6) (1,606.5)
Income (loss) before provision for income taxes 774.1 (454.8) 178.4
Provision for income taxes (92.5) (133.8) (158.6)
Income (loss) before noncontrolling interests 681.6 (588.6) 19.8
Net income attributable to noncontrolling interests, after tax (5.9) (3.7) (5.0)
Net income (loss) $ 675.7 $ (592.3) $ 14.8

Basic income (loss) per common share $ 3.37 $ (2.95) $ 0.07
Diluted income (loss) per common share $ 3.35 $ (2.95) $ 0.07
Average number of common shares – basic (thousands) 200,503 200,887 200,678
Average number of common shares – diluted (thousands) 201,695 200,887 200,815

The accompanying notes are an integral part of these consolidated financial statements.
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Income (loss) before noncontrolling interests 681.6 (588.6) 19.8
Net income attributable to noncontrolling interests, after tax (5.9) (3.7) (5.0)
Net income (loss) $ 675.7 $ (592.3) $ 14.8

Basic income (loss) per common share $ 3.37 $ (2.95) $ 0.07
Diluted income (loss) per common share $ 3.35 $ (2.95) $ 0.07
Average number of common shares - basic (thousands) 200,503 200,887 200,678
Average number of common shares - diluted (thousands) 201,695 200,887 200,815

The accompanying notes are an integral part of these consolidated financial statements.



CIT GROUP INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS) (dollars in millions)

Years Ended December 31,
2013 2012 2011

Income (loss) before noncontrolling interests $ 681.6 $ (588.6) $ 19.8

Other comprehensive income (loss), net of tax:
Foreign currency translation adjustments (12.8) (8.4) (23.9)
Changes in fair values of derivatives qualifying as cash flow hedges (0.1) 0.6 0.9
Net unrealized gains (losses) on available for sale securities (2.0) 1.0 (0.9)
Changes in benefit plans net gain (loss) and prior service (cost)/credit 19.0 11.7 (57.6)

Other comprehensive income (loss), net of tax 4.1 4.9 (81.5)

Comprehensive income (loss) before noncontrolling interests 685.7 (583.7) (61.7)
Comprehensive loss attributable to noncontrolling interests (5.9) (3.7) (5.0)

Comprehensive income (loss) $679.8 $(587.4) $(66.7)

The accompanying notes are an integral part of these consolidated financial statements.
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CIT GROUP INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY (dollars in millions)

Common
Stock

Paid-in
Capital

Retained
Earnings

(Accumulated
Deficit)

Accumulated
Other

Comprehensive
Loss

Treasury
Stock

Noncontrolling
Minority
Interests

Total
Equity

December 31, 2010 $2.0 $8,434.1 $ 502.9 $ (1.1) $ (8.8) $ (2.3) $8,926.8

Net income 14.8 5.0 19.8

Other comprehensive loss,
net of tax (81.5) (81.5)

Amortization of restricted
stock and stock option
expenses 24.6 (4.0) 20.6

Employee stock purchase plan 0.6 0.6

Distribution of earnings and
capital (0.2) (0.2)

December 31, 2011 $2.0 $8,459.3 $ 517.7 $(82.6) $ (12.8) $ 2.5 $8,886.1

Net income (loss) (592.3) 3.7 (588.6)

Other comprehensive loss,
net of tax 4.9 4.9

Amortization of restricted
stock, stock option, and
performance share expenses 41.6 (3.9) 37.7

Employee stock purchase plan 1.1 1.1

Distribution of earnings and
capital (0.2) (1.5) (1.7)

December 31, 2012 $2.0 $8,501.8 $ (74.6) $(77.7) $ (16.7) $ 4.7 $8,339.5

Net income 675.7 5.9 681.6

Other comprehensive income,
net of tax 4.1 4.1

Dividends paid (20.1) (20.1)

Amortization of restricted
stock, stock option and
performance shares expenses 52.5 (15.9) 36.6

Repurchase of common stock (193.4) (193.4)

Employee stock purchase plan 1.1 1.1

Distribution of earnings and
capital 0.6 0.6

December 31, 2013 $2.0 $8,555.4 $ 581.0 $(73.6) $(226.0) $11.2 $8,850.0

The accompanying notes are an integral part of these consolidated financial statements.
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CIT GROUP INC. AND SUBSIDIARIES
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CIT GROUP INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS (dollars in millions)
Years Ended December 31

2013 2012 2011
Cash Flows From Operations
Net income (loss) $ 675.7 $ (592.3) $ 14.8
Adjustments to reconcile net income (loss) to net cash flows from operations:

Provision for credit losses 64.9 51.6 269.7
Net depreciation, amortization and accretion 705.5 1,985.9 751.8
Net gains on equipment, receivable and investment sales (187.2) (342.8) (502.5)
Loss on debt extinguishments – 21.1 109.8
Provision for deferred income taxes 59.1 32.7 57.0
(Increase) decrease in finance receivables held for sale 404.8 (54.9) 46.9

(Increase) decrease in other assets (251.1) (106.2) 503.3
Decrease in accrued liabilities and payables (18.1) (86.6) (394.8)

Net cash flows provided by operations 1,453.6 908.5 856.0
Cash Flows From Investing Activities
Loans originated and purchased (18,243.1) (18,983.6) (20,576.2)
Principal collections of loans 15,310.4 16,673.7 21,670.7
Purchases of investment securities (16,538.8) (16,322.0) (14,971.8)
Proceeds from maturities of investment securities 15,084.5 16,580.0 14,085.9
Proceeds from asset and receivable sales 1,875.4 4,499.3 4,315.7
Purchases of assets to be leased and other equipment (2,071.8) (1,776.6) (2,136.9)
Net increase in short-term factoring receivables 105.2 134.1 196.8
Net change in restricted cash 127.0 (314.0) 1,683.9
Net cash flows (used in) provided by investing activities (4,351.2) 490.9 4,268.1
Cash Flows From Financing Activities
Proceeds from the issuance of term debt 2,107.6 13,523.9 6,680.5
Repayments of term debt (2,445.8) (19,542.2) (15,626.3)
Net increase in deposits 2,846.1 3,499.8 1,680.9
Collection of security deposits and maintenance funds 543.9 563.4 554.6
Use of security deposits and maintenance funds (495.8) (373.8) (498.5)
Repurchase of common stock (193.4) – –
Dividends paid (20.1) – –
Net cash flows provided by (used in) financing activities 2,342.5 (2,328.9) (7,208.8)
Decrease in cash and cash equivalents (555.1) (929.5) (2,084.7)
Unrestricted cash and cash equivalents, beginning of period 5,636.2 6,565.7 8,650.4
Unrestricted cash and cash equivalents, end of period $ 5,081.1 $ 5,636.2 $ 6,565.7

Supplementary Cash Flow Disclosure
Interest paid $ (997.8) $ (1,240.0) $ (1,939.8)
Federal, foreign, state and local income taxes (paid) collected, net $ (68.0) $ 18.4 $ 94.5
Supplementary Non Cash Flow Disclosure
Transfer of assets from held for investment to held for sale $ 5,141.9 $ 1,421.2 $ 3,959.4
Transfer of assets from held for sale to held for investment $ 18.0 $ 11.0 $ 229.8

The accompanying notes are an integral part of these consolidated financial statements.
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CIT GROUP INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS (dollars in millions)
Years Ended December 31

2013 2012 2011
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NOTE 1 — BUSINESS AND SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES

CIT Group Inc., together with its subsidiaries (collectively “CIT”
or the “Company”), has provided financial solutions to its clients
since its formation in 1908. The Company provides financing,
leasing and advisory services principally to middle market compa-
nies in a wide variety of industries and offers vendor, equipment,
commercial and structured financing products, as well as factor-
ing and management advisory services. CIT became a bank
holding company (“BHC”) in December 2008 and a financial
holding company (“FHC”) in July 2013. CIT is regulated by the
Board of Governors of the Federal Reserve System (“FRB”) and
the Federal Reserve Bank of New York (“FRBNY”) under the U.S.
Bank Holding Company Act of 1956. CIT Bank (the “Bank”), a
wholly-owned subsidiary, is a state-chartered bank located in Salt
Lake City, Utah, and is regulated by the Federal Deposit Insur-
ance Corporation (“FDIC”) and the Utah Department of Financial
Institutions (“UDFI”). The Company operates primarily in North
America, with locations in Europe, South America and Asia.

BASIS OF PRESENTATION

Basis of Financial Information

The accounting and financial reporting policies of CIT Group Inc.
conform to generally accepted accounting principles (“GAAP”)
in the United States and the preparation of the consolidated
financial statements is in conformity with GAAP which requires
management to make estimates and assumptions that affect
reported amounts and disclosures. Actual results could differ
from those estimates and assumptions. Some of the more
significant estimates include: allowance for loan losses, loan
impairment, fair value determination, lease residual values, liabili-
ties for uncertain tax positions, realizability of deferred tax assets
and goodwill assets. Additionally where applicable, the policies
conform to accounting and reporting guidelines prescribed by
bank regulatory authorities.

Principles of Consolidation

The accompanying consolidated financial statements
include financial information related to CIT Group Inc. and
its majority-owned subsidiaries and those variable interest
entities (“VIEs”) where the Company is the primary beneficiary.

In preparing the consolidated financial statements, all significant
inter-company accounts and transactions have been eliminated.
Assets held in an agency or fiduciary capacity are not included in
the consolidated financial statements.

SIGNIFICANT ACCOUNTING POLICIES

Financing and Leasing Assets

CIT extends credit to customers through a variety of financing
arrangements; including term loans, revolving credit facilities,
capital leases (direct finance leases) and operating leases. The
amounts outstanding on term loans, revolving credit facilities and
capital leases are referred to as finance receivables. In certain
instances, we use the term “Loans” synonymously, as presented
on the balance sheet. These finance receivables, when combined
with Assets held for sale and Operating lease equipment, net are
referred to as financing and leasing assets.

It is CIT’s expectation that the majority of the loans and leases
originated will be held for the foreseeable future or until maturity.
In certain situations, for example to manage concentrations
and/or credit risk or where returns no longer meet specified tar-
gets, some or all of certain exposures are sold. Loans for which
the Company has the intent and ability to hold for the foresee-
able future or until maturity are classified as held for investment
(“HFI”). If the Company no longer has the intent or ability to hold
loans for the foreseeable future, then the loans are transferred to
assets held for sale (“AHFS”). Loans originated with the intent to
resell are classified as AHFS.

Loans originated and classified as HFI are recorded at amortized
cost. Loan origination fees and certain direct origination costs are
deferred and recognized as adjustments to interest income over
the lives of the related loans. Unearned income on leases and
discounts and premiums on loans purchased are amortized to
interest income using the effective interest method. Direct financ-
ing leases originated and classified as HFI are recorded at the
aggregate future minimum lease payments plus estimated
residual values less unearned finance income. Management per-
forms periodic reviews of estimated residual values, with other
than temporary impairment (“OTTI”) recognized in current
period earnings.

Operating lease equipment is carried at cost less accumulated
depreciation. Operating lease equipment is depreciated to its
estimated residual value using the straight-line method over the
lease term or estimated useful life of the asset.

In the operating lease portfolio, maintenance costs incurred that
exceed maintenance funds collected for commercial aircraft are
expensed if they do not provide a future economic benefit and
do not extend the useful life of the aircraft. Such costs may
include costs of routine aircraft operation and costs of mainte-
nance and spare parts incurred in connection with re-leasing an
aircraft and during the transition between leases. For such main-
tenance costs that are not capitalized, a charge is recorded in
expense at the time the costs are incurred. Income recognition
related to maintenance funds collected and not used during the
life of the lease is deferred to the extent management estimates
costs will be incurred by subsequent lessees performing sched-
uled maintenance. Upon the disposition of an aircraft, any excess
maintenance funds that exist are recognized as Other Income.

If it is determined that a loan should be transferred from HFI to
AHFS, then the balance is transferred at the lower of cost or fair
value. At the time of transfer, a write-down of the loan is recorded
as a charge-off when the carrying amount exceeds fair value and
the difference relates to credit quality, otherwise the write-down
is recorded as a reduction in Other Income, and any allowance
for loan loss is reversed. Once classified as AHFS, the amount by
which the carrying value exceeds fair value is recorded as a valua-
tion allowance and is reflected as a reduction to Other Income.

If it is determined that a loan should be transferred from AHFS to
HFI, the loan is transferred at the lower of cost or fair value on
the transfer date, which coincides with the date of change in
management’s intent. The difference between the carrying value
of the loan and the fair value, if lower, is reflected as a loan dis-
count at the transfer date, which reduces its carrying value.
Subsequent to the transfer, the discount is accreted into earnings
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as an increase to interest income over the life of the loan using
the effective interest method.

Revenue Recognition

Interest income on loans (both HFI and AHFS) and direct financ-
ing leases is recognized using the effective interest method or
on a basis approximating a level rate of return over the life of
the asset. Interest income includes a component of accretion of
the fair value discount on loans and lease receivables recorded
in connection with Fresh Start Accounting (“FSA”), which is
accreted using the effective interest method as a yield adjust-
ment over the remaining term of the loan and recorded
in interest income. See Fresh Start Accounting further in
this section.

Rental revenue on operating leases is recognized on a straight
line basis over the lease term and is included in Non-interest
Income. An intangible asset was recorded in FSA to adjust for
carrying value of above or below market operating lease con-
tracts to their fair value. These adjustments (net) are amortized
into rental income on a straight line basis over the remaining
term of the respective lease.

The recognition of interest income (including accretion) on
commercial loans and finance receivables is suspended and an
account is placed on non-accrual status when, in the opinion of
management, full collection of all principal and interest due is
doubtful. To the extent the estimated cash flows, including fair
value of collateral, does not satisfy both the principal and
accrued interest outstanding, accrued but uncollected interest at
the date an account is placed on non-accrual status is reversed
and charged against interest income. Subsequent interest
received is applied to the outstanding principal balance until
such time as the account is collected, charged-off or returned to
accrual status. Interest on loans or capital leases that are on cash
basis non-accrual do not accrue interest income; however, pay-
ments designated by the borrower as interest payments may be
recorded as interest income. To qualify for this treatment, the
remaining recorded investment in the loan or capital lease
must be deemed fully collectable.

The recognition of interest income (including accretion) on con-
sumer loans and certain small ticket commercial loans and lease
receivables is suspended and all previously accrued but uncol-
lected revenue is reversed, when payment of principal and/or
interest is contractually delinquent for 90 days or more. Accounts,
including accounts that have been modified, are returned to
accrual status when, in the opinion of management, collection of
remaining principal and interest is reasonably assured, and upon
collection of six consecutive scheduled payments.

The Company periodically modifies the terms of finance receiv-
ables in response to borrowers’ financial difficulties. These
modifications may include interest rate changes, principal for-
giveness or payment deferments. The finance receivables that are
modified, where a concession has been made to the borrower,
are accounted for as Troubled Debt Restructurings (“TDR’s”).
TDR’s are generally placed on non-accrual upon their restruc-
turing and remain on non-accrual until, in the opinion of
management, collection of remaining principal and interest is
reasonably assured, and upon collection of six consecutive
scheduled payments.

Allowance for Loan Losses on Finance Receivables

The allowance for loan losses is intended to provide for credit
losses inherent in the loan and lease receivables portfolio and
is periodically reviewed for adequacy considering credit quality
indicators, including expected and historical losses and levels
of and trends in past due loans, non-performing assets and
impaired loans, collateral values and economic conditions.

The allowance for loan losses on finance receivables for CIT
reflects estimated amounts for loans originated subsequent to
the emergence date, and amounts required in excess of the
remaining FSA discount on loans that were on the balance sheet
at the emergence date. The allowance for loan losses on finance
receivables originated as of or subsequent to emergence is
determined based on three key components: (1) specific allow-
ances for loans that are impaired, based upon the value of
underlying collateral or projected cash flows, (2) non-specific
allowances for estimated losses inherent in the portfolio based
upon the expected loss over the loss emergence period pro-
jected loss levels and (3) allowances for estimated losses inherent
in the portfolio based upon economic risks, industry and geo-
graphic concentrations, and other factors. Changes to the
Allowance for Loan Losses are recorded in the Provision for
Credit Losses.

With respect to assets transferred from HFI to AHFS, a charge off
is recognized to the extent carrying value exceeds the expected
cash flows and the difference relates to credit quality.

An approach similar to the allowance for loan losses is utilized to
calculate a reserve for losses related to unfunded loan commit-
ments and deferred purchase commitments associated with the
Company’s factoring business. A reserve for unfunded loan com-
mitments is maintained to absorb estimated probable losses
related to these facilities. The adequacy of the reserve is deter-
mined based on periodic evaluations of the unfunded credit
facilities, including an assessment of the probability of commit-
ment usage, credit risk factors for loans outstanding to these
same customers, and the terms and expiration dates of the
unfunded credit facilities. The reserve for unfunded loan com-
mitments is recorded as a liability on the Consolidated Balance
Sheet. Net adjustments to the reserve for unfunded loan com-
mitments are included in the provision for credit losses.

Finance receivables are divided into the following five portfolio
segments, which correspond to the Company’s business seg-
ments; Corporate Finance; Transportation Finance; Trade
Finance; Vendor Finance and Consumer. Within each portfolio
segment, credit risk is assessed and monitored in the following
classes of loans; Corporate Finance – SBL (Small Business
Lending); Corporate Finance – commercial real estate (CRE);
Corporate Finance – other; Transportation Finance; Trade
Finance; Vendor Finance – U.S.; Vendor Finance – International;
and Consumer. The allowance is estimated based upon the
finance receivables in the respective class.

The allowance policies described above related to specific
and non-specific allowances, and the impaired finance receiv-
ables and charge-off policies that follow, are applied across the
portfolio segments and loan classes. Given the nature of the
Company’s business, the specific allowance is largely related to
the Corporate Finance, Trade Finance and Transportation Finance
portfolio segments. The non-specific allowance, which considers
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as an increase to interest income over the life of the loan using Allowance for Loan Losses on Finance Receivables
the effective interest method. The allowance for loan losses is intended to provide for credit

Revenue Recognition losses inherent in the loan and lease receivables portfolio and

Interest income on loans (both HFI and AHFS) and direct financ-reviewed for adequacy considering credit quality

ing leases is recognized using the effective interest method or ondtrs in pastcd e an n-proring sses and
on a basis approximating a level rate of return over the life of
the asset. Interest income includes a component of accretion of impaired loans, collateral values and economic conditions.
the fair value discount on loans and lease receivables recorded The allowance for loan losses on finance receivables for CIT
in connection with Fresh Start Accounting ("FSA"), which is reflects estimated amounts for loans originated subsequent to
accreted using the effective interest method as a yield adjust- the emergence date, and amounts required in excess of the
ment over the remaining term of the loan and recorded remaining FSA discount on loans that were on the balance sheet
in interest income. See Fresh Start Accounting further in at the emergence date. The allowance for loan losses on finance
this section. receivables originated as of or subsequent to emergence is

Rental revenue on operating leases is recognized on a straightspecific allow-

line basis over the lease term and is included in Non-intrat ances for loans that are impaired, based upon the value of

Income. An intangible asset was recorded in FSA to adjust forunderlying collateral or projected cash flows, (2) non-specific

carrying value of above or below market operating lease con-
tracts to their fair value. These adjustments (net) are amortized j ected loss leel a l e los esineren
into rental income on a straight line basis over the remaining incte portfol asd upo eonc risks, inder-

term of the respective lease.graphic concentrations, and other factors. Changes to the

The recognition of interest income (including accretion) on Allowance for Loan Losses are recorded in the Provision for
commercial loans and finance receivables is suspended and an Credit Losses.
account is placed on non-accrual status when, in the opinion of With respect to assets transferred from HFI to AHFS, a charge off
management, full collection of all principal and interest due is is recognized to the extent carrying value exceeds the expected
doubtful. To the extent the estimated cash flows, including fair cash flows and the difference relates to credit quality.
value of collateral, does not satisfy both the principal and
accrued interest outstanding, accrued but uncollected interest at An approach similar to the allowance for loan losses is utilized to
the date an account is placed on non-accrual status is reversed calculate a reserve for losses related to unfunded loan commit-
and charged against interest income. Subsequent interest ments and deferred purchase commitments associated with the
received is applied to the outstanding principal balance until Company's factoring business. A reserve for unfunded loan com-
such time as the account is collected, charged-off or returned to mitments is maintained to absorb estimated probable losses
accrual status. Interest on loans or capital leases that are on cash related to these facilities. The adequacy of the reserve is deter-
basis non-accrual do not accrue interest income; however, pay- mined based on periodic evaluations of the unfunded credit
ments designated by the borrower as interest payments may be facilities, including an assessment of the probability of commit-
recorded as interest income. To qualify for this treatment, the ment usage, credit risk factors for loans outstanding to these

remaining recorded investment in the loan or capital lease same customers, and the terms and expiration dates of the

must be deemed fully collectable. unfunded credit facilities. The reserve for unfunded loan com-

The recognition of interest income (including accretion) on con- Sheet Nedents t theireserve onfunded lancm

sumer loans and certain small ticket commercial loans and lease Sitet aiuded in the prv for cred loes.
receivables is suspended and all previously accrued but uncol-
lected revenue is reversed, when payment of principal and/or Finance receivables are divided into the following five portfolio

interest is contractually delinquent for 90 days or more. Accounts, segments, which correspond to the Company's business seg-

including accounts that have been modified, are returned to ments; Corporate Finance; Transportation Finance; Trade
accrual status when, in the opinion of management, collection of Finance; Vendor Finance and Consumer. Within each portfolio
remaining principal and interest is reasonably assured, and upon segment, credit risk is assessed and monitored in the following

collection of six consecutive scheduled payments. classes of loans; Corporate Finance - SBL (Small Business

The Company periodically modifies the terms of finance receiv- Corporate Finance - ora Fiane;tae
ables in response to borrowers' financial difficulties. These Finae Finance - US.; enor Finance Tratn

modifications may include interest rate changes, principal for- an Conmr T alance eStiaed ase upnte
giveness or payment deferments. The finance receivables that are anc rea ihe resetie a s

modified, where a concession has been made to the borrower,

are accounted for as Troubled Debt Restructurings ("TDR's"). The allowance policies described above related to specific
TDR's are generally placed on non-accrual upon their restruc- and non-specific allowances, and the impaired finance receiv-

turing and remain on non-accrual until, in the opinion of ables and charge-off policies that follow, are applied across the
management, collection of remaining principal and interest is portfolio segments and loan classes. Given the nature of the

reasonably assured, and upon collection of six consecutive Company's business, the specific allowance is largely related to
scheduled payments. the Corporate Finance, Trade Finance and Transportation Finance

portfolio segments. The non-specific allowance, which considers
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the Company’s internal system of probability of default and
loss severity ratings, among other factors, is applicable to all
the portfolio segments.

Impaired Finance Receivables

Impaired finance receivables (including loans or capital leases) of
$500 thousand or greater that are placed on non-accrual status,
largely in the Corporate Finance – Real Estate Finance, Corporate
Finance – other, Trade Finance and Transportation Finance loan
classes, are subject to periodic individual review by the Compa-
ny’s problem loan management (“PLM”) function. The Company
excludes consumer loans and small-ticket loan and lease receiv-
ables, largely in the two Vendor Finance and Corporate Finance –
SBL loan classes, that have not been modified in a troubled debt
restructuring, as well as short-term factoring receivables, from its
impaired finance receivables disclosures as charge-offs are typi-
cally determined and recorded for such loans beginning at
120-150 days of contractual delinquency.

Impairment occurs when, based on current information and
events, it is probable that CIT will be unable to collect all
amounts due according to contractual terms of the agreement.
Impairment is measured as the shortfall between estimated value
and recorded investment in the finance receivable, with the esti-
mated value determined using fair value of collateral and other
cash flows if the finance receivable is collateralized, or the pres-
ent value of expected future cash flows discounted at the
contract’s effective interest rate.

Charge-off of Finance Receivables

Charge-offs on commercial loans are recorded after considering
such factors as the borrower’s financial condition, the value of
underlying collateral and guarantees (including recourse to deal-
ers and manufacturers), and the status of collection activities.
Such charge-offs are deducted from the carrying value of the
related finance receivables. This policy is largely applicable in the
Corporate Finance – Real Estate Finance, Corporate Finance –
other, Trade Finance and Transportation Finance loan classes.
Charge-offs on consumer and certain small ticket commercial
finance receivables, primarily in the Vendor Finance and Con-
sumer segments and the Corporate Finance – SBL loan class, are
recorded beginning at 120 to150 days of contractual delinquency.
Charge-offs on loans originated are reflected in the provision for
credit losses. Charge-offs on loans with an FSA discount are first
allocated to the respective loan’s fresh start discount, then to the
extent a charge-off amount exceeds such discount, to provision
for credit losses. Collections on accounts previously charged off
in the post-emergence period are recorded as recoveries in the
provision for credit losses. Collections on accounts previously
charged off in the pre-emergence period are recorded as recov-
eries in other income. Collections on accounts previously charged
off prior to transfer to AHFS are recorded as recoveries in other
income.

Delinquent Finance Receivables

A loan is considered past due for financial reporting purposes
if default of contractual principal or interest exists for a period
of 30 days or more. Past due loans consist of both loans that are
still accruing interest as well as loans on non-accrual status.

Long-Lived Assets

A review for impairment of long-lived assets, such as operating
lease equipment, is performed at least annually or when events
or changes in circumstances indicate that the carrying amount of
long-lived assets may not be recoverable. Impairment of assets is
determined by comparing the carrying amount to future undis-
counted net cash flows expected to be generated. If an asset is
impaired, the impairment is the amount by which the carrying
amount exceeds the fair value of the asset. Fair value is based
upon discounted cash flow analysis and available market data.
Current lease rentals, as well as relevant and available market
information (including third party sales for similar equipment, and
published appraisal data), are considered both in determining
undiscounted future cash flows when testing for the existence of
impairment and in determining estimated fair value in measuring
impairment. Depreciation expense is adjusted when projected
fair value at the end of the lease term is below the projected
book value at the end of the lease term. Assets to be disposed of
are included in assets held for sale in the Consolidated Balance
Sheet and reported at the lower of the carrying amount or fair
value less disposal costs.

Investments

Debt and equity securities classified as “available-for-sale”
(“AFS”) are carried at fair value with changes in fair value
reported in accumulated other comprehensive income (“AOCI”),
net of applicable income taxes. Credit- related declines in fair
value that are determined to be OTTI are immediately recorded
in earnings. Realized gains and losses on sales are included in
Other income on a specific identification basis, and interest and
dividend income on AFS securities is included in Interest and
dividends on interest bearing deposits and investments.

Debt securities classified as “held-to-maturity” (“HTM”) repre-
sent securities that the Company has both the ability and the
intent to hold until maturity, and are carried at amortized cost.
Interest on such securities is included in Interest and dividends
on interest bearing deposits and investments.

Debt and marketable equity security purchases and sales are
recorded as of the trade date.

Equity securities without readily determinable fair values are
generally carried at cost or the equity method of accounting and
periodically assessed for OTTI, with the net asset values reduced
when impairment is deemed to be other-than-temporary. Equity
method investments are recorded at cost, adjusted to reflect the
Company’s portion of income, loss or dividend of the investee.

Evaluating Investments for OTTI

An unrealized loss exists when the current fair value of an indi-
vidual security is less than its amortized cost basis. Unrealized
losses that are determined to be temporary in nature are
recorded, net of tax, in AOCI for AFS securities, while such losses
related to HTM securities are not recorded, as these investments
are carried at their amortized cost.

The Company conducts and documents periodic reviews of
all securities with unrealized losses to evaluate whether the
impairment is other than temporary. The Company accounts for
investment impairments in accordance with ASC 320-10-35-34,
Investments – Debt and Equity Securities: Recognition of an
Other-Than-Temporary Impairment. Under the guidance for debt
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the Company's internal system of probability of default and Long-Lived Assets
loss severity ratings, among other factors, is applicable to all A review for impairment of long-lived assets, such as operating
the portfolio segments. lease equipment, is performed at least annually or when events

Impaired Finance Receivables or changes in circumstances indicate that the carrying amount of

Impaired finance receivables (including loans or capital leases) of long-lived assets may not be recoverable. Impairment of assets is
$500 thousand or greater that are placed on non-accrual status, cutedmnet cows execd to fuanrassetis
largely in the Corporate Finance - Real Estate Finance, Corporate impaied t iairmentws te ao by whichate caryi
Finance - other, Trade Finance and Transportation Finance loan a nex the fair value ot e Fair vle isrbased
classes, are subject to periodic individual review by the Compa- upon diced ch flow alysis ad aaiale a ed
ny's problem loan management ("PLM") function. The Company urrn lsentas as well asre and available market
excludes consumer loans and small-ticket loan and lease receiv- informt (inli ti parles for simila eqip et
ables, largely in the two Vendor Finance and Corporate Finance - publie aial data) ar sieed ot in eteinin
SBL loan classes, that have not been modified in a troubled debt udisced futu re cosiees fothe etenceo
restructuring, as well as short-term factoring receivables, from its impairmentad ite estit fr vle in u
impaired finance receivables disclosures as charge-offs are typi- impairment dpretin eseisated when pected
cally determined and recorded for such loans beginning at fair eat tepedo exlese is beowhe projected
120-150 days of contractual delinquency. fi au tteedo h es emi eo h rjce120-50 dys f cotratualdelnquecy,book value at the end of the lease term. Assets to be disposed of
Impairment occurs when, based on current information and are included in assets held for sale in the Consolidated Balance
events, it is probable that CIT will be unable to collect all Sheet and reported at the lower of the carrying amount or fair
amounts due according to contractual terms of the agreement. value less disposal costs.
Impairment is measured as the shortfall between estimated value
and recorded investment in the finance receivable, with the esti- Investments
mated value determined using fair value of collateral and other Debt and equity securities classified as 'available-for-sale"
cash flows if the finance receivable is collateralized, or the pres- ("AFS") are carried at fair value with changes in fair value
ent value of expected future cash flows discounted at the reported in accumulated other comprehensive income ("AOCI"),
contract's effective interest rate. net of applicable income taxes. Credit- related declines in fair

Charge-offvalue that are determined to be OTTI are immediately recorded
Chare-of o FianceRecivalesin earnings. Realized gains and losses on sales are included in

Charge-offs on commercial loans are recorded after considering Other income on a specific identification basis, and interest and
such factors as the borrower's financial condition, the value of dividend income on AFS securities is included in Interest and
underlying collateral and guarantees (including recourse to deal- dividends on interest bearing deposits and investments.
ers and manufacturers), and the status of collection activities. Debt securities classified as "held-to-maturity" ('HTM") repre-
Such charge-offs are deducted from the carrying value of the sent securities that the Company has both the ability and the
related finance receivables. This policy is largely applicable in the intent to hold until maturity, and are carried at amortized cost.
Corporate Finance - Real Estate Finance, Corporate Finance - Interest on such securities is included in Interest and dividends
other, Trade Finance and Transportation Finance loan classes.
Charge-offs on consumer and certain small ticket commercial
finance receivables, primarily in the Vendor Finance and Con- Debt and marketable equity security purchases and sales are

sumer segments and the Corporate Finance - SBL loan class, are recorded as of the trade date.
recorded beginning at 120 tol 50 days of contractual delinquency. Equity securities without readily determinable fair values are
Charge-offs on loans originated are reflected in the provision for generally carried at cost or the equity method of accounting and
credit losses. Charge-offs on loans with an FSA discount are first periodically assessed for OTTI, with the net asset values reduced
allocated to the respective loan's fresh start discount, then to the when impairment is deemed to be other-than-temporary. Equity
extent a charge-off amount exceeds such discount, to provision method investments are recorded at cost, adjusted to reflect the
for credit losses. Collections on accounts previously charged off Company's portion of income, loss or dividend of the investee.
in the post-emergence period are recorded as recoveries in the Evaluating Investments for OTTI
provision for credit losses. Collections on accounts previously
charged off in the pre-emergence period are recorded as recov- An unrealized loss exists when the current fair value of an idi-

eries in other income. Collections on accounts previously charged vidual security is less than its amortized cost basis. Unrealized
off prior to transfer to AHFS are recorded as recoveries in other losses that are determined to be temporary in nature are
income. recorded, net of tax, in AOCI for AFS securities, while such losses

related to HTIV securities are not recorded, as these investments
Delinquent Finance Receivables are carried at their amortized cost.

A loan is considered past due for financial reporting purposes The Company conducts and documents periodic reviews of
if default of contractual principal or interest exists for a period all securities with unrealized losses to evaluate whether the
of 30 days or more. Past due loans consist of both loans that are impairment is other than temporary. The Company accounts for
still accruing interest as well as loans on non-accrual status. investment impairments in accordance with ASC 320-10-35-34,

Investments - Debt and Equity Securities: Recognition of an

Other-Than -Temporary Impairment. Under the guidance for debt



securities, OTTI is recognized in earnings for debt securities that
the Company has an intent to sell or that the Company believes it
is more-likely-than-not that it will be required to sell prior to the
recovery of the amortized cost basis. For those securities that the
Company does not intend to sell or expect to be required to sell,
credit-related impairment is recognized in earnings, while the
non-credit related impairment is recorded in AOCI.

Amortized cost is defined as the original purchase cost, plus
or minus any accretion or amortization of a purchase discount
or premium. Regardless of the classification of the securities
as AFS or HTM, the Company assesses each investment with an
unrealized loss for impairment.

Factors considered in determining whether a loss is temporary
include:

- the length of time that fair value has been below cost;
- the severity of the impairment or the extent to which fair value

has been below cost;
- the cause of the impairment and the financial condition and the

near-term prospects of the issuer;
- activity in the market of the issuer that may indicate adverse

credit conditions; and
- the Company’s ability and intent to hold the investment for a

period of time sufficient to allow for any anticipated recovery.

The Company’s review for impairment generally includes identifi-
cation and evaluation of investments that have indications of
possible impairment, in addition to:

- analysis of individual investments that have fair values less than
amortized cost, including consideration of the length of time
the investment has been in an unrealized loss position and the
expected recovery period;

- discussion of evidential matter, including an evaluation of
factors or triggers that could cause individual investments to
qualify as having OTTI and those that would not support OTTI;
and

- documentation of the results of these analyses, as required
under business policies.

For equity securities, management considers the various factors
described above. If it is determined that the security’s decline in
fair value (for equity securities AFS) or cost (for equity securities
carried at amortized cost) is other than temporary, the security’s
fair value or cost is written down, and the charge recognized in
Other income.

Goodwill and Other Identified Intangibles

The Company’s goodwill represents the excess of the reorganiza-
tion equity value over the fair value of tangible and identifiable
intangible assets, net of liabilities as of the emergence date. The
goodwill was assigned to reporting units at the date the goodwill
was initially recorded. Once the goodwill was assigned to the
segment (or “reporting unit”) level, it no longer retained its asso-
ciation with a particular transaction, and all of the activities within
the reporting unit, whether acquired or internally generated, are
available to evaluate the value of goodwill.

Goodwill is not amortized but it is subject to impairment testing
at the reporting unit on an annual basis, or more often if events
or circumstances indicate there may be impairment. The Com-
pany follows guidance in ASU 2011-08, Intangibles – Goodwill
and Other (Topic 350), Testing Goodwill for Impairment that

includes the option to first assess qualitative factors to determine
whether the existence of events or circumstances leads to a
determination that it is more likely than not that the fair value of a
reporting unit is less than its carrying amount before performing
the two-step impairment test as required in ASC 350, Intangibles
– Goodwill and Other. Examples of qualitative factors to assess
include macroeconomic conditions, industry and market consid-
erations, market changes affecting the Company’s products and
services, overall financial performance, and company specific
events affecting operations.

If the Company does not perform the qualitative assessment or
upon performing the qualitative assessment concludes that it is
more likely than not that the fair value of a reporting unit is less
than its carrying amount, CIT would be required to perform the
first step of the two-step goodwill impairment test for that report-
ing unit. The first step involves comparing the fair value of the
reporting unit with its carrying value, including goodwill as mea-
sured by allocated equity. If the fair value of the reporting unit
exceeds its carrying value, goodwill in that unit is not considered
impaired. However, if the carrying value exceeds its fair value,
step two must be performed to assess potential impairment. In
step two, the implied fair value of the reporting unit’s goodwill
(the reporting unit fair value less its carrying amount, excluding
goodwill) is compared with the carrying amount of the goodwill.
An impairment loss would be recorded in the amount that the
carrying amount of goodwill exceeds its implied fair value.
Reporting unit fair values are primarily estimated using dis-
counted cash flow models. See Note 24 for further details.

An intangible asset was recorded in FSA for net above and below
market operating lease contracts. These intangible assets are
amortized on a straight line basis, resulting in lower rental income
(a component of Non-interest Income) over the remaining term
of the lease agreements. Management evaluates definite lived
intangible assets for impairment when events and circumstances
indicate that the carrying amounts of those assets may not
be recoverable.

Other Assets

Assets received in satisfaction of loans are initially recorded at
fair value and then assessed at the lower of carrying value or
estimated fair value less selling costs, with write-downs of the
pre-existing receivable reflected in the provision for credit
losses. Additional impairment charges, if any, would be
recorded in Other Income.

Derivative Financial Instruments

The Company manages economic risk and exposure to interest
rate and foreign currency risk through derivative transactions in
over-the-counter markets with other financial institutions. The
Company does not enter into derivative financial instruments for
speculative purposes.

Derivatives utilized by the Company may include swaps, forward
settlement contracts, and options contracts. A swap agreement
is a contract between two parties to exchange cash flows based
on specified underlying notional amounts, assets and/or indices.
Forward settlement contracts are agreements to buy or sell a
quantity of a financial instrument, index, currency or commodity
at a predetermined future date, and rate or price. An option con-
tract is an agreement that gives the buyer the right, but not the
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securities, OTTI is recognized in earnings for debt securities that includes the option to first assess qualitative factors to determine
the Company has an intent to sell or that the Company believes it whether the existence of events or circumstances leads to a
is more-likely-than-not that it will be required to sell prior to the determination that it is more likely than not that the fair value of a
recovery of the amortized cost basis. For those securities that the reporting unit is less than its carrying amount before performing
Company does not intend to sell or expect to be required to sell, the two-step impairment test as required in ASC 350, Intangibles
credit-related impairment is recognized in earnings, while the - Goodwill and Other. Examples of qualitative factors to assess
non-credit related impairment is recorded in AOCI. include macroeconomic conditions, industry and market consid-

Amortized cost is defined as the original purchase cost, plus erations, market changes affecting the Company's products and
or minus any accretion or amortization of a purchase discount services, overall financial performance, and company specific
or premium. Regardless of the classification of the securities events affecting operations.
as AFS or HTM, the Company assesses each investment with an If the Company does not perform the qualitative assessment or
unrealized loss for impairment. upon performing the qualitative assessment concludes that it is

Factors considered in determining whether a loss is temporary more likely than not that the fair value of a reporting unit is less
include: than its carrying amount, CIT would be required to perform the

first step of the two-step goodwill impairment test for that report-
- the length of time that fair value has been below cost; ing unit. The first step involves comparing the fair value of the
- the severity of the impairment or the extent to which fair value reporting unit with its carrying value, including goodwill as mea-

has been below cost; sured by allocated equity. If the fair value of the reporting unit
- the cause of the impairment and the financial condition and the exceeds its carrying value, goodwill in that unit is not considered

near-term prospects of the issuer; impaired. However, if the carrying value exceeds its fair value,
- activity in the market of the issuer that may indicate adverse step two must be performed to assess potential impairment. In

credit conditions; and step two, the implied fair value of the reporting unit's goodwill
- the Company's ability and intent to hold the investment for a (the reporting unit fair value less its carrying amount, excluding

period of time sufficient to allow for any anticipated recovery. goodwill) is compared with the carrying amount of the goodwill.

The Company's review for impairment generally includes identifi- An impairment loss would be recorded in the amount that the
cation and evaluation of investments that have indications of carrying amount of goodwill exceeds its implied fair value.
possible impairment, in addition to: Reporting unit fair values are primarily estimated using dis-

counted cash flow models. See Note 24 for further details.
- analysis of individual investments that have fair values less than

amortized cost, including consideration of the length of time a i berat as corded in FSane aoe a e
the investment has been in an unrealized loss position and the maktoetiglsecnrt.Theitnibesesae
tepnete t recov er id; uraizdls oito nh amortized on a straight line basis, resulting in lower rental incomeexpected recovery period; ( opnn fNnitrs noe vrtermiigtr

- discussion of evidential matter, including an evaluation of of Non-ntst ncome) overte reiniterm
factors or triggers that could cause individual investments to ofthelease greem angemen evauts definite

qualify as havingindicate that the carrying amounts of those assets may not
and

- documentation of the results of these analyses, as required be recoverable.
under business policies. Other Assets

For equity securities, management considers the various factors Assets received in satisfaction of loans are initially recorded at
described above. If it is determined that the security's decline in fair value and then assessed at the lower of carrying value or
fair value (for equity securities AFS) or cost (for equity securities estimated fair value less selling costs, with write-downs of the
carried at amortized cost) is other than temporary, the security's pre-existing receivable reflected in the provision for credit
fair value or cost is written down, and the charge recognized in losses. Additional impairment charges, if any, would be
Other income. recorded in Other Income.

Goodwill and Other Identified Intangibles Derivative Financial Instruments

The Company's goodwill represents the excess of the reorganiza- The Company manages economic risk and exposure to interest
tion equity value over the fair value of tangible and identifiable rate and foreign currency risk through derivative transactions in
intangible assets, net of liabilities as of the emergence date. The over-the-counter markets with other financial institutions. The
goodwill was assigned to reporting units at the date the goodwill Company does not enter into derivative financial instruments for
was initially recorded. Once the goodwill was assigned to the speculative purposes.
segment (or "reporting unit") level, it no longer retained its asso- Derivatives utilized by the Company may include swaps, forward
ciation with a particular transaction, and all of the activities within settlement contracts, and options contracts. A swap agreement
the reporting unit, whether acquired or internally generated, are is a contract between two parties to exchange cash flows based
available to evaluate the value of goodwill. on specified underlying notional amounts, assets and/or indices.

Goodwill is not amortized but it is subject to impairment testing Forward settlement contracts are agreements to buy or sell a
at the reporting unit on an annual basis, or more often if events quantity of a financial instrument, index, currency or commodity
or circumstances indicate there may be impairment. The Com- at a predetermined future date, and rate or price. An option con-
pany follows guidance in ASU 2011-08, Intangibles - Goodwill tract is an agreement that gives the buyer the right, but not the
and Other (Topic 350), Testing Goodwill for Impairment that
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obligation, to buy or sell an underlying asset from or to another
party at a predetermined price or rate over a specific period
of time.

The Company documents at inception all relationships between
hedging instruments and hedged items, as well as the risk
management objectives and strategies for undertaking various
hedges. Upon executing a derivative contract, the Company
designates the derivative as either a qualifying hedge or
non-qualifying hedge. The designation may change based
upon management’s reassessment of circumstances.

The Company utilizes cross-currency swaps and foreign currency
forward contracts to hedge net investments in foreign operations.
These transactions are classified as foreign currency net invest-
ment hedges with resulting gains and losses reflected in AOCI.
For hedges of foreign currency net investment positions, the “for-
ward” method is applied whereby effectiveness is assessed and
measured based on the amounts and currencies of the individual
hedged net investments versus the notional amounts and under-
lying currencies of the derivative contract. For those hedging
relationships where the critical terms of the underlying net invest-
ment and the derivative are identical, and the credit-worthiness
of the counterparty to the hedging instrument remains sound,
there is an expectation of no hedge ineffectiveness so long as
those conditions continue to be met.

The Company also enters into foreign currency forward contracts
to manage the foreign currency risk associated with its non US sub-
sidiary’s funding activities and designates these as foreign currency
cash flow hedges for which certain components are reflected in AOCI
and others recognized in noninterest income when the underlying
transaction impacts earnings.

In addition, the company uses foreign currency forward contracts,
interest rate swaps, cross currency interest rate swaps, and options
to hedge interest rate and foreign currency risks arising from its asset
and liability mix. These are treated as economic hedges.

Derivative instruments that qualify for hedge accounting are pre-
sented in the balance sheet at their fair values in other assets or other
liabilities. Derivatives that do not qualify for hedge accounting are
presented in the balance sheet as trading assets or liabilities, with
their resulting gains or losses recognized in Other Income. Fair value
is based on dealer quotes, pricing models, discounted cash flow
methodologies, or similar techniques for which the determination of
fair value may require significant management judgment or estima-
tion. The fair value of the derivative is reported on a gross-by-
counterparty basis. Valuations of derivative assets and liabilities
reflect the value of the instrument including the Company’s and
counterparty’s credit risk.

CIT is exposed to credit risk to the extent that the counterparty
fails to perform under the terms of a derivative. The Company
manages this credit risk by requiring that all derivative transac-
tions be conducted with counterparties rated investment grade
at the initial transaction by nationally recognized rating agencies,
and by setting limits on the exposure with any individual counter-
party. In addition, pursuant to the terms of the Credit Support
Annexes between the Company and its counterparties, CIT may
be required to post collateral or may be entitled to receive collat-
eral in the form of cash or highly liquid securities depending on
the valuation of the derivative instruments as measured on a
daily basis.

Fair Value

CIT measures the fair value of its financial assets and liabilities
in accordance with ASC 820 Fair Value Measurements, which defines
fair value, establishes a consistent framework for measuring fair
value and requires disclosures about fair value measurements. The
Company categorizes its financial instruments, based on the priority
of inputs to the valuation techniques, according to the following
three-tier fair value hierarchy:

- Level 1 – Quoted prices (unadjusted) in active markets for
identical assets or liabilities that are accessible at the
measurement date. Level 1 assets and liabilities include debt
and equity securities and derivative contracts that are traded in
an active exchange market, as well as certain other securities
that are highly liquid and are actively traded in over-the-
counter markets;

- Level 2 – Observable inputs other than Level 1 prices, such as
quoted prices for similar assets or liabilities, quoted prices in
markets that are not active, or other inputs that are observable
or can be corroborated by observable market data for
substantially the full term of the assets or liabilities. Level 2
assets and liabilities include debt securities with quoted
prices that are traded less frequently than exchange-traded
instruments and derivative contracts whose value is determined
using a pricing model with inputs that are observable in the
market or can be derived principally from or corroborated by
observable market data. This category generally includes
derivative contracts and certain loans held-for-sale;

- Level 3 – Unobservable inputs that are supported by little
or no market activity and that are significant to the fair value of
the assets or liabilities. Level 3 assets and liabilities include
financial instruments whose value is determined using valua-
tion models, discounted cash flow methodologies or similar
techniques, as well as instruments for which the determination
of fair value requires significant management judgment or
estimation. This category generally includes highly structured
or long-term derivative contracts and structured finance
securities where independent pricing information cannot be
obtained for a significant portion of the underlying assets
or liabilities.

Income Taxes

Deferred tax assets and liabilities are recognized for the
expected future taxation of events that have been reflected in
the Consolidated Financial Statements. Deferred tax assets and
liabilities are determined based on the differences between the
book values and the tax basis of particular assets and liabilities,
using tax rates in effect for the years in which the differences are
expected to reverse. A valuation allowance is provided to reduce
the reported amount of any net deferred tax assets of a reporting
entity if, based upon the relevant facts and circumstances, it is
more likely than not that some or all of the deferred tax assets
will not be realized.

The Company is subject to the income tax laws of the United
States, its states and municipalities and those of the foreign
jurisdictions in which the Company operates. These tax laws are
complex, and the manner in which they apply to the taxpayer’s
facts is sometimes open to interpretation. Given these inherent
complexities, the Company must make judgments in assessing
the likelihood that a beneficial income tax position will be
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obligation, to buy or sell an underlying asset from or to another Fair Value
party at a predetermined price or rate over a specific period CIT measures the fair value of its financial assets and liabilities
of time. in accordance with ASC 820 Fair Value Measurements, which defines

The Company documents at inception all relationships between fair value, establishes a consistent framework for measuring fair
hedging instruments and hedged items, as well as the risk value and requires disclosures about fair value measurements. The
management objectives and strategies for undertaking various Company categorizes its financial instruments, based on the priority
hedges. Upon executing a derivative contract, the Company of inputs to the valuation techniques, according to the following
designates the derivative as either a qualifying hedge or three-tier fair value hierarchy:
non-qualifying hedge. The designation may change based Level 1 - Quoted prices (unadjusted) in active markets for
upon management's reassessment of circumstances. identical assets or liabilities that are accessible at the

The Company utilizes cross-currency swaps and foreign currency measurement date. Level 1 assets and liabilities include debt
forward contracts to hedge net investments in foreign operations. and equity securities and derivative contracts that are traded in
These transactions are classified as foreign currency net invest- an active exchange market, as well as certain other securities
ment hedges with resulting gains and losses reflected in AOCI. that are highly liquid and are actively traded in over-the-
For hedges of foreign currency net investment positions, the "for- counter markets;
ward" method is applied whereby effectiveness is assessed and Level 2 - Observable inputs other than Level 1 prices, such as
measured based on the amounts and currencies of the individual quoted prices for similar assets or liabilities, quoted prices in
hedged net investments versus the notional amounts and under- markets that are not active, or other inputs that are observable
lying currencies of the derivative contract. For those hedging or can be corroborated by observable market data for
relationships where the critical terms of the underlying net invest- substantially the full term of the assets or liabilities. Level 2
ment and the derivative are identical, and the credit-worthiness assets and liabilities include debt securities with quoted
of the counterparty to the hedging instrument remains sound, prices that are traded less frequently than exchange-traded
there is an expectation of no hedge ineffectiveness so long as instruments and derivative contracts whose value is determined
those conditions continue to be met. using a pricing model with inputs that are observable in the

The Company also enters into foreign currency forward contracts market or can be derived principally from or corroborated by
to manage the foreign currency risk associated with its non US sub- observable market data. This category generally includes
sidiary's funding activities and designates these as foreign currency derivative contracts and certain loans held-for-sale;
cash flow hedges for which certain components are reflected in AOCI Level 3 - Unobservable inputs that are supported by little
and others recognized in noninterest income when the underlying or no market activity and that are significant to the fair value of
transaction impacts earnings. the assets or liabilities. Level 3 assets and liabilities include

In addition, the company uses foreign currency forward contracts, financial instruments whose value is determined using valua-
interest rate swaps, cross currency interest rate swaps, and options tion models, discounted cash flow methodologies or similar
to hedge interest rate and foreign currency risks arising from its asset techniques, as well as instruments for which the determination
and liability mix. These are treated as economic hedges. of fair value requires significant management judgment or

Derivative instruments that qualify for hedge accounting are pre- ormlon divate conras an cue finance
sented in the balance sheet at their fair values in other assets or other srite werindeedntrcing ifrmtinanne
liabilities. Derivatives that do not qualify for hedge accounting are obtied for inificant pr tion e r n a e

presented in the balance sheet as trading assets or liabilities, with obtie s
their resulting gains or losses recognized in Other Income. Fair value
is based on dealer quotes, pricing models, discounted cash flow Income Taxes
methodologies, or similar techniques for which the determination of Deferred tax assets and liabilities are recognized for the
fair value may require significant management judgment or estima- expected future taxation of events that have been reflected in
tion. The fair value of the derivative is reported on a gross-by- the Consolidated Financial Statements. Deferred tax assets and
counterparty basis. Valuations of derivative assets and liabilities liabilities are determined based on the differences between the
reflect the value of the instrument including the Company's and book values and the tax basis of particular assets and liabilities,
counterparty's credit risk. using tax rates in effect for the years in which the differences are

CIT is exposed to credit risk to the extent that the counterparty expected to reverse. A valuation allowance is provided to reduce
fails to perform under the terms of a derivative. The Company the reported amount of any net deferred tax assets of a reporting
manages this credit risk by requiring that all derivative transac- entity if, based upon the relevant facts and circumstances, it is

tions be conducted with counterparties rated investment grade more likely than not that some or all of the deferred tax assets

at the initial transaction by nationally recognized rating agencies, will not be realized.
and by setting limits on the exposure with any individual counter- The Company is subject to the income tax laws of the United
party. In addition, pursuant to the terms of the Credit Support States, its states and municipalities and those of the foreign
Annexes between the Company and its counterparties, CIT may jurisdictions in which the Company operates. These tax laws are
be required to post collateral or may be entitled to receive collat- complex, and the manner in which they apply to the taxpayer's
eral in the form of cash or highly liquid securities depending on facts is sometimes open to interpretation. Given these inherent
the valuation of the derivative instruments as measured on a complexities, the Company must make judgments in assessing
daily basis. the likelihood that a beneficial income tax position will be



sustained upon examination by the taxing authorities based on
the technical merits of the tax position. An income tax benefit
is recognized only when, based on management’s judgment
regarding the application of income tax laws, it is more likely than
not that the tax position will be sustained upon examination. The
amount of benefit recognized for financial reporting purposes is
based on management’s best judgment of the most likely out-
come resulting from examination given the facts, circumstances
and information available at the reporting date. The Company
adjusts the level of unrecognized tax benefits when there is new
information available to assess the likelihood of the outcome.
Liabilities for uncertain income tax positions are included in cur-
rent taxes payable, which is reflected in accrued liabilities and
payables. Accrued interest and penalties for unrecognized tax
positions are recorded in income tax expense.

Other Comprehensive Income/Loss

Other Comprehensive Income/Loss includes unrealized gains and
losses, unless other than temporarily impaired, on AFS invest-
ments, foreign currency translation adjustments for both net
investment in foreign operations and related derivatives desig-
nated as hedges of such investments, changes in fair values of
derivative instruments designated as hedges of future cash flows
and certain pension and postretirement benefit obligations, all
net of tax.

Foreign Currency Translation

In addition to U.S. operations, the Company has operations in
Canada, Europe and other jurisdictions. The functional currency
for foreign operations is generally the local currency. The value
of assets and liabilities of these operations is translated into
U.S. dollars at the rate of exchange in effect at the balance sheet
date. Revenue and expense items are translated at the average
exchange rates during the year. The resulting foreign currency
translation gains and losses, as well as offsetting gains and losses
on hedges of net investments in foreign operations, are reflected
in AOCI. Transaction gains and losses resulting from exchange
rate changes on transactions denominated in currencies other
than the functional currency are included in Other income.

Pension and Other Postretirement Benefits

CIT has both funded and unfunded noncontributory defined ben-
efit pension and postretirement plans covering certain U.S. and
non-U.S. employees, each of which is designed in accordance
with the practices and regulations in the related countries. Rec-
ognition of the funded status of a benefit plan, which is measured
as the difference between plan assets at fair value and the benefit
obligation, is included in the balance sheet. The Company recog-
nizes as a component of Other Comprehensive Income, net of
tax, the net actuarial gains or losses and prior service cost or
credit that arise during the period but are not recognized as
components of net periodic benefit cost in the Statement
of Operations.

Variable Interest Entities

A VIE is a corporation, partnership, limited liability company, or
any other legal structure used to conduct activities or hold assets.
These entities: lack sufficient equity investment at risk to permit
the entity to finance its activities without additional subordinated
financial support from other parties; have equity owners who
either do not have voting rights or lack the ability to make

significant decisions affecting the entity’s operations; and/or
have equity owners that do not have an obligation to absorb
the entity’s losses or the right to receive the entity’s returns.

The Company accounts for its VIEs in accordance with Account-
ing Standards Update (“ASU”) No. 2009-16, Transfers and
Servicing (Topic 860) – Accounting for Transfers of Financial
Assets and ASU No. 2009-17, Consolidations (Topic 810) –
Improvements to Financial Reporting by Enterprises Involved with
Variable Interest Entities. ASU 2009-17 amended the VIEs Subsec-
tions of ASC Subtopic 810-10 to require former qualified special
purpose entities to be evaluated for consolidation and also
changed the approach to determining a VIE’s primary beneficiary
(“PB”) and required companies to more frequently reassess
whether they must consolidate VIEs. Under the new guidance,
the PB is the party that has both (1) the power to direct the activi-
ties of an entity that most significantly impact the VIE’s economic
performance; and (2) through its interests in the VIE, the obliga-
tion to absorb losses or the right to receive benefits from the VIE
that could potentially be significant to the VIE.

To assess whether the Company has the power to direct the
activities of a VIE that most significantly impact the VIE’s eco-
nomic performance, the Company considers all facts and
circumstances, including its role in establishing the VIE and its
ongoing rights and responsibilities. This assessment includes,
first, identifying the activities that most significantly impact the
VIE’s economic performance; and second, identifying which party,
if any, has power over those activities. In general, the parties that
make the most significant decisions affecting the VIE (such as
asset managers, collateral managers, servicers, or owners of call
options or liquidation rights over the VIE’s assets) or have the
right to unilaterally remove those decision-makers are deemed
to have the power to direct the activities of a VIE.

To assess whether the Company has the obligation to absorb
losses of the VIE or the right to receive benefits from the VIE
that could potentially be significant to the VIE, the Company con-
siders all of its economic interests, including debt and equity
investments, servicing fees, and derivative or other arrangements
deemed to be variable interests in the VIE. This assessment
requires that the Company apply judgment in determining
whether these interests, in the aggregate, are considered poten-
tially significant to the VIE. Factors considered in assessing
significance include: the design of the VIE, including its capital-
ization structure; subordination of interests; payment priority;
relative share of interests held across various classes within the
VIE’s capital structure; and the reasons why the interests are held
by the Company.

The Company performs on-going reassessments of: (1) whether
any entities previously evaluated under the majority voting-
interest framework have become VIEs, based on certain events,
and are therefore subject to the VIE consolidation framework;
and (2) whether changes in the facts and circumstances regarding
the Company’s involvement with a VIE cause the Company’s con-
solidation conclusion regarding the VIE to change.

When in the evaluation of its interest in each VIE it is determined
that the Company is considered the primary beneficiary, the VIE’s
assets, liabilities and non-controlling interests are consolidated
and included in the Consolidated Financial Statements. See
Note 8 — Long Term Borrowings for further details.
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sustained upon examination by the taxing authorities based on significant decisions affecting the entity's operations; and/or
the technical merits of the tax position. An income tax benefit have equity owners that do not have an obligation to absorb
is recognized only when, based on management's judgment the entity's losses or the right to receive the entity's returns.
regarding the application of income tax laws, it is more likely than The Company accounts for its VIEs in accordance with Account-
not that the tax position will be sustained upon examination. The ing Standards Update ("ASU") No. 2009-16, Transfers and
amount of benefit recognized for financial reporting purposes is Servicing (Topic 860) -Accounting for Transfers of Financial
based on management's best judgment of the most likely out- Assets and ASU No. 2009-17, Consolidations (Topic 810)-
come resulting from examination given the facts, circumstances Improvements to Financial Reporting by Enterprises Involved with
and information available at the reporting date. The Company Variable Interest Entities. ASU 2009-17 amended the VIEs Subsec-
adjusts the level of unrecognized tax benefits when there is new tions of ASC Subtopic 810-10 to require former qualified special
information available to assess the likelihood of the outcome. purpose entities to be evaluated for consolidation and also
Liabilities for uncertain income tax positions are included in cur- changed the approach to determining a VIE's primary beneficiary
rent taxes payable, which is reflected in accrued liabilities and ("PB") and required companies to more frequently reassess
payables. Accrued interest and penalties for unrecognized tax whether they must consolidate VIEs. Under the new guidance,
positions are recorded in income tax expense. the PB is the party that has both (1) the power to direct the activi-

Other Comprehensive Income/Loss ties of an entity that most significantly impact the VIE's economic

Other Comprehensive Income/Loss includes unrealized gains and performance; and (2) through its interests in the VIE, the obliga-
losses, unless other than temporarily impaired, on AFS invest- that coul poentialy e ig t to the Ve
ments, foreign currency translation adjustments for both net
investment in foreign operations and related derivatives desig- To assess whether the Company has the power to direct the
nated as hedges of such investments, changes in fair values of activities of a VIE that most significantly impact the VIE's eco-

derivative instruments designated as hedges of future cash flows nomic performance, the Company considers all facts and
and certain pension and postretirement benefit obligations, all circumstances, including its role in establishing the VIE and its
net of tax. ongoing rights and responsibilities. This assessment includes,

first, identifying the activities that most significantly impact the
Foreign Currency Translation VIE's economic performance; and second, identifying which party,

In addition to U.S. operations, the Company has operations in if any, has power over those activities. In general, the parties that

Canada, Europe and other jurisdictions. The functional currency make the most significant decisions affecting the VIE (such as
for foreign operations is generally the local currency. The value asset managers, collateral managers, servicers, or owners of call
of assets and liabilities of these operations is translated into options or liquidation rights over the VIE's assets) or have the
U.S. dollars at the rate of exchange in effect at the balance sheet right to unilaterally remove those decision-makers are deemed
date. Revenue and expense items are translated at the average to have the power to direct the activities of a VIE.
exchange rates during the year. The resulting foreign currency To assess whether the Company has the obligation to absorb
translation gains and losses, as well as offsetting gains and losses losses of the VIE or the right to receive benefits from the VIE
on hedges of net investments in foreign operations, are reflected that could potentially be significant to the VIE, the Company con-
in AOCI. Transaction gains and losses resulting from exchange siders all of its economic interests, including debt and equity
rate changes on transactions denominated in currencies other investments, servicing fees, and derivative or other arrangements
than the functional currency are included in Other income. deemed to be variable interests in the VIE. This assessment

Pension and Other Postretirement Benefits requires that the Company apply judgment in determining

CITwhether these interests, in the aggregate, are considered poten-

efit pension and postretirement plans covering certain en- tially significant to the VIE. Factors considered in assessing

non-U.S. employees, each of which is designed in accordance izationce ubordi n of tee payment pit;
with the practices and regulations in the related countries. Rec- reative share of interests asses wihithe

ognition of the funded status of a benefit plan, which is measured VIE's capital structure; and the reasons why the interests are held
as the difference between plan assets at fair value and the benefit by the Company.
obligation, is included in the balance sheet. The Company recog- The Company performs on-going reassessments of: (1) whether
nizes as a component of Other Comprehensive Income, net of
tax, the net actuarial gains or losses and prior service cost or anyenes revoul evaluat ed ud tm rt ing-
credit that arise during the period but are not recognized as
components of net periodic benefit cost in the StatementanarthefesujctoheVEoslitonrmwrkcopnsof etperations,i os n hSaemn and (2) whether changes in the facts and circumstances regarding
ofthe Company's involvement with a VIE cause the Company's con-
Variable Interest Entities solidation conclusion regarding the VIE to change.

A VIE is a corporation, partnership, limited liability company, or When in the evaluation of its interest in each VIE it is determined
any other legal structure used to conduct activities or hold assets. that the Company is considered the primary beneficiary, the VIE's
These entities: lack sufficient equity investment at risk to permit assets, liabilities and non-controlling interests are consolidated
the entity to finance its activities without additional subordinated and included in the Consolidated Financial Statements. See
financial support from other parties; have equity owners who Note 8- Long Term Borrowings for further details.
either do not have voting rights or lack the ability to make

Item 8: Financial Statements and Supplementary Data



Non-interest Income

Non-interest income is recognized in accordance with relevant
authoritative pronouncements and includes rental income on
operating leases and other income. Other income includes
(1) factoring commissions, (2) gains and losses on sales of equip-
ment (3) fee revenues, including fees on lines of credit, letters
of credit, capital markets related fees, agent and advisory fees
and servicing fees (4) gains and losses on loan and portfolio
sales, (5) recoveries on loans charged-off pre-emergence and
loans charged-off prior to transfer to AHFS, (6) gains and losses
on investments, (7) gains and losses on derivatives and foreign
currency exchange, (8) counterparty receivable accretion,
(9) impairment on assets held for sale, and (10) other revenues.

Other Expenses

Other expenses include (1) depreciation on operating lease
equipment, (2) operating expenses, which include compensation
and benefits, technology costs, professional fees, occupancy
expenses, provision for severance and facilities exiting activities,
advertising and marketing, and other expenses and (3) losses on
debt extinguishments.

Stock-Based Compensation

Compensation expense associated with equity-based awards is
recognized over the vesting period (requisite service period),
generally three years, under the “graded vesting” attribution
method, whereby each vesting tranche of the award is amortized
separately as if each were a separate award. The cost of awards
granted to directors in lieu of cash is recognized using the single-
grant approach with immediate vesting and expense recognition.
Expenses related to stock-based compensation are included in
Operating Expenses.

Earnings per Share (“EPS”)

Basic EPS is computed by dividing net income by the weighted-
average number of common shares outstanding for the period.
Diluted EPS is computed by dividing net income by the
weighted-average number of common shares outstanding
increased by the weighted-average potential impact of dilutive
securities. The Company’s potential dilutive instruments include
restricted unvested stock grants, performance stock grants and
stock options. The dilutive effect is computed using the treasury
stock method, which assumes the conversion of these instru-
ments. However, in periods when there is a net loss, these shares
would not be included in the EPS computation as the result
would have an anti-dilutive effect.

Accounting for Costs Associated with Exit or Disposal Activities

A liability for costs associated with exit or disposal activities, other than
in a business combination, is recognized when the liability is
incurred. The liability is measured at fair value, with adjustments
for changes in estimated cash flows recognized in earnings.

Consolidated Statements of Cash Flows

Unrestricted cash and cash equivalents includes cash and
interest-bearing deposits, which are primarily overnight money
market investments and short term investments in mutual funds.
The Company maintains cash balances principally at financial
institutions located in the U.S. and Canada. The balances are
not insured in all cases. Cash and cash equivalents also include
amounts at CIT Bank, which are only available for the bank’s

funding and investment requirements. Cash inflows and outflows
from customer deposits are generally greater than 90 days and
are presented on a net basis. Most factoring receivables are
presented on a net basis in the Statements of Cash Flows,
as factoring receivables are generally less than 90 days.

Cash receipts and cash payments resulting from purchases and
sales of loans, securities, and other financing and leasing assets
are classified as operating cash flows in accordance with ASC
230-10-45-21 when these assets are originated/acquired and
designated specifically for resale.

Activity for loans originated or acquired for investment purposes,
including those subsequently transferred to AHFS, is classified in
the investing section of the statement of cash flows in accordance
with ASC 230-10-45-12 and 230-10-45-13. The vast majority of the
Company’s loan originations are for investment purposes. Cash
receipts resulting from sales of loans, beneficial interests and
other financing and leasing assets that were not specifically origi-
nated and/or acquired and designated for resale are classified as
investing cash inflows regardless of subsequent classification.

Fresh Start Accounting

The consolidated financial statements include the effects of
adopting Fresh Start Accounting (“FSA”) upon the Company’s
emergence from bankruptcy on December 10, 2009, based on
a convenience date of December 31, 2009 (the “Convenience
Date”), as required by U.S. GAAP. Accretion and amortization
of certain FSA adjustments are included in the consolidated
Statements of Operations and Cash Flows.

Interest income includes a component of accretion of the
fair value discount on loans and lease receivables recorded
in connection with FSA. For finance receivables that were not
considered impaired at the FSA date and for which cash flows
were evaluated based on contractual terms, the discount is
accreted using the effective interest method as a yield adjust-
ment over the remaining term of the loan and recorded in
Interest Income. If the finance receivable is prepaid, the remain-
ing accretable balance is recognized in Interest Income. If the
finance receivable is sold, the remaining discount is considered
in the determination of the resulting gain or loss. If the finance
receivable is subsequently classified as non-accrual, accretion of
the discount ceases.

For finance receivables that were considered impaired at the
FSA date and for which the cash flows were evaluated based on
expected cash flows that were less than contractual cash flows,
there is an accretable and a non-accretable discount. The accre-
table discount is accreted using the effective interest method
as a yield adjustment over the remaining term of the loan and
recorded in Interest Income. The non-accretable discount reflects
the present value of the difference between the excess of cash
flows contractually required to be paid and expected cash flows
(i.e. credit component). The non-accretable discount is recorded
as a reduction to finance receivables and serves to reduce future
charge-offs or is reclassified to accretable discount should
expected cash flows improve. The accretable discount on finance
receivables that are on non-accrual does not accrete until the
account returns to performing status. Operating lease equipment
purchased prior to emergence from bankruptcy in 2009 was
recorded at estimated fair value at emergence and is carried at
that new basis less accumulated depreciation.
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Non-interest Income funding and investment requirements. Cash inflows and outflows

Non-interest income is recognized in accordance with relevant from customer deposits are generally greater than 90 days and
authoritative pronouncements and includes rental income on are presented on a net basis. Most factoring receivables are
operating leases and other income. Other income includes presented on a net basis in the Statements of Cash Flows,
(1) factoring commissions, (2) gains and losses on sales of equip- as factoring receivables are generally less than 90 days.
ment (3) fee revenues, including fees on lines of credit, letters Cash receipts and cash payments resulting from purchases and
of credit, capital markets related fees, agent and advisory fees sales of loans, securities, and other financing and leasing assets
and servicing fees (4) gains and losses on loan and portfolio are classified as operating cash flows in accordance with ASC
sales, (5) recoveries on loans charged-off pre-emergence and 230-10-45-21 when these assets are originated/acquired and
loans charged-off prior to transfer to AHFS, (6) gains and losses designated specifically for resale.
on investments, (7) gains and losses on derivatives and foreign Activity for loans originated or acquired for investment purposes,
currency exchange, (8) counterparty receivable accretion, including those subsequently transferred to AHFS, is classified in
(9) impairment on assets held for sale, and (10) other revenues. the investing section of the statement of cash flows in accordance

Other Expenses with ASC 230-10-45-12 and 230-10-45-13. The vast majority of the

OtherCompany's loan originations are for investment purposes. Cash

equipm ent, (2) operating expenses, ii n coperating nlae receipts resulting from sales of loans, beneficial interests and

and benefits, technology costs, professional fees, occupancy nted an cqi and desnate o s ecified as
expenses, provision for severance and facilities exiting activities, nvestin c ireadless f u seq e classifion
advertising and marketing, and other expenses and (3) losses on
debt extinguishments. Fresh Start Accounting

Stock-Based Compensation The consolidated financial statements include the effects of

Compensation expense associated with equity-based awards is adopting Fresh Start Accounting ("FSA") upon the Company's
recognized over the vesting period (requisite service period), aoeience dae of December 3 0 the "oeence
generally three years, under the "graded vesting" attribution a eied by UcS. GAA Accretio a ortiaio
method, whereby each vesting tranche of the award is amortized oftcerta FeAiadU S Ae incein the cooiatd
separately as if each were a separate award. The cost of awards
granted to directors in lieu of cash is recognized using the single- Statements of Operations and Cash Flows.
grant approach with immediate vesting and expense recognition. Interest income includes a component of accretion of the

Expenses related to stock-based compensation are included in fair value discount on loans and lease receivables recorded

Operating Expenses. in connection with FSA. For finance receivables that were not
considered impaired at the FSA date and for which cash flows

Earnings per Share ("EPS") were evaluated based on contractual terms, the discount is

Basic EPS is computed by dividing net income by the weighted- accreted using the effective interest method as a yield adjust-
average number of common shares outstanding for the period. ment over the remaining term of the loan and recorded in
Diluted EPS is computed by dividing net income by the Interest Income. If the finance receivable is prepaid, the remain-

weighted-average number of common shares outstanding ing accretable balance is recognized in Interest Income. If the

increased by the weighted-average potential impact of dilutive finance receivable is sold, the remaining discount is considered
securities. The Company's potential dilutive instruments include in the determination of the resulting gain or loss. If the finance
restricted unvested stock grants, performance stock grants and receivable is subsequently classified as non-accrual, accretion of

stock options. The dilutive effect is computed using the treasury the discount ceases.
stock method, which assumes the conversion of these instru- For finance receivables that were considered impaired at the
ments. However, in periods when there is a net loss, these shares FSA date and for which the cash flows were evaluated based on
would not be included in the EPS computation as the result expected cash flows that were less than contractual cash flows,
would have an anti-dilutive effect. there is an accretable and a non-accretable discount. The accre-

Accounting for Costs Associated with Exit or Disposal Activities table discount is accreted using the effective interest method

A liability for costs associated with exit or disposal activities, other than re d injIntet oe. the nnaccrtab e oun rfc

in a business combination, is recognized when the liability is the present value of the difference between the excess of cash
incurred. The liability is measured at fair value, with adjustments flows contractually required to be paid and expected cash flows
for changes in estimated cash flows recognized in earnings. (i.e. credit component). The non-accretable discount is recorded

Consolidated Statements of Cash Flows as a reduction to finance receivables and serves to reduce future

Unrestricted cash and cash equivalents includes cash and charge-ofts or is reclassified to accretable discount should
interest-bearing deposits, which are primarily overnight money expected cash flows improve. The accretable discount on finance

market investments and short term investments in mutual funds. receivables that are on non-accrual does not accrete until the

The Company maintains cash balances principally at financial account returns to performing status. Operating lease equipment
institutions located in the U.S. and Canada. The balances are p p g f y

not insured in all cases. Cash and cash equivalents also include thatrnew as esscmated deren.

amounts at CIT Bank, which are only available for the bank'satns a e eretn



Revisions

In preparing the interim financial statements for September 30,
2013, the Company discovered and corrected in its third quarter
report on Form 10-Q an immaterial error impacting the classifica-
tion of cash and due from banks and interest bearing deposits in
the amount of $430 million as of December 31, 2012. The reclassi-
fication error had no impact on the Company’s statements of
operations or cash flows for any periods.

NEW ACCOUNTING PRONOUNCEMENTS

Foreign Currency Matters

In March 2013, the Financial Accounting Standards Board
(“FASB”) issued Accounting Standards Update (“ASU”) No.
2013-05, Parent’s Accounting for the Cumulative Translation
Adjustment upon Derecognition of Certain Subsidiaries or
Groups of Assets within a Foreign Entity or of an Investment in
a Foreign Entity, which provides that a cumulative translation
adjustment (“CTA”) is attached to the parent’s investment in a
foreign entity and should be released in a manner consistent
with the derecognition guidance on investments in entities.
Thus, the entire amount of the CTA associated with the foreign
entity would be released when there has been a:

- Sale of a subsidiary or group of net assets within a foreign
entity and the sale represents the substantially complete
liquidation of the investment in the foreign entity.

- Loss of a controlling financial interest in an investment in
a foreign entity (i.e., the foreign entity is deconsolidated).

- Step acquisition for a foreign entity (i.e., when an entity has
changed from applying the equity method for an investment
in a foreign entity to consolidating the foreign entity).

The ASU does not change the requirement to release a pro rata
portion of the CTA of the foreign entity into earnings for a partial
sale of an equity method investment in a foreign entity.

The guidance is effective for fiscal years (and interim periods
within those fiscal years) beginning on or after December 15,

2013, with early adoption permitted. The ASU should be applied
prospectively from the beginning of the fiscal year of adoption.
The adoption of this guidance will not have a significant impact
on CIT’s financial statements or disclosures.

Presentation of an Unrecognized Tax Benefit When a Net
Operating Loss Carryforward, a Similar Tax Loss, or a Tax
Credit Carryforward Exists

In July 2013, the FASB issued ASU No. 2013-11, Income Taxes
(Topic 740): Presentation of an Unrecognized Tax Benefit When
a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax
Credit Carryforward Exists (a consensus of the FASB Emerging
Issues Task Force). This pronouncement amends guidance on
exceptions as to when an unrecognized tax benefit should be
presented in the financial statements as a reduction to a deferred
tax asset for a net operating loss carryforward, a similar tax loss,
or a tax credit carryforward.

To the extent a net operating loss carryforward, a similar tax loss,
or a tax credit carryforward is not available at the reporting date
under the tax law of the applicable jurisdiction to settle any
income taxes that would result from the disallowance of a tax
position, or the tax law of the applicable jurisdiction does not
require the entity to use, and the entity does not intend to use,
the deferred tax asset for such purpose, the unrecognized tax
benefit should be presented in the financial statements as a
liability and should not be combined with deferred tax assets.
The assessment of whether a deferred tax asset is available is
based on the unrecognized tax benefit and deferred tax asset
that exist at the reporting date and should be made presuming
disallowance of the tax position at the reporting date.

The amended guidance is effective for fiscal years (and interim
periods within those fiscal years) beginning on or after
December 15, 2013, with early adoption permitted. The amend-
ments should be applied prospectively to all unrecognized tax
benefits that exist at the effective date. Retrospective application
is permitted. The adoption of this guidance will not have a signifi-
cant impact on CIT’s financial statements or disclosures.
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Revisions 2013, with early adoption permitted. The ASU should be applied

In preparing the interim financial statements for September 30, prospectively from the beginning of the fiscal year of adoption.
2013, the Company discovered and corrected in its third quarter The adoption of this guidance will not have a significant impact
report on Form 10-0 an immaterial error impacting the classifica- on CIT's financial statements or disclosures.
tion of cash and due from banks and interest bearing deposits in Presentation of an Unrecognized Tax Benefit When a Net
the amount of $430 million as of December 31, 2012. The reclassi- Operating Loss Carryforward, a Similar Tax Loss, or a Tax
fication error had no impact on the Company's statements of Credit Carryforward Exists
operations or cash flows for any periods. In July 2013, the FASB issued ASU No. 2013-11, Income Taxes

NEW ACCOUNTING PRONOUNCEMENTS (Topic 740): Presentation of an Unrecognized Tax Benefit When
a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax

Foreign Currency Matters Credit Carryforward Exists (a consensus of the FASB Emerging

In March 2013, the Financial Accounting Standards Board Issues Task Force). This pronouncement amends guidance on

("FASB") issued Accounting Standards Update ("ASU") No. exceptions as to when an unrecognized tax benefit should be

2013-05, Parent's Accounting for the Cumulative Translation presented in the financial statements as a reduction to a deferred
Adjustment upon Derecognition of Certain Subsidiaries or tax asset for a net operating loss carryforward, a similar tax loss,
Groups of Assets within a Foreign Entity or of an Investment in or a tax credit carryforward.
a Foreign Entity, which provides that a cumulative translation To the extent a net operating loss carryforward, a similar tax loss,
adjustment ("CTA") is attached to the parent's investment in a or a tax credit carryforward is not available at the reporting date
foreign entity and should be released in a manner consistent under the tax law of the applicable jurisdiction to settle any
with the derecognition guidance on investments in entities. income taxes that would result from the disallowance of a tax

Thus, the entire amount of the CTA associated with the foreign position, or the tax law of the applicable jurisdiction does not
entity would be released when there has been a: require the entity to use, and the entity does not intend to use,

- Sale of a subsidiary or group of net assets within a foreign benefshud be prset in the n sem eta
entity and the sale represents the substantially complete liabiit should be comin th defeet ast
liquidation of the investment in the foreign entity. t a n t of whe th deferred tax asset s

- Loss of a controlling financial interest in an investment in base t unrened a deferred tax asset
a foreign entity (i.e., the foreign entity is deconsolidated). tatex a the reporting daenfshould depre smn

- Step acquisition for a foreign entity (i.e., when an entity has dis at the reporting date.
changed from applying the equity method for an investment
in a foreign entity to consolidating the foreign entity). The amended guidance is effective for fiscal years (and interim

periods within those fiscal years) beginning on or after
The ASU does not change the requirement to release a pro rata December 15, 2013, with early adoption permitted. The amend-
portion of the CTA of the foreign entity into earnings for a partial ments should be applied prospectively to all unrecognized tax
sale of an equity method investment in a foreign entity. benefits that exist at the effective date. Retrospective application

The guidance is effective for fiscal years (and interim periods is permitted. The adoption of this guidance will not have a signifi-
within those fiscal years) beginning on or after December 15, cant impact on CIT's financial statements or disclosures.
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NOTE 2 — LOANS

Finance receivables consist of the following:

Finance Receivables by Product (dollars in millions)
December 31,

2013
December 31,

2012
Loans(1) $ 13,814.3 $ 16,082.3

Direct financing leases and leveraged leases(1) 4,814.9 4,765.3

Finance receivables 18,629.2 20,847.6
Finance receivables held for sale 4,168.8 302.8

Finance receivables and held for sale receivables(2) $ 22,798.0 $ 21,150.4

(1) In 2013, the Company discovered and corrected an immaterial error related to the classification of loans and leases at December 31, 2012. The 2012 amount
has been conformed to the current year presentation.

(2) Assets held for sale in the balance sheet includes finance receivables and operating lease equipment. As discussed in subsequent tables, since the
Company manages the credit risk and collections of finance receivables held for sale consistently with its finance receivables held for investment, the
applicable amount is presented.

The following table presents finance receivables by segment, based on obligor location:

Finance Receivables (dollars in millions)
December 31, 2013 December 31, 2012

Domestic Foreign Total Domestic Foreign Total
Corporate Finance $8,310.2 $1,155.7 $9,465.9 $7,162.7 $1,013.2 $8,175.9
Transportation Finance 900.1 1,281.2 2,181.3 1,219.8 633.4 1,853.2
Trade Finance 2,134.3 128.1 2,262.4 2,177.2 128.1 2,305.3
Vendor Finance 2,635.8 2,083.8 4,719.6 2,459.1 2,359.6 4,818.7
Consumer – – – 3,684.4 10.1 3,694.5
Total $13,980.4 $4,648.8 $18,629.2 $16,703.2 $4,144.4 $20,847.6

The following table presents selected components of the net investment in finance receivables.

Components of Net Investment in Finance Receivables (dollars in millions)
December 31,

2013
December 31,

2012
Unearned income $(942.0) $(995.2)

Equipment residual values 669.2 694.5

Unamortized (discounts) (47.9) (40.5)

Net unamortized deferred costs and (fees) 49.7 51.4

Leveraged lease third party non-recourse debt payable (203.8) (227.9)

Certain of the following tables present credit-related information
at the “class” level in accordance with ASC 310-10-50, Disclosures
about the Credit Quality of Finance Receivables and the Allow-
ance for Credit Losses. A class is generally a disaggregation of a
portfolio segment. In determining the classes, CIT considered the
finance receivable characteristics and methods it applies in moni-
toring and assessing credit risk and performance.

Credit Quality Information

The following table summarizes finance receivables by the risk
ratings that bank regulatory agencies utilize to classify credit
exposure and which are consistent with indicators the Company
monitors. Risk ratings are reviewed on a regular basis by Credit
Risk Management and are adjusted as necessary for updated
information affecting the borrowers’ ability to fulfill their obligations.

The definitions of these ratings are as follows:

- Pass – finance receivables in this category do not meet the
criteria for classification in one of the categories below.

- Special mention – a special mention asset exhibits potential
weaknesses that deserve management’s close attention. If left
uncorrected, these potential weaknesses may, at some future
date, result in the deterioration of the repayment prospects.

- Classified – a classified asset ranges from: (1) assets that exhibit
a well-defined weakness and are inadequately protected by the
current sound worth and paying capacity of the borrower, and
are characterized by the distinct possibility that some loss will
be sustained if the deficiencies are not corrected to (2) assets
with weaknesses that make collection or liquidation in full
unlikely on the basis of current facts, conditions, and values.
Assets in this classification can be accruing or on non-accrual
depending on the evaluation of these factors.
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NOTE 2 - LOANS

Finance receivables consist of the following:

Finance Receivables by Product (dollars in millions)
December 31, December 31,

2013 2012
LoansV) $13,814.3 $16,082.3

Direct financing leases and leveraged leases0) 4,814.9 4,765.3

Finance receivables 18,629.2 20,847.6

Finance receivables held for sale 4,168.8 302.8

Finance receivables and held for sale receivables(2) $22,798.0 $21,150.4

() In 2013, the Company discovered and corrected an immaterial error related to the classification of loans and leases at December 31, 2012. The 2012 amount
has been conformed to the current year presentation.

( Assets held for sale in the balance sheet includes finance receivables and operating lease equipment. As discussed in subsequent tables, since the
Company manages the credit risk and collections of finance receivables held for sale consistently with its finance receivables held for investment, the
applicable amount is presented.

The following table presents finance receivables by segment, based on obligor location:

Finance Receivables (dollars in millions)
December 31, 2013 December 31, 2012

Domestic Foreign Total Domestic Foreign Total

Corporate Finance $8,310.2 $1,155.7 $9,465.9 $7,162.7 $1,013.2 $8,175.9
Transportation Finance 900.1 1,281.2 2,181.3 1,219.8 633.4 1,853.2
Trade Finance 2,134.3 128.1 2,262.4 2,177.2 128.1 2,305.3
Vendor Finance 2,635.8 2,083.8 4,719.6 2,459.1 2,359.6 4,818.7
Consumer - - - 3,684.4 10.1 3,694.5
Total $13,980.4 $4,648.8 $18,629.2 $16,703.2 $4,144.4 $20,847.6

The following table presents selected components of the net investment in finance receivables.

Components of Net Investment in Finance Receivables (dollars in millions)
December 31, December 31,

2013 2012
Unearned income $(942.0) $(995.2)

Equipment residual values 669.2 694.5

Unamortized (discounts) (47.9) (40.5)

Net unamortized deferred costs and (fees) 49.7 51.4

Leveraged lease third party non-recourse debt payable (203.8) (227.9)

Certain of the following tables present credit-related information The definitions of these ratings are as follows:
at the "class" level in accordance with ASC 310-10-50, Disclosures Pass - finance receivables in this categor do not meet the
about the Credit Ouality of Finance Receivables and the Allow- criteria for classification in one of the categories below.
ance for Credit Losses. A class is generally a disaggregation of a
portfolio segment. In determining the classes, CIT considered the Sealnmentia secia m ent asse ttential
finance receivable characteristics and methods it applies in moni- uncorrected, these potential weaknesses may, at some future
toring and assessing credit risk and performance. date, result in the deterioration of the repayment prospects.

Credit Ouality Information Classified - a classified asset ranges from: (1) assets that exhibit

The following table summarizes finance receivables by the risk curren d worth and ainaa te brower and
ratings that bank regulatory agencies utilize to classify credit

exposure and which are consistent with indicators the Company be sustied f the diinc aot ret tossets

monitors. Risk ratings are reviewed on a regular basis by Credit with weaknesses that make collection or liquidation in full
Risk Management and are adjusted as necessary for updated unlikely on the basis of current facts, conditions, and values.

Assets in this classification can be accruing or on non-accrual

depending on the evaluation of these factors.



Finance and Held for Sale Receivables — By Risk Rating (dollars in millions)

Grade:

Corporate
Finance –

Other

Corporate
Finance –

Real
Estate

Finance

Corporate
Finance –

SBL
Transportation

Finance
Trade

Finance

Vendor
Finance

U.S.

Vendor
Finance

International Commercial Consumer Total

December 31, 2013

Pass $6,579.0 $1,554.8 $114.8 $1,980.9 $1,804.6 $2,154.8 $2,158.9 $16,347.8 $2,954.2 $19,302.0

Special mention 864.5 – 262.4 79.3 314.7 246.7 196.6 1,964.2 121.4 2,085.6

Classified – accruing 309.8 – 67.6 106.8 138.9 184.0 63.7 870.8 298.9 1,169.7

Classified – non-accrual 84.5 – 42.2 14.3 4.2 50.3 45.2 240.7 – 240.7

Total $7,837.8 $1,554.8 $487.0 $2,181.3 $2,262.4 $2,635.8 $2,464.4 $19,423.5 $3,374.5 $22,798.0

December 31, 2012

Pass $5,615.5 $ 616.1 $166.1 $1,492.4 $1,913.2 $2,057.0 $2,340.5 $14,200.8 $3,251.2 $17,452.0

Special mention 759.5 – 358.6 184.1 266.9 194.0 161.8 1,924.9 213.5 2,138.4

Classified – accruing 408.2 – 96.7 136.2 119.2 160.4 77.7 998.4 229.8 1,228.2

Classified – non-accrual 148.9 – 63.0 40.5 6.0 45.5 26.3 330.2 1.6 331.8

Total $6,932.1 $ 616.1 $684.4 $1,853.2 $2,305.3 $2,456.9 $2,606.3 $17,454.3 $3,696.1 $21,150.4

Past Due and Non-accrual Loans

The table that follows presents portfolio delinquency status, regardless of accrual/non-accrual classification:

Finance and Held for Sale Receivables — Delinquency Status (dollars in millions)

30–59 Days
Past Due

60–89 Days
Past Due

90 Days or
Greater

Total Past
Due Current

Total Finance
Receivables

December 31, 2013

Commercial

Corporate Finance – Other $ 1.6 $ 0.6 $ 18.1 $ 20.3 $ 7,817.5 $ 7,837.8

Corporate Finance – Real Estate Finance – – – – 1,554.8 1,554.8

Corporate Finance – SBL 11.3 3.8 7.6 22.7 464.3 487.0

Transportation Finance 18.3 0.9 0.5 19.7 2,161.6 2,181.3

Trade Finance 47.9 2.4 1.0 51.3 2,211.1 2,262.4

Vendor Finance – U.S. 102.4 24.5 15.9 142.8 2,493.0 2,635.8

Vendor Finance – International 61.7 20.6 23.5 105.8 2,358.6 2,464.4

Total Commercial 243.2 52.8 66.6 362.6 19,060.9 19,423.5

Consumer 113.0 74.1 223.7 410.8 2,963.7 3,374.5

Total $356.2 $126.9 $290.3 $773.4 $22,024.6 $22,798.0

December 31, 2012

Commercial

Corporate Finance – Other $ – $ 0.3 $ 4.0 $ 4.3 $ 6,927.8 $ 6,932.1

Corporate Finance – Real Estate Finance – – – – 616.1 616.1

Corporate Finance – SBL 18.0 2.9 12.5 33.4 651.0 684.4

Transportation Finance 4.0 0.9 0.7 5.6 1,847.6 1,853.2

Trade Finance 79.3 3.4 5.6 88.3 2,217.0 2,305.3

Vendor Finance – U.S. 56.1 18.0 12.4 86.5 2,370.4 2,456.9

Vendor Finance – International 55.2 12.3 8.2 75.7 2,530.6 2,606.3

Total Commercial 212.6 37.8 43.4 293.8 17,160.5 17,454.3

Consumer 135.2 80.8 231.7 447.7 3,248.4 3,696.1

Total $347.8 $118.6 $275.1 $741.5 $20,408.9 $21,150.4
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Finance and Held for Sale Receivables - By Risk Rating (dollars in millions)

Corporate
Finance -

Corporate Real Corporate Vendor Vendor
Finance - Estate Finance - Transportation Trade Finance Finance

Grade: Other Finance SBL Finance Finance U.S. International Commercial Consumer Total

December 31, 2013

Pass $6,579.0 $1,554.8 $114.8 $1,980.9 $1,804.6 $2,154.8 $2,158.9 $16,347.8 $2,954.2 $19,302.0

Special mention 864.5 - 262.4 79.3 314.7 246.7 196.6 1,964.2 121.4 2,085.6

Classified - accruing 309.8 - 67.6 106.8 138.9 184.0 63.7 870.8 298.9 1,169.7

Classified - non-accrual 84.5 - 42.2 14.3 4.2 50.3 45.2 240.7 - 240.7

Total $7,837.8 $1,554.8 $487.0 $2,181.3 $2,262.4 $2,635.8 $2,464.4 $19,423.5 $3,374.5 $22,798.0

December 31, 2012

Pass $5,615.5 $ 616.1 $166.1 $1,492.4 $1,913.2 $2,057.0 $2,340.5 $14,200.8 $3,251.2 $17,452.0

Special mention 759.5 - 358.6 184.1 266.9 194.0 161.8 1,924.9 213.5 2,138.4

Classified - accruing 408.2 - 96.7 136.2 119.2 160.4 77.7 998.4 229.8 1,228.2

Classified - non-accrual 148.9 - 63.0 40.5 6.0 45.5 26.3 330.2 1.6 331.8

Total $6,932.1 $ 616.1 $684.4 $1,853.2 $2,305.3 $2,456.9 $2,606.3 $17,454.3 $3,696.1 $21,150.4

Past Due and Non-accrual Loans

The table that follows presents portfolio delinquency status, regardless of accrual/non-accrual classification:

Finance and Held for Sale Receivables - Delinquency Status (dollars in millions)

30-59 Days 60-89 Days 90 Days or Total Past Total Finance
Past Due Past Due Greater Due Current Receivables

December 31, 2013

Commercial

Corporate Finance - Other $ 1.6 $ 0.6 $ 18.1 $ 20.3 $ 7,817.5 $ 7,837.8

Corporate Finance - Real Estate Finance - - - - 1,554.8 1,554.8

Corporate Finance - SBL 11.3 3.8 7.6 22.7 464.3 487.0

Transportation Finance 18.3 0.9 0.5 19.7 2,161.6 2,181.3

Trade Finance 47.9 2.4 1.0 51.3 2,211.1 2,262.4

Vendor Finance - U.S. 102.4 24.5 15.9 142.8 2,493.0 2,635.8

Vendor Finance - International 61.7 20.6 23.5 105.8 2,358.6 2,464.4

Total Commercial 243.2 52.8 66.6 362.6 19,060.9 19,423.5

Consumer 113.0 74.1 223.7 410.8 2,963.7 3,374.5

Total $356.2 $126.9 $290.3 $773.4 $22,024.6 $22,798.0

December 31, 2012

Commercial

Corporate Finance - Other $ - $ 0.3 $ 4.0 $ 4.3 $ 6,927.8 $ 6,932.1

Corporate Finance - Real Estate Finance - - - - 616.1 616.1

Corporate Finance - SBL 18.0 2.9 12.5 33.4 651.0 684.4

Transportation Finance 4.0 0.9 0.7 5.6 1,847.6 1,853.2

Trade Finance 79.3 3.4 5.6 88.3 2,217.0 2,305.3

Vendor Finance - U.S. 56.1 18.0 12.4 86.5 2,370.4 2,456.9

Vendor Finance - International 55.2 12.3 8.2 75.7 2,530.6 2,606.3

Total Commercial 212.6 37.8 43.4 293.8 17,160.5 17,454.3

Consumer 135.2 80.8 231.7 447.7 3,248.4 3,696.1

Total $347.8 $118.6 $275.1 $741.5 $20,408.9 $21,150.4
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The following table sets forth non-accrual loans and assets
received in satisfaction of loans (repossessed assets). Non-
accrual loans include loans that are individually evaluated and

determined to be impaired (generally loans with balances greater
than $500,000), as well as other, smaller balance loans placed on
non-accrual due to delinquency (generally 90 days or more).

Finance Receivables on Non-accrual Status (dollars in millions)
December 31, 2013 December 31, 2012

Held for
Investment

Held for
Sale Total

Held for
Investment

Held for
Sale Total

Commercial

Corporate Finance – Other $ 84.2 $ 0.3 $ 84.5 $148.6 $0.3 $148.9

Corporate Finance – SBL 7.0 35.2 42.2 60.3 2.7 63.0

Transportation Finance 14.3 – 14.3 40.5 – 40.5

Trade Finance 4.2 – 4.2 6.0 – 6.0

Vendor Finance – U.S. 50.3 – 50.3 45.5 – 45.5

Vendor Finance – International 40.0 5.2 45.2 24.3 2.0 26.3

Consumer – – – – 1.6 1.6

Total non-accrual loans $200.0 $40.7 $240.7 $325.2 $6.6 $331.8

Repossessed assets 7.0 9.9

Total non-performing assets $247.7 $341.7

Accruing loans past due 90 days or more

Government guaranteed – Consumer $223.7 $231.4

Other 10.0 3.4

Total $233.7 $234.8

Payments received on non-accrual financing receivables are generally applied first against outstanding principal, though in certain
instances where the remaining recorded investment is deemed fully collectible, interest income is recognized on a cash basis.

Impaired Loans

The Company’s policy is to review for impairment finance receiv-
ables greater than $500,000 that are on non-accrual status.
Consumer loans and small-ticket loan and lease receivables that
have not been modified in a troubled debt restructuring, as well
as short-term factoring receivables, are included (if appropriate)
in the reported non-accrual balances above, but are excluded
from the impaired finance receivables disclosure below as
charge-offs are typically determined and recorded for such
loans when they are more than 120-150 days past due.

The following table contains information about impaired finance
receivables and the related allowance for loan losses, exclusive
of finance receivables that were identified as impaired at the
Convenience Date for which the Company is applying the
income recognition and disclosure guidance in ASC 310-30
Loans and Debt Securities Acquired with Deteriorated Credit
Quality, which are disclosed further below in this note.
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The following table sets forth non-accrual loans and assets determined to be impaired (generally loans with balances greater
received in satisfaction of loans (repossessed assets). Non- than $500,000), as well as other, smaller balance loans placed on
accrual loans include loans that are individually evaluated and non-accrual due to delinquency (generally 90 days or more).

Finance Receivables on Non-accrual Status (dollars in millions)

December 31, 2013 December 31, 2012

Held for Held for Held for Held for
Investment Sale Total Investment Sale Total

Commercial

Corporate Finance - Other $ 84.2 $ 0.3 $ 84.5 $148.6 $0.3 $148.9

Corporate Finance - SBL 7.0 35.2 42.2 60.3 2.7 63.0

Transportation Finance 14.3 - 14.3 40.5 - 40.5

Trade Finance 4.2 - 4.2 6.0 - 6.0

Vendor Finance - U.S. 50.3 - 50.3 45.5 - 45.5

Vendor Finance - International 40.0 5.2 45.2 24.3 2.0 26.3

Consumer - - - - 1.6 1.6

Total non-accrual loans $200.0 $40.7 $240.7 $325.2 $6.6 $331.8

Repossessed assets 7.0 9.9

Total non-performing assets $247.7 $341.7

Accruing loans past due 90 days or more

Government guaranteed - Consumer $223.7 $231.4

Other 10.0 3.4

Total $233.7 $234.8

Payments received on non-accrual financing receivables are generally applied first against outstanding principal, though in certain
instances where the remaining recorded investment is deemed fully collectible, interest income is recognized on a cash basis.

Impaired Loans The following table contains information about impaired finance

The Company's policy is to review for impairment finance receiv-related allowance for loan losses, exclusive

ables greater than $500,000 that are on non-accrual status.
Consumer loans and small-ticket loan and lease receivables that Convenience Date for which the Company is applying the
have not been modified in a troubled debt restructuring, as well Lon aebSuitiescqure with io Credit
as short-term factoring receivables, are included (if appropriate) oait whc e di s furer with isrnte.
in the reported non-accrual balances above, but are excluded

from the impaired finance receivables disclosure below as
charge-offs are typically determined and recorded for such
loans when they are more than 120-1r50 days past due.



Impaired Loans at or for the year ended December 31, 2013 (dollars in millions)

Recorded
Investment

Unpaid
Principal
Balance

Related
Allowance

Average
Recorded

Investment

With no related allowance recorded:

Commercial

Corporate Finance – Other $144.5 $159.3 $ – $153.4

Corporate Finance – SBL 7.6 7.8 – 19.9

Transportation Finance – – – 6.8

Trade Finance 9.1 9.1 – 10.0

Vendor Finance – U.S. 4.2 5.4 – 4.6

Vendor Finance – International 11.1 31.6 – 13.4

With an allowance recorded:

Commercial

Corporate Finance – Other 42.2 42.6 28.8 74.5

Corporate Finance – SBL – – – 1.0

Transportation Finance 14.3 14.3 0.6 12.4

Trade Finance 4.2 4.2 1.0 4.6

Total Commercial Impaired Loans(1) 237.2 274.3 30.4 300.6

Total Loans Impaired at Convenience Date(2) 54.1 87.7 1.0 80.5

Total $291.3 $362.0 $31.4 $381.1

Impaired Loans at or for the year ended December 31, 2012 (dollars in millions)

Recorded
Investment

Unpaid
Principal
Balance

Related
Allowance

Average
Recorded

Investment

With no related allowance recorded:

Commercial

Corporate Finance – Other $179.9 $231.9 $ – $199.8

Corporate Finance – SBL 39.1 52.6 – 40.7

Transportation Finance 11.3 29.1 – 7.8

Trade Finance 10.1 13.3 – 29.7

Vendor Finance – U.S. 4.7 12.2 – 7.7

Vendor Finance – International 8.4 20.0 – 9.7

With an allowance recorded:

Commercial

Corporate Finance – Other 102.4 106.7 32.3 111.0

Corporate Finance – SBL 2.4 2.7 1.0 10.4

Transportation Finance 29.1 29.3 8.9 29.0

Trade Finance 6.0 6.0 1.3 12.2

Total Commercial Impaired Loans 393.4 503.8 43.5 458.0

Total Loans Impaired at Convenience date(2) 106.7 260.8 1.5 147.4

Total $500.1 $764.6 $45.0 $605.4

(1) Interest income recorded for the year ended December 31, 2013 while the loans were impaired was $17.7 million of which $3.5 million was interest
recognized using cash-basis method of accounting. Interest income recorded for the year ended December 31, 2012 while the loans were impaired
was $21.3 million of which $4.3 million was interest recognized using the cash-basis method of accounting.

(2) Details of finance receivables that were identified as impaired at the Convenience date are presented under Loans and Debt Securities Acquired with
Deteriorated Credit Quality.
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Impaired Loans at or for the year ended December 31, 2013 (dollars in millions)

Unpaid Average
Recorded Principal Related Recorded

Investment Balance Allowance Investment

With no related allowance recorded:

Commercial

Corporate Finance - Other $144.5 $159.3 $ - $153.4

Corporate Finance - SBL 7.6 7.8 - 19.9

Transportation Finance - - - 6.8

Trade Finance 9.1 9.1 - 10.0

Vendor Finance - U.S. 4.2 5.4 - 4.6

Vendor Finance - International 11.1 31.6 - 13.4

With an allowance recorded:

Commercial

Corporate Finance - Other 42.2 42.6 28.8 74.5

Corporate Finance - SBL - - - 1.0

Transportation Finance 14.3 14.3 0.6 12.4

Trade Finance 4.2 4.2 1.0 4.6

Total Commercial Impaired Loans(') 237.2 274.3 30.4 300.6

Total Loans Impaired at Convenience Date(2 ) 54.1 87.7 1.0 80.5

Total $291.3 $362.0 $31.4 $381.1

Impaired Loans at or for the year ended December 31, 2012 (dollars in millions)

Unpaid Average
Recorded Principal Related Recorded

Investment Balance Allowance Investment

With no related allowance recorded:

Commercial

Corporate Finance - Other $179.9 $231.9 $ - $199.8

Corporate Finance - SBL 39.1 52.6 - 40.7

Transportation Finance 11.3 29.1 - 7.8

Trade Finance 10.1 13.3 - 29.7

Vendor Finance - U.S. 4.7 12.2 - 7.7

Vendor Finance - International 8.4 20.0 - 9.7

With an allowance recorded:

Commercial

Corporate Finance - Other 102.4 106.7 32.3 111.0

Corporate Finance - SBL 2.4 2.7 1.0 10.4

Transportation Finance 29.1 29.3 8.9 29.0

Trade Finance 6.0 6.0 1.3 12.2

Total Commercial Impaired Loans 393.4 503.8 43.5 458.0

Total Loans Impaired at Convenience date(2) 106.7 260.8 1.5 147.4

Total $500.1 $764.6 $45.0 $605.4

m Interest income recorded for the year ended December 31, 2013 while the loans were impaired was $17.7 million of which $3.5 million was interest
recognized using cash-basis method of accounting. Interest income recorded for the year ended December 31, 2012 while the loans were impaired
was $21.3 million of which $4.3 million was interest recognized using the cash-basis method of accounting.

(2) Details of finance receivables that were identified as impaired at the Convenience date are presented under Loans and Debt Securities Acquired with
Deteriorated Credit Quality.
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Impairment occurs when, based on current information and
events, it is probable that CIT will be unable to collect all
amounts due according to contractual terms of the agreement.
The Company has established review and monitoring procedures
designed to identify, as early as possible, customers that are
experiencing financial difficulty. Credit risk is captured and ana-
lyzed based on the Company’s internal probability of obligor
default (PD) and loss given default (LGD) ratings. A PD rating is
determined by evaluating borrower credit-worthiness, including
analyzing credit history, financial condition, cash flow adequacy,
financial performance and management quality. An LGD rating
is predicated on transaction structure, collateral valuation and
related guarantees or recourse. Further, related considerations
in determining probability of collection include the following:

- Instances where the primary source of payment is no longer
sufficient to repay the loan in accordance with terms of the
loan document;

- Lack of current financial data related to the borrower or guarantor;
- Delinquency status of the loan;
- Borrowers experiencing problems, such as operating losses,

marginal working capital, inadequate cash flow, excessive
financial leverage or business interruptions;

- Loans secured by collateral that is not readily marketable or
that has experienced or is susceptible to deterioration in
realizable value; and

- Loans to borrowers in industries or countries experiencing
severe economic instability.

Impairment is measured as the shortfall between estimated value
and recorded investment in the finance receivable. A specific
allowance or charge-off is recorded for the shortfall. In instances

where the estimated value exceeds the recorded investment,
no specific allowance is recorded. The estimated value is
determined using fair value of collateral and other cash flows
if the finance receivable is collateralized, or the present value of
expected future cash flows discounted at the contract’s effective
interest rate. In instances when the Company measures impair-
ment based on the present value of expected future cash flows,
the change in present value is reported in the provision for
credit losses.

The following summarizes key elements of the Company’s policy
regarding the determination of collateral fair value in the mea-
surement of impairment:

- “Orderly liquidation value” is the basis for collateral valuation;
- Appraisals are updated annually or more often as market

conditions warrant; and
- Appraisal values are discounted in the determination of

impairment if the:
- appraisal does not reflect current market conditions; or
- collateral consists of inventory, accounts receivable, or

other forms of collateral that may become difficult to
locate, collect or subject to pilferage in a liquidation.

Loans and Debt Securities Acquired with Deteriorated
Credit Quality

For purposes of this presentation, finance receivables that were
identified as impaired at the Convenience Date are presented
separately below. The Company is applying the income recogni-
tion and disclosure guidance in ASC 310-30, Loans and Debt
Securities Acquired with Deteriorated Credit Quality, to loans
considered impaired under FSA at the time of emergence.

Loans Acquired with Deteriorated Credit Quality (dollars in millions)
December 31, 2013(1) December 31, 2012(1)

Carrying
Amount

Outstanding
Balance(2)

Allowance
for Loan

Losses
Carrying
Amount

Outstanding
Balance(2)

Allowance
for Loan

Losses
Commercial $54.1 $87.7 $1.0 $106.7 $260.8 $1.5
Total loans $54.1 $87.7 $1.0 $106.7 $260.8 $1.5

(1) The table excludes amounts in Assets Held for Sale with a carrying amount of $12 million and $3 million at December 31, 2013 and December 31, 2012,
respectively, and outstanding balances of $26 million and $16 million, respectively.

(2) Represents the sum of contractual principal, interest and fees earned at the reporting date, calculated as pre-FSA net investment plus inception to date
charge-offs.

Troubled Debt Restructurings

The Company periodically modifies the terms of finance receiv-
ables in response to borrowers’ difficulties. Modifications that
include a financial concession to the borrower are accounted
for as troubled debt restructurings (TDRs).

CIT uses a consistent methodology across all loans to determine
if a modification is with a borrower that has been determined to
be in financial difficulty and was granted a concession. Specifi-
cally, the Company’s policies on TDR identification include the
following examples of indicators used to determine whether
the borrower is in financial difficulty:

- Borrower is in default with CIT or other material creditor
- Borrower has declared bankruptcy
- Growing doubt about the borrower’s ability to continue as a

going concern

- Borrower has (or is expected to have) insufficient cash flow to
service debt

- Borrower is de-listing securities
- Borrower’s inability to obtain funds from other sources
- Breach of financial covenants by the borrower.

If the borrower is determined to be in financial difficulty, then CIT
utilizes the following criteria to determine whether a concession
has been granted to the borrower:

- Assets used to satisfy debt are less than CIT’s recorded
investment in the receivable

- Modification of terms – interest rate changed to below market
rate

- Maturity date extension at an interest rate less than market rate
- The borrower does not otherwise have access to funding for

debt with similar risk characteristics in the market at the
restructured rate and terms
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Impairment occurs when, based on current information and where the estimated value exceeds the recorded investment,
events, it is probable that CIT will be unable to collect all no specific allowance is recorded. The estimated value is
amounts due according to contractual terms of the agreement. determined using fair value of collateral and other cash flows
The Company has established review and monitoring procedures if the finance receivable is collateralized, or the present value of
designed to identify, as early as possible, customers that are expected future cash flows discounted at the contract's effective
experiencing financial difficulty. Credit risk is captured and ana- interest rate. In instances when the Company measures impair-
lyzed based on the Company's internal probability of obligor ment based on the present value of expected future cash flows,
default (PD) and loss given default (LGD) ratings. A PD rating is the change in present value is reported in the provision for
determined by evaluating borrower credit-worthiness, including credit losses.
analyzing credit history, financial condition, cash flow adequacy, The following summarizes key elements of the Company's policy
financial performance and management quality. An LGD rating regarding the determination of collateral fair value in the mea-
is predicated on transaction structure, collateral valuation and
related guarantees or recourse. Further, related considerations
in determining probability of collection include the following: "Orderly liquidation value" is the basis for collateral valuation;

- Instances where the primary source of payment is no longer condiios arrat an
sufficient to repay the loan in accordance with terms of the coAppris vaues ad
loan document; paimn if the

- Lack of current financial data related to the borrower or guarantor; impaisal doe
- Delinquency status of the loan; atral cons of inetor, accut ceiable, or
- Borrowers experiencing problems, such as operating losses, oter fo s of laetat aycomeifclt o

marginal working capital, inadequate cash flow, excessive ote, coll r ect to pilferage ina iuato
financial leverage or business interruptions;

- Loans secured by collateral that is not readily marketable or Loans and Debt Securities Acquired with Deteriorated
that has experienced or is susceptible to deterioration in Credit Quality
realizable value; and For purposes of this presentation, finance receivables that were

- Loans to borrowers in industries or countries experiencing identified as impaired at the Convenience Date are presented
severe economic instability. separately below. The Company is applying the income recogni-

Impairment is measured as the shortfall between estimated value tion and disclosure guidance in ASC 310-30, Loans and Debt
and recorded investment in the finance receivable. A specific Securities Acquired with Deteriorated Credit Quality, to loans
allowance or charge-off is recorded for the shortfall. In instances considered impaired under FSA at the time of emergence.

Loans Acquired with Deteriorated Credit Quality (dollars in millions)
December 31, 201301) December 31, 20121)

Allowance Allowance
Carrying Outstanding for Loan Carrying Outstanding for Loan
Amount Balancercv Losses Amount Balances Losses

Commercial $54.1 $87.7 $1.0 $106.7 $260.8 $1.5
Total loans $54.1 $87.7 $1.0 $106.7 $260.8 $1.5

(1) The table excludes amounts in Assets Held for Sale with a canrying amount of $12 million and $3 million at December 31, 2013 and December 31, 2012,
respectively, and outstanding balances of $26 million and $16 million, respectively.

(2) Represents the sum of contractual principal, interest and fees earned at the reporting date, calculated as pre-FSA net investment plus inception to date

charge-offs.

Troubled Debt Restructurings Borrower has (or is expected to have) insufficient cash flow to

The Company periodically modifies the terms of finance receiv- service debt

ables in response to borrowers' difficulties. Modifications that -Borrower is dle-listing securities
inclde fiancil cncesio to he orrwer re cconte Borrower's inability to obtain funds from other sources

for as troubled debt restructurings (TDRs). th Co m n pl

If the borrower is determined to be in financial difficulty, then CIT
iTues a dicaionisn ethbodroly tas hall lans determine" utilizes the following criteria to determine whether a concession

if mdiictin s it aboroer ha hs ee dtemiedto ha beenpranteds ar udted annuallyer: mr fe smre

be in financial difficulty and was granted a concession. Specifi-rant

cally, the Company's policies on TDR identification include the - Assets used to satisfy debt are less than CIT's recorded
following examples of indicators used to determine whether investment in the receivable
the borrower is in financial difficulty: Modification of terms - interest rate changed to below market

-Borrower is in default with CIT or other material creditor rate
o Maturity date extension at an interest rate less than market rate

GBorowerh decltarouted bnkweru abi The borrower does not otherwise have access to funding for
going outaott debt with similar risk characteristics in the market at the

gosaratre bote ompannsa

etincand dlsre ganein SC300,LasndDb



- Capitalization of interest
- Increase in interest reserves
- Conversion of credit to Payment-In-Kind (PIK)
- Delaying principal and/or interest for a period of three

months or more
- Partial forgiveness of the balance.

Modified loans that meet the definition of a TDR are subject to
the Company’s standard impaired loan policy, namely that non-
accrual loans in excess of $500,000 are individually reviewed for
impairment, while non-accrual loans less than $500,000 are con-
sidered as part of homogenous pools and are included in the
determination of the non-specific allowance.

The recorded investment of TDRs at December 31, 2013 and
December 31, 2012 was $220.9 million and $289.1 million, of
which 33% and 29%, respectively were on non-accrual. Corpo-
rate Finance receivables accounted for 93% of the total TDRs
at December 31, 2013 and 91% at December 31, 2012. At
December 31, 2013 and 2012, there were $7.1 million and $6.3
million, respectively, of commitments to lend additional funds
to borrowers whose loan terms have been modified in TDRs.

The tables that follow present additional information related to
modifications qualifying as TDRs that occurred during the years
ended December 31, 2013 and 2012.

Recorded investment of TDRs that occurred during the year ended December 31, 2013 and 2012 (dollars in millions)

Years Ended December 31,

2013 2012
Commercial

Corporate Finance – Other $12.2 $31.4

Corporate Finance – SBL 9.7 15.1

Vendor Finance – U.S. 0.2 2.1

Vendor Finance – International 2.5 1.3

Total $24.6 $49.9

Recorded investment of TDRs that experience a payment default(1) at the time of default, in the period presented, and for which the
payment default occurred within one year of the modification (dollars in millions)

Years Ended December 31,

2013 2012
Commercial

Corporate Finance – Other $0.5 $0.2

Corporate Finance – SBL 3.0 3.9

Vendor Finance – U.S. 0.2 0.2

Vendor Finance – International 2.0 0.1

Total $5.7 $4.4

(1) Payment default in the table above is one missed payment.

The financial impact of the various modification strategies that
the Company employs in response to borrower difficulties is
described below. While the discussion focuses on current year
amounts, the overall nature and impact of modification programs
were comparable in the prior year.

- The nature of modifications qualifying as TDR’s, based upon
recorded investment at December 31, 2013 and December 31,
2012, was comprised of payment deferral for 88% and 86%,
covenant relief and/or other for 11% and 8%, and interest rate
reductions and debt forgiveness for 1% and 6%, respectively;

- Payment deferrals, the Company’s most common type of
modification program, result in lower net present value of cash
flows and increased provision for credit losses to the extent
applicable. The financial impact of these modifications is not
significant given the moderate length of deferral periods;

- Interest rate reductions result in lower amounts of interest
being charged to the customer, but are a relatively small part of
the Company’s restructuring programs. Additionally, in some
instances, modifications improve the Company’s economic
return through increased interest rates and fees, but are

reported as TDRs due to assessments regarding the borrowers’
ability to independently obtain similar funding in the market
and assessments of the relationship between modified rates
and terms and comparable market rates and terms. The
weighted average change in interest rates for all TDRs
occurring during the years ended December 31, 2013
and 2012 were immaterial;

- Debt forgiveness, or the reduction in amount owed by
borrower, results in incremental provision for credit losses,
in the form of higher charge-offs. While these types of
modifications have the greatest individual impact on the
allowance, the amounts of principal forgiveness for TDRs
occurring during 2013 and 2012 totaled $12.2 million and
$1.4 million, respectively, as debt forgiveness is a relatively
small component of the Company’s modification programs; and

- The other elements of the Company’s modification programs
do not have a significant impact on financial results given their
relative size, or do not have a direct financial impact, as in the
case of covenant changes.
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- Capitalization of interest The recorded investment of TDRs at December 31, 2013 and
- Increase in interest reserves December 31, 2012 was $220.9 million and $289.1 million, of
- Conversion of credit to Payment-In-Kind (PlK) which 33% and 29%, respectively were on non-accrual. Corpo-
- Delaying principal and/or interest for a period of three rate Finance receivables accounted for 93% of the total TDRs

months or more at December 31, 2013 and 91% at December 31, 2012. At
- Partial forgiveness of the balance. December 31, 2013 and 2012, there were $7.1 million and $6.3

Modified loans that meet the definition of a TDR are subject to million, respectively, of commitments to lend additional funds
. . to borrowers whose loan terms have been modified in TDRs.

the Company's standard impaired loan policy, namely that non-
accrual loans in excess of $500,000 are individually reviewed for The tables that follow present additional information related to
impairment, while non-accrual loans less than $500,000 are con- modifications qualifying as TDRs that occurred during the years
sidered as part of homogenous pools and are included in the ended December 31, 2013 and 2012.
determination of the non-specific allowance.

Recorded investment of TDRs that occurred during the year ended December 31, 2013 and 2012 (dollars in millions)

Years Ended December 31,

2013 2012
Commercial

Corporate Finance - Other $12.2 $31.4

Corporate Finance - SBL 9.7 15.1

Vendor Finance - U.S. 0.2 2.1

Vendor Finance - International 2.5 1.3

Total $24.6 $49.9

Recorded investment of TDRs that experience a payment default(') at the time of default, in the period presented, and for which the
payment default occurred within one year of the modification (dollars in millions)

Years Ended December 31,

2013 2012
Commercial

Corporate Finance - Other $0.5 $0.2

Corporate Finance - SBL 3.0 3.9

Vendor Finance - U.S. 0.2 0.2

Vendor Finance - International 2.0 0.1

Total $5.7 $4.4

(1) Payment default in the table above is one missed payment.

The financial impact of the various modification strategies that reported as TDRs due to assessments regarding the borrowers'
the Company employs in response to borrower difficulties is ability to independently obtain similar funding in the market
described below. While the discussion focuses on current year and assessments of the relationship between modified rates
amounts, the overall nature and impact of modification programs and terms and comparable market rates and terms. The
were comparable in the prior year. weighted average change in interest rates for all TDRs

- The nature of modifications qualifying as TDR's, based upon occurring during the years ended December31, 2013
recorded investment at December 31, 2013 and December 31, and 2012 were immaterial;

2012, was comprised of payment deferral for 88% and 86%, Debt forgiveness, or the reduction in amount owed by
covenant relief and/or other for 11% and 8%, and interest rate borrower, results in incremental provision for credit losses,
reductions and debt forgiveness for 1% and 6%, respectively; in the form of higher charge-offs. While these types of

- Payment deferrals, the Company's most common type of modifications have the greatest individual impact on the
modification program, result in lower net present value of cash allowance, the amounts of principal forgiveness for TDRs

flows and increased provision for credit losses to the extent occurring during 2013 and 2012 totaled $12.2 million and
applcabe. he inacialimpct f tesemodiicaion isnot$1.4 million, respectively, as debt forgiveness is a relatively

applicable. The financial impact of these modifications is notsmlcopntofheC paysodiainprgm;ad
significant given the moderate length of deferral periods;

- Interest rate reductions result in lower amounts of interest The other elements of the Company's modification programs

being charged to the customer, but are a relatively small part of do not have a significant impact on financial results given their
the ompny' resrucurig pogras. ddiionaly,in omerelative size, or do not have a direct financial impact, as in thethe Company's restructuring programs. Additionally, in some

instances, modifications improve the Company's economic case of covenant changes.
return through increased interest rates and fees, but are
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NOTE 3 — ALLOWANCE FOR LOAN LOSSES

Allowance for Loan Losses and Recorded Investment in Finance Receivables
As of and for the Years Ended December 31 (dollars in millions)

2013
Corporate

Finance
Transportation

Finance
Trade

Finance
Vendor
Finance

Total
Commercial Consumer Total

Beginning balance $ 229.9 $ 36.3 $ 27.4 $ 85.7 $ 379.3 $ – $ 379.3
Provision for credit losses 19.0 (1.0) (4.4) 51.3 64.9 – 64.9
Other(1) (4.1) (0.8) (0.9) (1.6) (7.4) – (7.4)
Gross charge-offs(2) (44.8) (4.5) (4.4) (84.9) (138.6) – (138.6)
Recoveries 17.5 2.0 7.8 30.6 57.9 – 57.9
Allowance balance – end of period $ 217.5 $ 32.0 $ 25.5 $ 81.1 $ 356.1 $ – $ 356.1

Allowance balance:
Loans individually evaluated for impairment $ 28.8 $ 0.6 $ 1.0 $ – $ 30.4 $ – $ 30.4
Loans collectively evaluated for impairment 188.2 31.4 24.5 80.6 324.7 – 324.7
Loans acquired with deteriorated credit quality(3) 0.5 – – 0.5 1.0 – 1.0
Allowance balance – end of period $ 217.5 $ 32.0 $ 25.5 $ 81.1 $ 356.1 $ – $ 356.1

Other reserves(1) $ 19.4 $ 1.5 $ 6.9 $ – $ 27.8 $ – $ 27.8

Finance receivables:
Loans individually evaluated for impairment $ 194.3 $ 14.3 $ 13.3 $ 15.3 $ 237.2 $ – $ 237.2
Loans collectively evaluated for impairment 9,219.5 2,167.0 2,249.1 4,702.3 18,337.9 – 18,337.9
Loans acquired with deteriorated credit quality(3) 52.1 – – 2.0 54.1 – 54.1
Ending balance $9,465.9 $2,181.3 $2,262.4 $4,719.6 $18,629.2 $ – $18,629.2

Percent of loans to total loans 50.8% 11.7% 12.2% 25.3% 100.0% – 100.0%

2012

Beginning balance $ 262.2 $ 29.3 $ 29.0 $ 87.3 $ 407.8 $ – $ 407.8
Provision for credit losses 7.3 18.0 (0.9) 26.5 50.9 0.7 51.6
Other(1) (7.2) 0.7 0.1 0.7 (5.7) (0.2) (5.9)
Gross charge-offs(2) (52.7) (11.7) (8.6) (67.8) (140.8) (1.0) (141.8)
Recoveries 20.3 – 7.8 39.0 67.1 0.5 67.6
Allowance balance – end of period $ 229.9 $ 36.3 $ 27.4 $ 85.7 $ 379.3 $ – $ 379.3

Allowance balance:
Loans individually evaluated for impairment $ 33.3 $ 8.9 $ 1.3 $ – $ 43.5 $ – $ 43.5
Loans collectively evaluated for impairment 195.7 27.4 26.1 85.1 334.3 – 334.3
Loans acquired with deteriorated credit quality(3) 0.9 – – 0.6 1.5 – 1.5
Allowance balance – end of period $ 229.9 $ 36.3 $ 27.4 $ 85.7 $ 379.3 $ – $ 379.3

Other reserves(1) $ 16.4 $ 0.6 $ 6.0 $ – $ 23.0 $ 0.2 $ 23.2

Finance receivables:
Loans individually evaluated for impairment $ 323.8 $ 40.4 $ 16.1 $ 13.1 $ 393.4 $ – $ 393.4
Loans collectively evaluated for impairment 7,754.1 1,812.8 2,289.2 4,796.9 16,653.0 3,694.5 20,347.5
Loans acquired with deteriorated credit quality(3) 98.0 – – 8.7 106.7 – 106.7
Ending balance $8,175.9 $1,853.2 $2,305.3 $4,818.7 $17,153.1 $3,694.5 $20,847.6

Percent of loans to total loans 39.2% 8.9% 11.1% 23.1% 82.3% 17.7% 100.0%

(1) “Other reserves” represents additional credit loss reserves for unfunded lending commitments, letters of credit and for deferred purchase agreements,
all of which is recorded in Other Liabilities. “Other” also includes changes relating to sales and foreign currency translations.

(2) Gross charge-offs included $18 million and $38 million charged directly to the Allowance for loan losses for the years ended December 31, 2013 and 2012,
respectively. In 2013, $17 million related to Corporate Finance and $1 million related to Trade Finance. In 2012, $28 million related to Corporate Finance,
$8 million related to Transportation Finance and $2 million related to Trade Finance.

(3) Represents loans considered impaired in FSA and are accounted for under the guidance in ASC 310-30 (Loans and Debt Securities Acquired with
Deteriorated Credit Quality).
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NOTE 3 - ALLOWANCE FOR LOAN LOSSES

Allowance for Loan Losses and Recorded Investment in Finance Receivables
As of and for the Years Ended December 31 (dollars in millions)

2013
Corporate Transportation Trade Vendor Total

Finance Finance Finance Finance Commercial Consumer Total
Beginning balance $ 229.9 $ 36.3 $ 27.4 $ 85.7 $ 379.3 $ - $ 379.3
Provision for credit losses 19.0 (1.0) (4.4) 51.3 64.9 - 64.9
Other(') (4.1) (0.8) (0.9) (1.6) (7.4) - (7.4)
Gross charge-offs(2) (44.8) (4.5) (4.4) (84.9) (138.6) - (138.6)
Recoveries 17.5 2.0 7.8 30.6 57.9 - 57.9
Allowance balance - end of period $ 217.5 $ 32.0 $ 25.5 $ 81.1 $ 356.1 $ - $ 356.1

Allowance balance:
Loans individually evaluated for impairment $ 28.8 $ 0.6 $ 1.0 $ - $ 30.4 $ - $ 30.4
Loans collectively evaluated for impairment 188.2 31.4 24.5 80.6 324.7 - 324.7
Loans acquired with deteriorated credit quality(3) 0.5 - - 0.5 1.0 - 1.0
Allowance balance - end of period $ 217.5 $ 32.0 $ 25.5 $ 81.1 $ 356.1 $ - $ 356.1

Other reserves() $ 19.4 $ 1.5 $ 6.9 $ - $ 27.8 $ - $ 27.8

Finance receivables:

Loans individually evaluated for impairment $ 194.3 $ 14.3 $ 13.3 $ 15.3 $ 237.2 $ - $ 237.2
Loans collectively evaluated for impairment 9,219.5 2,167.0 2,249.1 4,702.3 18,337.9 - 18,337.9
Loans acquired with deteriorated credit quality3) 52.1 - - 2.0 54.1 - 54.1
Ending balance $9,465.9 $2,181.3 $2,262.4 $4,719.6 $18,629.2 $ - $18,629.2

Percent of loans to total loans 50.8% 11.7% 12.2% 25.3% 100.0% - 100.0%

2012

Beginning balance $ 262.2 $ 29.3 $ 29.0 $ 87.3 $ 407.8 $ - $ 407.8
Provision for credit losses 7.3 18.0 (0.9) 26.5 50.9 0.7 51.6
Other1) (7.2) 0.7 0.1 0.7 (5.7) (0.2) (5.9)
Gross charge-offs(2) (52.7) (11.7) (8.6) (67.8) (140.8) (1.0) (141.8)
Recoveries 20.3 - 7.8 39.0 67.1 0.5 67.6
Allowance balance - end of period $ 229.9 $ 36.3 $ 27.4 $ 85.7 $ 379.3 $ - $ 379.3

Allowance balance:
Loans individually evaluated for impairment $ 33.3 $ 8.9 $ 1.3 $ - $ 43.5 $ - $ 43.5
Loans collectively evaluated for impairment 195.7 27.4 26.1 85.1 334.3 - 334.3
Loans acquired with deteriorated credit quality3) 0.9 - - 0.6 1.5 - 1.5
Allowance balance - end of period $ 229.9 $ 36.3 $ 27.4 $ 85.7 $ 379.3 $ - $ 379.3

Other reserves() $ 16.4 $ 0.6 $ 6.0 $ - $ 23.0 $ 0.2 $ 23.2

Finance receivables:
Loans individually evaluated for impairment $ 323.8 $ 40.4 $ 16.1 $ 13.1 $ 393.4 $ - $ 393.4
Loans collectively evaluated for impairment 7,754.1 1,812.8 2,289.2 4,796.9 16,653.0 3,694.5 20,347.5
Loans acquired with deteriorated credit quality(3) 98.0 - - 8.7 106.7 - 106.7
Ending balance $8,175.9 $1,853.2 $2,305.3 $4,818.7 $17,153.1 $3,694.5 $20,847.6

Percent of loans to total loans 39.2% 8.9% 11.1% 23.1% 82.3% 17.7% 100.0%

() "Other reserves" represents additional credit loss reserves for unfunded lending commitments, letters of credit and for deferred purchase agreements,
all of which is recorded in Other Liabilities. "Other" also includes changes relating to sales and foreign currency translations.

( Gross charge-offs included $18 million and $38 million charged directly to the Allowance for loan losses for the years ended December 31, 2013 and 2012,
respectively. In 2013, $17 million related to Corporate Finance and $1 million related to Trade Finance. In 2012, $28 million related to Corporate Finance,
$8 million related to Transportation Finance and $2 million related to Trade Finance.

(3) Represents loans considered impaired in FSA and are accounted for under the guidance in ASC 310-30 (Loans and Debt Securities Acquired with
Deteriorated Credit Quality).



NOTE 4 — OPERATING LEASE EQUIPMENT

The following table provides the net book value (net of accumu-
lated depreciation of $1.5 billion at December 31, 2013 and $1.2

billion at December 31, 2012) of operating lease equipment, by
equipment type.

Operating Lease Equipment (dollars in millions)

December 31, 2013 December 31, 2012

Commercial aircraft (including regional aircraft) $ 8,229.1 $ 8,061.4

Railcars and locomotives 4,500.1 4,053.1

Other equipment 306.2 297.2

Total(1) $13,035.4 $12,411.7

(1) Includes equipment off-lease of $144.7 million and $202.5 million at December 31, 2013 and 2012, respectively, primarily consisting of rail and aerospace
assets.

The following table presents future minimum lease rentals due
on non-cancelable operating leases at December 31, 2013.
Excluded from this table are variable rentals calculated on asset
usage levels, re-leasing rentals, and expected sales proceeds
from remarketing equipment at lease expiration, all of which
are components of operating lease profitability.

Minimum Lease Rentals Due (dollars in millions)

Years Ended December 31,

2014 $1,607.6

2015 1,382.0

2016 1,142.9

2017 881.1

2018 650.7

Thereafter 1,516.7

Total $7,181.0

NOTE 5 — INVESTMENT SECURITIES

Investments include debt and equity securities. The Company’s
debt securities primarily include U.S. Treasury securities, U.S.
Government Agency securities, and supranational and foreign

government securities that typically mature in 91 days or less,
and the carrying value approximates fair value. Equity securities
include common stock and warrants.

Investment Securities (dollars in millions)

December 31, 2013 December 31, 2012

Debt securities available-for-sale $1,487.8 $ 767.6

Equity securities available-for-sale 13.7 14.3

Debt securities held-to-maturity(1) 1,042.3 188.4

Non-marketable equity investments(2) 86.9 95.2

Total investment securities $2,630.7 $1,065.5

(1) Recorded at amortized cost less impairment on securities that have credit-related impairment.
(2) Non-marketable equity investments include $23.6 million and $27.6 million in limited partnerships at December 31, 2013 and 2012, respectively, accounted

for under the equity method. The remaining investments are carried at cost and include qualified Community Reinvestment Act (CRA) investments, equity
fund holdings and shares issued by customers during loan work out situations or as part of an original loan investment.

Debt securities and equity securities classified as available-for-
sale (“AFS”) are carried at fair value with changes in fair value
reported in other comprehensive income (“OCI”), net of appli-
cable income taxes.

Debt securities classified as held-to-maturity (“HTM”) represent
securities that the Company has both the ability and intent to
hold until maturity, and are carried at amortized cost.

Non-marketable equity investments include ownership interests
greater than 3% in limited partnership investments that are
accounted for under the equity method. Equity method invest-
ments are recorded at cost, adjusted to reflect the Company’s

portion of income, loss or dividends of the investee. All other
non-marketable equity investments are carried at cost and peri-
odically assessed for other-than-temporary impairment (“OTTI”).

The Company conducts and documents periodic reviews of all
securities with unrealized losses to evaluate whether the impair-
ment is OTTI. For debt securities classified as HTM that are
considered to have OTTI that the Company does not intend to
sell and it is more likely than not that the Company will not be
required to sell before recovery, the OTTI is separated into an
amount representing the credit loss, which is recognized in other
income in the Consolidated Statement of Operations, and the
amount related to all other factors, which is recognized in OCI.
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NOTE 4 - OPERATING LEASE EQUIPMENT

The following table provides the net book value (net of accumu- billion at December 31, 2012) of operating lease equipment, by
lated depreciation of $1.5 billion at December 31, 2013 and $1.2 equipment type.

Operating Lease Equipment (dollars in millions)

December 31, 2013 December 31, 2012

Commercial aircraft (including regional aircraft) $ 8,229.1 $ 8,061.4

Railcars and locomotives 4,500.1 4,053.1

Other equipment 306.2 297.2

Total() $13,035.4 $12,411.7

(1 Includes equipment off-lease of $144.7 million and $202.5 million at December 31, 2013 and 2012, respectively, primarily consisting of rail and aerospace
assets.

The following table presents future minimum lease rentals due Minimum Lease Rentals Due (dollars in millions)
on non-cancelable operating leases at December 31, 2013.
Excluded from this table are variable rentals calculated on asset Years Ended December 31,
usage levels, re-leasing rentals, and expected sales proceeds 2014 $1,607.6
from remarketing equipment at lease expiration, all of which
are components of operating lease profitability. 2015 1,382.0

2016 1,142.9

2017 881.1

2018 650.7

Thereafter 1,516.7

Total $7,181.0

NOTE 5 - INVESTMENT SECURITIES government securities that typically mature in 91 days or less,

Investments include debt and equity securities. The Company's and the carrying value approximates fair value. Equity securities
. . . .include common stock and warrants.

debt securities primarily include U.S. Treasury securities, U.S.
Government Agency securities, and supranational and foreign

Investment Securities (dollars in millions)

December 31, 2013 December 31, 2012

Debt securities available-for-sale $1,487.8 $ 767.6

Equity securities available-for-sale 13.7 14.3

Debt securities held-to-maturity(l) 1,042.3 188.4

Non-marketable equity investments(2) 86.9 95.2

Total investment securities $2,630.7 $1,065.5

( Recorded at amortized cost less impairment on securities that have credit-related impairment.

(2) Non-marketable equity investments include $23.6 million and $27.6 million in limited partnerships at December 31, 2013 and 2012, respectively, accounted
for under the equity method. The remaining investments are carried at cost and include qualified Community Reinvestment Act (CRA) investments, equity
fund holdings and shares issued by customers during loan work out situations or as part of an original loan investment.

Debt securities and equity securities classified as available-for- portion of income, loss or dividends of the investee. All other
sale ("AFS") are carried at fair value with changes in fair value non-marketable equity investments are carried at cost and pen-
reported in other comprehensive income ("OCl"), net of appli- odically assessed for other-than-temporary impairment ("OTTI").
cable income taxes. The Company conducts and documents periodic reviews of all

Debt securities classified as held-to-maturity ("HTM") represent securities with unrealized losses to evaluate whether the impair-
securities that the Company has both the ability and intent to ment is OTTI. For debt securities classified as HTM that are
hold until maturity, and are carried at amortized cost. considered to have OTTI that the Company does not intend to

Non-marketable equity investments include ownership interests sell and it is more likely than not that the Company will not be

greater than 3% in limited partnership investments that are required to sell before recovery, the OTTI is separated into an

accounted for under the equity method. Equity method invest- amount representing the credit loss, which is recognized in otherincome in the Consolidated Statement of Operations, and the
amount related to all other factors, which is recognized in OCI.
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OTTI on debt securities and equity securities classified as AFS
and non-marketable equity investments are recognized in the
Consolidated Statement of Operations in the period determined.

Realized investment gains totaled $8.9 million, $40.4 million and
$53.9 million for the years ended December 31, 2013, 2012 and
2011, respectively, and exclude losses from OTTI. OTTI credit-
related impairments on equity securities recognized in earnings
were $0.7 million, $0.2 million and $8.2 million for the years

ended December 31, 2013, 2012 and 2011, respectively. Impair-
ment amounts in accumulated other comprehensive income
(“AOCI”) were not material at December 31, 2013 or
December 31, 2012.

In addition, the Company maintained $5.2 billion and $5.9 billion
of interest bearing deposits at December 31, 2013 and 2012,
respectively, that are cash equivalents and are classified sepa-
rately on the balance sheet.

The following table presents interest and dividends on interest bearing deposits and investments:

Interest and Dividend Income (dollars in millions)

Year Ended December 31,

2013 2012 2011
Interest income – interest bearing deposits $16.6 $21.8 $24.2

Interest income – investments 8.9 7.8 9.3

Dividends – investments 3.4 2.7 1.3

Total interest and dividends $28.9 $32.3 $34.8

Securities Available-for-Sale

The following table presents amortized cost and fair value of securities AFS at December 31, 2013 and 2012.

Securities AFS – Amortized Cost and Fair Value (dollars in millions)

Amortized
Cost

Gross
Unrealized

Gains

Gross
Unrealized

Losses
Fair

Value

December 31, 2013

Debt securities AFS

U.S. Treasury Securities $ 649.1 $ – $ – $ 649.1

U.S. government agency obligations 711.9 – – 711.9

Supranational and foreign government securities 126.8 – – 126.8

Total debt securities AFS 1,487.8 – – 1,487.8

Equity securities AFS 13.5 0.4 (0.2) 13.7

Total securities AFS $1,501.3 $0.4 $(0.2) $1,501.5

December 31, 2012

Debt securities AFS

U.S. Treasury Securities $ 750.3 $ – $ – $ 750.3

Brazilian Government Treasuries 17.3 – – 17.3

Total debt securities AFS 767.6 – – 767.6

Equity securities AFS 13.1 1.2 – 14.3

Total securities AFS $ 780.7 $1.2 $ – $ 781.9
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OTTI on debt securities and equity securities classified as AFS ended December 31, 2013, 2012 and 2011, respectively. Impair-
and non-marketable equity investments are recognized in the ment amounts in accumulated other comprehensive income
Consolidated Statement of Operations in the period determined. ("AOCI") were not material at December 31, 2013 or

Realized investment gains totaled $8.9 million, $40.4 million and December 31, 2012.

$53.9 million for the years ended December 31, 2013, 2012 and In addition, the Company maintained $5.2 billion and $5.9 billion
2011, respectively, and exclude losses from OTTI. OTTI credit- of interest bearing deposits at December 31, 2013 and 2012,
related impairments on equity securities recognized in earnings respectively, that are cash equivalents and are classified sepa-
were $0.7 million, $0.2 million and $8.2 million for the years rately on the balance sheet.

The following table presents interest and dividends on interest bearing deposits and investments:

Interest and Dividend Income (dollars in millions)

Year Ended December 31,

2013 2012 2011
Interest income - interest bearing deposits $16.6 $21.8 $24.2

Interest income - investments 8.9 7.8 9.3

Dividends - investments 3.4 2.7 1.3

Total interest and dividends $28.9 $32.3 $34.8

Securities Available-for-Sale

The following table presents amortized cost and fair value of securities AFS at December 31, 2013 and 2012.

Securities AFS - Amortized Cost and Fair Value (dollars in millions)

Gross Gross
Amortized Unrealized Unrealized Fair

Cost Gains Losses Value

December 31, 2013

Debt securities AFS

U.S. Treasury Securities $ 649.1 $ - $ - $ 649.1

U.S. government agency obligations 711.9 - - 711.9

Supranational and foreign government securities 126.8 - - 126.8

Total debt securities AFS 1,487.8 - - 1,487.8

Equity securities AFS 13.5 0.4 (0.2) 13.7

Total securities AFS $1,501.3 $0.4 $(0.2) $1,501.5

December 31, 2012

Debt securities AFS

U.S. Treasury Securities $ 750.3 $ - $ - $ 750.3

Brazilian Government Treasuries 17.3 - - 17.3

Total debt securities AFS 767.6 - - 767.6

Equity securities AFS 13.1 1.2 - 14.3

Total securities AFS $ 780.7 $1.2 $ - $ 781.9



Debt Securities Held-to-Maturity

The carrying value and fair value of securities HTM at December 31, 2013 and December 31, 2012 were as follows:

Debt Securities HTM – Carrying Value and Fair Value (dollars in millions)

Carrying
Value

Gross
Unrecognized

Gains

Gross
Unrecognized

Losses
Fair

Value

December 31, 2013
U.S. government agency obligations $ 735.5 $ 0.1 $ – $ 735.6

Mortgage-backed securities

U.S. government owned and sponsored agencies 96.3 1.7 (5.8) 92.2

State and municipal 57.4 – (6.5) 50.9

Foreign government 38.3 – – 38.3

Corporate – Foreign 114.8 9.0 – 123.8

Total debt securities held-to-maturity $1,042.3 $10.8 $(12.3) $1,040.8

December 31, 2012
Mortgage-backed securities

U.S. government-sponsored agency guaranteed $ 96.5 $ 3.1 $ (0.3) $ 99.3

State and municipal 13.1 – – 13.1

Foreign government 28.4 – – 28.4

Corporate – Foreign 50.4 8.2 – 58.6

Total debt securities held-to-maturity $ 188.4 $11.3 $ (0.3) $ 199.4

The following table presents the amortized cost and fair value of debt securities HTM by contractual maturity dates:

Securities Held To Maturity – Amortized Cost and Fair Value Maturities (dollars in millions)

December 31, 2013 December 31, 2012

Carrying
Cost

Fair
Value

Carrying
Cost

Fair
Value

U.S. government agency obligations

Total – Due within 1 year $ 735.5 $ 735.6 $ – $ –

Mortgage-backed securities

U.S. government owned and sponsored agencies

Total – Due after 10 years(1) 96.3 92.2 96.5 99.3

State and municipal

Due within 1 year 0.7 0.7 – –

Due after 1 but within 5 years 4.4 4.4 4.9 4.9

Due after 5 but within 10 years 0.7 0.7 1.4 1.4

Due after 10 years(1) 51.6 45.1 6.8 6.8

Total 57.4 50.9 13.1 13.1

Foreign government

Due within 1 year 29.8 29.8 25.5 25.4

Due after 1 but within 5 years 8.5 8.5 2.9 3.0

Total 38.3 38.3 28.4 28.4

Corporate – Foreign

Due within 1 year 0.8 0.8 – –

Due after 1 but within 5 years 48.6 56.1 – –

Due after 5 but within 10 years 65.4 66.9 50.4 58.6

Total 114.8 123.8 50.4 58.6

Total debt securities held-to-maturity $1,042.3 $1,040.8 $188.4 $199.4

(1) Investments with no stated maturities are included as contractual maturities of greater than 10 years. Actual maturities may differ due to call or
prepayment rights.

CIT ANNUAL REPORT 2013 109

CIT GROUP AND SUBSIDIARIES — NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Item 8: Financial Statements and Supplementary Data

CIT ANNUAL REPORT 2013 109

CIT GROUP AND SUBSIDIARIES - NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Debt Securities Held-to-Maturity

The carrying value and fair value of securities HTM at December 31, 2013 and December 31, 2012 were as follows:

Debt Securities HTM - Carrying Value and Fair Value (dollars in millions)
Gross Gross

Carrying Unrecognized Unrecognized Fair
Value Gains Losses Value

December 31, 2013

U.S. government agency obligations $ 735.5 $ 0.1 $ - $ 735.6

Mortgage-backed securities

U.S. government owned and sponsored agencies 96.3 1.7 (5.8) 92.2

State and municipal 57.4 - (6.5) 50.9

Foreign government 38.3 - - 38.3

Corporate - Foreign 114.8 9.0 - 123.8

Total debt securities held-to-maturity $1,042.3 $10.8 $(12.3) $1,040.8

December 31, 2012

Mortgage-backed securities

U.S. government-sponsored agency guaranteed $ 96.5 $ 3.1 $ (0.3) $ 99.3

State and municipal 13.1 - - 13.1

Foreign government 28.4 - - 28.4

Corporate - Foreign 50.4 8.2 - 58.6

Total debt securities held-to-maturity $ 188.4 $11.3 $ (0.3) $ 199.4

The following table presents the amortized cost and fair value of debt securities HTM by contractual maturity dates:

Securities Held To Maturity - Amortized Cost and Fair Value Maturities (dollars in millions)

December 31, 2013 December 31, 2012

Carrying Fair Carrying Fair
Cost Value Cost Value

U.S. government agency obligations

Total - Due within 1 year $ 735.5 $ 735.6 $ - $ -

Mortgage-backed securities

U.S. government owned and sponsored agencies

Total - Due after 10 years0) 96.3 92.2 96.5 99.3

State and municipal

Due within 1 year 0.7 0.7 - -

Due after 1 but within 5 years 4.4 4.4 4.9 4.9

Due after 5 but within 10 years 0.7 0.7 1.4 1.4

Due after 10 years() 51.6 45.1 6.8 6.8

Total 57.4 50.9 13.1 13.1

Foreign government

Due within 1 year 29.8 29.8 25.5 25.4

Due after 1 but within 5 years 8.5 8.5 2.9 3.0

Total 38.3 38.3 28.4 28.4
Corporate - Foreign

Due within 1 year 0.8 0.8 - -

Due after 1 but within 5 years 48.6 56.1 - -

Due after 5 but within 10 years 65.4 66.9 50.4 58.6

Total 114.8 123.8 50.4 58.6
Total debt securities held-to-maturity $1,042.3 $1,040.8 $188.4 $199.4

() Investments with no stated maturities are included as contractual maturities of greater than 10 years. Actual maturities may differ due to call or
prepayment rights.
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NOTE 6 — OTHER ASSETS

The following table presents the components of other assets.

Other Assets (dollars in millions)
December 31, 2013 December 31, 2012

Deposits on commercial aerospace equipment $ 831.3 $ 615.3

Deferred debt costs and other deferred charges 158.5 172.2

Tax receivables, other than income taxes 132.2 81.7

Executive retirement plan and deferred compensation 101.3 109.7

Accrued interest and dividends 96.8 93.9

Furniture and fixtures 85.3 75.4

Prepaid expenses 64.3 73.8

Other counterparty receivables 45.9 115.7

Other(1) 190.7 225.8

Total other assets $1,706.3 $1,563.5

(1) Other includes investments in and receivables from non-consolidated entities, deferred federal and state tax assets, servicing assets, and other
miscellaneous assets.

NOTE 7 — DEPOSITS

The following table presents deposits detail, maturities and weighted average interest rates.

Deposits (dollars in millions)

December 31, 2013 December 31, 2012

Deposits Outstanding $ 12,526.5 $ 9,684.5

Weighted average contractual interest rate 1.65% 1.75%

Weighted average remaining number of days to maturity(1) 1,014 days 725 days

Contractual Maturities and Rates

Due in 2014 – (1.41%)(2) $ 5,587.8

Due in 2015 – (1.53%) 2,190.0

Due in 2016 – (2.14%) 766.3

Due in 2017 – (1.38%) 1,947.3

Due in 2018 – (1.84%) 793.4

Due after 2018 – (2.92%) 1,242.5

Deposits outstanding, excluding fresh start adjustments $ 12,527.3

(1) Excludes deposit accounts with no stated maturity.
(2) Includes deposit accounts with no stated maturity.

Years Ended December 31,

2013 2012

Daily average deposits $11,254.3 $7,699.6

Maximum amount outstanding $12,605.3 $9,690.7

Weighted average contractual interest rate for the year 1.56% 1.98%
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NOTE 6 - OTHER ASSETS

The following table presents the components of other assets.

Other Assets (dollars in millions)
December 31, 2013 December 31, 2012

Deposits on commercial aerospace equipment $ 831.3 $ 615.3

Deferred debt costs and other deferred charges 158.5 172.2

Tax receivables, other than income taxes 132.2 81.7

Executive retirement plan and deferred compensation 101.3 109.7

Accrued interest and dividends 96.8 93.9

Furniture and fixtures 85.3 75.4

Prepaid expenses 64.3 73.8

Other counterparty receivables 45.9 115.7

OtherM) 190.7 225.8

Total other assets $1,706.3 $1,563.5

(1 Other includes investments in and receivables from non-consolidated entities, deferred federal and state tax assets, servicing assets, and other
miscellaneous assets.

NOTE 7 - DEPOSITS

The following table presents deposits detail, maturities and weighted average interest rates.

Deposits (dollars in millions)

December 31, 2013 December 31, 2012

Deposits Outstanding $ 12,526.5 $ 9,684.5

Weighted average contractual interest rate 1.65% 1.75%

Weighted average remaining number of days to maturity0) 1,014 days 725 days

Contractual Maturities and Rates

Due in 2014 - (1.41%)(2) $ 5,587.8

Due in 2015 - (1.53%) 2,190.0

Due in 2016 - (2.14%) 766.3

Due in 2017 - (1.38%) 1,947.3

Due in 2018 - (1.84%) 793.4

Due after 2018 - (2.92%) 1,242.5

Deposits outstanding, excluding fresh start adjustments $ 12,527.3

(1) Excludes deposit accounts with no stated maturity.

(2) Includes deposit accounts with no stated maturity

Years Ended December 31,

2013 2012

Daily average deposits $11,254.3 $7,699.6

Maximum amount outstanding $12,605.3 $9,690.7

Weighted average contractual interest rate for the year 1.56% 1.98%



The following table presents the maturity profile of deposits with a denomination of $100,000 or more.

Certificates of Deposits $100,000 or More (dollars in millions)

At December 31,

2013 2012

U.S. Bank

Three months or less $ 317.7 $ 241.6

After three months through six months 258.1 234.6

After six months through twelve months 601.7 619.8

After twelve months 1,501.9 1,119.3

Total U.S. Bank $2,679.4 $2,215.3

Foreign Bank $ 88.3 $ 98.6

Deposits were adjusted to estimated fair value at December 31,
2009 in FSA, and the net fair value premium will be recognized as
a yield adjustment over the deposit lives. During 2013 and 2012,

$4.3 million and $3.5 million, respectively of the fair value pre-
mium was recognized as a reduction to Interest Expense.

NOTE 8 — LONG-TERM BORROWINGS

The following table presents outstanding long-term borrowings, net of FSA.

(dollars in millions) December 31, 2013 December 31, 2012

CIT Group Inc. Subsidiaries Total Total

Senior unsecured(1) $12,531.6 $ – $12,531.6 $11,824.0

Secured borrowings – 9,218.4 9,218.4 10,137.8

Total Long-term Borrowings $12,531.6 $9,218.4 $21,750.0 $21,961.8

(1) Senior Unsecured Notes were comprised of $5,250 million of Series C Notes, $7,243 million of Unsecured Notes and $38.6 million of other unsecured debt.

Upon emergence from bankruptcy in December 2009, all compo-
nents of long-term borrowings were fair valued in FSA. The fair
value adjustment is amortized as a cost adjustment over the
remaining term of the respective debt and is reflected in Interest

Expense. The following table summarizes contractual maturities
of total long-term borrowings outstanding excluding issue dis-
counts and FSA adjustments as of December 31, 2013:

Contractual Maturities – Long-term Borrowings (dollars in millions)

2014 2015 2016 2017 2018 Thereafter
Contractual

Maturities
Senior unsecured $1,300.0 $1,500.0 $ – $3,000.0 $2,200.0 $4,551.4 $12,551.4
Secured borrowings 1,339.1 1,577.4 1,026.8 755.1 641.1 4,153.8 9,493.3

$2,639.1 $3,077.4 $1,026.8 $3,755.1 $2,841.1 $8,705.2 $22,044.7

Unsecured

Revolving Credit Facility

The following information was in effect prior to the 2014 Revolv-
ing Credit Facility amendment. See Note 28 — Subsequent
Events for changes to this facility.

There were no outstanding borrowings under the Revolving
Credit Facility at December 31, 2013 and 2012 and the amount
available to draw upon at each period was approximately $1.9
billion, with the remaining amount of approximately $0.1 billion
utilized for issuance of letters of credit.

The total commitment amount under the Revolving Credit Facility
was $2 billion and consisted of a $1.65 billion revolving loan
tranche and a $350 million revolving loan tranche that can also
be utilized for issuance of letters of credit. The Revolving Credit
Facility accrued interest at a per annum rate of LIBOR plus a mar-
gin of 2.00% to 2.75% (with no floor) or Base Rate plus a margin

of 1.00% to 1.75% (with no floor). The applicable margin was
determined by reference to the current long-term senior unse-
cured, non-credit enhanced debt rating of the Company by S&P
and Moody’s. The applicable margin for LIBOR loans was 2.50%
and the applicable margin for Base Rate loans was 1.50% at
December 31, 2013.

The Revolving Credit Facility may be drawn and prepaid at the
option of CIT. The unutilized portion of any commitment under
the Revolving Credit Facility may be reduced permanently or
terminated by CIT at any time without penalty.

The facility was guaranteed by eight of the Company’s domestic
operating subsidiaries and subject to an asset coverage covenant
(based on the book value of eligible assets of the Continuing
Guarantors) of 2.0x the sum of: (i) the committed facility size and
(ii) all outstanding indebtedness (including, without duplication,
guarantees of such indebtedness) for borrowed money (exclud-
ing subordinated intercompany indebtedness) of the Continuing
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The following table presents the maturity profile of deposits with a denomination of $100,000 or more.

Certificates of Deposits $100,000 or More (dollars in millions)

At December 31,

2013 2012

U.S. Bank

Three months or less $ 317.7 $ 241.6

After three months through six months 258.1 234.6

After six months through twelve months 601.7 619.8

After twelve months 1,501.9 1,119.3

Total U.S. Bank $2,679.4 $2,215.3

Foreign Bank $ 88.3 $ 98.6

Deposits were adjusted to estimated fair value at December 31, $4.3 million and $3.5 million, respectively of the fair value pre-
2009 in FSA, and the net fair value premium will be recognized as mium was recognized as a reduction to Interest Expense.
a yield adjustment over the deposit lives. During 2013 and 2012,

NOTE 8 - LONG-TERM BORROWINGS

The following table presents outstanding long-term borrowings, net of FSA.

(dollars in millions) December 31, 2013 December 31, 2012

CIT Group Inc. Subsidiaries Total Total

Senior unsecured(') $12,531.6 $ - $12,531.6 $11,824.0

Secured borrowings - 9,218.4 9,218.4 10,137.8

Total Long-term Borrowings $12,531.6 $9,218.4 $21,750.0 $21,961.8

() Senior Unsecured Notes were comprised of $5,250 million of Series C Notes, $7,243 million of Unsecured Notes and $38.6 million of other unsecured debt.

Upon emergence from bankruptcy in December 2009, all compo- Expense. The following table summarizes contractual maturities
nents of long-term borrowings were fair valued in FSA. The fair of total long-term borrowings outstanding excluding issue dis-
value adjustment is amortized as a cost adjustment over the counts and FSA adjustments as of December 31, 2013:
remaining term of the respective debt and is reflected in Interest

Contractual Maturities - Long-term Borrowings (dollars in millions)

Contractual
2014 2015 2016 2017 2018 Thereafter Maturities

Senior unsecured $1,300.0 $1,500.0 $ - $3,000.0 $2,200.0 $4,551.4 $12,551.4
Secured borrowings 1,339.1 1,577.4 1,026.8 755.1 641.1 4,153.8 9,493.3

$2,639.1 $3,077.4 $1,026.8 $3,755.1 $2,841.1 $8,705.2 $22,044.7

Unsecured of 1.00% to 1.75% (with no floor). The applicable margin was
determined by reference to the current long-term senior unse-

Revolving Credit Facility cured, non-credit enhanced debt rating of the Company by S&P

The following information was in effect prior to the 2014 Revolv- and Moody's. The applicable margin for LIBOR loans was 2.50%

ing Credit Facility amendment. See Note 28 - Subsequent and the applicable margin for Base Rate loans was 1.50% at

Events for changes to this facility. December31, 2013.

There were no outstanding borrowings under the Revolving The Revolving Credit Facility may be drawn and prepaid at the

Credit Facility at December 31, 2013 and 2012 and the amount option of CIT. The unutilized portion of any commitment under
available to draw upon at each period was approximately $1.9 the Revolving Credit Facility may be reduced permanently or
billion, with the remaining amount of approximately $0.1 billion terminated by CIT at any time without penalty.
utilized for issuance of letters of credit. The facility was guaranteed by eight of the Company's domestic

The total commitment amount under the Revolving Credit Facility operating subsidiaries and subject to an asset coverage covenant

was $2 billion and consisted of a $1.65 billion revolving loan (based on the book value of eligible assets of the Continuing

tranche and a $350 million revolving loan tranche that can also Guarantors) of 2.Ox the sum of: (i) the committed facility size and
be utilized for issuance of letters of credit. The Revolving Credit (ii) all outstanding indebtedness (including, without duplication,

Facility accrued interest at a per annum rate of LIBOR plus a mar- guarantees of such indebtedness) for borrowed money (exclud-
gin of 2.00% to 2.75% (with no floor) or Base Rate plus a margin ing subordinated intercompany indebtedness) of the Continuing
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Guarantors, tested monthly and upon certain dispositions or
encumbrances of eligible assets of the Continuing Guarantors.

The Revolving Credit Facility was also subject to a $6 billion mini-
mum consolidated net worth covenant of the Company, tested
quarterly, and limits the Company’s ability to create liens, merge

or consolidate, sell, transfer, lease or dispose of all or substan-
tially all of its assets, grant a negative pledge or make certain
restricted payments during the occurrence and continuance of
an event of default.

Senior Unsecured Notes

Senior unsecured notes include notes issued under the “shelf”
registration filed in March 2012, and Series C Unsecured Notes.
The notes filed under the shelf registration rank equal in right of
payment with the Series C Unsecured Notes and the Revolving
Credit Facility.

The following tables present the principal amounts of Senior
Unsecured Notes issued under the Company’s shelf registration
and Series C Unsecured Notes by maturity date.

Senior Unsecured Notes (dollars in millions)

Maturity Date Rate (%) Date of Issuance Par Value
May 2017 5.000% May 2012 $1,250.0

August 2017 4.250% August 2012 1,750.0

March 2018 5.250% March 2012 1,500.0

May 2020 5.375% May 2012 750.0

August 2022 5.000% August 2012 1,250.0

August 2023 5.000% August 2013 750.0

Weighted average and total 4.91% $7,250.0

Series C Unsecured Notes (dollars in millions)

Maturity Date Rate (%) Date of Issuance Par Value
April 2014 5.250% March 2011 $1,300.0

February 2015 4.750% February 2012 1,500.0

April 2018 6.625% March 2011 700.0

February 2019 5.500% February 2012 1,750.0

Weighted average and total 5.37% $5,250.0

See Note 28 — Subsequent Events related to an issuance on
February 19, 2014 of $1 billion of senior unsecured notes.

The Indentures for the Senior Unsecured Notes and Series C
Unsecured Notes limit the Company’s ability to create liens,
merge or consolidate, or sell, transfer, lease or dispose of all or
substantially all of its assets. Upon a Change of Control Trigger-
ing Event as defined in the Indentures for the Senior Unsecured
Notes and Series C Unsecured Notes, holders of the Senior Unse-
cured Notes and Series C Unsecured Notes will have the right to
require the Company, as applicable, to repurchase all or a portion
of the Senior Unsecured Notes and Series C Unsecured Notes at
a purchase price equal to 101% of the principal amount, plus
accrued and unpaid interest to the date of such repurchase.

Other debt of $38.6 million includes senior unsecured notes
issued prior to CIT’s reorganization.

Secured

Secured Borrowings

At December 31, 2013, the secured borrowings had a weighted
average interest rate of 2.24%, which ranged from 0.25% to 8.60%
with maturities ranging from 2014 through 2043. Set forth below
are borrowings and pledged assets primarily owned by consoli-
dated variable interest entities. Creditors of these entities
received ownership and/or security interests in the assets. These
entities are intended to be bankruptcy remote so that such assets
are not available to creditors of CIT or any affiliates of CIT until
and unless the related secured borrowings have been fully
discharged. These transactions do not meet accounting
requirements for sales treatment and are recorded as secured
borrowings.
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Guarantors, tested monthly and upon certain dispositions or or consolidate, sell, transfer, lease or dispose of all or substan-
encumbrances of eligible assets of the Continuing Guarantors. tially all of its assets, grant a negative pledge or make certain

The Revolving Credit Facility was also subject to a $6 billion mini- restricted payments during the occurrence and continuance of

mum consolidated net worth covenant of the Company, tested an event of default.

quarterly, and limits the Company's ability to create liens, merge

Senior Unsecured Notes

Senior unsecured notes include notes issued under the "shelf" The following tables present the principal amounts of Senior
registration filed in March 2012, and Series C Unsecured Notes. Unsecured Notes issued under the Company's shelf registration
The notes filed under the shelf registration rank equal in right of and Series C Unsecured Notes by maturity date.
payment with the Series C Unsecured Notes and the Revolving
Credit Facility.

Senior Unsecured Notes (dollars in millions)

Maturity Date Rate (%) Date of Issuance Par Value

May 2017 5.000% May 2012 $1,250.0
August 2017 4.250% August 2012 1,750.0

March 2018 5.250% March 2012 1,500.0
May 2020 5.375% May 2012 750.0
August 2022 5.000% August 2012 1,250.0
August 2023 5.000% August 2013 750.0
Weighted average and total 4.91% $7,250.0

Series C Unsecured Notes (dollars in millions)

Maturity Date Rate (%) Date of Issuance Par Value

April 2014 5.250% March 2011 $1,300.0

February 2015 4.750% February 2012 1,500.0

April 2018 6.625% March 2011 700.0
February 2019 5.500% February 2012 1,750.0

Weighted average and total 5.37% $5,250.0

See Note 28 - Subsequent Events related to an issuance on Secured
February 19, 2014 of $1 billion of senior unsecured notes. Secured Borrowings

The Indentures for the Senior Unsecured Notes and Series C At December 31, 2013, the secured borrowings had a weighted
Unsecured Notes limit the Company's ability to create liens,Unseure Nots lmitthe ompny' abiityto reat lins,average interest rate of 2.24%, which ranged from 0.25% to 8.60%
merge or consolidate, or sell, transfer, lease or dispose of all or with maturities ranging from 2014 through 2043. Set forth below
substantially all of its assets. Upon a Change of Control Trigger- are borrowings and pledged assets primarily owned by consoli-
ing Event as defined in the Indentures for the Senior Unsecured dated variable interest entities. Creditors of these entities
Notes and Series C Unsecured Notes, holders of the Senior Unse- received ownershi and/or securit interests in the assets. These
cured Notes and Series C Unsecured Notes will have the right to entities are y
require the Company, as applicable, to repurchase all or a portion are not available to creditors of CIT or any affiliates of CIT until
of the Senior Unsecured Notes and Series C Unsecured Notes at and unless the related secured borrowings have been fully
a purchase price equal to 101% of the principal amount, plus discharged. These transactions do not meet accounting
accrued and unpaid interest to the date of such repurchase. requirements for sales treatment and are recorded as secured

Other debt of $38.6 million includes senior unsecured notes borrowings.
issued prior to CIT's reorganization.



Secured Borrowings and Pledged Assets Summary (dollars in millions)

December 31, 2013 December 31, 2012

Secured
Borrowing

Pledged
Assets

Secured
Borrowing

Pledged
Assets

Consumer(1) $3,265.6 $ 3,438.2 $ 3,630.9 $ 3,772.8

Trade Finance 334.7 1,453.2 350.8 1,523.6

Corporate Finance(1) 475.7 622.0 933.9 1,190.6

Vendor Finance – U.S. 1,017.7 1,262.5 574.6 765.4

Vendor Finance – International 745.9 938.2 1,028.4 1,182.9

Transportation Finance – Aircraft(1) 2,366.1 4,126.7 2,560.3 4,049.1

Transportation Finance – Rail(1) 931.0 1,163.1 976.8 1,185.0

Other 81.7 92.6 82.1 83.3

Total $9,218.4 $13,096.5(2) $10,137.8 $13,752.7(3)

(1) At December 31, 2013 GSI TRS related borrowings and pledged assets, respectively, of $820.4 million and $913.9 million were included in Consumer,
$25.8 million and $119.4 million in Corporate Finance, and $998.4 million and $1.99 billion in Transportation Finance. The GSI TRS is described in
Note 9 — Derivative Financial Instruments.

(2) Includes operating lease equipment of $4.7 billion, loans of $3.8 billion, assets held for sale of $3.5 billion, cash of $1.0 billion and investment securities of
$0.1 billion.

(3) Includes operating lease equipment of $4.7 billion, loans of $7.9 billion, cash of $1.1 billion and investment securities of $0.1 billion.

Series A 7% Notes and Series C 7% Notes

During 2012, CIT redeemed the remaining $6.5 billion of Series A
7% Notes and redeemed or repurchased the $8.76 billion of
Series C 7% Notes. These actions resulted in the acceleration
of $1.3 billion of FSA discount accretion that was recorded as
additional interest expense and also resulted in a loss on debt
extinguishments of $61 million.

Variable Interest Entities (“VIEs”)

The Company utilizes VIEs in the ordinary course of business to
support its own and its customers’ financing needs.

The most significant types of VIEs that CIT utilizes are ’on balance
sheet’ secured financings of pools of leases and loans originated
by the Company. The Company originates pools of assets and
sells these to special purpose entities, which, in turn, issue debt
instruments backed by the asset pools or sell individual interests
in the assets to investors. CIT retains the servicing rights and par-
ticipates in certain cash flows. These VIEs are typically organized
as trusts or limited liability companies, and are intended to be
bankruptcy remote, from a legal standpoint.

The main risks inherent in these secured borrowing structures are
deterioration in the credit performance of the vehicle’s underly-
ing asset portfolio and risk associated with the servicing of the
underlying assets.

Investors typically have recourse to the assets in the VIEs and may
benefit from other credit enhancements, such as: (1) a reserve or
cash collateral account that requires the Company to deposit
cash in an account, which will first be used to cover any defaulted
obligor payments, (2) over-collateralization in the form of excess
assets in the VIE, or (3) subordination, whereby the Company
retains a subordinate position in the secured borrowing which
would absorb losses due to defaulted obligor payments before
the senior certificate holders. The VIE may also enter into deriva-
tive contracts in order to convert the debt issued by the VIEs to
match the underlying assets or to limit or change the risk of
the VIE.

With respect to events or circumstances that could expose CIT to
a loss, as these are accounted for as on balance sheet secured
financings, the Company records an allowance for loan losses for
the credit risks associated with the underlying leases and loans.
As these are secured borrowings, CIT has an obligation to
pay the debt in accordance with the terms of the underlying
agreements.

Generally, third-party investors in the obligations of the consoli-
dated VIE’s have legal recourse only to the assets of the VIEs and
do not have recourse to the Company beyond certain specific
provisions that are customary for secured financing transactions,
such as asset repurchase obligations for breaches of representa-
tions and warranties. In addition, the assets are generally
restricted only to pay such liabilities.

NOTE 9 — DERIVATIVE FINANCIAL INSTRUMENTS

As part of managing economic risk and exposure to interest rate
and foreign currency risk, the Company enters into derivative
transactions in over-the-counter markets with other financial insti-
tutions. The Company does not enter into derivative financial
instruments for speculative purposes.

The Dodd-Frank Wall Street Reform and Consumer Protection
Act (the “Act”) includes measures to broaden the scope of
derivative instruments subject to regulation by requiring clearing
and exchange trading of certain derivatives, and imposing mar-
gin, reporting and registration requirements for certain market
participants. Since the Company does not meet the definition of
a Swap Dealer or Major Swap Participant under the Act, the new
reporting obligations, which became effective April 10, 2013,
apply to a limited number of derivative transactions executed
with its lending customers in order to mitigate their interest
rate risk.

See Note 1 — Business and Summary of Significant Accounting
Policies for further description of its derivative transaction
policies.
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Secured Borrowings and Pledged Assets Summary (dollars in millions)

December 31, 2013 December 31, 2012

Secured Pledged Secured Pledged
Borrowing Assets Borrowing Assets

ConsumerM $3,265.6 $ 3,438.2 $ 3,630.9 $ 3,772.8
Trade Finance 334.7 1,453.2 350.8 1,523.6

Corporate Finance' 475.7 622.0 933.9 1,190.6

Vendor Finance - U.S. 1,017.7 1,262.5 574.6 765.4

Vendor Finance - International 745.9 938.2 1,028.4 1,182.9

Transportation Finance - Aircraft' 2,366.1 4,126.7 2,560.3 4,049.1

Transportation Finance - Rail0) 931.0 1,163.1 976.8 1,185.0

Other 81.7 92.6 82.1 83.3

Total $9,218.4 $13,096.5(2) $10,137.8 $13,752.7(m)

() At December 31, 2013 GSI TRS related borrowings and pledged assets, respectively, of $820.4 million and $913.9 million were included in Consumer
$25.8 million and $119.4 million in Corporate Finance, and $998.4 million and $1.99 billion in Transportation Finance. The GSI TRS is described in
Note 9 - Derivative Financial Instruments.

(2) Includes operating lease equipment of $4.7 billion, loans of $3.8 billion, assets held for sale of $3.5 billion, cash of $1.0 billion and investment securities of
$0.1 billion.

(3) Includes operating lease equipment of $4.7 billion, loans of $7.9 billion, cash of $1.1 billion and investment securities of $0.1 billion.

Series A 7% Notes and Series C 7% Notes With respect to events or circumstances that could expose CIT to

During 2012, CIT redeemed the remaining $6.5 billion of Series A a loss, as these are accounted for as on balance sheet secured

7% Notes and redeemed or repurchased the $8.76 billion of financings, the Company records an allowance for loan losses for

Series C 7% Notes. These actions resulted in the acceleration the credit risks associated with the underlying leases and loans.
of $1.3 billion of FSA discount accretion that was recorded as As these are secured borrowings, CIT has an obligation to
additional interest expense and also resulted in a loss on debt pay the debt in accordance with the terms of the underlying
extinguishments of $61 million. agreements.

Variable Interest Entities ("VIEs") Generally, third-party investors in the obligations of the consoli-dated VIE's have legal recourse only to the assets of the VIEs and
The Company utilizes VIEs in the ordinary course of business to do not have recourse to the Company beyond certain specific
support its own and its customers' financing needs. provisions that are customary for secured financing transactions,

The most significant types of VIEs that CIT utilizes are 'on balance such as asset repurchase obligations for breaches of representa-

sheet' secured financings of pools of leases and loans originated tions and warranties. In addition, the assets are generally
by the Company. The Company originates pools of assets and restricted only to pay such liabilities.
sells these to special purpose entities, which, in turn, issue debt
instruments backed by the asset pools or sell individual interests NOTE 9 - DERIVATIVE FINANCIAL INSTRUMENTS
in the assets to investors. CIT retains the servicing rights and par- As part of managing economic risk and exposure to interest rate
ticipates in certain cash flows. These VIEs are typically organized and foreign currency risk, the Company enters into derivative
as trusts or limited liability companies, and are intended to be transactions in over-the-counter markets with other financial insti-
bankruptcy remote, from a legal standpoint. tutions. The Company does not enter into derivative financial

The main risks inherent in these secured borrowing structures are instruments for speculative purposes.
deterioration in the credit performance of the vehicle's underly- The Dodd-Frank Wall Street Reform and Consumer Protection
ing asset portfolio and risk associated with the servicing of the Act (the "Act") includes measures to broaden the scope of
underlying assets. derivative instruments subject to regulation by requiring clearing

Investors typically have recourse to the assets in the VIEs and may and exchange trading of certain derivatives, and imposing mar-
benefit from other credit enhancements, such as: (1) a reserve or gin, reporting and registration requirements for certain market
cash collateral account that requires the Company to deposit participants. Since the Company does not meet the definition of
cash in an account, which will first be used to cover any defaulted a Swap Dealer or Major Swap Participant under the Act, the new
obligor payments, (2) over-collateralization in the form of excess reporting obligations, which became effective April 10, 2013,
assets in the VIE, or (3) subordination, whereby the Company apply to a limited number of derivative transactions executed
retains a subordinate position in the secured borrowing which with its lending customers in order to mitigate their interest
would absorb losses due to defaulted obligor payments before rate risk.
the senior certificate holders. The VIE may also enter into deriva-
tive contracts in order to convert the debt issued by the VIEs to Se No furthusinessian S m of igificantactin
match the underlying assets or to limit or change the risk of policiesf
the VIE.res
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The following table presents fair values and notional values of derivative financial instruments:

Fair and Notional Values of Derivative Financial Instruments(1) (dollars in millions)

December 31, 2013 December 31, 2012
Notional
Amount

Asset Fair
Value

Liability
Fair Value

Notional
Amount(2)

Asset Fair
Value

Liability
Fair Value

Qualifying Hedges
Cross currency swaps – net investment hedges $ 47.1 $ 1.1 $ – $ 151.2 $ – $ (6.1)
Foreign currency forward contracts – cash flow hedges 3.8 – (0.3) 11.7 – (0.9)
Foreign currency forward contracts – net investment hedges 1,436.8 11.8 (23.8) 1,232.6 1.9 (31.5)
Total Qualifying Hedges 1,487.7 12.9 (24.1) 1,395.5 1.9 (38.5)
Non-Qualifying Hedges
Cross currency swaps $ 131.8 $ 6.3 $ – $ 552.8 $ 1.7 $ (11.0)
Interest rate swaps 1,386.0 5.7 (25.4) 809.6 0.6 (39.3)
Written options 566.0 – (1.0) 251.4 – (0.1)
Purchased options 816.8 1.2 – 502.7 0.3 –
Foreign currency forward contracts 1,979.9 23.4 (50.8) 1,853.8 5.7 (25.7)
Total Return Swap (TRS) 485.2 – (9.7) 106.6 – (5.8)
Equity Warrants 1.0 0.8 – 1.0 0.1 –
Total Non-qualifying Hedges 5,366.7 37.4 (86.9) 4,077.9 8.4 (81.9)

Total Hedges $6,854.4 $50.3 $(111.0) $5,473.4 $10.3 $(120.4)

(1) Presented on a gross basis.

Total Return Swaps (“TRS”)

Two financing facilities between two wholly-owned subsidiaries
of CIT and Goldman Sachs International (“GSI”) are structured
as total return swaps (“TRS”), under which amounts available for
advances are accounted for as derivatives. Pursuant to applicable
accounting guidance, only the unutilized portion of the TRS is
accounted for as a derivative and recorded at its estimated fair
value. The size of the CIT Financial Ltd. (“CFL”) facility is $1.5 bil-
lion and the CIT TRS Funding B.V. (“BV”) facility is $625 million.

The aggregate “notional amounts” of the total return swaps
of $485.2 million at December 31, 2013 and $106.6 million at
December 31, 2012 represent the aggregate unused portions
under the CFL and BV facilities and constitute derivative financial
instruments. These notional amounts are calculated as the maxi-
mum aggregate facility commitment amounts, currently $2,125.0
million, less the aggregate actual adjusted qualifying borrowing
base outstanding of $1,639.8 million at December 31, 2013 and
$2,018.4 million at December 31, 2012 under the CFL and BV
facilities. The notional amounts of the derivatives will increase
as the adjusted qualifying borrowing base decreases due to

repayment of the underlying asset-backed securities (ABS) to
investors. If CIT funds additional ABS under the CFL or BV facili-
ties, the aggregate adjusted qualifying borrowing base of the
total return swaps will increase and the notional amount of the
derivatives will decrease accordingly.

Valuation of the derivatives related to the GSI facilities is based
on several factors using a discounted cash flow (DCF) methodol-
ogy, including:

- CIT’s funding costs for similar financings based on current
market conditions;

- Forecasted usage of the long-dated CFL and BV facilities
through the final maturity date in 2028; and

- Forecasted amortization, due to principal payments on the
underlying ABS, which impacts the amount of the unutilized
portion.

Based on the Company’s valuation, a liability of $10 million and
$6 million was recorded at December 31, 2013 and December 31,
2012, respectively. The change in value is recorded in Other
Income in the Consolidated Statements of Operations.
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The following table presents fair values and notional values of derivative financial instruments:

Fair and Notional Values of Derivative Financial Instruments') (dollars in millions)

December 31, 2013 December 31, 2012
Notional Asset Fair Liability Notional Asset Fair Liability
Amount Value Fair Value Amount 2 ) Value Fair Value

Qualifying Hedges
Cross currency swaps - net investment hedges $ 47.1 $ 1.1 $ - $ 151.2 $ $ (6.1)
Foreign currency forward contracts - cash flow hedges 3.8 - (0.3) 11.7 (0.9)
Foreign currency forward contracts - net investment hedges 1,436.8 11.8 (23.8) 1,232.6 1.9 (31.5)
Total Qualifying Hedges 1,487.7 (24.1) 1,395.5 1.9 (38.5)
Non-Qualifying Hedges
Cross currency swaps $ 131.8 $6.3 $ - $ 552.8 $ 1.7 $ (11.0)
Interest rate swaps 1,386.0 5.7 (25.4) 809.6 0.6 (39.3)
Written options 566.0 - (1.0) 251.4 - (0.1)
Purchased options 816.8 1.2 502.7 0.3
Foreign currency forward contracts 1,979.9 23.4 (50.8) 1,853.8 5.7 (25.7)
Total Return Swap (TRS) 485.2 - (9.7) 106.6 - (5.8)
Equity Warrants 1.0 0.8 1.0 0.1
Total Non-qualifying Hedges 5,366.7 37.4 (86.9) 4,077.9 8.4 (81.9)

Total Hedges $6,854.4 $50.3 $(111.0) $5,473.4 $10.3 $(120.4)

()Presented on a gross basis.

Total Return Swaps ("TRS") repayment of the underlying asset-backed securities (ABS) to
Two financing facilities between two wholly-owned subsidiaries investors. If CIT funds additional ABS under the CFL or BV facili-

of CIT and Goldman Sachs International ("GSI") are structured ties, the aggregate adjusted qualifying borrowing base of the
as total return swaps ("TIRS"), under which amounts available for total return swaps will increase and the notional amount of the
advances are accounted for as derivatives. Pursuant to applicable derivatives will decrease accordingly.

accounting guidance, only the unutilized portion of the TRS is Valuation of the derivatives related to the GSI facilities is based
accounted for as a derivative and recorded at its estimated fair on several factors using a discounted cash flow (DCF) methodol-
value. The size of the CIT Financial Ltd. ("CFL") facility is $1.5 bil- ogy, including:
lion and the CIT TRS Funding B.V. (" By") facility is $625 million. -CIT's funding costs for similar financings based on current
The aggregate "notional amounts" of the total return swaps market conditions;
of $485.2 million at December 31, 2013 and $106.6 million at -Forecasted usage of the long-dated CFL and BV facilities
December 31, 2012 represent the aggregate unused portions through the final maturity date in 2028; and
under the CFL and BV facilities and constitute derivative financial -Forecasted amortization, due to principal payments on the
instruments. These notional amounts are calculated as the maxi- underlying ABS, which impacts the amount of the unutilized
mum aggregate facility commitment amounts, currently $2,125.0 portion.
million, less the aggregate actual adjusted qualifying borrowing Based on the Company's valuation, a liability of $10 million and
base outstanding of $1,639.8 million at December 31, 2013 and
$2,018.4 million at December 31, 2012 under the CFL and BV $612 million ely wa hng nvaus recorded atDcmei3,21 n Decemer31
facilities. The notional amounts of the derivatives will increase
as the adjusted qualifying borrowing base decreases due to Income in the Consolidated Statements of Operations.



Impact of Collateral and Netting Arrangements on the
Total Derivative Portfolio

The following tables present a summary as at December 31, 2013
and 2012, of the gross amounts of recognized financial assets
and liabilities; the amounts offset under current GAAP in the
consolidated balance sheet; the net amounts presented in the

consolidated balance sheet; the amounts subject to an enforce-
able master netting arrangement or similar agreement that were
not included in the offset amount above, and the amount of
cash collateral received or pledged. Substantially all derivative
transactions are documented under International Swaps and
Derivatives Association (“ISDA”) agreements.

Gross Amounts not offset in the Consolidated Balance Sheet

Gross Amount
of Recognized

Assets (Liabilities)

Gross Amount
Offset in the

Consolidated
Balance Sheet

Net Amount
Presented in the

Consolidated
Balance Sheet

Derivative
Financial

Instruments(5)

Cash Collateral
Pledged/

(Received)(5)(6) Net Amount
December 31, 2013
Derivative assets(1) $ 50.3 $ – $ 50.3 $(33.4) $ (5.0) $ 11.9
Derivative liabilities(2) (111.0) – (111.0) 33.4 41.0 (36.6)

December 31, 2012
Derivative assets(3) $ 10.3 $ – $ 10.3 $ (7.6) $ (1.7) $ 1.0
Derivative liabilities(4) (120.4) – (120.4) 8.0 73.3 (39.1)

(1) Includes $12.9 million of qualifying hedges reported in Other assets and $37.4 million reported in Trading assets at fair value – derivatives.
(2) Includes $(24.1) million of qualifying hedges reported in Other liabilities and $(86.9) million reported in Trading liabilities at fair value – derivatives.
(3) Includes $1.9 million of qualifying hedges reported in Other assets and $8.4 million reported in Trading assets at fair value – derivatives.
(4) Includes $(38.5) million of qualifying hedges reported in Other liabilities and $(81.9) million reported in Trading liabilities at fair value – derivatives.
(5) The Company’s derivative transactions are governed by ISDA agreements that allow for net settlements of certain payments as well as offsetting of all con-

tracts (“Derivative Financial Instruments”) with a given counterparty in the event of bankruptcy or default of one of the two parties to the transaction. We
believe our ISDA agreements meet the definition of a master netting arrangement or similar agreement for purposes of the above disclosure. In conjunction
with the ISDA agreements, the Company has entered into collateral arrangements with its counterparties which provide for the exchange of cash depending
on the change in the market valuation of the derivative contracts outstanding. Such collateral is available to be applied in settlement of the net balances
upon the event of default by one of the counterparties.

(6) Collateral pledged or received are included in Other assets or Other liabilities, respectively.

The following table presents the impact of derivatives on the statements of operations:

Derivative Instrument Gains and Losses (dollars in millions)

Years Ended December 31,

Contract Type Gain / (Loss) Recognized 2013 2012 2011

Qualifying Hedges

Foreign currency forward contracts – cash flow hedges Other income $ 0.7 $ 1.1 $ (0.9)

Total Qualifying Hedges 0.7 1.1 (0.9)

Non Qualifying Hedges

Cross currency swaps Other income 11.5 (10.5) 29.2

Interest rate swaps Other income 19.1 1.2 (14.6)

Interest rate options Other income – (0.7) (0.9)

Foreign currency forward contracts Other income (12.1) (23.7) 30.0

Equity warrants Other income 0.8 (0.3) (0.8)

Total Return Swap (TRS) Other income (3.9) (5.8) –

Total Non-qualifying Hedges 15.4 (39.8) 42.9

Total derivatives - income statement impact $ 16.1 $(38.7) $ 42.0
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Impact of Collateral and Netting Arrangements on the consolidated balance sheet; the amounts subject to an enforce-
Total Derivative Portfolio able master netting arrangement or similar agreement that were

The following tables present a summary as at December 31, 2013 not included in the offset amount above, and the amount of
and 2012, of the gross amounts of recognized financial assets cash collateral received or pledged. Substantially all derivative
and liabilities; the amounts offset under current GAAP in the transactions are documented under International Swaps and
consolidated balance sheet; the net amounts presented in the Derivatives Association ("ISDA") agreements.

Gross Amounts not offset in the Consolidated Balance Sheet
Gross Amount Net Amount

Gross Amount Offset in the Presented in the Derivative Cash Collateral
of Recognized Consolidated Consolidated Financial Pledged!

Assets (Liabilities) Balance Sheet Balance Sheet nstrumentsm5o (Received)m5)o6) Net Amount
December 31, 2013
Derivative assets(l) $ 50.3 $ -$ 50.3 $(33.4) $ (5.0) $ 11.9
Derivative liabilitieSD2 e (111.0) A(111.0) 33.4 41.0 (36.6)

December 31, 2012
Derivative assets 3 ) $ 10.3 $ - $ 10.3 $ (7.6) $ (1.7) $ 1.0
Derivative liabilitieS4

) (120.4) - (120.4) 8.0 73.3 (39.1)

m Includes $12.9 million of qualifying hedges reported in Other assets and $37.4 million reported in Trading assets at fair value - derivatives.

(2) Includes $(24. 1) million of qualifying hedges reported in Other liabilities and $(86.9) million reported in Trading liabilities at fair value - derivatives.

(3) Includes $1.9 million of qualifying hedges reported in Other assets and $8.4 million reported in Trading assets at fair value - derivatives.

(4) Includes $(38.5) million of qualifying hedges reported in Other liabilities and $(81.9) million reported in Trading liabilities at fair value - derivatives.

( The Companys derivative transactions are governed by ISDA agreements that allow for net settlements of certain payments as well as offsetting of all con-
tracts ("Derivative Financial Instruments") with a given counterparty in the event of bankruptcy or default of one of the two parties to the transaction. We
believe our ISDA agreements meet the definition of a master netting arrangement or similar agreement for purposes of the above disclosure. In conjunction
with the ISDA agreements, the Company has entered into collateral arrangements with its counterparties which provide for the exchange of cash depending
on the change in the market valuation of the derivative contracts outstanding. Such collateral is available to be applied in settlement of the net balances
upon the event of default by one of the counterparties.

(4) Collateral pledged or received are included in Other assets or Other liabilities, respectively.

The following table presents the impact of derivatives on the statements of operations:

Derivative Instrument Gains and Losses (dollars in millions)

Years Ended December 31,

Contract Type Gain / (Loss) Recognized 2013 2012 2011

Qualifying Hedges

Foreign currency forward contracts - cash flow hedges Other income $ 0.7 $ 1.1 $ (0.9)

Total Qualifying Hedges 0.7 1.1 (0.9)

Non Qualifying Hedges

Cross currency swaps Other income 11.5 (10.5) 29.2

Interest rate swaps Other income 19.1 1.2 (14.6)

Interest rate options Other income - (0.7) (0.9)

Foreign currency forward contracts Other income (12.1) (23.7) 30.0

Equity warrants Other income 0.8 (0.3) (0.8)

Total Return Swap (TRS) Other income (3.9) (5.8) -

Total Non-qualifying Hedges 15.4 (39.8) 42.9

Total derivatives - income statement impact $ 16.1 $(38.7) $42.0
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The following table presents the changes in AOCI relating to derivatives:

Changes in AOCI Relating to Derivatives (dollars in millions)

Contract Type

Derivatives –
effective

portion
reclassified
from AOCI
to income

Hedge
ineffectiveness

recorded
directly to

income

Total
income

statement
impact

Derivatives –
effective

portion
recorded

in OCI
Total change in
OCI for period

Year Ended December 31, 2013

Foreign currency forward contracts – cash flow
hedges $ 0.7 $ – $ 0.7 $ 0.6 $ (0.1)

Foreign currency forward contracts – net
investment hedges (7.7) – (7.7) 5.8 13.5

Cross currency swaps – net investment hedges (0.1) – (0.1) 10.0 10.1

Total $ (7.1) $ – $ (7.1) $ 16.4 $ 23.5

Year Ended December 31, 2012

Foreign currency forward contracts – cash flow
hedges $ 1.1 $ – $ 1.1 $ 1.7 $ 0.6

Foreign currency forward contracts – net
investment hedges (4.1) – (4.1) (59.4) (55.3)

Cross currency swaps – net investment hedges – – – (12.9) (12.9)

Total $ (3.0) $ – $ (3.0) $(70.6) $(67.6)

Year Ended December 31, 2011

Foreign currency forward contracts – cash flow
hedges $ (1.0) $ – $ (1.0) $ (0.1) $ 0.9

Foreign currency forward contracts – net
investment hedges (9.7) – (9.7) 26.4 36.1

Cross currency swaps – net investment hedges – – – 9.0 9.0

Total $(10.7) $ – $(10.7) $ 35.3 $ 46.0

Estimated amount of net losses on cash flow hedges recorded in AOCI at December 31, 2013 expected to be recognized in income over
the next 12 months is $0.2 million.

NOTE 10 — OTHER LIABILITIES

The following table presents components of other liabilities:

Other Liabilities (dollars in millions)
December 31, 2013 December 31, 2012

Equipment maintenance reserves $ 904.2 $ 850.0

Accrued expenses and accounts payable 490.1 570.2

Accrued interest payable 247.1 236.9

Security and other deposits 227.4 231.6

Current taxes payable and deferred taxes 179.8 185.5

Valuation adjustment relating to aerospace commitments(1) 137.5 188.1

Other(2) 403.4 425.5

Total other liabilities $2,589.5 $2,687.8

(1) In conjunction with FSA, a liability was recorded to reflect the current fair value of aircraft purchase commitments outstanding at the time. When the aircraft
are purchased, the cost basis of the assets is reduced by the associated liability.

(2) Other liabilities consist of other taxes, property tax reserves and other miscellaneous liabilities.
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The following table presents the changes in AOCI relating to derivatives:

Changes in AOCI Relating to Derivatives (dollars in millions)
Derivatives -

effective Hedge Derivatives -
portion ineffectiveness Total effective

reclassified recorded income portion
from AOCI directly to statement recorded Total change in

Contract Type to income income impact in OCI OCI for period

Year Ended December 31, 2013

Foreign currency forward contracts - cash flow
hedges $ 0.7 $ - $ 0.7 $ 0.6 $ (0.1)

Foreign currency forward contracts - net
investment hedges (7.7) - (7.7) 5.8 13.5

Cross currency swaps - net investment hedges (0.1) - (0.1) 10.0 10.1

Total $ (7.1) $ - $ (7.1) $16.4 $23.5

Year Ended December 31, 2012

Foreign currency forward contracts - cash flow
hedges $ 1.1 $ - $ 1.1 $ 1.7 $ 0.6

Foreign currency forward contracts - net
investment hedges (4.1) - (4.1) (59.4) (55.3)

Cross currency swaps - net investment hedges - - - (12.9) (12.9)

Total $ (3.0) $ - $ (3.0) $(70.6) $(67.6)

Year Ended December 31, 2011

Foreign currency forward contracts - cash flow
hedges $ (1.0) $ - $ (1.0) $ (0.1) $ 0.9

Foreign currency forward contracts - net
investment hedges (9.7) - (9.7) 26.4 36.1

Cross currency swaps - net investment hedges - - - 9.0 9.0

Total $(10.7) $ - $(10.7) $ 35.3 $46.0

Estimated amount of net losses on cash flow hedges recorded in AOCI at December 31, 2013 expected to be recognized in income over
the next 12 months is $0.2 million.

NOTE 10 - OTHER LIABILITIES

The following table presents components of other liabilities:

Other Liabilities (dollars in millions)
December 31, 2013 December 31, 2012

Equipment maintenance reserves $ 904.2 $ 850.0

Accrued expenses and accounts payable 490.1 570.2

Accrued interest payable 247.1 236.9

Security and other deposits 227.4 231.6

Current taxes payable and deferred taxes 179.8 185.5

Valuation adjustment relating to aerospace commitments' 137.5 188.1

Other(2 ) 403.4 425.5

Total other liabilities $2,589.5 $2,687.8

(1) In conjunction with FSA, a liability was recorded to reflect the current fair value of aircraft purchase commitments outstanding at the time. When the aircraft
are purchased, the cost basis of the assets is reduced by the associated liability.

(2) Other liabilities consist of other taxes, property tax reserves and other miscellaneous liabilities.



NOTE 11 — FAIR VALUE

Fair Value Hierarchy

The Company is required to report fair value measurements for
specified classes of assets and liabilities. See Note 1 — “Business
and Summary of Significant Accounting Policies” for fair value
measurement policy.

The Company characterizes inputs in the determination of fair
value according to the fair value hierarchy. The fair value of the
Company’s assets and liabilities where the measurement objec-
tive specifically requires the use of fair value are set forth in the
tables below:

Assets and Liabilities Measured at Fair Value on a Recurring Basis (dollars in millions)

Total Level 1 Level 2 Level 3

December 31, 2013

Assets

Debt Securities AFS $1,487.8 $675.9 $ 811.9 $ –

Equity Securities AFS 13.7 13.7 – –

Trading assets at fair value – derivatives 37.4 – 37.4 –

Derivative counterparty assets at fair value 12.9 – 12.9 –

Total $1,551.8 $689.6 $ 862.2 $ –

Liabilities

Trading liabilities at fair value – derivatives $ (86.9) $ – $ (77.2) $(9.7)

Derivative counterparty liabilities at fair value (24.1) – (24.1) –

Total $ (111.0) $ – $(101.3) $(9.7)

December 31, 2012

Assets

Debt Securities AFS(1) $ 767.6 $767.6 $ – $ –

Equity Securities AFS 14.3 14.3 – –

Trading assets at fair value – derivatives 8.4 – 8.4 –

Derivative counterparty assets at fair value 1.9 – 1.9 –

Total $ 792.2 $781.9 $ 10.3 $ –

Liabilities

Trading liabilities at fair value – derivatives $ (81.9) $ – $ (76.1) $(5.8)

Derivative counterparty liabilities at fair value (38.5) – (38.5) –

Total $ (120.4) $ – $(114.6) $(5.8)

(1) Debt securities AFS fair value hierarchy at December 31, 2012 has been conformed to the current presentation.

The following table presents financial instruments for which a non-recurring change in fair value has been recorded:

Assets Measured at Fair Value on a Non-recurring Basis (dollars in millions)

Fair Value Measurements at Reporting Date Using:

Total Level 1 Level 2 Level 3
Total Gains

and (Losses)

Assets

December 31, 2013

Assets Held for Sale $731.1 $ – $ – $731.1 $ (59.4)

Impaired loans 18.5 – – 18.5 (1.6)

Total $749.6 $ – $ – $749.6 $ (61.0)

December 31, 2012

Assets Held for Sale $296.7 $ – $ – $296.7 $(106.9)

Impaired loans 61.0 – – 61.0 (40.9)

Total $357.7 $ – $ – $357.7 $(147.8)

Loans are transferred from HFI to AHFS at the lower of cost or fair
value. At the time of transfer, a write-down of the loan is recorded
as a charge-off, if applicable. Once classified as AHFS, the

amount by which the carrying value exceeds fair value is recorded
as a valuation allowance.
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NOTE 11 - FAIR VALUE The Company characterizes inputs in the determination of fair

Fair Value Hierarchy value according to the fair value hierarchy. The fair value of the

The Company is required to report fair value measurements forobjec-

specified classes of assets and liabilities. See Note 1 - "Business tabesel:
and Summary of Significant Accounting Policies" for fair value
measurement policy.

Assets and Liabilities Measured at Fair Value on a Recurring Basis (dollars in millions)

Total Level 1 Level 2 Level 3

December 31, 2013

Assets

Debt Securities AFS $1,487.8 $675.9 $ 811.9 $ -

Equity Securities AFS 13.7 13.7 - -

Trading assets at fair value - derivatives 37.4 - 37.4 -

Derivative counterparty assets at fair value 12.9 - 12.9 -

Total $1,551.8 $689.6 $862.2 $ -

Liabilities

Trading liabilities at fair value - derivatives $ (86.9) $ - $ (77.2) $(9.7)

Derivative counterparty liabilities at fair value (24.1) - (24.1) -

Total $ (111.0) $ - $(101.3) $(9.7)

December 31, 2012

Assets

Debt Securities AFSM $ 767.6 $767.6 $ - $ -

Equity Securities AFS 14.3 14.3 - -

Trading assets at fair value - derivatives 8.4 - 8.4 -

Derivative counterparty assets at fair value 1.9 - 1.9 -

Total $ 792.2 $781.9 $ 10.3 $ -

Liabilities

Trading liabilities at fair value - derivatives $ (81.9) $ - $ (76.1) $(5.8)

Derivative counterparty liabilities at fair value (38.5) - (38.5) -

Total $ (120.4) $ - $(114.6) $(5.8)

m Debt securities AFS fair value hierarchy at December 31, 2012 has been conformed to the current presentation.

The following table presents financial instruments for which a non-recurring change in fair value has been recorded:

Assets Measured at Fair Value on a Non-recurring Basis (dollars in millions)

Fair Value Measurements at Reporting Date Using:

Total Gains
Total Level 1 Level 2 Level 3 and (Losses)

Assets

December 31, 2013

Assets Held for Sale $731.1 $ - $ - $731.1 $ (59.4)

Impaired loans 18.5 - - 18.5 (1.6)

Total $749.6 $ - $ - $749.6 $ (61.0)

December 31, 2012

Assets Held for Sale $296.7 $ - $ - $296.7 $(106.9)

Impaired loans 61.0 - - 61.0 (40.9)

Total $357.7 $ - $ - $357.7 $(147.8)

Loans are transferred from HFI to AHFS at the lower of cost or fair amount by which the carrying value exceeds fair value is recorded
value. At the time of transfer, a write-down of the loan is recorded as a valuation allowance.
as a charge-off, if applicable. Once classified as AHFS, the
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Impaired finance receivables (including loans or capital leases) of
$500 thousand or greater that are placed on non-accrual status
are subject to periodic individual review in conjunction with the
Company’s ongoing problem loan management (PLM) function.
Impairment occurs when, based on current information and
events, it is probable that CIT will be unable to collect all
amounts due according to contractual terms of the agreement.
Impairment is measured as the shortfall between estimated
value and recorded investment in the finance receivable, with
the estimated value determined using fair value of collateral and
other cash flows if the finance receivable is collateralized, or
the present value of expected future cash flows discounted at
the contract’s effective interest rate.

Level 3 Gains and Losses

Changes in Fair Value of Level 3 Financial Assets and Liabilities
Measured on a Recurring Basis (dollars in millions)

Total Derivatives

December 31, 2011 $ – $ –

Gains or losses realized/unrealized

Included in Other Income(1) (5.8) (5.8)

December 31, 2012 (5.8) (5.8)

Gains or losses realized/unrealized

Included in Other Income(1) (3.9) (3.9)

December 31, 2013 $(9.7) $(9.7)

(1) Valuation of the derivative related to the GSI facilities.

FAIR VALUE OF FINANCIAL INSTRUMENTS

The carrying and estimated fair values of financial instruments
presented below exclude leases and certain other assets and
liabilities, which are not required for disclosure. Assumptions

used in valuing financial instruments at December 31, 2013 are
disclosed below.

Financial Instruments (dollars in millions)

December 31, 2013 December 31, 2012

Carrying
Value

Estimated
Fair Value

Carrying
Value

Estimated
Fair Value

Assets

Trading assets at fair value – derivatives $ 37.4 $ 37.4 $ 8.4 $ 8.4

Derivative counterparty assets at fair value 12.9 12.9 1.9 1.9

Assets held for sale (excluding leases) 3,789.7 4,013.6 58.3 61.9

Loans (excluding leases) 12,628.2 12,690.2 15,941.9 16,177.7

Investment Securities 2,630.7 2,629.2 1,065.5 1,068.3

Other assets subject to fair value disclosure and unsecured
counterparty receivables(1) 938.9 938.9 1,084.0 1,084.0

Liabilities

Deposits(2) $(12,565.0) $(12,751.9) $ (9,721.8) $ (9,931.8)

Trading liabilities at fair value – derivatives (86.9) (86.9) (81.9) (81.9)

Derivative counterparty liabilities at fair value (24.1) (24.1) (38.5) (38.5)

Long-term borrowings(2) (21,958.6) (22,682.1) (22,161.4) (23,180.8)

Other liabilities subject to fair value disclosure(3) (1,931.2) (1,931.2) (1,953.1) (1,953.1)

(1) Other assets subject to fair value disclosure primarily include accrued interest receivable and miscellaneous receivables. These assets have carrying values
that approximate fair value generally due to the short-term nature and are classified as Level 3. The unsecured counterparty receivables primarily consist of
amounts owed to CIT from GSI for debt discount, return of collateral posted to GSI and settlements resulting from market value changes to asset-backed
securities underlying the GSI Facilities.

(2) Deposits and long-term borrowings include accrued interest, which is included in “Other liabilities” in the Balance Sheet.
(3) Other liabilities subject to fair value disclosure include accounts payable, accrued liabilities, customer security and maintenance deposits and miscellaneous

liabilities. The fair value of these approximates carrying value and use Level 3 inputs.
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Impaired finance receivables (including loans or capital leases) of Level 3 Gains and Losses
$500 thousand or greater that are placed on non-accrual status
are subject to periodic individual review in conjunction with the Change in a Value of Leve lsiniliss
Company's ongoing problem loan management (PLM) function.
Impairment occurs when, based on current information and Total Derivatives
events, it is probable that CIT will be unable to collect all December 31, 2011 $ - $ -
amounts due according to contractual terms of the agreement. Gains or losses realized/unrealized
Impairment is measured as the shortfall between estimated
value and recorded investment in the finance receivable, with Included in Other IncomeM (5.8) (5.8)
the estimated value determined using fair value of collateral and December 31, 2012 (5.8) (5.8)
other cash flows if the finance receivable is collateralized, or Gains or losses realized/unrealized
the present value of expected future cash flows discounted at Included in Other IncomeM (3.9) (3.9)
the contract's eftective interest rate. December 31, 2013 $(9.7) $(9.7)

h Valuation of the derivative related to the GSI facilities.

FAIR VALUE OF FINANCIAL INSTRUMENTS

The carrying and estimated fair values of financial instruments used in valuing financial instruments at December 31, 2013 are
presented below exclude leases and certain other assets and disclosed below.
liabilities, which are not required for disclosure. Assumptions

Financial Instruments (dollars in millions)

December 31, 2013 December 31, 2012

Carrying Estimated Carrying Estimated
Value Fair Value Value Fair Value

Assets
Trading assets at fair value - derivatives $ 37.4 $ 37.4 $ 8.4 $ 8.4

Derivative counterparty assets at fair value 12.9 12.9 1.9 1.9

Assets held for sale (excluding leases) 3,789.7 4,013.6 58.3 61.9
Loans (excluding leases) 12,628.2 12,690.2 15,941.9 16,177.7

Investment Securities 2,630.7 2,629.2 1,065.5 1,068.3
Other assets subject to fair value disclosure and unsecured
counterparty receivables(') 938.9 938.9 1,084.0 1,084.0

Liabilities
DepoSitS 2 $(12,565.0) $(12,751.9) $ (9,721.8) $ (9,931.8)

Trading liabilities at fair value - derivatives (86.9) (86.9) (81.9) (81.9)
Derivative counterparty liabilities at fair value (24.1) (24.1) (38.5) (38.5)

Long-term borrowings(2) (21,958.6) (22,682.1) (22,161.4) (23,180.8)

Other liabilities subject to fair value disclosure. (1,931.2) (1,931.2) (1,953.1) (1,953.1)

( Other assets subject to fair value disclosure primarily include accrued interest receivable and miscellaneous receivables. These assets have canying values
that approximate fair value generally due to the short-term nature and are classified as Level 3. The unsecured counterparty receivables primarily consist of
amounts owed to CIT from GSI for debt discount, return of collateral posted to GSI and settlements resulting from market value changes to asset-backed
securities underlying the GSI Facilities.

(V) Deposits and long-term borrowings include accrued interest, which is included in "Other liabilities" in the Balance Sheet.

(3) Other liabilities subject to fair value disclosure include accounts payable, accrued liabilities, customer security and maintenance deposits and miscellaneous
liabilities. The fair value of these approximates carying value and use Level 3 inputs.



Assumptions used in 2013 to value financial instruments are set
forth below:

Derivatives – The estimated fair values of derivatives were cal-
culated internally using observable market data and represent
the net amount receivable or payable to terminate, taking into
account current market rates, which represent Level 2 inputs,
except for the TRS derivative that utilized Level 3 inputs. See
Note 9 — Derivative Financial Instruments for notional principal
amounts and fair values.

Investment Securities – Debt and equity securities classified as
AFS are carried at fair value, as determined either by Level 1 or
Level 2 inputs. Debt securities classified as AFS included invest-
ments in U.S. Treasury (Level 1) and federal government agency
securities and were valued using Level 2 inputs, primarily quoted
prices for similar securities. Certain equity securities classified as
AFS were valued using Level 1 inputs, primarily quoted prices in
active markets, while other equity securities used Level 2 inputs,
due to being less frequently traded or having limited quoted
market prices. Debt securities classified as HTM are securities
that the Company has both the ability and the intent to hold
until maturity and are carried at amortized cost and periodically
assessed for OTTI, with the cost basis reduced when impairment
is deemed to be other-than-temporary. Non-marketable equity
investments are generally recorded under the cost or equity
method of accounting and are periodically assessed for OTTI,
with the net asset values reduced when impairment is deemed
to be other-than-temporary. For investments in limited equity
partnership interests, we use the net asset value provided by
the fund manager as an appropriate measure of fair value.

Assets held for sale – Assets held for sale are recorded at lower
of cost or fair value on the balance sheet. Most of the assets are
subject to a binding contract, current letter of intent or other
third-party valuation, which are Level 3 inputs. For the remaining
assets, the fair value is generally determined using internally gen-
erated valuations or discounted cash flow analysis, which are
considered Level 3 inputs. Commercial loans are generally valued
individually, while small-ticket commercial loans are valued on an
aggregate portfolio basis.

Loans – Since there is no liquid secondary market for most loans in
the Company’s portfolio, the fair value is estimated based on dis-
counted cash flow analyses which use Level 3 inputs. In addition to
the characteristics of the underlying contracts, key inputs to the
analysis include interest rates, prepayment rates, and credit spreads.
For the commercial loan portfolio, the market based credit spread
inputs are derived from instruments with comparable credit risk char-
acteristics obtained from independent third party vendors. For the

consumer loan portfolio, the discount spread is derived based on
the company’s estimate of a market participant’s required return on
equity that incorporates credit loss estimates based on expected
and current default rates. As these Level 3 unobservable inputs are
specific to individual loans/collateral types, management does not
believe that sensitivity analysis of individual inputs is meaningful, but
rather that sensitivity is more meaningfully assessed through the
evaluation of aggregate carrying values of the loans. The fair value
of loans at December 31, 2013 was $12.7 billion, which is 100.5% of
carrying value.

Impaired Loans – The value of impaired loans is estimated using
the fair value of collateral (on an orderly liquidation basis) if the
loan is collateralized, or the present value of expected cash flows
utilizing the current market rate for such loan. As these Level 3
unobservable inputs are specific to individual loans / collateral
types, management does not believe that sensitivity analysis
of individual inputs is meaningful, but rather that sensitivity is
more meaningfully assessed through the evaluation of aggregate
carrying values of impaired loans relative to contractual amounts
owed (unpaid principal balance or “UPB”) from customers. As of
December 31, 2013, the UPB related to impaired loans, including
loans for which the Company is applying the income recognition
and disclosure guidance in ASC 310-30 (Loans and Debt Securi-
ties Acquired with Deteriorated Credit Quality), totaled $362.0
million. Including related allowances, these loans are carried at
$259.9 million, or 72% of UPB. Of these amounts, $213.2 million
and $176.5 million of UPB and carrying value relate to loans with
no specific allowance. The difference between UPB and carrying
value reflects cumulative charge-offs on accounts remaining in
process of collection, FSA discounts and allowances. See Note 2
— Loans for more information.

Deposits – The fair value of deposits was estimated based upon
a present value discounted cash flow analysis. Discount rates used in
the present value calculation are based on the Company’s average
current deposit rates for similar terms, which are Level 3 inputs.

Long-term borrowings – Unsecured borrowings of approximately
$12.5 billion par value at December 31, 2013, were valued based
on quoted market prices, which are Level 1 inputs. Approximately
$5.9 billion par value of the secured borrowings at December 31,
2013 utilized market inputs to estimate fair value, which are Level
2 inputs. Where market estimates were not available for approxi-
mately $3.6 billion par value at December 31, 2013, values were
estimated using a discounted cash flow analysis with a discount
rate approximating current market rates for issuances by CIT of
similar term debt, which are Level 3 inputs.
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Assumptions used in 2013 to value financial instruments are set consumer loan portfolio, the discount spread is derived based on
forth below: the company's estimate of a market participant's required return on

Derivatives - The estimated fair values of derivatives were cal- equity that incorporates credit loss estimates based on expected
culated internally using observable market data and represent and current default rates. As these Level 3 unobservable inputs are
the net amount receivable or payable to terminate, taking into specific to individual loans/collateral types, management does not
account current market rates, which represent Level 2 inputs, believe that sensitivity analysis of individual inputs is meaningful, but
except for the TRS derivative that utilized Level 3 inputs. See rather that sensitivity is more meaningfully assessed through the

Note 9 -evaluation of aggregate carrying values of the loans. The fair value
Nmot an Dervaves.nnilsruet o oioa rnia of loans at December 31, 2013 was $12.7 billion, which is 100.5% of
amounts and fair values.

carrying value.
Investment Securities - Debt and equity securities classified as Impaired Loans - The value of impaired loans is estimated using
AFS are carried at fair value, as determined either by Level 1 or the fair value of collateral (on an orderly liquidation basis) if the
Level 2 inputs. Debt securities classified as AFS included invest- loan is collateralized, or the present value of expected cash flows
ments in U.S. Treasury (Level 1) and federal government agency utilizing the current market rate for such loan. As these Level 3
securities and were valued using Level 2 inputs, primarily quoted
prices for similar securities. Certain equity securities classified as
AFS were valued using Level 1 inputs, primarily quoted prices in te manmt ds not believe that sensitivity is
active markets, while other equity securities used Level 2 inputs, ol meaningful , ut the thatisnsitivitygis
due to being less frequently traded or having limited quoted carrying values of impaired loans relative to contractual amounts
market prices. Debt securities classified as HTM are securities owed (unpaid principal balance or "UPB") from customers. As of
that the Company has both the ability and the intent to hold
until maturity and are carried at amortized cost and periodically Decembr 31i0 the p related t iai e ons nuin
assessed for OTTI, with the cost basis reduced when impairment and disclosure guidance in ASC 310-30 (Loans and Debt Securi-
is deemed to be other-than-temporary. Non-marketable equity ties Acquired with Deteriorated Credit Quality), totaled $362.0
investments are generally recorded under the cost or equity million. Including related allowances, these loans are carried at
method of accounting and are periodically assessed for OTTI, $259.9 million, or 72% of UP1. Of these amounts, $213.2 million
with the net asset values reduced when impairment is deemed and $176.5 million of UP1 and carrying value relate to loans with
to be other-than-temporary. For investments in limited equity
partnership interests, we use the net asset value provided by value reflects cumulative charge-offs on accounts remaining in
the fund manager as an appropriate measure of fair value.the undmangeras n aproriat mesur offai vaue.process of collection, FSA discounts and allowances. See Note 2
Assets held for sale - Assets held for sale are recorded at lower - Loans for more information.
of cost or fair value on the balance sheet. Most of the assets are

subject to a binding contract, current letter of intent or other Dpst h arvleo eoiswsetmtdbsduosubjct o abindng ontact,curentlettr o inent r ohera present value discounted cash flow analysis. Discount rates used in
third-party valuation, which are Level 3 inputs. For the remaining the present value calculation are based on the Company's average
assets, the fair value is generally determined using internally gen- current deposit rates for similar terms, which are Level 3 inputs.
erated valuations or discounted cash flow analysis, which are
considered Level 3 inputs. Commercial loans are generally valued Long-term borrowings - Unsecured borrowings of approximately
individually, while small-ticket commercial loans are valued on an $12.5 billion par value at December 31, 2013, were valued based
aggregate portfolio basis. on quoted market prices, which are Level 1 inputs. Approximately

Loans - Since there is no liquid secondary market for most loans in $5.9 billion par value of the secured borrowings at December 31,
the Company's portfolio, the fair value is estimated based on dis- 2013 utilized market inputs to estimate fair value, which are Level

counted cash flow analyses which use Level 3 inputs. In addition to 2 inputs. Where market estimates were not available for approxi-
the characteristics of the underlying contracts, key inputs to the mately $3.6 billion par value at December31, 2013, values were

analysis include interest rates, prepayment rates, and credit spreads. estimated using a discounted cash flow analysis with a discount

For the commercial loan portfolio, the market based credit spread

inputs are derived from instruments with comparable credit risk char- similar term debt, which are Level 3 inputs.
acteristics obtained from independent third party vendors. For the
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NOTE 12 — STOCKHOLDERS’ EQUITY

A roll forward of common stock activity is presented in the following table.

Number of Shares of Common Stock

Issued Less Treasury Outstanding

Common Stock – December 31, 2011 200,980,752 (320,438) 200,660,314

Restricted/performance shares issued 272,702 – 272,702

Shares held to cover taxes on vesting restricted shares and other – (93,823) (93,823)

Employee stock purchase plan participation 29,609 – 29,609

Common Stock – December 31, 2012 201,283,063 (414,261) 200,868,802

Restricted stock issued 873,842 – 873,842

Repurchase of common stock – (4,006,941) (4,006,941)

Shares held to cover taxes on vesting restricted shares and other – (357,442) (357,442)

Employee stock purchase plan participation 25,490 – 25,490

Common Stock – December 31, 2013 202,182,395 (4,778,644) 197,403,751

We declared and paid a $0.10 cash dividend on our common
stock during the 2013 fourth quarter. No other dividends were
declared or paid in 2013 or 2012.

Accumulated Other Comprehensive Income/(Loss)

Total comprehensive income was $679.8 million for the year
ended December 31, 2013, versus comprehensive losses of
$587.4 million and $66.7 million for the years ended December 31,

2012 and 2011, respectively, including accumulated other com-
prehensive loss of $73.6 million and $77.7 million at December
2013 and 2012, respectively.

The following table details the components of Accumulated Other Comprehensive Loss, net of tax:

Components of Accumulated Other Comprehensive Income (Loss) (dollars in millions)

December 31, 2013 December 31, 2012
Gross

Unrealized
Income

Taxes
Net

Unrealized
Gross

Unrealized
Income

Taxes
Net

Unrealized
Changes in benefit plan net gain/(loss) and prior service
(cost)/credit $(24.3) $ 0.2 $(24.1) $(43.5) $ 0.4 $(43.1)
Foreign currency translation adjustments (49.4) – (49.4) (36.6) – (36.6)
Changes in fair values of derivatives qualifying as cash
flow hedges (0.2) – (0.2) (0.1) – (0.1)
Unrealized net gains (losses) on available for sale securities 0.2 (0.1) 0.1 3.5 (1.4) 2.1
Total accumulated other comprehensive loss $(73.7) $ 0.1 $(73.6) $(76.7) $(1.0) $(77.7)

The following table details the changes in the components of Accumulated Other Comprehensive Income (Loss).

Changes in
benefit plan net

gain (loss) and
prior service
(cost) credit

Foreign
currency

translation
adjustments

Unrealized
net gains

(losses) on
available for

sale securities

Changes in
fair values of

derivatives
qualifying

as cash
flow hedges

Total
accumulated

other
comprehensive

income (loss)
(“AOCI”)

Balance as of December 31, 2011 $(54.8) $(28.2) $ 1.1 $(0.7) $(82.6)

AOCI activity before reclassifications 10.3 (16.8) 1.0 1.7 (3.8)

Amounts reclassed from AOCI 1.4 8.4 – (1.1) 8.7

Net current period AOCI 11.7 (8.4) 1.0 0.6 4.9

Balance as of December 31, 2012 $(43.1) $(36.6) $ 2.1 $(0.1) $(77.7)

AOCI activity before reclassifications 19.2 (21.2) (2.8) 0.6 (4.2)

Amounts reclassed from AOCI (0.2) 8.4 0.8 (0.7) 8.3

Net current period AOCI 19.0 (12.8) (2.0) (0.1) 4.1

Balance as of December 31, 2013 $(24.1) $(49.4) $ 0.1 $(0.2) $(73.6)
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NOTE 12 -STOCKHOLDERS' EQUITY

A roll forward of common stock activity is presented in the following table.

Number of Shares of Common Stock

Issued Less Treasury Outstanding

Common Stock - December 31, 2011 200,980,752 (320,438) 200,660,314

Restricted/performance shares issued 272,702 - 272,702

Shares held to cover taxes on vesting restricted shares and other - (93,823) (93,823)

Employee stock purchase plan participation 29,609 - 29,609

Common Stock - December 31, 2012 201,283,063 (414,261) 200,868,802

Restricted stock issued 873,842 - 873,842

Repurchase of common stock - (4,006,941) (4,006,941)

Shares held to cover taxes on vesting restricted shares and other - (357,442) (357,442)

Employee stock purchase plan participation 25,490 - 25,490

Common Stock - December 31, 2013 202,182,395 (4,778,644) 197,403,751

We declared and paid a $0.10 cash dividend on our common
stock during the 2013 fourth quarter. No other dividends were
declared or paid in 2013 or 2012.

Accumulated Other Comprehensive Income/(Loss)

Total comprehensive income was $679.8 million for the year 2012 and 2011, respectively, including accumulated other com-
ended December 31, 2013, versus comprehensive losses of prehensive loss of $73.6 million and $77.7 million at December
$587.4 million and $66.7 million for the years ended December 31, 2013 and 2012, respectively.

The following table details the components of Accumulated Other Comprehensive Loss, net of tax:

Components of Accumulated Other Comprehensive Income (Loss) (dollars in millions)

December 31, 2013 December 31, 2012
Gross Income Net Gross Income Net

Unrealized Taxes Unrealized Unrealized Taxes Unrealized
Changes in benefit plan net gain/(loss) and prior service
(cost)/credit $(24.3) $0.2 $(24.1) $(43.5) $0.4 $(43.1)
Foreign currency translation adjustments (49.4) - (49.4) (36.6) - (36.6)
Changes in fair values of derivatives qualifying as cash
flow hedges (0.2) - (0.2) (0.1) - (0.1)
Unrealized net gains (losses) on available for sale securities 0.2 (0.1) 0.1 3.5 (1.4) 2.1
Total accumulated other comprehensive loss $(73.7) $ 0.1 $(73.6) $(76.7) $(1.0) $(77.7)

The following table details the changes in the components of Accumulated Other Comprehensive Income (Loss).

Changes in Total
Changes in Unrealized fair values of accumulated

benefit plan net Foreign net gains derivatives other
gain (loss) and currency (losses) on qualifying comprehensive

prior service translation available for as cash income (loss)
(cost) credit adjustments sale securities flow hedges ("AOCI")

Balance as of December 31, 2011 $(54.8) $(28.2) $ 1.1 $(0.7) $(82.6)

AOCI activity before reclassifications 10.3 (16.8) 1.0 1.7 (3.8)

Amounts reclassed from AOCI 1.4 8.4 - (1.1) 8.7

Net current period AOCI 11.7 (8.4) 1.0 0.6 4.9

Balance as of December 31, 2012 $(43.1) $(36.6) $2.1 $(0.1) $(77.7)

AOCI activity before reclassifications 19.2 (21.2) (2.8) 0.6 (4.2)

Amounts reclassed from AOCI (0.2) 8.4 0.8 (0.7) 8.3

Net current period AOCI 19.0 (12.8) (2.0) (0.1) 4.1

Balance as of December 31, 2013 $(24.1) $(49.4) $0.1 $(0.2) $(73.6)



Other Comprehensive Income/(Loss)

The amounts included in the Statement of Comprehensive
Income (Loss) are net of income taxes. The income taxes associ-
ated with changes in benefit plans net gain/(loss) and prior
service (cost)/credit totaled $(0.2) million for 2013 and $0.2 million
for 2012 and was not significant in 2011. The income taxes associ-
ated with changes in fair values of derivatives qualifying as cash
flow hedges were not significant for 2013, 2012 and 2011. The
change in income taxes associated with net unrealized gains on
available for sale securities totaled $1.3 million for 2013 and $(1.0)
million for 2012 and 2011.The changes in benefit plans net gain/
(loss) and prior service (cost)/credit reclassification adjustments
impacting net income was $(0.2) million for 2013 and $1.4 million
for 2012. These amounts were insignificant in 2011. The reclassifi-
cation adjustments for unrealized gains (losses) on investments

recognized through income were $0.8 million for 2013 and were
not significant for 2012 and 2011.

The Company has operations in Canada, Europe and other coun-
tries. The functional currency for foreign operations is generally
the local currency. The value of assets and liabilities of these
operations is translated into U.S. dollars at the rate of exchange
in effect at the balance sheet date. Revenue and expense items
are translated at the average exchange rates during the year. The
resulting foreign currency translation gains and losses, as well as
offsetting gains and losses on hedges of net investments in for-
eign operations, are reflected in AOCI. Transaction gains and
losses resulting from exchange rate changes on transactions
denominated in currencies other than the functional currency
are included in earnings.

Years Ended December 31,
2013 2012

Gross
Amount Tax

Net
Amount

Gross
Amount Tax

Net
Amount

Changes in benefit plan net gain/(loss) and prior service
(cost)/credit

Gains (Losses) $(0.2) $ – $(0.2) $ 1.3 $0.1 $ 1.4
Foreign currency translation adjustments

Gains (Losses) 8.4 – 8.4 8.4 – 8.4
Net unrealized gains (losses) on available for sale securities

Gains (Losses) 1.3 (0.5) 0.8 – – –
Changes in fair value of derivatives qualifying as cash flow
hedges

Gains (Losses) (0.7) – (0.7) (1.1) – (1.1)
Total Reclassifications out of AOCI $ 8.8 $(0.5) $ 8.3 $ 8.6 $0.1 $ 8.7
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Other Comprehensive Income/(Loss) recognized through income were $0.8 million for 2013 and were

The amounts included in the Statement of Comprehensive not significant for 2012 and 2011.
Income (Loss) are net of income taxes. The income taxes associ- The Company has operations in Canada, Europe and other coun-
ated with changes in benefit plans net gain/(loss) and prior tries. The functional currency for foreign operations is generally
service (cost)/credit totaled $(0.2) million for 2013 and $0.2 million the local currency. The value of assets and liabilities of these
for 2012 and was not significant in 2011. The income taxes associ- operations is translated into U.S. dollars at the rate of exchange
ated with changes in fair values of derivatives qualifying as cash in effect at the balance sheet date. Revenue and expense items
flow hedges were not significant for 2013, 2012 and 2011. The are translated at the average exchange rates during the year. The
change in income taxes associated with net unrealized gains on resulting foreign currency translation gains and losses, as well as
available for sale securities totaled $1.3 million for 2013 and $(1.0) offsetting gains and losses on hedges of net investments in for-
million for 2012 and 2011.The changes in benefit plans net gain/ eign operations, are reflected in AOCI. Transaction gains and
(loss) and prior service (cost)/credit reclassification adjustments losses resulting from exchange rate changes on transactions
impacting net income was $(0.2) million for 2013 and $1.4 million denominated in currencies other than the functional currency
for 2012. These amounts were insignificant in 2011. The reclassifi- are included in earnings.
cation adjustments for unrealized gains (losses) on investments

Years Ended December 31,
2013 2012

Gross Net Gross Net
Amount Tax Amount Amount Tax Amount

Changes in benefit plan net gains(loss) and prior service
(cost)/credit

Gains (Losses) $(0.2) $ a $(0.2) $1.3 $0.1 $1.4
Foreign currency translation adjustments

Gains (Losses) 8.4 l8.4 8.4 - 8.4
Net unrealized gains (losses) on available for sale securities

Gains (Losses) 1.3 (0.5) 0.8 - --

Changes in fair value of derivatives qualifying as cash flow
hedges

Gains (Losses) (0.7) c (0.7) (1.1) - (1.1)
Total Reclassifications out of AOCI $ 8.8 $(0. 5) $ 8.3 $ 8.6 $0.1 $ 8.7
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NOTE 13 — REGULATORY CAPITAL

The Company and the Bank are each subject to various regula-
tory capital requirements administered by the Federal Reserve
Bank (“FRB”) and the Federal Deposit Insurance Corporation
(“FDIC”).

Quantitative measures established by regulation to ensure capital
adequacy require that the Company and the Bank each maintain

minimum amounts and ratios of Total and Tier 1 capital to
risk-weighted assets, and of Tier 1 capital to average assets,
subject to any agreement with regulators to maintain higher
capital levels.

The calculation of the Company’s regulatory capital ratios are
subject to review and consultation with the FRB, which may result
in refinements to amounts reported at December 31, 2013.

Tier 1 Capital and Total Capital Components (dollars in millions)

CIT CIT Bank

Tier 1 Capital
December 31,

2013
December 31,

2012
December 31,

2013
December 31,

2012

Total stockholders’ equity $ 8,838.8 $ 8,334.8 $ 2,596.6 $ 2,437.4

Effect of certain items in accumulated other comprehensive loss
excluded from Tier 1 Capital 24.2 41.1 – (0.4)

Adjusted total equity 8,863.0 8,375.9 2,596.6 2,437.0

Less: Goodwill(1) (338.3) (345.9) – –

Disallowed intangible assets(1) (20.3) (32.7) – –

Investment in certain subsidiaries (32.3) (34.4) – –

Other Tier 1 components(2) (32.6) (68.0) – (14.3)

Tier 1 Capital 8,439.5 7,894.9 2,596.6 2,422.7

Tier 2 Capital

Qualifying allowance for credit losses and other reserves(3) 383.9 402.6 193.6 141.2

Less: Investment in certain subsidiaries (32.3) (34.4) – –

Other Tier 2 components(4) 0.1 0.5 – 0.3

Total qualifying capital $ 8,791.2 $ 8,263.6 $ 2,790.2 $ 2,564.2

Risk-weighted assets $50,571.2 $48,616.9 $15,451.9 $11,288.3

Total Capital (to risk-weighted assets):

Actual 17.4% 17.0% 18.1% 22.7%

Required Ratio for Capital Adequacy Purposes to be
well capitalized 10.0% 13.0%(5) 10.0% 10.0%

Tier 1 Capital (to risk-weighted assets):

Actual 16.7% 16.2% 16.8% 21.5%

Required Ratio for Capital Adequacy Purposes to be
well capitalized 6.0% 6.0% 6.0% 6.0%

Tier 1 Leverage Ratio:

Actual 18.1% 18.3% 16.9% 20.2%

Required Ratio for Capital Adequacy Purposes 4.0% 4.0% 5.0%(6) 5.0%(6)

(1) Goodwill and disallowed intangible assets adjustments also reflect the portion included within assets held for sale.
(2) Includes the portion of net deferred tax assets that does not qualify for inclusion in Tier 1 capital based on the capital guidelines, the Tier 1 capital charge

for nonfinancial equity investments and the Tier 1 capital deduction for net unrealized losses on available-for-sale marketable securities (net of tax).
(3) “Other reserves” represents additional credit loss reserves for unfunded lending commitments, letters of credit, and deferred purchase agreements, all of

which are recorded in Other Liabilities.
(4) Banking organizations are permitted to include in Tier 2 Capital up to 45% of net unrealized pretax gains on available-for-sale equity securities with readily

determinable fair values.
(5) The Company previously had committed to maintaining capital the ratio above regulatory minimum levels.
(6) Required ratio for capital adequacy purposes to be well capitalized.
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NOTE 13 - REGULATORY CAPITAL minimum amounts and ratios of Total and Tier 1 capital to

The Company and the Bank are each subject to various regula- risk-weighted assets, and of Tier 1 capital to average assets,
tory capital requirements administered by the Federal Reserve subject to any agreement with regulators to maintain higher
Bank ("FRB") and the Federal Deposit Insurance Corporation capital levels.
("FDIC"). The calculation of the Company's regulatory capital ratios are

Quantitative measures established by regulation to ensure capital subject to review and consultation with the FRB, which may result
adequacy require that the Company and the Bank each maintain in refinements to amounts reported at December 31, 2013.

Tier 1 Capital and Total Capital Components (dollars in millions)

CIT CIT Bank
December 31, December 31, December 31, December 31,

Tier 1 Capital 2013 2012 2013 2012

Total stockholders' equity $ 8,838.8 $ 8,334.8 $ 2,596.6 $ 2,437.4

Effect of certain items in accumulated other comprehensive loss
excluded from Tier 1 Capital 24.2 41.1 - (0.4)

Adjusted total equity 8,863.0 8,375.9 2,596.6 2,437.0

Less: GoodwillM (338.3) (345.9) - -

Disallowed intangible assets0) (20.3) (32.7) -

Investment in certain subsidiaries (32.3) (34.4) -

Other Tier 1 components( 2) (32.6) (68.0) - (14.3)

Tier 1 Capital 8,439.5 7,894.9 2,596.6 2,422.7

Tier 2 Capital

Qualifying allowance for credit losses and other reserves3 ) 383.9 402.6 193.6 141.2

Less: Investment in certain subsidiaries (32.3) (34.4) - -

Other Tier 2 components(4 ) 0.1 0.5 - 0.3

Total qualifying capital $ 8,791.2 $ 8,263.6 $ 2,790.2 $ 2,564.2

Risk-weighted assets $50,571.2 $48,616.9 $15,451.9 $11,288.3

Total Capital (to risk-weighted assets):

Actual 17.4% 17.0% 18.1% 22.7%

Required Ratio for Capital Adequacy Purposes to be
well capitalized 10.0% 13.0%(1) 10.0% 10.0%

Tier 1 Capital (to risk-weighted assets):

Actual 16.7% 16.2% 16.8% 21.5%

Required Ratio for Capital Adequacy Purposes to be
well capitalized 6.0% 6.0% 6.0% 6.0%

Tier 1 Leverage Ratio:

Actual 18.1% 18.3% 16.9% 20.2%

Required Ratio for Capital Adequacy Purposes 4.0% 4.0% 5.0%(6) 5.0%(6

(1) Goodwill and disa/lowed intangsble assets adjustments also reflect the portion tncluded w/thin assets held for sale.

(2) Includes the port/on of net deferred tax assets that does not qualify for inclusion in Tier 1 capital based on the capital guidelines, the Tier 1 capital charge
for nonfinancial equity investments and the Tier 1 capital deduction for net unrealized losses on available-for-sale marketable securities (net of tax).

(31 "Other reserves " represents additional credit loss reserves for unfunded lending commitments, letters of credit, and deferred purchase agreements, all of
which are recorded in Other Liabilities.

(4) Banking organizations are permitted to include in Tier 2 Capital up to 45% of net unrealized pretax gains on available-for-sale equity securities with readily
determinable fair values.

(5i The Company previously had committed to maintaining capital the ratio above regulatory minimum levels.

(1)1 Required ratio for capital adequacy purposes to be well capitalized.



NOTE 14 — EARNINGS PER SHARE

The reconciliation of the numerator and denominator of basic EPS with that of diluted EPS is presented below:

Earnings Per Share (dollars in millions, except per share amount; shares in thousands)

Years Ended December 31,

2013 2012 2011

Earnings / (Loss)

Net income (loss) $ 675.7 $ (592.3) $ 14.8

Weighted Average Common Shares Outstanding

Basic shares outstanding 200,503 200,887 200,678

Stock-based awards(1) 1,192 – 137

Diluted shares outstanding 201,695 200,887 200,815

Basic Earnings Per common share data

Income (loss) per common share $ 3.37 $ (2.95) $ 0.07

Diluted Earnings Per common share data

Income (loss) per common share $ 3.35 $ (2.95) $ 0.07

(1) Represents the incremental shares from in-the-money non-qualified restricted stock awards, performance shares, and stock options. Weighted average
options and restricted shares that were out-of-the money were excluded from diluted earnings per share and totaled 0.9 million, 1.5 million, and
0.9 million, for the December 31, 2013, 2012 and 2011 periods, respectively. Additionally, in 2013 there were approximately 0.2 million performance
shares that were out of the money and also excluded from diluted earnings per share.

NOTE 15 — NON-INTEREST INCOME

The following table sets forth the components of non-interest income:

Non-interest Income (dollars in millions)

Years Ended December 31,

2013 2012 2011

Rental income on operating leases $1,770.3 $1,784.6 $1,667.5

Other Income:

Gains on sales of leasing equipment $ 130.5 $ 117.6 $ 148.4

Factoring commissions 122.3 126.5 132.5

Fee revenues 101.5 86.1 97.5

Gains on loan and portfolio sales 48.6 192.3 305.9

Recoveries of loans charged off pre-emergence and loans charged off prior to
transfer to held for sale 21.9 55.0 124.1

Counterparty receivable accretion 9.3 96.1 109.9

Gain on investments 8.2 40.2 45.7

Gains (losses) on derivatives and foreign currency exchange 1.0 (5.7) (5.2)

Impairment on assets held for sale (124.0) (115.6) (113.1)

Other revenues 62.8 60.6 107.1

Total other income 382.1 653.1 952.8

Total non-interest income $2,152.4 $2,437.7 $2,620.3
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Years Ended December 31,

2013 2012 2011

Earnings / (Loss)

Net income (loss) $ 675.7 $ (592.3) $ 14.8
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Basic shares outstanding 200,503 200,887 200,678
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Diluted Earnings Per common share data

Income (loss) per common share $ 3.35 $ (2.95) $ 0.07

Represents the incremental shares from in-the-money non-qualified restricted stock awards, performance shares, and stock options. Weighted average
options and restricted shares that were out-of-the money were excluded from diluted earnings per share and totaled 0.9 million, 1.5 million, and
0.9 million, for the December 31, 2013, 2012 and 2011 periods, respectively. Additionally, in 2013 there were approximately 0.2 million performance
shares that were out of the money and also excluded from diluted earnings per share.

NOTE 15 - NON-INTEREST INCOME

The following table sets forth the components of non-interest income:

Non-interest Income (dollars in millions)

Years Ended December 31,

2013 2012 2011

Rental income on operating leases $1,770.3 $1,784.6 $1,667.5

Other Income:

Gains on sales of leasing equipment $ 130.5 $ 117.6 $ 148.4

Factoring commissions 122.3 126.5 132.5

Fee revenues 101.5 86.1 97.5

Gains on loan and portfolio sales 48.6 192.3 305.9

Recoveries of loans charged off pre-emergence and loans charged off prior to
transfer to held for sale 21.9 55.0 124.1

Counterparty receivable accretion 9.3 96.1 109.9

Gain on investments 8.2 40.2 45.7

Gains (losses) on derivatives and foreign currency exchange 1.0 (5.7) (5.2)

Impairment on assets held for sale (124.0) (115.6) (113.1)

Other revenues 62.8 60.6 107.1

Total other income 382.1 653.1 952.8

Total non-interest income $2,152.4 $2,437.7 $2,620.3
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NOTE 16 — OTHER EXPENSES

The following table sets forth the components of other expenses:

Other Expenses (dollars in millions)

Years Ended December 31,

2013 2012 2011

Depreciation on operating lease equipment $ 573.5 $ 533.2 $ 575.1

Operating expenses:

Compensation and benefits 536.1 538.7 494.8

Technology 83.3 81.6 75.3

Professional fees 69.6 64.8 120.9

Provision for severance and facilities exiting activities 36.9 22.7 13.1

Net occupancy expense 35.3 36.2 39.4

Advertising and marketing 25.2 36.5 10.5

Other expenses(1) 198.3 137.7 142.6

Total operating expenses 984.7 918.2 896.6

Loss on debt extinguishments – 61.2 134.8

Total other expenses $1,558.2 $1,512.6 $1,606.5

(1) Includes $50 million related to a tax settlement agreement with Tyco International Ltd.

NOTE 17 — INCOME TAXES

The following table presents the U.S. and non-U.S. components of income (loss) before provision for income taxes:

Income (Loss) Before Provision for Income Taxes (dollars in millions)

Years Ended December 31,

2013 2012 2011

U.S. $467.8 $(1,043.7) $(660.5)

Non-U.S. 306.3 588.9 838.9

Income (loss) before provision for income taxes $774.1 $ (454.8) $ 178.4

The provision for income taxes is comprised of the following:

Provision for Income Taxes (dollars in millions)

Years Ended December 31,

2013 2012 2011

Current federal income tax provision $ 0.1 $ 1.5 $ 1.1

Deferred federal income tax provision 18.9 9.5 18.6

Total federal income tax provision 19.0 11.0 19.7

Current state and local income tax provision 6.0 16.1 10.8

Deferred state and local income tax provision/(benefit) 1.0 (2.1) 1.0

Total state and local income tax provision 7.0 14.0 11.8

Total foreign income tax provision 66.5 108.8 127.1

Total provision for income taxes $92.5 $133.8 $158.6
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NOTE 16 - OTHER EXPENSES

The following table sets forth the components of other expenses:

Other Expenses (dollars in millions)

Years Ended December 31,

2013 2012 2011

Depreciation on operating lease equipment $ 573.5 $ 533.2 $ 575.1

Operating expenses:

Compensation and benefits 536.1 538.7 494.8

Technology 83.3 81.6 75.3

Professional fees 69.6 64.8 120.9

Provision for severance and facilities exiting activities 36.9 22.7 13.1

Net occupancy expense 35.3 36.2 39.4

Advertising and marketing 25.2 36.5 10.5

Other expenses() 198.3 137.7 142.6

Total operating expenses 984.7 918.2 896.6

Loss on debt extinguishments - 61.2 134.8

Total other expenses $1,558.2 $1,512.6 $1,606.5

m Includes $50 million related to a tax settlement agreement with Tyco International Ltd.

NOTE 17 - INCOME TAXES

The following table presents the U.S. and non-U.S. components of income (loss) before provision for income taxes:

Income (Loss) Before Provision for Income Taxes (dollars in millions)

Years Ended December 31,

2013 2012 2011

U.S. $467.8 $(1,043.7) $(660.5)

Non-U.S. 306.3 588.9 838.9

Income (loss) before provision for income taxes $774.1 $ (454.8) $ 178.4

The provision for income taxes is comprised of the following:

Provision for Income Taxes (dollars in millions)

Years Ended December 31,

2013 2012 2011

Current federal income tax provision $ 0.1 $ 1.5 $ 1.1

Deferred federal income tax provision 18.9 9.5 18.6

Total federal income tax provision 19.0 11.0 19.7

Current state and local income tax provision 6.0 16.1 10.8

Deferred state and local income tax provision/(benefit) 1.0 (2.1) 1.0

Total state and local income tax provision 7.0 14.0 11.8

Total foreign income tax provision 66.5 108.8 127.1

Total provision for income taxes $92.5 $133.8 $158.6



A reconciliation from the U.S. Federal statutory rate to the Company’s actual effective income tax rate is as follows:

Percentage of Pretax Income Years Ended December 31 (dollars in millions)

Effective Tax Rate

2013 2012 2011

Pretax
Income

Income
tax

expense
(benefit)

Percent
of

pretax
income

Pretax
(loss)

Income
tax

expense
(benefit)

Percent
of

pretax
(loss)

Pretax
income

Income
tax

expense
(benefit)

Percent
of

pretax
income

Federal income tax rate $774.1 $ 270.9 35.0% $(454.8) $(159.1) 35.0% $178.4 $ 62.4 35.0%

Increase (decrease) due to:

State and local income taxes, net
of federal income tax benefit 6.9 0.9 14.0 (3.1) 11.8 6.6

Lower tax rates applicable to
non-U.S. earnings (81.7) (10.6) (140.9) 31.0 (177.4) (99.5)

Foreign income subject to U.S. tax 37.8 4.9 305.1 (67.1) 306.9 172.1

Unrecognized tax benefits 0.3 – (227.8) 50.1 101.3 56.8

Deferred income taxes on foreign
unremitted earnings (24.7) (3.2) 112.0 (24.6) 86.3 48.4

Valuation allowances (104.2) (13.5) 247.2 (54.4) (201.8) (113.2)

International tax settlements (11.2) (1.4) – – – –

Other (1.6) (0.2) (16.7) 3.7 (30.9) (17.2)

Total Effective Tax Rate $ 92.5 11.9% $ 133.8 (29.4)% $ 158.6 89.0%

The tax effects of temporary differences that give rise to deferred income tax assets and liabilities are presented below:

Components of Deferred Income Tax Assets and Liabilities (dollars in millions)
December 31,

2013 2012

Deferred Tax Assets:

Net operating loss (NOL) carry forwards $ 2,694.7 $ 2,552.9

Loans and direct financing leases 166.4 232.7

Provision for credit losses 147.9 153.4

Accrued liabilities and reserves 97.2 116.8

FSA adjustments – aircraft and rail contracts 52.8 73.6

Other 114.0 176.2

Total gross deferred tax assets 3,273.0 3,305.6

Deferred Tax Liabilities:

Operating leases (1,549.3) (1,317.6)

Foreign unremitted earnings (168.5) (198.4)

Debt (97.7) (115.7)

Goodwill and intangibles (47.3) (32.8)

Other (71.4) (152.8)

Total deferred tax liabilities (1,934.2) (1,817.3)

Total net deferred tax asset before valuation allowances 1,338.8 1,488.3

Less: Valuation allowances (1,495.3) (1,578.9)

Net deferred tax liability after valuation allowances $ (156.5) $ (90.6)
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A reconciliation from the U.S. Federal statutory rate to the Company's actual effective income tax rate is as follows:

Percentage of Pretax Income Years Ended December 31 (dollars in millions)

Effective Tax Rate

2013 2012 2011
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Increase (decrease) due to:

State and local income taxes, net
of federal income tax benefit 6.9 0.9 14.0 (3.1) 11.8 6.6

Lower tax rates applicable to
non-U.S. earnings (81.7) (10.6) (140.9) 31.0 (177.4) (99.5)

Foreign income subject to U.S. tax 37.8 4.9 305.1 (67.1) 306.9 172.1

Unrecognized tax benefits 0.3 - (227.8) 50.1 101.3 56.8

Deferred income taxes on foreign
unremitted earnings (24.7) (3.2) 112.0 (24.6) 86.3 48.4

Valuation allowances (104.2) (13.5) 247.2 (54.4) (201.8) (113.2)

International tax settlements (11.2) (1.4) - - - -

Other (1.6) (0.2) (16.7) 3.7 (30.9) (17.2)

Total Effective Tax Rate $ 92.5 11.9% $ 133.8 (29.4)% $ 158.6 89.0%

The tax effects of temporary differences that give rise to deferred income tax assets and liabilities are presented below:

Components of Deferred Income Tax Assets and Liabilities (dollars in millions)
December 31,

2013 2012

Deferred Tax Assets:

Net operating loss (NOL) carry forwards $ 2,694.7 $ 2,552.9

Loans and direct financing leases 166.4 232.7

Provision for credit losses 147.9 153.4

Accrued liabilities and reserves 97.2 116.8

FSA adjustments - aircraft and rail contracts 52.8 73.6

Other 114.0 176.2

Total gross deferred tax assets 3,273.0 3,305.6

Deferred Tax Liabilities:

Operating leases (1,549.3) (1,317.6)

Foreign unremitted earnings (168.5) (198.4)

Debt (97.7) (115.7)

Goodwill and intangibles (47.3) (32.8)

Other (71.4) (152.8)

Total deferred tax liabilities (1,934.2) (1,817.3)

Total net deferred tax asset before valuation allowances 1,338.8 1,488.3

Less: Valuation allowances (1,495.3) (1,578.9)

Net deferred tax liability after valuation allowances $ (156.5) $ (90.6)
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2009 Bankruptcy

CIT filed prepackaged voluntary petitions for bankruptcy for
relief under the U.S. bankruptcy Code on November 1, 2009
and emerged from bankruptcy on December 10, 2009. As a
consequence of the bankruptcy, CIT realized cancellation of
indebtedness income (“CODI”). The Internal Revenue Service
Code generally requires CODI to be recognized and included in
taxable income. However, if CODI is realized pursuant to a con-
firmed plan of reorganization, then CODI is not recognized in
taxable income but instead reduces certain favorable tax attri-
butes. CIT tax attribute reductions included a reduction to the
Company’s federal net operating loss carry-forwards (“NOLs”) of
approximately $5.1 billion and the tax bases in its assets of $2.6
billion. In 2009, the Company established a deferred tax liability
of $3.1 billion to account for the future tax effects of the CODI
adjustments. This deferred tax liability was applied as a reduction
to our domestic net deferred tax assets at the beginning of 2010.

CIT’s reorganization in 2009 constituted an ownership change
under Section 382 of the Code, which placed an annual dollar
limit on the use of the remaining pre-bankruptcy NOLs. Under
the relief provision elected by the Company, Sec. 382(l)(6), the
NOLs that the Company may use annually is limited to the prod-
uct of a prescribed rate of return applied against the value of
equity immediately after any ownership change. Based on an
equity value determined by the Company’s opening stock price
on December 10, 2009, the Company’s estimated usage of pre-
bankruptcy NOLs will be limited to $230 million per annum. NOLs
arising in post-emergence years are not subject to this limitation
absent another ownership change as defined by the Internal
Revenue Service (IRS) for U.S. tax purposes.

Net Operating Loss Carry-forwards

As of December 31, 2013, CIT has deferred tax assets totaling
$2.7 billion on its global NOLs. This includes a deferred tax asset
of: (1) $1.8 billion relating to its cumulative U.S. Federal NOLs of
$5.2 billion, after the CODI reduction described in the paragraph
above; (2) $453 million relating to cumulative state NOLs of $9.6
billion, and (3) $408 million relating to cumulative foreign NOLs
of $3.0 billion.

Of the $5.2 billion U.S. Federal NOLs, approximately $2.6 billion
relates to the pre-emergence period which is subject to the Sec.
382 limitation discussed above. Domestic taxable income was
essentially break-even for the current year, primarily due to one-
time items in the fourth quarter, such as the Tyco tax agreement
settlement, and the realization of tax losses from the sale of cer-
tain loan portfolios. The net increase in the U.S. Federal NOLs
from the prior year balance of $4.9 billion is primarily attributable
to ongoing audit adjustments related to prior years as well as cer-
tain adjustments related to the finalization of the 2012 tax return
filed during 2013. The U.S. Federal NOL’s will expire beginning in
2027 through 2033. $308 million of state NOLs will expire in 2014,
and certain of the foreign NOLs will expire over various periods,
with an insignificant amount expiring in 2014.

The Company has not recognized any tax benefit on its prior year
domestic losses and certain prior year foreign losses due to
uncertainties related to its ability to realize its net deferred tax
assets in the future. Due to the future uncertainties, combined
with the recent three years of cumulative losses by certain

domestic and foreign reporting entities, the Company has con-
cluded that it does not currently meet the criteria to recognize
its net deferred tax assets, inclusive of the deferred tax assets
related to NOLs in these entities. Accordingly, the Company
maintained valuation allowances of $1.5 billion and $1.6 billion
against their net deferred tax assets at December 31, 2013 and
2012, respectively. Of the $1.5 billion valuation allowance at
December 31, 2013, approximately $1.3 billion relates to domes-
tic reporting entities and $211 million relates to the foreign
reporting entities.

Management’s decision to maintain the valuation allowances on
certain reporting entities’ net deferred tax assets requires signifi-
cant judgment and an analysis of all the positive and negative
evidence regarding the likelihood that these future benefits will
be realized. The most recent three years of cumulative losses,
adjusted for any non-recurring items, was considered a significant
negative factor supporting the need for a valuation allowance. At
the point when any of these reporting entities transition into a
cumulative three year income position, Management will consider
this profitability measure along with other facts and circum-
stances in determining whether to release any of the valuation
allowances. The other facts and circumstances that are consid-
ered in evaluating the need for or release of a valuation
allowance include sustained profitability, both historical and fore-
cast, tax planning strategies, and the carry-forward periods for
the NOLs.

While certain foreign and domestic entities with net operating
loss carry-forwards have been profitable, the Company contin-
ues to record a full valuation allowance on these entities’ net
deferred tax assets due to their history of losses. Given the con-
tinued improvement in earnings in certain foreign and domestic
reporting entities, which is one factor considered in the evalua-
tion process, it is possible that the valuation allowance for those
entities may be reduced if these trends continue and other fac-
tors do not outweigh this positive evidence.

At the point a determination is made that it is “more likely than
not” that a reporting entity generates sufficient future taxable
income to realize its respective net deferred tax assets, the Com-
pany will reduce the entity’s respective valuation allowance (in full
or in part), resulting in an income tax benefit in the period such
a determination is made. Subsequently, the provision for income
taxes will be provided for future earnings; however, there will
be a minimal impact on cash taxes paid for until the NOL carry-
forward is fully utilized.

Indefinite Reinvestment Assertion

In 2011, management decided to no longer assert its intent to
indefinitely reinvest its foreign earnings, except for foreign sub-
sidiaries in select jurisdictions. This decision was driven by events
during the course of the year that culminated in Management’s
conclusion that it may need to repatriate foreign earnings to
address certain long-term investment and funding strategies.

As of December 31, 2013, Management continues to maintain the
position with regards to its assertion. During 2013, the Company
reduced its deferred tax liabilities for foreign withholding taxes
by $10.2 million and the domestic deferred income tax liabilities
by $19.6 million. As of December 31, 2013, the Company has
recorded $1.4 million for foreign withholding taxes and $167.1
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The Company has not recognized any tax benefit on its prior year position with regards to its assertion. During 2013, the Company
domestic losses and certain prior year foreign losses due to reduced its deferred tax liabilities for foreign withholding taxes
uncertainties related to its ability to realize its net deferred tax by $10.2 million and the domestic deferred income tax liabilities
assets in the future. Due to the future uncertainties, combined by $19.6 million. As of December 31, 2013, the Company has
with the recent three years of cumulative losses by certain recorded $1.4 million for foreign withholding taxes and $1 67.1



million for domestic deferred income tax liabilities which repre-
sents the Company’s best estimate of the tax cost associated with
the potential future repatriation of undistributed earnings of its
foreign subsidiaries. The $167.1 million of cumulative deferred
income taxes were offset by a corresponding adjustment to the
domestic valuation allowance resulting in no impact to the
income tax provision.

Liabilities for Unrecognized Tax Benefits

A reconciliation of the beginning and ending amount of unrecog-
nized tax benefits is as follows:

Unrecognized Tax Benefits (dollars in millions)

Liabilities for
Unrecognized
Tax Benefits

Interest/
Penalties Grand Total

Balance at December 31, 2012 $317.8 $12.6 $330.4

Additions for tax positions related to current year 1.4 0.2 1.6

Additions for tax positions related to prior years 2.0 0.8 2.8

Settlements and payments (0.5) – (0.5)

Expiration of statutes of limitations (0.8) – (0.8)

Foreign currency revaluation 0.2 (0.3) (0.1)

Balance at December 31, 2013 $320.1 $13.3 $333.4

During the year ended December 31, 2013, the Company
recorded a $3.0 million income tax expense on uncertain tax
positions, including interest, penalties, and net of a $0.1 million
decrease attributable to foreign currency revaluation. The major-
ity of the current year additions relate to prior-year uncertain
tax positions. As required by ASC 740, Income Taxes, the
deferred tax assets shown in the deferred tax asset and liability
table above do not include any benefits associated with these
uncertain tax positions.

During the year ended December 31, 2013, the Company recog-
nized a $0.7 million income tax expense relating to interest and
penalties on its uncertain tax positions, net of a $0.3 million
decrease attributable to foreign currency translation. As of
December 31, 2013, the accrued liability for interest and penalties
is $13.3 million. The Company recognizes accrued interest and
penalties on unrecognized tax benefits in income tax expense.

The entire $320.1 million of unrecognized tax benefits at
December 31, 2013 would lower the Company’s effective tax rate,
if realized, absent a corresponding adjustment of the Company’s
valuation allowance for net deferred tax assets. The Company
believes that the total unrecognized tax benefits may decrease,
in the range of $0 to $5 million, due to the settlements of audits
and the expiration of various statutes of limitations prior to
December 31, 2014.

Income Tax Audits

On April 3, 2012, the Company and Internal Revenue Service (IRS)
concluded the audit examination of the Company’s U.S. federal
income tax returns for the taxable years ended December 31,
2005 through December 31, 2007. The audit settlement resulted
in the imposition of a $1.4 million alternative minimum tax that
can be used in the future as a credit to offset the Company’s
regular tax liability. In 2012, the IRS commenced its audit exami-
nation of the Company’s U.S. Federal income tax returns for the
taxable years ending December 31, 2008 through December 31,
2010. The IRS is currently targeting completing the examination
during 2014.

The Company and its subsidiaries are under examination in
various states, provinces and countries for years ranging from
2005 through 2011. Management does not anticipate that these
examination results will have any material financial impact.

NOTE 18 — RETIREMENT, POSTRETIREMENT AND OTHER
BENEFIT PLANS

CIT provides various benefit programs, including defined benefit
retirement and postretirement plans, and defined contribution
savings incentive plans. A summary of major plans is provided
below.

Retirement and Postretirement Benefit Plans

Retirement Benefits

CIT has both funded and unfunded noncontributory defined
benefit pension plans covering certain U.S. and non-U.S. employ-
ees, each of which is designed in accordance with practices and
regulations in the related countries. Retirement benefits under
defined benefit pension plans are based on an employee’s age,
years of service and qualifying compensation.

The Company’s largest plan is the CIT Group Inc. Retirement Plan
(the “Plan”), which accounts for 73.4% of the Company’s total
pension projected benefit obligation at December 31, 2013.

The Company also maintains a U.S. noncontributory supplemen-
tal retirement plan, the CIT Group Inc. Supplemental Retirement
Plan (the “Supplemental Plan”), for participants whose benefit
in the Plan is subject to Internal Revenue Code limitations, and
an executive retirement plan, which has been closed to new
members since 2006. In aggregate, these two plans account
for 18.2% of the total pension projected benefit obligation at
December 31, 2013.

On October 16, 2012, the Board of Directors of the Company
approved amendments to freeze the benefits earned under both
the Plan and the Supplemental Plan. These actions became
effective on December 31, 2012. These changes resulted in a
reduction in the pension liability, a gain to AOCI and eliminated
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million for domestic deferred income tax liabilities which repre- Liabilities for Unrecognized Tax Benefits
sents the Company's best estimate of the tax cost associated with A reconciliation of the beginning and ending amount of unrecog-
the potential future repatriation of undistributed earnings of its nized tax benefits is as follows:
foreign subsidiaries. The $167.1 million of cumulative deferred
income taxes were offset by a corresponding adjustment to the
domestic valuation allowance resulting in no impact to the
income tax provision.

Unrecognized Tax Benefits (dollars in millions)

Liabilities for
Unrecognized Interest!
Tax Benefits Penalties Grand Total

Balance at December 31, 2012 $317.8 $12.6 $330.4

Additions for tax positions related to current year 1.4 0.2 1.6

Additions for tax positions related to prior years 2.0 0.8 2.8

Settlements and payments (0.5) - (0.5)

Expiration of statutes of limitations (0.8) (0.8)

Foreign currency revaluation 0.2 (0.3) (0.1)

Balance at December 31, 2013 $320.1 $13.3 $333.4

During the year ended December 31, 2013, the Company The Company and its subsidiaries are under examination in
recorded a $3.0 million income tax expense on uncertain tax various states, provinces and countries for years ranging from
positions, including interest, penalties, and net of a $0.1 million 2005 through 2011. Management does not anticipate that these
decrease attributable to foreign currency revaluation. The major- examination results will have any material financial impact.
ity of the current year additions relate to prior-year uncertain
tax positions. As required by ASC 740, Income Taxes, the NOTE 18- RETIREMENT, POSTRETIREMENT AND OTHER
deferred tax assets shown in the deferred tax asset and liability BENEFIT PLANS
table above do not include any benefits associated with these CTpoie aiu eei rgas nldn eie eei

uncetaintax ositons.retirement and postretirement plans, and defined contribution
During the year ended December 31, 2013, the Company recog- savings incentive plans. A summary of major plans is provided
nized a $0.7 million income tax expense relating to interest and below.

penalties on its uncertain tax positions, net of a $0.3 million
decrease attributable to foreign currency translation. As of Retirement and Postretirement Benefit Plans
December 31, 2013, the accrued liability for interest and penalties Retirement Benefits
is $13.3 million. The Company recognizes accrued interest and
penalties on unrecognized tax benefits in income tax expense. CIT has both funded and unfunded noncontributory defined

The ntie $20. milio ofunreognzedtaxbenfit atbenefit pension plans covering certain U.S. and non-U.S. employ-
Themenr 31,2013 mill oe unreCoized efeciv tax benfitea ees, each of which is designed in accordance with practices and

December 31, 2013regulations in the related countries. Retirement benefits under
if realized, absent a corresponding adjustment of the Company's defined benefit pension plans are based on an employee's age,
valuation allowance for net deferred tax assets. The Company 
believes that the total unrecognized tax benefits may decrease,
in the range of $0 to $5 million, due to the settlements of audits The Company's largest plan is the CIT Group Inc. Retirement Plan

and the expiration of various statutes of limitations prior to (the "Plan"), which accounts for 73.4% of the Company's total
December 31, 2014. pension projected benefit obligation at December 31, 2013.

Income Tax Audits The Company also maintains a U.S. noncontributory supplemen-
tal retirement plan, the CIT Group Inc. Supplemental Retirement

On April 3, 2012, the Company and Internal Revenue Service (IRS) Plan (the "Supplemental Plan"), for participants whose benefit
concluded the audit examination of the Company's U.S. federal in the Plan is subject to Internal Revenue Code limitations, and
income tax returns for the taxable years ended December 31, an executive retirement plan, which has been closed to new
2005 through December 31, 2007. The audit settlement resulted members since 2006. In aggregate, these two plans account
in the imposition of a $1.4 million alternative minimum tax that for 18.2% of the total pension projected benefit obligation at
can be used in the future as a credit to offset the Company's December 31, 2013.
regular tax liability. In 2012, the IRS commenced its audit exami-
nation of the Company's U.S. Federal income tax returns for the On October 16, 2012, the Board of Directors of the Company

taxable years ending December 31, 2008 through December 31, approved amendments to freeze the benefits earned under both

2010. The IRS is currently targeting completing the examination the Plan and the Supplemental Plan. These actions became

during 2014. effective on December 31, 2012. These changes resulted in a
reduction in the pension liability, a gain to AOCI and eliminated
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future service cost accruals. The freeze discontinued credit for
services after December 31, 2012; however, accumulated bal-
ances under the cash balance formula will continue to receive
periodic interest, subject to certain government limits. The
interest credit was 2.47%, 2.67%, and 4.17% for the years ended
December 31, 2013, 2012, and 2011, respectively. Participants
under the traditional formula accrued a benefit through
December 31, 2012, after which the benefit amount was frozen,
and no further credits will be earned.

Employees generally become vested in both plans after complet-
ing three years of service, or upon attaining normal retirement
age, as defined. Upon termination or retirement, vested partici-
pants under the “cash balance” formula have the option of
receiving their benefit in a lump sum, deferring their payment
to age 65 or converting their vested benefit to an annuity.
Traditional formula participants can only receive an annuity
upon a qualifying retirement.

During 2012, CIT offered a voluntary cash out option to Plan par-
ticipants who are former employees of the Company and who
had not yet started to receive monthly pension benefit payments.
The payments made from the Plan in 2012 as a result of this offer
totaled $19.8 million.

Postretirement Benefits

CIT provides healthcare and life insurance benefits to eligible
retired employees. U.S. retiree healthcare and life insurance

benefits account for 46.8% and 48.4% of the total postretirement
benefit obligation, respectively. For most eligible retirees, health-
care is contributory and life insurance is non-contributory. The
U.S. retiree healthcare plan pays a stated percentage of most
medical expenses, reduced by a deductible and any payments
made by the government and other programs. The U.S. retiree
healthcare benefit includes a maximum limit on CIT’s share of
costs for employees who retired after January 31, 2002. All post-
retirement benefit plans are funded on a pay-as-you-go basis.

On October 16, 2012, the Board of Directors of the Company
approved amendments that discontinue benefits under CIT’s
postretirement benefit plans. These changes resulted in a gain
to AOCI and will reduce future service cost accruals. CIT will
no longer offer retiree medical, dental and life insurance benefits
to those who did not meet the eligibility criteria for these
benefits by December 31, 2013. Employees who met the eligibil-
ity requirements for retiree health insurance by December 31,
2013 will be offered retiree medical and dental coverage upon
retirement. To receive retiree life insurance, employees must
have met the eligibility criteria for retiree life insurance by
December 31, 2013 and must have retired from CIT on or
before December 31, 2013.
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future service cost accruals. The freeze discontinued credit for benefits account for 46.8% and 48.4% of the total postretirement
services after December 31, 2012; however, accumulated bal- benefit obligation, respectively. For most eligible retirees, health-
ances under the cash balance formula will continue to receive care is contributory and life insurance is non-contributory. The
periodic interest, subject to certain government limits. The U.S. retiree healthcare plan pays a stated percentage of most
interest credit was 2.47%, 2.67%, and 4.17% for the years ended medical expenses, reduced by a deductible and any payments
December 31, 2013, 2012, and 2011, respectively. Participants made by the government and other programs. The U.S. retiree
under the traditional formula accrued a benefit through healthcare benefit includes a maximum limit on CIT's share of
December 31, 2012, after which the benefit amount was frozen, costs for employees who retired after January 31, 2002. All post-
and no further credits will be earned. retirement benefit plans are funded on a pay-as-you-go basis.

Employees generally become vested in both plans after complet- On October 16, 2012, the Board of Directors of the Company
ing three years of service, or upon attaining normal retirement approved amendments that discontinue benefits under CIT's
age, as defined. Upon termination or retirement, vested partici- postretirement benefit plans. These changes resulted in a gain
pants under the "cash balance" formula have the option of to AOCI and will reduce future service cost accruals. CIT will
receiving their benefit in a lump sum, deferring their payment no longer offer retiree medical, dental and life insurance benefits
to age 65 or converting their vested benefit to an annuity. to those who did not meet the eligibility criteria for these
Traditional formula participants can only receive an annuity benefits by December 31, 2013. Employees who met the eligibil-
upon a qualifying retirement. ity requirements for retiree health insurance by December 31,

During 2012, CIT offered a voluntary cash out option to Plan par- retireme ofre retiree life anc emloyee ust
ticipants who are former employees of the Company and who hemet T ei r retiree life insurance by
had not yet started to receive monthly pension benefit payments.
The payments made from the Plan in 2012 as a result of this offer December 31, 2013 .

totaled $19.8 million.

Postretirement Benefits

CIT provides healthcare and life insurance benefits to eligible
retired employees. U.S. retiree healthcare and life insurance



Obligations and Funded Status

The following tables set forth changes in benefit obligation, plan assets, funded status and net periodic benefit cost of the retirement
plans and postretirement plans:

Obligations and Funded Status (dollars in millions)
Retirement Benefits Post-Retirement Benefits

2013 2012 2013 2012

Change in benefit obligation
Benefit obligation at beginning of year $480.8 $ 470.3 $ 42.3 $ 50.2

Service cost(1) 0.5 14.5 0.1 0.8

Interest cost 17.8 19.9 1.6 1.9

Plan amendments, curtailments and settlements (1.7) (22.4) 0.6 (9.0)

Actuarial loss/(gain) (20.1) 41.7 (2.8) 1.2

Benefits paid (25.3) (44.7) (4.7) (4.7)

Other(2) 0.4 1.5 1.7 1.9

Benefit obligation at end of year 452.4 480.8 38.8 42.3

Change in plan assets
Fair value of plan assets at beginning of period 346.3 324.6 – –

Actual return on plan assets 16.0 41.3 – –

Employer contributions 21.1 24.0 3.0 3.4

Plan settlements (1.7) (0.2) (0.1) (0.7)

Benefits paid (25.3) (44.7) (4.7) (4.7)

Other(2) 0.5 1.3 1.8 2.0

Fair value of plan assets at end of period 356.9 346.3 – –

Funded status at end of year(3)(4) $ (95.5) $(134.5) $(38.8) $(42.3)

(1) The retirement benefit plan was frozen and the post-retirement benefit plan discontinued benefits effective December 31, 2012, as such, there was no
service cost incurred on those plans in the year ended December 31, 2013.

(2) Consists of any of the following: plan participants’ contributions, termination benefits, retiree drug subsidy, and currency translation adjustments.
(3) These amounts were recognized as liabilities in the Consolidated Balance Sheet at December 31, 2013 and 2012.
(4) Company assets of $95.7 million and $99.2 million as of December 31, 2013 and December 31, 2012, respectively, related to the non-qualified U.S.

executive retirement plan obligation are not included in plan assets but related liabilities are in the benefit obligation.

During 2013, the Company entered into a buy-in/buy-out transac-
tion in the United Kingdom with an insurance company that is
expected to result in a full buy-out of the related pension plan in
2014. This contract did not meet the settlement requirements in
ASC 715, Compensation – Retirement Benefits as of the year
ended December 31, 2013 and resulted in an $8 million actuarial
loss that is included in the net actuarial gain of $20.1 million as of
December 31, 2013, as the plan’s pension liabilities were valued
at their buy-in value basis. The loss of $8 million will be recog-

nized in the Statement of Operations when the transaction meets
settlement accounting requirements, which is expected in 2014.

The accumulated benefit obligation for all defined benefit pen-
sion plans was $449.8 million and $477.5 million, at December 31,
2013 and 2012, respectively. Information for those defined benefit
plans with an accumulated benefit obligation in excess of plan
assets is as follows:

Defined Benefit Plans with an Accumulated Benefit Obligation in Excess of Plan Assets (dollars in millions)
December 31,

2013 2012

Projected benefit obligation $421.4 $458.8

Accumulated benefit obligation 418.8 455.6

Fair value of plan assets 325.9 319.0
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Obligations and Funded Status

The following tables set forth changes in benefit obligation, plan assets, funded status and net periodic benefit cost of the retirement
plans and postretirement plans:

Obligations and Funded Status (dollars in millions)
Retirement Benefits Post-Retirement Benefits

2013 2012 2013 2012

Change in benefit obligation

Benefit obligation at beginning of year $480.8 $ 470.3 $ 42.3 $ 50.2

Service costM 0.5 14.5 0.1 0.8

Interest cost 17.8 19.9 1.6 1.9

Plan amendments, curtailments and settlements (1.7) (22.4) 0.6 (9.0)

Actuarial loss/(gain) (20.1) 41.7 (2.8) 1.2

Benefits paid (25.3) (44.7) (4.7) (4.7)

Other(2) 0.4 1.5 1.7 1.9

Benefit obligation at end of year 452.4 480.8 38.8 42.3

Change in plan assets

Fair value of plan assets at beginning of period 346.3 324.6 - -

Actual return on plan assets 16.0 41.3 - -

Employer contributions 21.1 24.0 3.0 3.4

Plan settlements (1.7) (0.2) (0.1) (0.7)

Benefits paid (25.3) (44.7) (4.7) (4.7)

Other(2) 0.5 1.3 1.8 2.0
Fair value of plan assets at end of period 356.9 346.3 - -

Funded status at end of year(3 )(4) $ (95.5) $(134.5) $(38.8) $(42.3)

) The retirement benefit plan was frozen and the post-retirement benefit plan discontinued benefits effective December 31, 2012 as such, there was no
service cost incurred on those plans in the year ended December 31, 2013.

(2) Consists of any of the following: plan participants' contributions, termination benefits, retiree drug subsidy, and currency translation adjustments.

(3) These amounts were recognized as liabilities in the Consolidated Balance Sheet at December 31, 2013 and 2012.

(4) Company assets of $95.7 million and $99.2 million as of December 31, 2013 and December 31, 2012, respectively, related to the non-qualified U.S.
executive retirement plan obligation are not included in plan assets but related liabilities are in the benefit obligation.

During 2013, the Company entered into a buy-in/buy-out transac- nized in the Statement of Operations when the transaction meets
tion in the United Kingdom with an insurance company that is settlement accounting requirements, which is expected in 2014.
expected to result in a full buy-out of the related pension plan in The accumulated benefit obligation for all defined benefit pen-
2014. This contract did not meet the settlement requirements in sion plans was $449.8 million and $477.5 million, at December 31,
ASC 715, Compensation - Retirement Benefits as of the year 2013 and 2012, respectively. Information for those defined benefit
ended December 31, 2013 and resulted in an $8 million actuarial
loss that is included in the net actuarial gain of $20.1 million as of ans it an a t blt i c a
December 31, 2013, as the plan's pension liabilities were valued
at their buy-in value basis. The loss of $8 million will be recog-
Defined Benefit Plans with an Accumulated Benefit Obligation in Excess of Plan Assets (dollars in millions) Deebe

sio pan ws 44.8milio ad 47.5mili,atDecember 31,

2013 2012

Projected benefit obligation $421.4 $458.8

Accumulated benefit obligation 418.8 455.6

Fair value of plan assets 325.9 319.0
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The net periodic benefit cost and other amounts recognized in AOCI consisted of the following:

Net Periodic Benefit Costs and Other Amounts (dollars in millions)

Retirement Benefits Post-Retirement Benefits
2013 2012 2011 2013 2012 2011

Service cost $ 0.5 $ 14.5 $ 13.0 $ 0.1 $ 0.8 $ 0.9
Interest cost 17.8 19.9 22.5 1.6 1.9 2.4
Expected return on plan assets (18.9) (18.4) (20.3) – – –
Amortization of prior service cost – – – (0.6) (0.3) –
Amortization of net loss/(gain) 1.0 2.1 – (0.2) (0.4) (0.2)
Settlement and curtailment (gain)/loss 0.2 (0.6) 0.9 (0.3) – –
Termination benefits – 0.3 – – – –
Net periodic benefit cost 0.6 17.8 16.1 0.6 2.0 3.1
Other Changes in Plan Assets and Benefit
Obligations Recognized in Other Comprehensive
Income
Net (gain)/loss (17.1) (2.6) 58.0 (2.5) 0.6 1.6
Prior service cost (credit) – – – – (7.7) –
Amortization, settlement or curtailment recognition
of net gain/(loss) (1.1) (2.2) (0.3) 0.1 0.4 0.2
Amortization, settlement or curtailment recognition
of prior service (cost)/credit – – – 1.4 0.2 –
Total recognized in OCI (18.2) (4.8) 57.7 (1.0) (6.5) 1.8
Total recognized in net periodic benefit cost
and OCI $(17.6) $ 13.0 $ 73.8 $(0.4) $(4.5) $ 4.9

The amounts recognized in AOCI during the year ended
December 31, 2013 were net gains (before taxes) of $18.2 million
for retirement benefits. The net retirement benefits AOCI gains
were primarily driven by a reduction in benefit obligations of
$17.1 million resulting from changes in assumptions. The discount
rate for the U.S. pension and postretirement plans increased by
100 basis points from 3.75% at December 31, 2012 to 4.75% at
December 31, 2013 and accounted for the majority of the AOCI
gains arising from assumption changes.

The postretirement AOCI net gains (before taxes) of $1.0 million
during the year ended December 31, 2013 were primarily driven
by a 75 basis point increase in the discount rate from 3.75% at
December 31, 2012 to 4.50% at December 31, 2013.

The plan changes approved on October 16, 2012 resulted in
plan curtailments and amendments which reduced the liability
for the affected plans as indicated in the table above. Each of
the amended plans was re-measured at October 1, 2012 using
a discount rate of 3.75%.

The amounts recognized in AOCI during the year ended
December 31, 2012 were net gains (before taxes) of $4.8 million
for retirement benefits. The net retirement benefits AOCI gains
were primarily driven by a reduction in benefit obligations of
$20.4 million resulting from the decision to freeze benefits under
certain plans, an increase in asset values of $23.8 million due to
favorable asset performance, and the settlement of obligations
of approximately $8.7 million as a result of the lump sum cash
out offering. These gains were largely offset by changes in
assumptions, which resulted in an increase in plan obligations
of approximately $48.1 million.

The postretirement AOCI net gains (before taxes) of $6.5 million
during the year ended December 31, 2012 were primarily driven
by the reduction in benefit obligations of $8.3 million primarily
due to the discontinuation of benefits under certain plans,
partially offset by the impacts of assumption changes of approxi-
mately $1.8 million.

The discount rate for the majority of the U.S. pension and post-
retirement plans decreased by 75 basis points from 4.50% at
December 31, 2011 to 3.75% at December 31, 2012. The decrease
in the discount rate assumption represents the majority of the
offset to the reduction of the pension and postretirement benefit
obligations driven by plan changes.

Assumptions

Discount rate assumptions used for pension and post-retirement
benefit plan accounting reflect prevailing rates available on high-
quality, fixed-income debt instruments with maturities that match
the benefit obligation. The rate of compensation used in the
actuarial model is based upon the Company’s long-term plans
for any increases, taking into account both market data and
historical increases.

Expected long-term rate of return assumptions on assets are
based on projected asset allocation and historical and expected
future returns for each asset class. Independent analysis of his-
torical and projected asset returns, inflation, and interest rates
are provided by the Company’s investment consultants and
actuaries as part of the Company’s assumptions process.
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The net periodic benefit cost and other amounts recognized in AOCI consisted of the following:

Net Periodic Benefit Costs and Other Amounts (dollars in millions)

Retirement Benefits Post-Retirement Benefits
2013 2012 2011 2013 2012 2011

Service cost $ 0.5 $14.5 $13.0 $0.1 $0.8 $0.9
Interest cost 17.8 19.9 22.5 1.6 1.9 2.4
Expected return on plan assets (18.9) (18.4) (20.3) - - -

Amortization of prior service cost - - - (0.6) (0.3) -

Amortization of net loss/(gain) 1.0 2.1 - (0.2) (0.4) (0.2)
Settlement and curtailment (gain)/loss 0.2 (0.6) 0.9 (0.3) - -

Termination benefits - 0.3 - - - -

Net periodic benefit cost 0.6 17.8 16.1 0.6 2.0 3.1
Other Changes in Plan Assets and Benefit
Obligations Recognized in Other Comprehensive
Income
Net (gain)/loss (17.1) (2.6) 58.0 (2.5) 0.6 1.6
Prior service cost (credit) - - - - (7.7) -

Amortization, settlement or curtailment recognition
of net gain/(loss) (1.1) (2.2) (0.3) 0.1 0.4 0.2
Amortization, settlement or curtailment recognition
of prior service (cost)/credit - - - 1.4 0.2 -
Total recognized in OCI (18.2) (4.8) 57.7 (1.0) (6.5) 1.8
Total recognized in net periodic benefit cost
and OCI $(17.6) $ 13.0 $ 73.8 $(0.4) $(4.5) $ 4.9

The amounts recognized in AOCI during the year ended The postretirement AOCI net gains (before taxes) of $6.5 million
December 31, 2013 were net gains (before taxes) of $18.2 million during the year ended December 31, 2012 were primarily driven
for retirement benefits. The net retirement benefits AOCI gains by the reduction in benefit obligations of $8.3 million primarily
were primarily driven by a reduction in benefit obligations of due to the discontinuation of benefits under certain plans,
$17.1 million resulting from changes in assumptions. The discount partially offset by the impacts of assumption changes of approxi-
rate for the U.S. pension and postretirement plans increased by mately $1.8 million.
100 basis points from 3.75% at December 31, 2012 to 4.75% at The discount rate for the majority of the U.S. pension and post-
December 31, 2013 and accounted for the majority of the AOCI retirement plans decreased by 75 basis points from 4.50% at
gains arising from assumption changes. December 31, 2011 to 3.75% at December 31, 2012. The decrease

The postretirement AOCI net gains (before taxes) of $1.0 million in the discount rate assumption represents the majority of the
during the year ended December 31, 2013 were primarily driven offset to the reduction of the pension and postretirement benefit
by a 75 basis point increase in the discount rate from 3.75% at obligations driven by plan changes.
December 31, 2012 to 4.50% at December 31, 2013.

The plan changes approved on October 16, 2012 resulted in

plan curtailments and amendments which reduced the liability Discount rate assumptions used for pension and post-retirement
for the affected plans as indicated in the table above. Each of benefit plan accounting reflect prevailing rates available on high-
the amended plans was re-measured at October 1, 2012 using quality, fixed-income debt instruments with maturities that match
a discount rate of 3.75%. the benefit obligation. The rate of compensation used in the

actuarial model is based upon the Company's long-term plans
The amounts recognized in AOCI during the year ended for any increases, taking into account both market data and
December 31, 2012 were net gains (before taxes) of $4.8 million historical increases.
for retirement benefits. The net retirement benefits AOCI gains
were primarily driven by a reduction in benefit obligations of Expected long-term rate of return assumptions on assets are

$20.4 million resulting from the decision to freeze benefits under based on projected asset allocation and historical and expected

certain plans, an increase in asset values of $23.8 million due to future returns for each asset class. Independent analysis of his-
favorable asset performance, and the settlement of obligations torical and projected asset returns, inflation, and interest rates

of approximately $8.7 million as a result of the lump sum cash are provided by the Company's investment consultants and
out offering. These gains were largely offset by changes in actuaries as part of the Company's assumptions process.
assumptions, which resulted in an increase in plan obligations
of approximately $48.1 million.



The weighted average assumptions used in the measurement of benefit obligations are as follows:

Weighted Average Assumptions
Retirement Benefits Post-Retirement Benefits

2013 2012 2013 2012

Discount rate 4.59% 3.80% 4.50% 3.74%

Rate of compensation increases 3.03% 3.03% (1) 3.00%

Health care cost trend rate

Pre-65 (1) (1) 7.40% 7.60%

Post-65 (1) (1) 7.60% 7.80%

Ultimate health care cost trend rate (1) (1) 4.50% 4.50%

Year ultimate reached (1) (1) 2029 2029

The weighted average assumptions used to determine net periodic benefit costs for the years ended December 31, 2013 and 2012 are
as follows:

Weighted Average Assumptions
Retirement Benefits Post-Retirement Benefits

2013 2012 2013 2012

Discount rate 3.81% 4.30% 3.86% 4.31%

Expected long-term return on plan assets 5.57% 5.56% (1) (1)

Rate of compensation increases 3.03% 3.00% 3.00% 3.00%

(1) Not applicable.

Healthcare rate trends have a significant effect on healthcare
plan costs. The Company uses both external and historical data
to determine healthcare rate trends. An increase (decrease) of
one-percentage point in assumed healthcare rate trends would
increase (decrease) the postretirement benefit obligation by
$1.2 million and ($1.0 million), respectively. The service and
interest cost are not material.

Plan Assets

CIT maintains a “Statement of Investment Policies and Objec-
tives” which specifies guidelines for the investment, supervision
and monitoring of pension assets in order to manage the Com-
pany’s objective of ensuring sufficient funds to finance future
retirement benefits. The asset allocation policy allows assets to
be invested between 15% to 35% in Equities, 35% to 65% in
Fixed-Income, 15% to 25% in Global Asset Allocations, and 5%
to 10% in Hedge Funds. The asset allocation follows a Liability
Driven Investing (“LDI”) strategy. The objective of LDI is to allo-
cate assets in a manner that their movement will more closely
track the movement in the benefit liability. The policy provides
specific guidance on asset class objectives, fund manager guide-
lines and identification of prohibited and restricted transactions.

It is reviewed periodically by the Company’s Investment Commit-
tee and external investment consultants.

Members of the Investment Committee are appointed by the
Chief Executive Officer and include the Chief Financial Officer
as the committee Chairman, and other senior executives.

There were no direct investments in equity securities of CIT or
its subsidiaries included in pension plan assets in any of the years
presented.

Plan investments are stated at fair value. Common stock traded
on security exchanges as well as mutual funds and exchange
traded funds are valued at closing market prices; when no trades
are reported, they are valued at the most recent bid quotation
(Level 1). Investments in common/collective trusts are carried at
fair value based upon net asset value (“NAV”) (Level 2). Funds
that invest in alternative assets that do not have quoted market
prices are valued at estimated fair value based on capital and
financial statements received from fund managers (Level 3). Given
the valuation of Level 3 assets is dependent upon assumptions
and expectations, management, with the assistance of third party
experts, periodically assesses the controls and governance
employed by the investment firms that manage Level 3 assets.
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The weighted average assumptions used in the measurement of benefit obligations are as follows:

Weighted Average Assumptions
Retirement Benefits Post-Retirement Benefits

2013 2012 2013 2012

Discount rate 4.59% 3.80% 4.50% 3.74%

Rate of compensation increases 3.03% 3.03% (1) 3.00%

Health care cost trend rate

Pre-65 (1) (1) 7.40% 7.60%

Post-65 (1) (1) 7.60% 7.80%

Ultimate health care cost trend rate (1) (1) 4.50% 4.50%

Year ultimate reached (1) (1) 2029 2029

The weighted average assumptions used to determine net periodic benefit costs for the years ended December 31, 2013 and 2012 are
as follows:

Weighted Average Assumptions
Retirement Benefits Post-Retirement Benefits

2013 2012 2013 2012

Discount rate 3.81% 4.30% 3.86% 4.31%

Expected long-term return on plan assets 5.57% 5.56% (1) (1)

Rate of compensation increases 3.03% 3.00% 3.00% 3.00%

(1) Not applicable.

Healthcare rate trends have a significant effect on healthcare It is reviewed periodically by the Company's Investment Commit-
plan costs. The Company uses both external and historical data tee and external investment consultants.
to determine healthcare rate trends. An increase (decrease) of Members of the Investment Committee are appointed by the
one-percentage point in assumed healthcare rate trends would Chief Executive Officer and include the Chief Financial Officer
increase (decrease) the postretirement benefit obligation by as the committee Chairman, and other senior executives.
$1.2 million and ($1.0 million), respectively. The service and
interest cost are not material. There were no direct investments in equity securities of CIT or

its subsidiaries included in pension plan assets in any of the years

Plan Assets presented.

CIT maintains a "Statement of Investment Policies and Objec- Plan investments are stated at fair value. Common stock traded

tives" which specifies guidelines for the investment, supervision on security exchanges as well as mutual funds and exchange
and monitoring of pension assets in order to manage the Coin- traded funds are valued at closing market prices; when no trades

pany's objective of ensuring sufficient funds to finance future are reported, they are valued at the most recent bid quotation

retirement benefits. The asset allocation policy allows assets to (Level 1). Investments in common/collective trusts are carried at

be invested between 15% to 35% in Equities, 35% to 65% in fair value based upon net asset value ("NA") (Level 2). Funds
Fixed-Income, 15% to 25% in Global Asset Allocations, and 5% that invest in alternative assets that do not have quoted market

to 10% in Hedge Funds. The asset allocation follows a Liability prices are valued at estimated fair value based on capital and
Driven Investing ("LDI") strategy. The objective of LDI is to allo- financial statements received from fund managers (Level 3). Given

cate assets in a manner that their movement will more closely the valuation of Level 3 assets is dependent upon assumptions

track the movement in the benefit liability. The policy provides and expectations, management, with the assistance of third party

specific guidance on asset class objectives, fund manager guide- experts, periodically assesses the controls and governance

lines and identification of prohibited and restricted transactions. employed by the investment firms that manage Level 3 assets.
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The tables below set forth asset fair value measurements.

Fair Value Measurements (dollars in millions)

December 31, 2013 Level 1 Level 2 Level 3
Total Fair

Value

Cash $ 0.2 $ – $ – $ 0.2

Mutual Funds 70.4 – – 70.4

Common Collective Trusts – 179.3 – 179.3

Common Stock 18.1 – – 18.1

Exchange Traded Funds 21.2 – – 21.2

Short Term Investment Fund – 4.1 – 4.1

Partnership – – 9.7 9.7

Hedge Fund – – 22.9 22.9

Insurance Contracts – – 31.0 31.0

$109.9 $183.4 $63.6 $356.9

December 31, 2012

Cash $ 0.3 $ – $ – $ 0.3

Mutual Funds 62.7 – – 62.7

Common Collective Trusts – 183.0 – 183.0

Common Stock 23.3 – – 23.3

Exchange Traded Funds 19.6 – – 19.6

Short Term Investment Fund – 5.5 – 5.5

Partnership – – 10.5 10.5

Hedge Fund – – 13.9 13.9

Unitized Insurance Fund – 27.2 – 27.2

Insurance Contracts – – 0.3 0.3

$105.9 $215.7 $24.7 $346.3

Certain reclassifications were made to prior year investment classifications and fair value levels to conform to the current year presentation.

The table below sets forth changes in the fair value of the Plan’s Level 3 assets for the year ended December 31, 2013:

Fair Value of Level 3 Assets (dollars in millions)

Total Partnership Hedge Funds Insurance Contracts

December 31, 2012 $24.7 $10.5 $13.9 $ 0.3

Realized and Unrealized Gains (Losses) 1.1 (0.8) 1.9 –

Purchases, sales, and settlements, net 37.8 – 7.1 30.7

December 31, 2013 $63.6 $ 9.7 $22.9 $31.0

Change in Unrealized Gains (Losses) for Investments still held at
December 31, 2013 $ 1.0 $ (0.8) $ 1.8 $ –

Contributions

The Company’s policy is to make contributions so that they
exceed the minimum required by laws and regulations, are con-
sistent with the Company’s objective of ensuring sufficient funds

to finance future retirement benefits and are tax deductible. CIT
currently expects to contribute $22.0 million to the U.S. Retire-
ment Plan during 2014. For all other plans, CIT currently expects
to contribute $10.0 million during 2014.
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The tables below set forth asset fair value measurements.

Fair Value Measurements (dollars in millions)
Total Fair

December 31, 2013 Level 1 Level 2 Level 3 Value

Cash $ 0.2 $ - $ - $ 0.2

Mutual Funds 70.4 - - 70.4

Common Collective Trusts - 179.3 - 179.3

Common Stock 18.1 - - 18.1

Exchange Traded Funds 21.2 - - 21.2

Short Term Investment Fund - 4.1 - 4.1

Partnership - - 9.7 9.7

Hedge Fund - - 22.9 22.9

Insurance Contracts - - 31.0 31.0

$109.9 $183.4 $63.6 $356.9
December 31, 2012

Cash $ 0.3 $ - $ - $ 0.3

Mutual Funds 62.7 - - 62.7

Common Collective Trusts - 183.0 - 183.0

Common Stock 23.3 - - 23.3

Exchange Traded Funds 19.6 - - 19.6

Short Term Investment Fund - 5.5 - 5.5

Partnership - - 10.5 10.5

Hedge Fund - - 13.9 13.9

Unitized Insurance Fund - 27.2 - 27.2

Insurance Contracts - - 0.3 0.3

$105.9 $215.7 $24.7 $346.3

Certain reclassifications were made to prior year investment classifications and fair value levels to conform to the current year presentation.

The table below sets forth changes in the fair value of the Plan's Level 3 assets for the year ended December 31, 2013:

Fair Value of Level 3 Assets (dollars in millions)

Total Partnership Hedge Funds Insurance Contracts

December 31, 2012 $24.7 $10.5 $13.9 $ 0.3

Realized and Unrealized Gains (Losses) 1.1 (0.8) 1.9 -

Purchases, sales, and settlements, net 37.8 - 7.1 30.7

December 31, 2013 $63.6 $ 9.7 $22.9 $31.0

Change in Unrealized Gains (Losses) for Investments still held at
December 31, 2013 $ 1.0 $(0.8) $ 1.8 $ -

Contributions to finance future retirement benefits and are tax deductible. CIT
currently expects to contribute $22.0 million to the U.S. Retire-

The ompny' poicy s t mae cntrbutins o tat heyment Plan during 2014. For all other plans, CIT currently expects
exceed the minimum required by laws and regulations, are con- .
sistent with the Company's objective of ensuring sufficient funds to contribute $10.0 million during 2014.



Estimated Future Benefit Payments

The following table depicts benefits projected to be paid from
plan assets or from the Company’s general assets calculated

using current actuarial assumptions. Actual benefit payments may
differ from projected benefit payments.

Projected Benefits (dollars in millions)

For the years ended December 31,
Retirement

Benefits

Gross
Postretirement

Benefits
Medicare

Subsidy

2014 $ 26.3 $ 3.5 $0.4

2015 26.4 3.4 0.4

2016 26.3 3.3 0.4

2017 25.9 3.3 0.4

2018 26.5 3.2 0.5

2019–2023 136.1 14.1 1.2

Savings Incentive Plan

CIT has a number of defined contribution retirement plans cover-
ing certain of its U.S. and non-U.S. employees designed in
accordance with conditions and practices in the respective coun-
tries. The U.S. plan, which qualifies under section 401(k) of the
Internal Revenue Code, is the largest and accounts for 87% of
the Company’s total defined contribution retirement expense for
the year ended December 31, 2013. Generally, employees may
contribute a portion of their eligible compensation, as defined,
subject to regulatory limits and plan provisions, and the
Company matches these contributions up to a threshold.
On October 16, 2012, the Board of Directors of the Company
approved plan enhancements which provide participants with
additional company contributions in the plan effective January 1,
2013. The cost of these plans totaled $24.9 million, $16.9 million
and $15.1 million for the years ended December 31, 2013, 2012,
and 2011, respectively.

Stock-Based Compensation

In December 2009, the Company adopted the Amended and
Restated CIT Group Inc. Long-Term Incentive Plan (the “LTIP”),
which provides for grants of stock-based awards to employees,
executive officers and directors, and replaced the Predecessor
CIT Group Inc. Long-Term Incentive Plan (the “Prior Plan”). The
number of shares of common stock that may be issued for all
purposes under the LTIP is 10,526,316.

Compensation expense related to equity-based awards are
measured and recorded in accordance with ASC 718, Stock Com-
pensation. The fair value of equity-based and stock purchase
equity awards are measured at the date of grant using a Black-
Scholes option pricing model, and the fair value of restricted
stock and unit awards is based on the fair market value of CIT’s
common stock on the date of grant. Compensation expense is
recognized over the vesting period (requisite service period),
which is generally three years for stock options and restricted
stock/units, under the graded vesting method, whereby each
vesting tranche of the award is amortized separately as if each
were a separate award. Valuation assumptions for new equity
awards are established at the start of each fiscal year.

Operating expenses includes $52.5 million of compensation
expense related to equity-based awards granted to employees
or members of the Board of Directors for the year ended
December 31, 2013, including $52.3 million related to restricted

and retention stock and unit awards and the remaining related
to stock purchases. Compensation expense related to equity-
based awards included $41.9 million in 2012 and $24.8 million
in 2011, respectively.

Stock Options

Stock options were not significant and no stock options were
granted during 2013, 2012 and 2011.

Employee Stock Purchase Plan

In December 2010, the Company adopted the CIT Group Inc.
2011 Employee Stock Purchase Plan (the “ESPP”), which was
approved by shareholders in May 2011. Eligibility for participation
in the ESPP includes employees of CIT and its participating sub-
sidiaries who are customarily employed for at least 20 hours per
week, except that any employees designated as highly compen-
sated are not eligible to participate in the ESPP. The ESPP is
available to employees in the United States and to certain inter-
national employees. Under the ESPP, CIT is authorized to issue
up to 2,000,000 shares of common stock to eligible employees.
Eligible employees can choose to have between 1% and 10% of
their base salary withheld to purchase shares quarterly, at a pur-
chase price equal to 85% of the fair market value of CIT common
stock on the last business day of the quarterly offering period.
The amount of common stock that may be purchased by a par-
ticipant through the ESPP is generally limited to $25,000 per year.
A total of 25,490 and 29,609 shares were purchased under the
plan in 2013 and 2012, respectively.

Restricted Stock / Performance Units

Under the LTIP, Restricted Stock Units (“RSUs”) are awarded at
no cost to the recipient upon grant. RSUs are generally granted
annually at the discretion of the Company, but may also be
granted during the year to new hires or for retention or other pur-
poses. RSUs granted to employees and restricted stock granted
to members of the Board during 2013 and 2012 generally were
scheduled to vest either one third per year for three years or
100% after three years. Certain vested stock awards were sched-
uled to remain subject to transfer restrictions through the first
anniversary of the grant date for members of the Board who
elected to receive stock in lieu of cash compensation for their
retainer. Vested stock salary awards granted to a limited number
of executives were scheduled to remain subject to transfer
restrictions through the first and/or third anniversaries of the
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Estimated Future Benefit Payments using current actuarial assumptions. Actual benefit payments may

The following table depicts benefits projected to be paid from differ from projected benefit payments.
plan assets or from the Company's general assets calculated

Projected Benefits (dollars in millions)
Gross

Retirement Postretirement Medicare
For the years ended December 31, Benefits Benefits Subsidy

2014 $ 26.3 $ 3.5 $0.4

2015 26.4 3.4 0.4

2016 26.3 3.3 0.4

2017 25.9 3.3 0.4

2018 26.5 3.2 0.5

2019-2023 136.1 14.1 1.2

Savings Incentive Plan and retention stock and unit awards and the remaining related

CIT has a number of defined contribution retirement plans cover- based awards Clude49iion in 202ad 4 milo
ing certain of its U.S. and non-U.S. employees designed in in 201rsecvely.
accordance with conditions and practices in the respective coun-
tries. The U.S. plan, which qualifies under section 401(k) of the Stock Options
Internal Revenue Code, is the largest and accounts for 87% of
the Company's total defined contribution retirement expense for Stock options were not significant and no stock options were
the year ended December 31, 2013. Generally, employees may granted during 2013, 2012 and 2011.
contribute a portion of their eligible compensation, as defined, Employee Stock Purchase Plan
subject to regulatory limits and plan provisions, and the
Company matches these contributions up to a threshold. In December 2010, the Company adopted the CIT Group Inc.
On October 16, 2012, the Board of Directors of the Company 2011 Employee Stock Purchase Plan (the "ESPP"), which was
approved plan enhancements which provide participants with approved by shareholders in May 2011. Eligibility for participation
additional company contributions in the plan effective January 1, in the ESPP includes employees of CIT and its participating sub-
2013. The cost of these plans totaled $24.9 million, $16.9 million sidiaries who are customarily employed for at least 20 hours per

and $15.1 million for the years ended December 31, 2013, 2012, week, except that any employees designated as highly compen-
and 2011, respectively. sated are not eligible to participate in the ESPP. The ESPP is

available to employees in the United States and to certain inter-
Stock-Based Compensation national employees. Under the ESPP, CIT is authorized to issue

In December 2009, the Company adopted the Amended and up to 2,000,000 shares of common stock to eligible employees.
Restated CIT Group Inc. Long-Term Incentive Plan (the "LTIP"), Eligible employees can choose to have between 1% and 10% of
which provides for grants of stock-based awards to employees, their base salary withheld to purchase shares quarterly, at a pur-

executive officers and directors, and replaced the Predecessor chase price equal to 85% of the fair market value of CIT common
CIT Group Inc. Long-Term Incentive Plan (the "Prior Plan"). The stock on the last business day of the quarterly offering period.
number of shares of common stock that may be issued for all The amount of common stock that may be purchased by a par-

purposes under the LTIP is 10,526,316. ticipant through the ESPP is generally limited to $25,000 per year.
A total of 25,490 and 29,609 shares were purchased under the

Compensation expense related to equity-based awards are plan in 2013 and 2012, respectively.
measured and recorded in accordance with ASC 718, Stock Com-
pensation. The fair value of equity-based and stock purchase Restricted Stock / Performance Units
equity awards are measured at the date of grant using a Black- Under the LTIP, Restricted Stock Units (" RSUs") are awarded at
Scholes option pricing model, and the fair value of restricted
stock and unit awards is based on the fair market value of CIT's annually at the discretion of the Company, but may also be
common stock on the date of grant. Compensation expense is granted during the year to new hires or for retention or other pur-
recognized over the vesting period (requisite service period),
which is generally three years for stock options and restricted pose.rs grate o employees and ie t graned
stock/units, under the graded vesting method, whereby each scheduled to vest either one third per year for three years or
vesting tranche of the award is amortized separately as if each 100% after three years. Certain vested stock awards were sched-
were a separate award. Valuation assumptions for new equity uled to remain subject to transfer restrictions through the first
awards are established at the start of each fiscal year. anniversary of the grant date for members of the Board who

Operating expenses includes $52.5 million of compensation elected to receive stock in lieu of cash compensation for their
expense related to equity-based awards granted to employees retainer. Vested stock salary awards granted to a limited number
or members of the Board of Directors for the year ended of executives were scheduled to remain subject to transfer
December 31, 2013, including $52.3 million related to restricted restrictions through the first and/or third anniversaries of the
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grant date. Certain RSUs granted to directors, and in limited
instances to employees, are designed to settle in cash and are
accounted for as “liability” awards as prescribed by ASC 718.
The values of these cash-settled RSUs are re-measured at the
end of each reporting period until the award is settled.

During 2013 and 2012, Performance Stock Units (“PSUs”) were
awarded to certain senior executives. The awards become pay-
able only if CIT achieves certain growth and margin targets over a
three-year performance period. PSU share payouts may increase
or decrease from the target grant based on performance against
these pre-established performance measures, with the actual
number of shares ranging from 0% to a maximum of 150% of the
target grant for PSUs granted in 2013, and a maximum of 200% of

the target grant for PSUs granted in 2012. Both performance
measures have a minimum threshold level of performance that
must be achieved to trigger any payout; if the threshold level of
performance is not achieved for either performance measure,
then no portion of the PSU target will be payable. Achievement
against either performance measures is calculated independently
of the other performance measure and each measure is weighted
equally.

The fair value of restricted stock and RSUs that vested and settled
in stock during 2013 and 2012 was $38.6 million and $10.8 million,
respectively. The fair value of RSUs that vested and settled in
cash during 2013 and 2012 was $0.4 million in both periods.

The following tables summarize restricted stock and RSU activity for 2013 and 2012:

Stock and Cash – Settled Awards Outstanding
Stock-Settled Awards Cash-Settled Awards

Number of
Shares

Weighted
Average

Grant Date
Value

Number of
Shares

Weighted
Average

Grant Date
Value

December 31, 2013

Unvested at beginning of period 1,883,292 $40.15 9,677 $39.56

Vested / unsettled Stock Salary at beginning of period 114,119 38.20 3,247 39.05

PSUs – granted to employees 111,046 42.55 – –

RSUs – granted to employees 1,015,861 42.76 – –

RSUs – granted to directors 23,551 44.27 2,549 44.14

Forfeited / cancelled (40,697) 41.62 – n/a

Vested / settled awards (872,643) 39.81 (7,800) 39.31

Vested / unsettled Stock Salary Awards (15,066) 41.46 (2,165) 39.05

Unvested at end of period 2,219,463 $41.51 5,508 $41.93

December 31, 2012

Unvested at beginning of period 979,393 $42.40 13,964 $40.12

Vested / unsettled Stock Salary at beginning of period 72,238 39.27 – –

PSUs – granted to employees 106,511 41.31 – –

RSUs – granted to employees 1,130,494 38.90 8,117 39.05

RSUs – granted to directors 30,409 35.84 1,815 35.80

Forfeited / cancelled (56,735) 40.28 – –

Vested / settled awards (264,899) 43.68 (10,972) 39.42

Vested / unsettled Stock Salary Awards (114,119) 38.20 (3,247) 39.05

Unvested at end of period 1,883,292 $40.15 9,677 $39.56
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grant date. Certain RSUs granted to directors, and in limited the target grant for PSUs granted in 2012. Both performance
instances to employees, are designed to settle in cash and are measures have a minimum threshold level of performance that
accounted for as "liability" awards as prescribed by ASC 718. must be achieved to trigger any payout; if the threshold level of
The values of these cash-settled RSUs are re-measured at the performance is not achieved for either performance measure,
end of each reporting period until the award is settled. then no portion of the PSU target will be payable. Achievement

During 2013 and 2012, Performance Stock Units ("PSUs") were against either performance measures is calculated independently
Duarng ocran eireeuivs h wrd eoepy of the other performance measure and each measure is weighted
awarded to certain senior executives. The awards become pay-
able only if CIT achieves certain growth and margin targets over a equally.
three-year performance period. PSU share payouts may increase The fair value of restricted stock and RSUs that vested and settled
or decrease from the target grant based on performance against in stock during 2013 and 2012 was $38.6 million and $10.8 million,
these pre-established performance measures, with the actual respectively. The fair value of RSUs that vested and settled in
number of shares ranging from 0% to a maximum of 150% of the cash during 2013 and 2012 was $0.4 million in both periods.
target grant for PSUs granted in 2013, and a maximum of 200% of

The following tables summarize restricted stock and RSUh activity for 2013 and 2012:

Stock and Cash - Settled Awards Outstanding
Stock-Settled Awards Cash-Settled Awards

Weighted Weighted
Average Average

Number of Grant Date Number of Grant Date
Shares Value Shares Value

December 31, 2013

Unvested at beginning of period 1,883,292 $40.15 9,677 $39.56

Vested / unsettled Stock Salary at beginning of period 114,119 38.20 3,247 39.05

PSUs - granted to employees 111,046 42.55 - -

RSUs - granted to employees 1,015,861 42.76 - -

RSUs - granted to directors 23,551 44.27 2,549 44.14

Forfeited / cancelled (40,697) 41.62 - n/a
Vested / settled awards (872,643) 39.81 (7,800) 39.31

Vested / unsettled Stock Salary Awards (15,066) 41.46 (2,165) 39.05

Unvested at end of period 2,219,463 $41.51 5,508 $41.93

December 31, 2012

Unvested at beginning of period 979,393 $42.40 13,964 $40.12

Vested / unsettled Stock Salary at beginning of period 72,238 39.27 - -

PSUs - granted to employees 106,511 41.31 - -

RSUs - granted to employees 1,130,494 38.90 8,117 39.05

RSUs - granted to directors 30,409 35.84 1,815 35.80

Forfeited / cancelled (56,735) 40.28 - -

Vested / settled awards (264,899) 43.68 (10,972) 39.42

Vested / unsettled Stock Salary Awards (114,119) 38.20 (3,247) 39.05

Unvested at end of period 1,883,292 $40.15 9,677 $39.56



NOTE 19 — COMMITMENTS

The accompanying table summarizes credit-related commitments, as well as purchase and funding commitments:

Commitments (dollars in millions)

December 31, 2013

Due to Expire
December 31,

2012

Within
One Year

After
One Year

Total
Outstanding

Total
Outstanding

Financing Commitments

Financing and leasing assets $ 799.7 $3,526.1 $4,325.8 $3,301.2

Letters of credit

Standby letters of credit 36.8 265.5 302.3 238.5

Other letters of credit 35.9 – 35.9 53.6

Guarantees

Deferred purchase credit protection agreements 1,771.6 – 1,771.6 1,841.5

Guarantees, acceptances and other recourse obligations 3.9 – 3.9 17.4

Purchase and Funding Commitments

Aerospace manufacturer purchase commitments 729.3 8,015.2 8,744.5 9,168.3

Rail and other manufacturer purchase commitments 648.9 405.1 1,054.0 927.4

Commercial loan portfolio purchase commitment – – – 1,258.3

Financing commitments, referred to as loan commitments or lines
of credit, reflect CIT’s agreements to lend to its customers, sub-
ject to the customers’ compliance with contractual obligations.
Included in the table above are commitments that have been
extended to and accepted by customers, clients or agents,
but on which the criteria for funding have not been completed
of $548 million at December 31, 2013 and $325 million at
December 31, 2012. Financing commitments also include credit
line agreements to Trade Finance clients that are cancellable
by us only after a notice period. The notice period is typically
90 days or less. The amount available under these credit lines,
net of amount of receivables assigned to us, is $157 million at
December 31, 2013. As financing commitments may not be fully
drawn, may expire unused, may be reduced or cancelled at the
customer’s request, and may require the customer to be in com-
pliance with certain conditions, total commitment amounts do
not necessarily reflect actual future cash flow requirements.

The table above includes approximately $0.9 billion of undrawn
financing commitments at December 31, 2013 and $0.6 billion
at December 31, 2012 for instances where the customer is not
in compliance with contractual obligations, and therefore CIT
does not have the contractual obligation to lend.

At December 31, 2013, substantially all undrawn financing com-
mitments were senior facilities. Most of the Company’s undrawn
and available financing commitments are in Corporate Finance.

The table above excludes uncommitted revolving credit facilities
extended by Trade Finance to its clients for working capital pur-
poses. In connection with these facilities, Trade Finance has the
sole discretion throughout the duration of these facilities to
determine the amount of credit that may be made available to its
clients at any time and whether to honor any specific advance
requests made by its clients under these credit facilities.

Letters of Credit

In the normal course of meeting the needs of clients, CIT some-
times enters into agreements to provide financing and letters of
credit. Standby letters of credit obligate the issuer of the letter of
credit to pay the beneficiary if a client on whose behalf the letter
of credit was issued does not meet its obligation. These financial
instruments generate fees and involve, to varying degrees, ele-
ments of credit risk in excess of amounts recognized in the
Consolidated Balance Sheets. To minimize potential credit risk,
CIT generally requires collateral and in some cases additional
forms of credit support from the client.

Deferred Purchase Agreements

A Deferred Purchase Agreement (“DPA”) is provided in conjunc-
tion with factoring, whereby CIT provides a client with credit
protection for trade receivables without purchasing the receiv-
ables. The trade receivable terms are generally sixty days or less.
If the client’s customer is unable to pay an undisputed receivable
solely as the result of credit risk, then CIT purchases the receiv-
able from the client. The outstanding amount in the table above
is the maximum potential exposure that CIT would be required to
pay under all DPAs. This maximum amount would only occur if all
receivables subject to DPAs default in the manner described
above, thereby requiring CIT to purchase all such receivables
from the DPA clients.

The table above includes $1,690 million of DPA credit protection
at December 31, 2013, related to receivables which have been
presented to us for credit protection after shipment of goods
has occurred and the customer has been invoiced. The table
also includes $82 million available under DPA credit line agree-
ments, net of amount of DPA credit protection provided at
December 31, 2013. The DPA credit line agreements specify a
contractually committed amount of DPA credit protection and are
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NOTE 19 -COMMITMENTS

The accompanying table summarizes credit-related commitments, as well as purchase and funding commitments:

Commitments (dollars in millions)

December 31, 2013

December 31,
Due to Expire 2012

Within After Total Total
One Year One Year Outstanding Outstanding

Financing Commitments

Financing and leasing assets $ 799.7 $3,526.1 $4,325.8 $3,301.2

Letters of credit

Standby letters of credit 36.8 265.5 302.3 238.5
Other letters of credit 35.9 - 35.9 53.6

Guarantees

Deferred purchase credit protection agreements 1,771.6 - 1,771.6 1,841.5

Guarantees, acceptances and other recourse obligations 3.9 - 3.9 17.4

Purchase and Funding Commitments

Aerospace manufacturer purchase commitments 729.3 8,015.2 8,744.5 9,168.3

Rail and other manufacturer purchase commitments 648.9 405.1 1,054.0 927.4

Commercial loan portfolio purchase commitment - - - 1,258.3

Financing commitments, referred to as loan commitments or lines Letters of Credit
of credit, reflect CIT's agreements to lend to its customers, sub- In the normal course of meeting the needs of clients, CIT some-
ject to the customers' compliance with contractual obligations. times enters into agreements to provide financing and letters of
Included in the table above are commitments that have been credit. Standby letters of credit obligate the issuer of the letter of
extended to and accepted by customers, clients or agents, credit to pay the beneficiary if a client on whose behalf the letter
but on which the criteria for funding have not been completed of credit was issued does not meet its obligation. These financial
of $548 million at December 31, 2013 and $325 million at instruments generate fees and involve, to varying degrees, ele-
December 31, 2012. Financing commitments also include credit ments of credit risk in excess of amounts recognized in the
line agreements to Trade Finance clients that are cancellable Consolidated Balance Sheets. To minimize potential credit risk,
by us only after a notice period. The notice period is typically CIT generally requires collateral and in some cases additional
90 days or less. The amount available under these credit lines, forms of credit support from the client.
net of amount of receivables assigned to us, is $157 million at
December 31, 2013. As financing commitments may not be fully Deferred Purchase Agreements
drawn, may expire unused, may be reduced or cancelled at the
customer's request, and may require the customer to be in com- A Deferred P hereen C "pA"vis prvied in crndnc
pliance with certain conditions, total commitment amounts do tion for hereb es a clin th redi
not necessarily reflect actual future cash flow requirements.prtcinfrraeeevblswhotucaigterci-not ecesarly eflct ctul fuurecas flw rquiemets.ables. The trade receivable terms are generally sixty days or less.
The table above includes approximately $0.9 billion of undrawn If the client's customer is unable to pay an undisputed receivable
financing commitments at December 31, 2013 and $0.6 billion solely as the result of credit risk, then CIT purchases the receiv-
at December 31, 2012 for instances where the customer is not able from the client. The outstanding amount in the table above
in compliance with contractual obligations, and therefore CIT is the maximum potential exposure that CIT would be required to
does not have the contractual obligation to lend. pay under all DPAs. This maximum amount would only occur if all

At December 31, 2013, substantially all undrawn financing com- receivables subject to DPAs default in the manner described

mitments were senior facilities. Most of the Company's undrawn above, thereby requiring CIT to purchase all such receivables

and available financing commitments are in Corporate Finance. from the DPA clients.

The table above excludes uncommitted revolving credit facilities The table above includes $1,690 million of DPA credit protection

extended by Trade Finance to its clients for working capital pur- at December 31, 2013, related to receivables which have been
poses. In connection with these facilities, Trade Finance has the presented to us for credit protection after shipment of goods
sole discretion throughout the duration of these facilities to has occurred and the customer has been invoiced. The table
determine the amount of credit that may be made available to its also includes $82 million available under DPA credit line agree-
clients at any time and whether to honor any specific advance ments, net of amount of DPA credit protection provided at
requests made by its clients under these credit facilities. December 31, 2013. The DPA credit line agreements specify a

contractually committed amount of DPA credit protection and are
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cancellable by us only after a notice period. The notice period is
typically 90 days or less.

The methodology used to determine the DPA liability is similar to
the methodology used to determine the allowance for loan losses
associated with the finance receivables, which reflects embedded
losses based on various factors, including expected losses
reflecting the Company’s internal customer and facility credit rat-
ings. The liability recorded in Other Liabilities related to the DPAs
totaled $6.0 million and $5.6 million at December 31, 2013 and
December 31, 2012, respectively.

Purchase and Funding Commitments

CIT’s purchase commitments relate primarily to purchases of
commercial aircraft and rail equipment. Commitments to pur-
chase new commercial aircraft are predominantly with Airbus
Industries (“Airbus”), The Boeing Company (“Boeing”), and
Embraer S.A. (“Embraer”). CIT may also commit to purchase an
aircraft directly from an airline. Aerospace equipment purchases
are contracted for specific models, using baseline aircraft specifi-
cations at fixed prices, which reflect discounts from fair market
purchase prices prevailing at the time of commitment. The
delivery price of an aircraft may change depending on final speci-
fications. Equipment purchases are recorded at the delivery date.
The estimated commitment amounts in the preceding table are
based on contracted purchase prices reduced for pre-delivery
payments to date and exclude buyer furnished equipment
selected by the lessee. Pursuant to existing contractual commit-
ments, 147 aircraft remain to be purchased from Airbus, Boeing
and Embraer at December 31, 2013. Aircraft deliveries are
scheduled periodically through 2020. Commitments exclude
unexercised options to order additional aircraft.

The Company’s rail business entered into commitments to pur-
chase railcars from multiple manufacturers. At December 31,
2013, approximately 7,500 railcars remain to be purchased with
deliveries through 2015. Rail equipment purchase commitments
are at fixed prices subject to price increases for certain materials.

Other vendor purchase commitments relate to Vendor Finance
equipment.

The prior year amount includes $1.3 billion related to December
2012 agreement to acquire commercial loan commitments.

NOTE 20 — CONTINGENCIES

Litigation

CIT is currently involved, and from time to time in the future may
be involved, in a number of judicial, regulatory, and arbitration
proceedings relating to matters that arise in connection with the
conduct of its business (collectively, “Litigation”). In view of the
inherent difficulty of predicting the outcome of Litigation matters,
particularly when such matters are in their early stages or where
the claimants seek indeterminate damages, CIT cannot state with
confidence what the eventual outcome of the pending Litigation
will be, what the timing of the ultimate resolution of these mat-
ters will be, or what the eventual loss, fines, or penalties related
to each pending matter will be, if any. In accordance with appli-
cable accounting guidance, CIT establishes reserves for Litigation
when those matters present loss contingencies as to which it is

both probable that a loss will occur and the amount of such loss
can be reasonably estimated. Based on currently available infor-
mation, CIT believes that the results of Litigation that is currently
pending, taken together, will not have a material adverse effect
on the Company’s financial condition, but may be material to the
Company’s operating results or cash flows for any particular
period, depending in part on its operating results for that period.
The actual results of resolving such matters may be substantially
higher than the amounts reserved.

For certain Litigation matters in which the Company is involved,
the Company is able to estimate a range of reasonably possible
losses in excess of established reserves and insurance. For other
matters for which a loss is probable or reasonably possible, such
an estimate cannot be determined. For Litigation where losses
are reasonably possible, management currently estimates the
aggregate range of reasonably possible losses as up to $90 mil-
lion in excess of established reserves and insurance related to
those matters, if any. This estimate represents reasonably pos-
sible losses (in excess of established reserves and insurance) over
the life of such Litigation, which may span a currently indetermin-
able number of years, and is based on information currently
available as of December 31, 2013. The matters underlying the
estimated range will change from time to time, and actual results
may vary significantly from this estimate.

Those Litigation matters for which an estimate is not reasonably
possible or as to which a loss does not appear to be reasonably
possible, based on current information, are not included within
this estimated range and, therefore, this estimated range does
not represent the Company’s maximum loss exposure.

The foregoing statements about CIT’s Litigation are based on
the Company’s judgments, assumptions, and estimates and are
necessarily subjective and uncertain. Several of the Company’s
Litigation matters are described below.

TYCO TAX AGREEMENT

In connection with the Company’s separation from Tyco Interna-
tional Ltd (“Tyco”) in 2002, CIT and Tyco entered into a Tax
Agreement pursuant to which, among other things, CIT agreed to
pay Tyco for tax savings actually realized by CIT, if any, as a result
of the use of certain net operating losses arising during the
period that Tyco owned CIT (the “Tyco Tax Attribute”), which sav-
ings would not have been realized absent the existence of the
Tyco Tax Attribute. During CIT’s bankruptcy, CIT rejected the Tax
Agreement. Tyco filed a Notice of Arbitration during the second
quarter of 2011, seeking arbitration of its alleged contractual
damages resulting from rejection of the Tax Agreement. The
arbitration hearing was scheduled to begin in December 2013.
In November 2013, the parties engaged in a mediation and
settlement negotiations resulting in a settlement of the matter.
Pursuant to the settlement, CIT paid Tyco $60 million in
December 2013 and Tyco released all claims that it had with
respect to the federal Tyco Tax Attribute, which could have been
as much as approximately $794 million and the state Tyco Tax
Attribute which could have been as much as approximately
$180 million. The settlement has been fully consummated and
the matter is resolved.
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cancellable by us only after a notice period. The notice period is both probable that a loss will occur and the amount of such loss
typically 90 days or less. can be reasonably estimated. Based on currently available infor-

The methodology used to determine the DPA liability is similar to mation, CIT believes that the results of Litigation that is currently
the methodology used to determine the allowance for loan losses pending, taken together, will not have a material adverse effect
associated with the finance receivables, which reflects embedded on the Company's financial condition, but may be material to the
losses based on various factors, including expected losses Company's operating results or cash flows for any particular

reflecting the Company's internal customer and facility credit rat-in part on its operating results for that period.

ings. The liability recorded in Other Liabilities related to the DPAs hhe than t ou resrved.

totaled $6.0 million and $5.6 million at December 31, 2013 and
December 31, 2012, respectively. For certain Litigation matters in which the Company is involved,

the Company is able to estimate a range of reasonably possible
Purchase and Funding Commitments losses in excess of established reserves and insurance. For other

CIT's purchase commitments relate primarily to purchases of matters for which a loss is probable or reasonably possible, such
commercial aircraft and rail equipment. Commitments to pur- an estimate cannot be determined. For Litigation where losses
chase new commercial aircraft are predominantly with Airbus are reasonably possible, management currently estimates the
Industries ("Airbus"), The Boeing Company ("Boeing"), and aggregate range of reasonably possible losses as up to $90 mil-

Embraer S.A. ("Embraer"). CIT may also commit to purchase an lion in excess of established reserves and insurance related to

aircraft directly from an airline. Aerospace equipment purchases those matters, if any. This estimate represents reasonably pos-
are contracted for specific models, using baseline aircraft specifi- sible losses (in excess of established reserves and insurance) over
cations at fixed prices, which reflect discounts from fair market the life of such Litigation, which may span a currently indetermin-
purchase prices prevailing at the time of commitment. The able number of years, and is based on information currently
delivery price of an aircraft may change depending on final speci- available as of December 31, 2013. The matters underlying the
fications. Equipment purchases are recorded at the delivery date. estimated range will change from time to time, and actual results

The estimated commitment amounts in the preceding table are may vary significantly from this estimate.

based on contracted purchase prices reduced for pre-delivery Those Litigation matters for which an estimate is not reasonably
payments to date and exclude buyer furnished equipment possible or as to which a loss does not appear to be reasonably
selected by the lessee. Pursuant to existing contractual commit- possible, based on current information, are not included within
ments, 147 aircraft remain to be purchased from Airbus, Boeing this estimated range and, therefore, this estimated range does
and Embraer at December 31, 2013. Aircraft deliveries are not represent the Company's maximum loss exposure.
scheduled periodically through 2020. Commitments exclude
unexercised options to order additional aircraft. The foregoing statements about CIT's Litigation are based on

the Company's judgments, assumptions, and estimates and are
The Company's rail business entered into commitments to pur- necessarily subjective and uncertain. Several of the Company's
chase railcars from multiple manufacturers. At December 31, Litigation matters are described below.
2013, approximately 7,500 railcars remain to be purchased with
deliveries through 2015. Rail equipment purchase commitments TYCO TAX AGREEMENT
are at fixed prices subject to price increases for certain materials. In connection with the Company's separation from Tyco Interna-

Other vendor purchase commitments relate to Vendor Finance tional Ltd ("Tyco") in 2002, CIT and Tyco entered into a Tax
equipment. Agreement pursuant to which, among other things, CIT agreed to

The prior year amount includes $1.3 billion related to December pay Tyco for tax savings actually realized by CIT, if any, as a result

2012 agreement to acquire commercial loan commitments. of the use of certain net operating losses arising during the
period that Tyco owned CIT (the "Tyco Tax Attribute"), which sav-

NOTE 20 - CONTINGENCIES ings would not have been realized absent the existence of theTyco Tax Attribute. During CIT's bankruptcy, CIT rejected the Tax

Litigation Agreement. Tyco filed a Notice of Arbitration during the second
quarter of 2011, seeking arbitration of its alleged contractual

CIT is currently involved, and from time to time in the future may damages resulting from rejection of the Tax Agreement. The
be involved, in a number of judicial, regulatory, and arbitration arbitration hearing was scheduled to begin in December 2013.
proceedings relating to matters that arise in connection with the In November 2013, the parties engaged in a mediation and
conduct of its business (collectively, "Litigation"). In view of the settlement negotiations resulting in a settlement of the matter.
inherent difficulty of predicting the outcome of Litigation matters, Pursuant to the settlement, CIT paid Tyco $60 million in
particularly when such matters are in their early stages or where December 2013 and Tyco released all claims that it had with
the claimants seek indeterminate damages, CIT cannot state with respect to the federal Tyco Tax Attribute, which could have been
confidence what the eventual outcome of the pending Litigation as much as approximately $794 million and the state Tyco Tax
will be, what the timing of the ultimate resolution of these mat- Attribute which could have been as much as approximately
ters will be, or what the eventual loss, fines, or penalties related $180 million. The settlement has been fully consummated and
to each pending matter will be, if any. In accordance with appli- the matter is resolved.
cable accounting guidance, CIT establishes reserves for Litigation
when those matters present loss contingencies as to which it is



LAC-MÉGANTIC, QUEBEC DERAILMENT

On July 6, 2013, a freight train including five locomotives and
seventy-two tank cars carrying crude oil derailed in the town of
Lac-Mégantic, Quebec. Nine of the tank cars were owned by The
CIT Group/Equipment Financing, Inc. (“CIT/EF”) (a wholly-owned
subsidiary of the Company) and leased to Western Petroleum
Company (“WPC”), a subsidiary of World Fuel Services Corp.
(“WFS”). Two of the locomotives are owned by CIT/EF and were
leased to Montreal, Maine & Atlantic Railway, Ltd. (“MMA”), the
railroad operating the freight train at the time of the derailment,
a subsidiary of Rail World, Inc.

The derailment was followed by explosions and fire, which
resulted in the deaths of over forty people and an unknown num-
ber of injuries, the destruction of more than thirty buildings in
Lac-Mégantic, and the release of crude oil on land and into the
Chaudière River. The extent of the property and environmental
damage has not yet been determined. Twenty lawsuits have been
filed in Illinois by representatives of the deceased in connection
with the derailment. The Company is named as a defendant in
seven of the twenty lawsuits, together with 13 other defendants,
including WPC, MMA (who has since been dismissed without
prejudice as a result of its chapter 11 bankruptcy filing on
August 7, 2013), and the lessors of the other locomotives and
tank cars. Liability could be joint and several among some or all
of the defendants. All but two of these cases have been consoli-
dated in the U.S. District Court in the Northern District of Illinois.
The Company has joined a motion to move these cases to the
U.S. District Court in Maine. The Company has been named as an
additional defendant in a pending class action in the Superior
Court of Quebec, Canada. Other cases may be filed in U.S. and
Canadian courts. The plaintiffs in the pending U.S. and Canadian
actions assert claims of negligence and strict liability based upon
alleged design defect against the Company in connection with
the CIT/EF tank cars. The Company has rights of indemnification
and defense against its lessees, WPC and MMA, and also has
rights as an additional insured under liability coverage main-
tained by the lessees. In addition, the Company and its
subsidiaries maintain contingent and general liability insurance
for claims of this nature, and the Company and its insurers are
working cooperatively with respect to these claims.

The Lac-Mégantic derailment has triggered a number of regula-
tory investigations and actions. The Transportation Safety Board
of Canada is investigating the cause of the derailment, with assis-
tance from Transport Canada. In addition, Quebec’s Environment
Ministry has issued an order to WFS, WPC, MMA, and Canadian
Pacific Railway (which allegedly subcontracted with MMA) to pay
for the full cost of environmental clean-up and damage assess-
ment related to the derailment.

As the Company is unable to predict the outcome of the fore-
going legal proceedings or whether and the extent to which
additional lawsuits or claims will be brought against the Company
or its subsidiaries, the regulatory investigations have not been
concluded, the total damages have not been quantified, there
are a large number of parties named as defendants, and the
extent to which resulting liability will be assessed against other
parties and their financial ability to bear such responsibilities is
unknown, the Company cannot reasonably estimate the amount
or range of loss that may be incurred in connection with the

derailment. The Company is vigorously defending the claims that
have been asserted, including pursuing its rights under indemnifi-
cation agreements and insurance policies.

BRAZILIAN TAX MATTERS

Banco CIT, CIT’s Brazilian bank subsidiary, is pursuing seven tax
appeals relating to disputed local tax assessments on leasing
services and importation of equipment. The disputes primarily
involve questions of whether the correct taxing authorities were
paid and whether the proper tax rate was applied.

ISS Tax Appeals

Notices of infraction were received relating to the payment of
Imposto sobre Serviços (“ISS”), charged by municipalities in con-
nection with services. The Brazilian municipalities of Itu and
Cascavale claim that Banco CIT should have paid them ISS tax on
leasing services for tax years 2006-2011. Instead, Banco CIT paid
the ISS tax to Barueri, the municipality in which it is domiciled in
São Paulo, Brazil. The disputed issue is whether the ISS tax
should be paid to the municipality in which the leasing company
is located or the municipality in which the services were rendered
or the customer is located. The amounts claimed by the taxing
authorities of Itu and Cascavel collectively for tax assessments
and penalties are approximately 850 thousand Reais (approxi-
mately $350 thousand). Recent favorable legal precedent in a
similar tax appeal has been issued by Brazil’s highest court
resolving the conflict between the municipalities.

ICMS Tax Appeals

Notices of infraction were received relating to the payment of
Imposto sobre Circulaco de Mercadorias e Servicos (“ICMS”)
taxes charged by states in connection with the importation of
equipment. The state of São Paulo claims that Banco CIT should
have paid it ICMS tax for tax years 2006-2009 because Banco CIT,
the purchaser, is located in São Paulo. Instead, Banco CIT paid
ICMS tax to the states of Espirito Santo, Espirito Santa Caterina,
and Alagoas, where the imported equipment arrived. A recent
regulation issued by São Paulo in December 2013 reaffirms a 2009
agreement by São Paulo to conditionally recognize ICMS tax
payments made to Espirito Santo. The amounts claimed by
São Paulo collectively for tax assessments and penalties are
approximately: (i) 79 million Reais (approximately $34 million) for
goods imported into the state of Espirito Santo from 2006–2009 and
the states of Espirito Santa Caterina and Alagoas in 2007 and 2008.

A notice of infraction was received relating to São Paulo’s chal-
lenge of the ICMS tax rate paid by Banco CIT for tax years
2004–2007. São Paulo alleges that Banco CIT paid a lower rate
of ICMS tax on imported equipment than was required (8.8%
instead of 18%). Banco CIT challenged the notice of infraction
and was partially successful – the period from January 1, 2004
through December 22, 2004 has been excluded from the amounts
claimed to be due by São Paulo.Banco CIT has commenced a
judicial proceeding challenging the unfavorable portion of the
administrative ruling. The amount claimed by São Paulo for tax
assessments and penalties is approximately 4 million Reais
(approximately $1.6 million).

The current potential aggregate exposure in taxes, fines and
interest for the ISS and the ICMS tax matters could be up to
approximately 84 million Reais (approximately $36 million).
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LAC-MEGANTIC, QUEBEC DERAILMENT derailment. The Company is vigorously defending the claims that

On July 6, 2013, a freight train including five locomotives and have been asserted, including pursuing its rights under indemnifi-
seventy-two tank cars carrying crude oil derailed in the town of cation agreements and insurance policies.
Lac-M6gantic, Quebec. Nine of the tank cars were owned by The BRAZILIAN TAX MATTERS
CIT Group/Equipment Financing, Inc. ("CIT/EF") (a wholly-owned Banco CIT, CIT's Brazilian bank subsidiary, is pursuing seven tax
subsidiary of the Company) and leased to Western Petroleum appeals relating to disputed local tax assessments on leasing
Company ("WPC"), a subsidiary of World Fuel Services Corp. services and importation of equipment. The disputes primarily
("WFS"). Two of the locomotives are owned by CIT/EF and were involve questions of whether the correct taxing authorities were
leased to Montreal, Maine & Atlantic Railway, Ltd. ("MMA"), the
railroad operating the freight train at the time of the derailment,
a subsidiary of Rail World, Inc. ISS Tax Appeals

The derailment was followed by explosions and fire, which Notices of infraction were received relating to the payment of
resulted in the deaths of over forty people and an unknown num- Imposto sobre Servigos ("ISS"), charged by municipalities in con-
ber of injuries, the destruction of more than thirty buildings in nection with services. The Brazilian municipalities of Itu and
Lac-M6gantic, and the release of crude oil on land and into the Cascavale claim that Banco CIT should have paid them ISS tax on
Chaudi6re River. The extent of the property and environmental leasing services for tax years 2006-2011. Instead, Banco CIT paid
damage has not yet been determined. Twenty lawsuits have been the ISS tax to Barueri, the municipality in which it is domiciled in
filed in Illinois by representatives of the deceased in connection S5o Paulo, Brazil. The disputed issue is whether the ISS tax
with the derailment. The Company is named as a defendant in should be paid to the municipality in which the leasing company
seven of the twenty lawsuits, together with 13 other defendants, is located or the municipality in which the services were rendered
including WPC, MMA (who has since been dismissed without or the customer is located. The amounts claimed by the taxing
prejudice as a result of its chapter 11 bankruptcy filing on authorities of Itu and Cascavel collectively for tax assessments
August 7, 2013), and the lessors of the other locomotives and and penalties are approximately 850 thousand Reals (approxi-
tank cars. Liability could be joint and several among some or all mately $350 thousand). Recent favorable legal precedent in a
of the defendants. All but two of these cases have been consoli- similar tax appeal has been issued by Brazil's highest court
dated in the U.S. District Court in the Northern District of Illinois. resolving the conflict between the municipalities.
The Company has joined a motion to move these cases to the
U.S. District Court in Maine. The Company has been named as an ICIS Tax Appeals
additional defendant in a pending class action in the Superior Notices of infraction were received relating to the payment of
Court of Quebec, Canada. Other cases may be filed in U.S. and Imposto sobre Circulaco de Mercadorias e Servicos ("ICMS")
Canadian courts. The plaintiffs in the pending U.S. and Canadian taxes charged by states in connection with the importation of
actions assert claims of negligence and strict liability based upon equipment. The state of S5o Paulo claims that Banco CIT should
alleged design defect against the Company in connection with have paid it ICMS tax for tax years 2006-2009 because Banco CIT,
the CIT/EF tank cars. The Company has rights of indemnification the purchaser, is located in S5o Paulo. Instead, Banco CIT paid
and defense against its lessees, WPC and MMA, and also has ICMS tax to the states of Espirito Santo, Espirito Santa Caterina,
rights as an additional insured under liability coverage main- and Alagoas, where the imported equipment arrived. A recent
tained by the lessees. In addition, the Company and its regulation issued by S5o Paulo in December 2013 reaffirms a 2009
subsidiaries maintain contingent and general liability insurance agreement by S5o Paulo to conditionally recognize ICMS tax
for claims of this nature, and the Company and its insurers are payments made to Espirito Santo. The amounts claimed by
working cooperatively with respect to these claims. S5o Paulo collectively for tax assessments and penalties are

The Lac-M6gantic derailment has triggered a number of regula- approximately: (i) 79 million Reals (approximately $34 million) for
tory investigations and actions. The Transportation Safety Board goods imported into the state of Espirito Santo from 2006-2009 and
of Canada is investigating the cause of the derailment, with assis- the states of Espirito Santa Caterina and Alagoas in 2007 and 2008.
tance from Transport Canada. In addition, Quebec's Environment A notice of infraction was received relating to S5o Paulo's chal-
Ministry has issued an order to WFS, WPC, MMA, and Canadian lenge of the ICMS tax rate paid by Banco CIT for tax years
Pacific Railway (which allegedly subcontracted with MMA) to pay 2004-2007. S5o Paulo alleges that Banco CIT paid a lower rate
for the full cost of environmental clean-up and damage assess- of ICMS tax on imported equipment than was required (8.8%
ment related to the derailment. instead of 18%). Banco CIT challenged the notice of infraction

As the Company is unable to predict the outcome of the fore- and was partially successful -the period from January 1, 2004

going legal proceedings or whether and the extent to which through December 22, 2004 has been excluded from the amounts

additional lawsuits or claims will be brought against the Company claimed to be due by S5o PauloBanco CIT has commenced a
or its subsidiaries, the regulatory investigations have not been judicial proceeding challenging the unfavorable portion of the
concluded, the total damages have not been quantified, there administrative ruling. The amount claimed by S5o Paulo for tax

are a large number of parties named as defendants, and the assessments and penalties is approximately 4 million Reals
extent to which resulting liability will be assessed against other (approximately $1.6 million).
parties and their financial ability to bear such responsibilities is The current potential aggregate exposure in taxes, fines and
unknown, the Company cannot reasonably estimate the amount interest for the ISS and the ICMS tax matters could be up to
or range of loss that may be incurred in connection with the approximately 84 million Reais (approximately $36 million).
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NOTE 21 — PLEDGED ASSETS AND LEASE COMMITMENTS

Pledged Assets

As part of our liquidity management strategy, we pledge assets
to secure financing transactions (which include securitizations),
borrowings from the FHLB and FRB, and for other purposes as
required or permitted by law. Our financing transactions do
not meet accounting requirements for sale treatment and are
recorded as secured borrowings, with the assets remaining
on-balance sheet for GAAP. The debt associated with these trans-
actions is collateralized by receivables, leases and/or equipment.
Certain related cash balances are restricted. The amounts that
follow reflect pledged assets associated with secured financing
transactions, which include pledged assets related to variable
interest entities (“VIEs”) and borrowings from the FHLB. We do
not have outstanding borrowings with the FRB. See Note 8 —
Long Term Borrowings for associated debt balances.

At December 31, 2013 we had pledged assets of $15.3 billion,
which included $9.4 billion of loans (including amounts held for
sale), $4.8 billion of operating lease assets, $1.0 billion of cash
and $0.1 billion of investment securities.

Lease Commitments

The following table presents future minimum rental payments
under non-cancellable long-term lease agreements for premises
and equipment at December 31, 2013:

Future Minimum Rentals (dollars in millions)

Years Ended December 31,

2014 $ 31.6

2015 29.5

2016 26.8

2017 23.1

2018 22.4

Thereafter 53.2

Total $186.6

In addition to fixed lease rentals, leases generally require pay-
ment of maintenance expenses and real estate taxes, both of
which are subject to escalation provisions. Minimum payments
include $85.3 million ($13.1 million for 2014) which will be
recorded against the facility exiting liability when paid and there-
fore will not be recorded as rental expense in future periods.
Minimum payments have not been reduced by minimum sub-
lease rentals of $63.6 million due in the future under non-
cancellable subleases which will be recorded against the facility
exiting liability when received. See Note 25 — “Severance and
Facility Exiting Liabilities” for the liability related to closing
facilities.

Rental expense for premises, net of sublease income (including
restructuring charges from exiting office space), and equipment,
was as follows.

Years Ended December 31,

(dollars in millions) 2013 2012 2011
Premises $19.0 $19.8 $22.7

Equipment 3.0 2.9 2.7

Total $22.0 $22.7 $25.4

NOTE 22 — CERTAIN RELATIONSHIPS AND RELATED
TRANSACTIONS

CIT invests in various trusts, partnerships, and limited liability cor-
porations established in conjunction with structured financing
transactions of equipment, power and infrastructure projects.
CIT’s interests in these entities were entered into in the ordinary
course of business. Other assets included approximately $65 mil-
lion and $69 million at December 31, 2013 and 2012, respectively,
of investments in non-consolidated entities relating to such trans-
actions that are accounted for under the equity or cost methods.

The combination of investments in and loans to non-consolidated
entities represents the Company’s maximum exposure to loss, as
the Company does not provide guarantees or other forms of
indemnification to non-consolidated entities.

Certain shareholders of CIT provide investment management,
banking and investment banking services in the normal course
of business.

NOTE 23 — BUSINESS SEGMENT INFORMATION

Management’s Policy in Identifying Reportable Segments

CIT’s reportable segments are comprised of strategic business
units that are aggregated into segments primarily based upon
industry categories and to a lesser extent, the core competencies
relating to product origination, distribution methods, operations
and servicing and the nature of their regulatory environment. This
segment reporting is consistent with the presentation of financial
information to management.

Types of Products and Services

CIT has five reportable segments: Corporate Finance, Transpor-
tation Finance, Trade Finance, Vendor Finance and Consumer.
Corporate Finance and Trade Finance offer secured lending as
well as other financial products and services predominately to
small and midsize companies. These include secured revolving
lines of credit and term loans, factoring, accounts receivable
credit protection, accounts receivable collection, import and
export financing, debtor-in-possession and turnaround financing
and receivable advisory services. Transportation Finance offers
leasing products and secured lending to midsize and larger com-
panies across the aerospace, rail and maritime industries. Vendor
Finance partners with manufacturers and distributors to offer
secured lending and leasing products predominantly to small and
mid-size companies primarily in information technology, telecom-
munication and office equipment markets. Consumer includes a
liquidating portfolio of government-guaranteed student loans,
which are all in assets held for sale at December 31, 2013.

Segment Profit and Assets

Certain activities are not attributed to operating segments and
are included in Corporate and Other. Some of the more signifi-
cant items include loss on debt extinguishments, costs associated
with excess cash liquidity (Interest Expense), mark-to-market
adjustments on non-qualifying derivatives (Other Income) and
restructuring charges for severance and facilities exit activities
(Operating Expenses). In 2011, Corporate and Other also
included prepayment penalties associated with debt repayments
(Interest Expense).
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NOTE 21 - PLEDGED ASSETS AND LEASE COMMITMENTS NOTE 22 - CERTAIN RELATIONSHIPS AND RELATED
TRANSACTIONS

Pledged Assets Pleded AsetsCIT invests in various trusts, partnerships, and limited liability cor-
As part of our liquidity management strategy, we pledge assets porations established in conjunction with structured financing
to secure financing transactions (which include securitizations), transactions of equipment, power and infrastructure projects.
borrowings from the FHLB and FRB, and for other purposes as CIT's interests in these entities were entered into in the ordinary
required or permitted by law. Our financing transactions do course of business. Other assets included approximately $65 mil-
not meet accounting requirements for sale treatment and are lion and $69 million at December 31, 2013 and 2012, respectively,
recorded as secured borrowings, with the assets remaining of investments in non-consolidated entities relating to such trans-
on-balance sheet for GAAP. The debt associated with these trans- actions that are accounted for under the equity or cost methods.
actions is collateralized by receivables, leases and/or equipment.
Certain related cash balances are restricted. The amounts that The combination of investments in and loans to non-consolidated
follow reflect pledged assets associated with secured financing entities represents the Company's maximum exposure to loss, as
transactions, which include pledged assets related to variable the Company does not provide guarantees or other forms of
interest entities ("VIEs") and borrowings from the FHLB. We do indemnification to non-consolidated entities.
not have outstanding borrowings with the FRB. See Note 8 Certain shareholders of CIT provide investment management,
Long Term Borrowings for associated debt balances. banking and investment banking services in the normal course

At December 31, 2013 we had pledged assets of $15.3 billion, of business.
which included $9.4 billion of loans (including amounts held for
sale), $4.8 billion of operating lease assets, $1.0 billion of cash NOTE 23 - BUSINESS SEGMENT INFORMATION
and $0.1 billion of investment securities. Management's Policy in Identifying Reportable Segments

Lease Commitments CIT's reportable segments are comprised of strategic business

The following table presents future minimum rental payments units that are aggregated into segments primarily based upon
under non-cancellable long-term lease agreements for premises industry categories and to a lesser extent, the core competencies
and equipment at December 31, 2013: relating to product origination, distribution methods, operations

and servicing and the nature of their regulatory environment. This
Future Minimum Rentals (dollars in millions) segment reporting is consistent with the presentation of financial

Years Ended December 31, information to management.

2014 $ 31.6

2015 29.5 Types of Products and Services

2016 26.8 CIT has five reportable segments: Corporate Finance, Transpor-
2017 23.1 tation Finance, Trade Finance, Vendor Finance and Consumer.
2018 22.4 Corporate Finance and Trade Finance offer secured lending as

224 well as other financial products and services predominately to
Thereafter 53.2 small and midsize companies. These include secured revolving

Total $186.6 lines of credit and term loans, factoring, accounts receivable

In addition to fixed lease rentals, leases generally require pay- credit protection, accounts receivable collection, import and

ment of maintenance expenses and real estate taxes, both of export financing, debtor-in-possession and turnaround financing

which are subject to escalation provisions. Minimum payments and receivable advisory services. Transportation Finance offers

include $85.3 million ($13.1 million for 2014) which will be leasing products and secured lending to midsize and larger com-

recorded against the facility exiting liability when paid and there- panies across the aerospace, rail and maritime industries. Vendor

fore will not be recorded as rental expense in future periods. Finance partners with manufacturers and distributors to offer

Minimum payments have not been reduced by minimum sub- secured lending and leasing products predominantly to small and

lease rentals of $63.6 million due in the future under non- mid-size companies primarily in information technology, telecom-

cancellable subleases which will be recorded against the facility munication and office equipment markets. Consumer includes a

exiting liability when received. See Note 25 - "Severance and liquidating portfolio of government-guaranteed student loans,
Facility Exiting Liabilities" for the liability related to closing which are all in assets held for sale at December 31, 2013.
facilities. Segment Profit and Assets

Rental expense for premises, net of sublease income (including Certain activities are not attributed to operating segments and
restructuring charges from exiting office space), and equipment, are included in Corporate and Other. Some of the more signifi-
was as follows. was a folows.cant items include loss on debt extinguishments, costs associated

Years Ended December 31, with excess cash liquidity (Interest Expense), mark-to-market

(dollars in millions) 2013 2012 2011 adjustments on non-qualifying derivatives (Other Income) and

Premises $19.0 $19.8 $22.7 restructuring charges for severance and facilities exit activities

Equipment 3.0 2.9 2.7 (Operating Expenses). In 2011, Corporate and Other also
included prepayment penalties associated with debt repayments

Total $22.0 $22.7 $25.4 (Interest Expense).



(dollars in millions)
Corporate

Finance
Transportation

Finance
Trade

Finance
Vendor
Finance

Commercial
Segments Consumer

Total
Segments

Corporate
and Other

Total
CIT

For the year ended December 31, 2013
Interest income $ 525.1 $ 145.9 $ 54.9 $ 509.0 $ 1,234.9 $ 130.7 $ 1,365.6 $ 17.2 $ 1,382.8
Interest expense (244.6) (510.4) (26.2) (219.4) (1,000.6) (77.2) (1,077.8) (60.2) (1,138.0)
Provision for credit losses (19.0) 1.0 4.4 (51.3) (64.9) – (64.9) – (64.9)
Rental income on operating leases 18.0 1,546.9 – 205.4 1,770.3 – 1,770.3 – 1,770.3
Other income 147.8 77.0 138.2 11.3 374.3 0.9 375.2 6.9 382.1
Depreciation on operating lease
equipment (10.3) (459.4) – (103.8) (573.5) – (573.5) – (573.5)
Operating expenses (233.2) (200.6) (115.7) (327.9) (877.4) (23.4) (900.8) (83.9) (984.7)
Income (loss) before (provision) benefit
for income taxes $ 183.8 $ 600.4 $ 55.6 $ 23.3 $ 863.1 $ 31.0 $ 894.1 $(120.0) $ 774.1

Select Period End Balances
Loans $9,465.9 $ 2,181.3 $ 2,262.4 $4,719.6 $18,629.2 $ – $18,629.2 $ – $18,629.2
Credit balances of factoring clients – – (1,336.1) – (1,336.1) – (1,336.1) – (1,336.1)
Assets held for sale 413.7 152.0 – 437.7 1,003.4 3,374.5 4,377.9 – 4,377.9
Operating lease equipment, net 79.1 12,771.8 – 184.5 13,035.4 – 13,035.4 – 13,035.4
For the year ended December 31, 2012
Interest income $ 623.6 $ 135.2 $ 57.6 $ 553.5 $ 1,369.9 $ 179.6 $ 1,549.5 $ 19.6 $ 1,569.1
Interest expense (564.6) (1,233.5) (80.0) (473.6) (2,351.7) (231.7) (2,583.4) (314.0) (2,897.4)
Provision for credit losses (7.3) (18.0) 0.9 (26.5) (50.9) (0.7) (51.6) – (51.6)
Rental income on operating leases 8.9 1,536.6 – 239.1 1,784.6 – 1,784.6 – 1,784.6
Other income 387.9 56.3 144.0 27.6 615.8 40.3 656.1 (3.0) 653.1
Depreciation on operating lease
equipment (4.3) (419.7) – (109.2) (533.2) – (533.2) – (533.2)
Operating expenses (244.0) (179.6) (118.4) (318.8) (860.8) (39.5) (900.3) (17.9) (918.2)
Loss on debt extinguishments – – – – – – – (61.2) (61.2)
Income (loss) before (provision) benefit
for income taxes $ 200.2 $ (122.7) $ 4.1 $ (107.9) $ (26.3) $ (52.0) $ (78.3) $(376.5) $ (454.8)

Select Period End Balances
Loans $8,175.9 $ 1,853.2 $ 2,305.3 $4,818.7 $17,153.1 $3,694.5 $20,847.6 $ – $20,847.6
Credit balances of factoring clients – – (1,256.5) – (1,256.5) – (1,256.5) – (1,256.5)
Assets held for sale 56.8 173.6 – 414.5 644.9 1.5 646.4 – 646.4
Operating lease equipment, net 23.9 12,173.6 – 214.2 12,411.7 – 12,411.7 – 12,411.7
For the year ended December 31, 2011
Interest income $ 923.7 $ 155.9 $ 73.3 $ 788.4 $ 1,941.3 $ 266.5 $ 2,207.8 $ 20.9 $ 2,228.7
Interest expense (706.1) (885.2) (90.9) (505.1) (2,187.3) (290.6) (2,477.9) (316.5) (2,794.4)
Provision for credit losses (173.3) (12.8) (11.2) (69.3) (266.6) (3.1) (269.7) – (269.7)
Rental income on operating leases 18.0 1,375.6 – 273.9 1,667.5 – 1,667.5 – 1,667.5
Other income 546.5 99.1 156.1 154.8 956.5 2.0 958.5 (5.7) 952.8
Depreciation on operating lease
equipment (7.8) (382.2) – (185.1) (575.1) – (575.1) – (575.1)
Operating expenses (232.7) (160.2) (110.4) (312.8) (816.1) (65.4) (881.5) (15.1) (896.6)
Loss on debt extinguishments – – – – – – – (134.8) (134.8)
Income (loss) before (provision) benefit
for income taxes $ 368.3 $ 190.2 $ 16.9 $ 144.8 $ 720.2 $ (90.6) $ 629.6 $(451.2) $ 178.4

Select Period End Balances
Loans $6,865.4 $ 1,487.0 $ 2,431.4 $4,442.0 $15,225.8 $4,680.1 $19,905.9 $ – $19,905.9
Credit balances of factoring clients – – (1,225.5) – (1,225.5) – (1,225.5) – (1,225.5)
Assets held for sale 214.0 84.0 – 371.6 669.6 1,662.7 2,332.3 – 2,332.3
Operating lease equipment, net 35.0 11,754.2 – 217.2 12,006.4 – 12,006.4 – 12,006.4

In December 2013 we announced organization changes effective
January 1, 2014. In conjunction with management’s plans to
(i) realign and simplify its businesses and organizational structure,
(ii) streamline and consolidate certain business processes to
achieve greater operating efficiencies, and (iii) leverage CIT’s
operational capabilities for the benefit of its clients and
customers, CIT will manage its business and report its financial

results in three operating segments (the “New Segments”):
(1) Transportation and International Finance; (2) North American
Commercial Finance; and (3) Non-Strategic Portfolios. CIT’s New
Segments will be established based on how CIT’s business units
will be managed prospectively and how products and services
will be provided to clients and customers by each business unit.
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Corporate Transportation Trade Vendor Commercial Total Corporate Total
(dollars in millions) Finance Finance Finance Finance Segments Consumer Segments and Other CIT
For the year ended December 31, 2013
Interest income $ 525.1 $ 145.9 $ 54.9 $ 509.0 $ 1,234.9 $ 130.7 $ 1,365.6 $ 17.2 $ 1,382.8
Interest expense (244.6) (510.4) (26.2) (219.4) (1,000.6) (77.2) (1,077.8) (60.2) (1,138.0)
Provision for credit losses (19.0) 1.0 4.4 (51.3) (64.9) - (64.9) - (64.9)
Rental income on operating leases 18.0 1,546.9 - 205.4 1,770.3 - 1,770.3 - 1,770.3
Other income 147.8 77.0 138.2 11.3 374.3 0.9 375.2 6.9 382.1
Depreciation on operating lease
equipment (10.3) (459.4) - (103.8) (573.5) - (573.5) - (573.5)
Operating expenses (233.2) (200.6) (115.7) (327.9) (877.4) (23.4) (900.8) (83.9) (984.7)
Income (loss) before (provision) benefit
for income taxes $ 183.8 $ 600.4 $ 55.6 $ 23.3 $ 863.1 $ 31.0 $ 894.1 $(120.0) $ 774.1

Select Period End Balances
Loans $9,465.9 $ 2,181.3 $2,262.4 $4,719.6 $18,629.2 $ - $18,629.2 $ - $18,629.2
Credit balances of factoring clients - - (1,336.1) - (1,336.1) - (1,336.1) - (1,336.1)
Assets held for sale 413.7 152.0 - 437.7 1,003.4 3,374.5 4,377.9 - 4,377.9
Operating lease equipment, net 79.1 12,771.8 - 184.5 13,035.4 - 13,035.4 - 13,035.4
For the year ended December 31, 2012
Interest income $ 623.6 $ 135.2 $ 57.6 $ 553.5 $ 1,369.9 $ 179.6 $ 1,549.5 $ 19.6 $ 1,569.1
Interest expense (564.6) (1,233.5) (80.0) (473.6) (2,351.7) (231.7) (2,583.4) (314.0) (2,897.4)
Provision for credit losses (7.3) (18.0) 0.9 (26.5) (50.9) (0.7) (51.6) - (51.6)
Rental income on operating leases 8.9 1,536.6 - 239.1 1,784.6 - 1,784.6 - 1,784.6
Other income 387.9 56.3 144.0 27.6 615.8 40.3 656.1 (3.0) 653.1
Depreciation on operating lease
equipment (4.3) (419.7) - (109.2) (533.2) - (533.2) - (533.2)
Operating expenses (244.0) (179.6) (118.4) (318.8) (860.8) (39.5) (900.3) (17.9) (918.2)
Loss on debt extinguishments - - - - - - - (61.2) (61.2)
Income (loss) before (provision) benefit
for income taxes $ 200.2 $ (122.7) $ 4.1 $ (107.9) $ (26.3) $ (52.0) $ (78.3) $(376.5) $ (454.8)

Select Period End Balances
Loans $8,175.9 $ 1,853.2 $2,305.3 $4,818.7 $17,153.1 $3,694.5 $20,847.6 $ - $20,847.6
Credit balances of factoring clients - - (1,256.5) - (1,256.5) - (1,256.5) - (1,256.5)
Assets held for sale 56.8 173.6 - 414.5 644.9 1.5 646.4 - 646.4
Operating lease equipment, net 23.9 12,173.6 - 214.2 12,411.7 - 12,411.7 - 12,411.7
For the year ended December 31, 2011
Interest income $ 923.7 $ 155.9 $ 73.3 $ 788.4 $ 1,941.3 $ 266.5 $ 2,207.8 $ 20.9 $ 2,228.7
Interest expense (706.1) (885.2) (90.9) (505.1) (2,187.3) (290.6) (2,477.9) (316.5) (2,794.4)
Provision for credit losses (173.3) (12.8) (11.2) (69.3) (266.6) (3.1) (269.7) - (269.7)
Rental income on operating leases 18.0 1,375.6 - 273.9 1,667.5 - 1,667.5 - 1,667.5
Other income 546.5 99.1 156.1 154.8 956.5 2.0 958.5 (5.7) 952.8
Depreciation on operating lease
equipment (7.8) (382.2) - (185.1) (575.1) - (575.1) - (575.1)
Operating expenses (232.7) (160.2) (110.4) (312.8) (816.1) (65.4) (881.5) (15.1) (896.6)
Loss on debt extinguishments - - - - - - - (134.8) (134.8)
Income (loss) before (provision) benefit
for income taxes $ 368.3 $ 190.2 $ 16.9 $ 144.8 $ 720.2 $ (90.6) $ 629.6 $(451.2) $ 178.4

Select Period End Balances
Loans $6,865.4 $ 1,487.0 $2,431.4 $4,442.0 $15,225.8 $4,680.1 $19,905.9 $ - $19,905.9
Credit balances of factoring clients - - (1,225.5) - (1,225.5) - (1,225.5) - (1,225.5)
Assets held for sale 214.0 84.0 - 371.6 669.6 1,662.7 2,332.3 - 2,332.3
Operating lease equipment, net 35.0 11,754.2 - 217.2 12,006.4 - 12,006.4 - 12,006.4

In December 2013 we announced organization changes effective results in three operating segments (the "New Segments"):
January 1, 2014. In conjunction with management's plans to (1) Transportation and International Finance; (2) North American
(i) realign and simplify its businesses and organizational structure, Commercial Finance; and (3) Non-Strategic Portfolios. CIT's New
(ii) streamline and consolidate certain business processes to Segments will be established based on how CIT's business units
achieve greater operating efficiencies, and (iii) leverage CIT's will be managed prospectively and how products and services
operational capabilities for the benefit of its clients and will be provided to clients and customers by each business unit.
customers, CIT will manage its business and report its financial

Item 8: Financial Statements and Supplementary Data



The change in segment reporting will have no effect on CIT’s
historical consolidated results of operations.

- “Transportation and International Finance” will include CIT’s
commercial aircraft, business aircraft, rail, and maritime finance
business units. Each of these businesses is currently included
in CIT’s Transportation Finance segment. CIT’s transportation
lending business, which offers cash flow and asset-based loan
products to commercial businesses in the transportation sector,
is currently part of the Transportation Segment and will be
included in the North American Commercial Finance segment.
The Transportation and International Finance segment will also
include corporate lending businesses outside of North America
(currently part of the Corporate Finance Segment) and vendor
finance businesses outside of North America (currently part of
the Vendor Finance Segment).

- “North American Commercial Finance” will consist of CIT’s
former Trade Finance segment, North American business
units currently in the Corporate Finance and Vendor Finance
segments, and the transportation lending business, which is
currently reflected in the Transportation Finance segment.

- “Non-Strategic Portfolios” will consist of CIT’s run-off
government-guaranteed student loan portfolio plus the small
business lending portfolio, and other portfolios, including the
subscale platforms identified in our international rationalization
actions.

Geographic Information

The following table presents information by major geographic
region based upon the location of the Company’s legal entities.

Geographic Regions (dollars in millions)

Total
Assets

Total
Revenue

Income (loss)
before income

taxes

Income (loss)
before

noncontrolling
interests

U.S. 2013 $34,121.0 $2,213.5 $ 467.8 $ 438.9

2012 30,829.1 2,566.0 (1,043.7) (1,102.7)

2011 32,338.3 3,042.6 (660.5) (687.6)

Europe 2013 7,679.6 807.4 167.3 121.5

2012 7,274.9 822.7 224.7 195.4

2011 6,938.2 897.6 238.8 196.3

Other foreign(1)(2) 2013 5,338.4 514.3 139.0 121.2

2012 5,908.0 618.1 364.2 318.7

2011 5,986.9 908.8 600.1 511.1

Total consolidated 2013 47,139.0 3,535.2 774.1 681.6

2012 44,012.0 4,006.8 (454.8) (588.6)

2011 45,263.4 4,849.0 178.4 19.8
(1) Includes Canada region results which had income before income taxes of $79.5 million in 2013, $164.3 million in 2012 and $257.7 million in 2011 and

income before noncontrolling interests of $69.2 million in 2013, $112.0 million in 2012 and $207.0 million in 2011.
(2) Includes Caribbean region results which had income before income taxes of $49.6 million in 2013, $203.5 million in 2012 and $230.4 million in 2011 and

income before noncontrolling interests of $50.4 million in 2013, $199.7 million in 2012 and $228.2 million in 2011.

NOTE 24 — GOODWILL AND INTANGIBLE ASSETS

The following tables summarize goodwill and intangible assets, net balances by segment:

Goodwill (dollars in millions)
Transportation

Finance
Trade

Finance
Vendor
Finance Total

December 31, 2011 $183.1 $43.4 $119.4 $345.9

December 31, 2012 183.1 43.4 119.4 345.9

Activity – – (11.3) (11.3)

December 31, 2013 $183.1 $43.4 $108.1 $334.6

Goodwill was recorded in conjunction with FSA and represented
the excess of reorganization equity value over the fair value of
tangible and identifiable intangible assets, net of liabilities.
Goodwill was allocated to the Transportation Finance, Trade
Finance and Vendor Finance segments based on the respective
segment’s estimated fair value of equity. Goodwill is assigned to

a segment (or “reporting unit”) at the date the goodwill is initially
recorded. Once goodwill has been assigned, it no longer retains
its association with a particular event or acquisition, and all of the
activities within a reporting unit, whether acquired or internally
generated, are available to support the value of the goodwill.
The activity in Vendor Finance reflected the allocated amounts to
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The change in segment reporting will have no effect on CIT's "North American Commercial Finance" will consist of CIT's
historical consolidated results of operations. former Trade Finance segment, North American business

- "Transportation and International Finance" will include CIT's units currently in the Corporate Finance and Vendor Finance
commercial aircraft, business aircraft, rail, and maritime finance currenty red the Transportation inane segment.
business units. Each of these businesses is currently included cu"Nontrte io wil onsiof cITsen-of
in CIT's Transportation Finance segment. CIT's transportation
lending business, which offers cash flow and asset-based loan government-guaranteed student loan portfolio plus the small

products to commercial businesses in the transportation sector, business lending portfolio, and other portfolios, including the
is currently part of the Transportation Segment and will be subscale platforms identified in our international rationalization
included in the North American Commercial Finance segment.
The Transportation and International Finance segment will also Geographic Information
include corporate lending businesses outside of North America
(currently part of the Corporate Finance Segment) and vendor The following table presents information by major geographic
finance businesses outside of North America (currently part of region based upon the location of the Company's legal entities.
the Vendor Finance Segment).

Geographic Regions (dollars in millions)

Income (loss)
Income (loss) before

Total Total before income noncontrolling
Assets Revenue taxes interests

U.S. 2013 $34,121.0 $2,213.5 $ 467.8 $ 438.9

2012 30,829.1 2,566.0 (1,043.7) (1,102.7)

2011 32,338.3 3,042.6 (660.5) (687.6)

Europe 2013 7,679.6 807.4 167.3 121.5

2012 7,274.9 822.7 224.7 195.4

2011 6,938.2 897.6 238.8 196.3

Other foreign(1)2 ) 2013 5,338.4 514.3 139.0 121.2

2012 5,908.0 618.1 364.2 318.7

2011 5,986.9 908.8 600.1 511.1

Total consolidated 2013 47,139.0 3,535.2 774.1 681.6

2012 44,012.0 4,006.8 (454.8) (588.6)

2011 45,263.4 4,849.0 178.4 19.8
Includes Canada region results which had income before income taxes of $79.5 million in 2013, $164.3 mi/lion in 2012 and $257.7 million in 2011 and
income before noncontrolling interests of $69.2 million in 2013, $112.0 million in 2012 and $207.0 million in 2011.

(u) Includes Caribbean region results which had income before income taxes of $49.6 million in 2013, $203.5 million in 2012 and $230.4 million in 2011 and
income before noncontrolling interests of $50.4 million in 2013, $199.7 million in 2012 and $228.2 million in 2011.

NOTE 24 - GOODWILL AND INTANGIBLE ASSETS

The following tables summarize goodwill and intangible assets, net balances by segment:

Goodwill (dollars in millions)
Transportation Trade Vendor

Finance Finance Finance Total

December 31, 2011 $183.1 $43.4 $119.4 $345.9
December 31, 2012 183.1 43.4 119.4 345.9
Activity b - (11.3) (11.3)

December 31, 2013 $183.1 $43.4 $108.1 $334.6

Goodwill was recorded in conjunction with FSA and represented a segment (or "reporting unit") at the date the goodwill is initially
the excess of reorganization equity value over the fair value of recorded. Once goodwill has been assigned, it no longer retains
tangible and identifiable intangible assets, net of liabilities, its association with a particular event or acquisition, and all of the
Goodwill was allocated to the Transportation Finance, Trade activities within a reporting unit, whether acquired or internally
Finance and Vendor Finance segments based on the respective generated, are available to support the value of the goodwill.
segment's estimated fair value of equity. Goodwill is assigned to The activity in Vendor Finance reflected the allocated amounts to



non-U.S. portfolios that were either sold during the year or
included in assets held for sale at December 31, 2013.

The Company periodically reviews and evaluates its goodwill
and intangible assets for potential impairment. In 2013, CIT per-
formed Step 1 goodwill impairment testing utilizing estimated
fair value based on peer price to earnings (PE) and tangible book
value (TBV) multiples for Transportation Finance, Trade Finance
and Vendor Finance. Management concluded, based on per-
forming the Step 1 analysis, that the fair values of each of the
reporting units exceeded their respective carrying values, includ-
ing goodwill. As the results of the first step test showed no
indication of impairment in any of the reporting units, the Com-
pany did not perform the second step of the impairment test for
any of the reporting units.

CIT performed the qualitative assessment for Trade Finance
goodwill impairment testing in 2012. In such assessment, the
Company concluded that it was more likely than not that the fair
value of the Trade Finance reporting unit was more than its carry-
ing amount, including goodwill as of December 31, 2012. The
qualitative factors considered in this assessment included the
Company’s market valuation, the reporting unit’s profitability
and the general economic outlook.

For the Transportation Finance and Vendor Finance segments,
Step 1 of goodwill impairment testing was completed by compar-
ing the segments’ estimated fair value with their carrying values,
including goodwill as of December 31, 2012. The Company con-
cluded that for Transportation Finance and Vendor Finance, fair
value was in excess of carrying value, including goodwill. For
the purposes of this first step impairment analysis, the Company

primarily utilized valuation multiples for publicly traded com-
panies comparable to its reporting segments to determine the
fair market value of its reporting units. As the results of the
impairment assessment and first step test showed no indication
of impairment in either of the reporting units, the Company did
not perform the second step of the impairment test for either of
the reporting units.

Intangible Assets (dollars in millions)

Transportation
Finance

December 31, 2011 $ 63.6

Amortization (24.8)

Activity (6.9)

December 31, 2012 31.9

Amortization (11.6)

December 31, 2013 $ 20.3

The Transportation Finance intangible assets recorded in con-
junction with FSA is comprised of amounts related to favorable
(above current market rates) operating leases. The net intangible
asset will be amortized as an offset to rental income over the
remaining life of the leases, generally 5 years or less.

Accumulated amortization totaled $198.3 million at December 31,
2013. Projected amortization for the years ended December 31,
2014 through December 31, 2018 is approximately $7.5 million,
$5.3 million, $2.8 million, $1.0 million, and $1.2 million,
respectively.

NOTE 25 — SEVERANCE AND FACILITY EXITING LIABILITIES

The following table summarizes liabilities (pre-tax) related to closing facilities and employee severance:

Severance and Facility Exiting Liabilities (dollars in millions)
Severance Facilities

Number of
Employees Liability

Number of
Facilities Liability

Total
Liabilities

December 31, 2011 79 $ 3.5 19 $44.8 $ 48.3

Additions and adjustments 193 20.5 5 3.4 23.9

Utilization (209) (16.7) (8) (9.4) (26.1)

December 31, 2012 63 7.3 16 38.8 46.1

Additions and adjustments 274 33.4 3 3.7 37.1

Utilization (212) (23.0) (3) (9.2) (32.2)

December 31, 2013 125 $ 17.7 16 $33.3 $ 51.0

CIT continued to implement various organization efficiency and
cost reduction initiatives, such as our international rationalization
activities. The severance additions primarily relate to employee
termination benefits incurred in conjunction with these initiatives.
The facility additions primarily relate to location closings and

consolidations in connection with these initiatives. These addi-
tions, along with charges related to accelerated vesting of equity
and other benefits, were recorded as part of the $36.9 million and
$22.7 million provisions for the years ended December 31, 2013
and 2012, respectively.
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non-U.S. portfolios that were either sold during the year or primarily utilized valuation multiples for publicly traded cor-
included in assets held for sale at December 31, 2013. panies comparable to its reporting segments to determine the

The Company periodically reviews and evaluates its goodwill fair market value of its reporting units. As the results of the
and intangible assets for potential impairment. In 2013, CIT per- impairment insetrdoft rep ts the Compndid
formed Step 1 goodwill impairment testing utilizing estimated
fair value based on peer price to earnings (PE) and tangible book not perform the second step of the impairment test for either of
value (TBV) multiples for Transportation Finance, Trade Finance the reporting units.

and Vendor Finance. Management concluded, based on per- Intangible Assets (dollars in millions)
forming the Step 1 analysis, that the fair values of each of the
reporting units exceeded their respective carrying values, includ- Tr naio
ing goodwill. As the results of the first step test showed no
indication of impairment in any of the reporting units, the Com- December 31, 2011 $63.6
pany did not perform the second step of the impairment test for Amortization (24.8)
any of the reporting units. Activity (6.9)

CIT performed the qualitative assessment for Trade Finance December 31,2012 31.9
goodwill impairment testing in 2012. In such assessment, the Amortization (11.6)
Company concluded that it was more likely than not that the fair December 31,2013 $20.3
value of the Trade Finance reporting unit was more than its carry-
ing amount, including goodwill as of December 31, 2012. The The Transportation Finance intangible assets recorded in con-
qualitative factors considered in this assessment included the junction with FSA is comprised of amounts related to favorable
Company's market valuation, the reporting unit's profitability (above current market rates) operating leases. The net intangible
and the general economic outlook. asset will be amortized as an offset to rental income over the

For the Transportation Finance and Vendor Finance segments, remaining life of the leases, generally 5 years or less.
Step 1 of goodwill impairment testing was completed by compar- Accumulated amortization totaled $198.3 million at December 31,
ing the segments' estimated fair value with their carrying values, 2013. Projected amortization for the years ended December 31,
including goodwill as of December 31, 2012. The Company con- 2014through December 31, 2018 is approximately $7.5 million,
cluded that for Transportation Finance and Vendor Finance, fair $5.3 million, $2.8 million, $1.0 million, and $1.2 million,
value was in excess of carrying value, including goodwill. For respectively.
the purposes of this first step impairment analysis, the Company

NOTE 25 - SEVERANCE AND FACILITY EXITING LIABILITIES

The following table summarizes liabilities (pre-tax) related to closing facilities and employee severance:

Severance and Facility Exiting Liabilities (dollars in millions)
Severance Facilities

Number of Number of Total
Employees Liability Facilities Liability Liabilities

December 31, 2011 79 $ 3.5 19 $44.8 $48.3

Additions and adjustments 193 20.5 5 3.4 23.9
Utilization (209) (16.7) (8) (9.4) (26.1)

December 31, 2012 63 7.3 16 38.8 46.1

Additions and adjustments 274 33.4 3 3.7 37.1
Utilization (212) (23.0) (3) (9.2) (32.2)

December31 2013 125 $17.7 16 $33.3 $51.0

CIT continued to implement various organization efficiency and consolidations in connection with these initiatives. These addi-
cost reduction initiatives, such as our international rationalization tions, along with charges related to accelerated vesting of equity
activities. The severance additions primarily relate to employee and other benefits, were recorded as part of the $36.9 million and
termination benefits incurred in conjunction with these initiatives. $22.7 million provisions for the years ended December 31, 2013
The facility additions primarily relate to location closings and and 2012, respectively.
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NOTE 26 — PARENT COMPANY FINANCIAL STATEMENTS

The following tables present the Parent Company only financial statements:

Condensed Parent Company Only Balance Sheet (dollars in millions)

December 31,
2013

December 31,
2012

Assets:

Cash and deposits $ 1,533.5 $ 1,307.4

Cash held at bank subsidiary 62.0 15.2

Investment securities 2,096.6 750.3

Receivables from nonbank subsidiaries 12,871.1 15,197.9

Receivables from bank subsidiaries 5.6 15.6

Investment in nonbank subsidiaries 6,533.4 6,547.2

Investment in bank subsidiaries 2,599.6 2,437.2

Goodwill 334.6 345.9

Other assets 853.2 547.7

Total Assets $26,889.6 $27,164.4

Liabilities and Equity:

Long-term borrowings $12,531.6 $11,822.6

Liabilities to nonbank subsidiaries 4,840.9 6,386.8

Other liabilities 678.3 620.2

Total Liabilities 18,050.8 18,829.6

Total Stockholders’ Equity 8,838.8 8,334.8

Total Liabilities and Equity $26,889.6 $27,164.4

Condensed Parent Company Only Statements of Operations and Comprehensive Income (dollars in millions)

Years Ended December 31,

2013 2012 2011

Income

Interest income from nonbank subsidiaries $ 636.6 $ 737.6 $ 730.0

Interest and dividends on interest bearing deposits and investments 2.0 2.6 3.2

Dividends from nonbank subsidiaries 551.1 834.0 –

Other income from subsidiaries 50.8 181.0 413.7

Other income (4.6) (37.7) 47.8

Total income 1,235.9 1,717.5 1,194.7

Expenses

Interest expense (686.9) (2,345.9) (2,141.5)

Interest expense on liabilities to subsidiaries (199.6) (293.6) (568.1)

Other expenses (220.4) (242.3) (420.4)

Total expenses (1,106.9) (2,881.8) (3,130.0)

Income (loss) before income taxes and equity in undistributed net income of subsidiaries 129.0 (1,164.3) (1,935.3)

Benefit for income taxes 367.9 482.2 656.6

Income (loss) before equity in undistributed net income of subsidiaries 496.9 (682.1) (1,278.7)

Equity in undistributed net income of bank subsidiaries 95.9 41.3 67.2

Equity in undistributed net income of nonbank subsidiaries 82.9 48.5 1,226.3

Net income (loss) 675.7 (592.3) 14.8

Other Comprehensive income (loss), net of tax 4.1 4.9 (81.5)

Comprehensive income (loss) $ 679.8 $ (587.4) $ (66.7)
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NOTE 26 - PARENT COMPANY FINANCIAL STATEMENTS

The following tables present the Parent Company only financial statements:

Condensed Parent Company Only Balance Sheet (dollars in millions)

December 31, December 31,
2013 2012

Assets:

Cash and deposits $ 1,533.5 $ 1,307.4

Cash held at bank subsidiary 62.0 15.2

Investment securities 2,096.6 750.3

Receivables from nonbank subsidiaries 12,871.1 15,197.9

Receivables from bank subsidiaries 5.6 15.6

Investment in nonbank subsidiaries 6,533.4 6,547.2

Investment in bank subsidiaries 2,599.6 2,437.2

Goodwill 334.6 345.9

Other assets 853.2 547.7

Total Assets $26,889.6 $27,164.4

Liabilities and Equity:

Long-term borrowings $12,531.6 $11,822.6

Liabilities to nonbank subsidiaries 4,840.9 6,386.8

Other liabilities 678.3 620.2

Total Liabilities 18,050.8 18,829.6

Total Stockholders' Equity 8,838.8 8,334.8

Total Liabilities and Equity $26,889.6 $27,164.4

Condensed Parent Company Only Statements of Operations and Comprehensive Income (dollars in millions)

Years Ended December 31,

2013 2012 2011

Income

Interest income from nonbank subsidiaries $ 636.6 $ 737.6 $ 730.0

Interest and dividends on interest bearing deposits and investments 2.0 2.6 3.2

Dividends from nonbank subsidiaries 551.1 834.0 -

Other income from subsidiaries 50.8 181.0 413.7

Other income (4.6) (37.7) 47.8

Total income 1,235.9 1,717.5 1,194.7

Expenses

Interest expense (686.9) (2,345.9) (2,141.5)

Interest expense on liabilities to subsidiaries (199.6) (293.6) (568.1)

Other expenses (220.4) (242.3) (420.4)

Total expenses (1,106.9) (2,881.8) (3,130.0)

Income (loss) before income taxes and equity in undistributed net income of subsidiaries 129.0 (1,164.3) (1,935.3)

Benefit for income taxes 367.9 482.2 656.6

Income (loss) before equity in undistributed net income of subsidiaries 496.9 (682.1) (1,278.7)

Equity in undistributed net income of bank subsidiaries 95.9 41.3 67.2

Equity in undistributed net income of nonbank subsidiaries 82.9 48.5 1,226.3

Net income (loss) 675.7 (592.3) 14.8

Other Comprehensive income (loss), net of tax 4.1 4.9 (81.5)

Comprehensive income (loss) $ 679.8 $ (587.4) $ (66.7)



Condensed Parent Company Only Statements of Cash Flows (dollars in millions)

Years Ended December 31,

2013 2012 2011

Cash Flows From Operating Activities:

Net income (loss) $ 675.7 $ (592.3) $ 14.8

Equity in undistributed (earnings) losses of subsidiaries (178.8) (89.8) (1,293.5)

Other operating activities, net (88.2) 1,524.3 2,704.1

Net cash flows provided by operations 408.7 842.2 1,425.4

Cash Flows From Investing Activities:

Decrease (Increase) in investments and advances to subsidiaries 21.0 4,053.1 17,291.2

(Increase) decrease in Investment securities (1,346.2) 89.1 (839.4)

Net cash flows (used in) provided by investing activities (1,325.2) 4,142.2 16,451.8

Cash Flows From Financing Activities:

Proceeds from the issuance of term debt 735.2 9,750.0 2,000.0

Repayments of term debt (60.5) (15,239.8) (6,020.6)

Repurchase of common stock (193.4) – –

Dividends paid (20.1) – –

Net change in liabilities to subsidiaries 728.2 (1,139.5) (13,614.7)

Net cash flows provided by (used in) financing activities 1,189.4 (6,629.3) (17,635.3)

Net increase (decrease) in unrestricted cash and cash equivalents 272.9 (1,644.9) 241.9

Unrestricted cash and cash equivalents, beginning of period 1,322.6 2,967.5 2,725.6

Unrestricted cash and cash equivalents, end of period $ 1,595.5 $ 1,322.6 $ 2,967.5

CIT ANNUAL REPORT 2013 143

CIT GROUP AND SUBSIDIARIES — NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Item 8: Financial Statements and Supplementary Data

CIT ANNUAL REPORT 2013 143

CIT GROUP AND SUBSIDIARIES - NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Condensed Parent Company Only Statements of Cash Flows (dollars in millions)

Years Ended December 31,

2013 2012 2011
Cash Flows From Operating Activities:

Net income (loss) $ 675.7 $ (592.3) $ 14.8

Equity in undistributed (earnings) losses of subsidiaries (178.8) (89.8) (1,293.5)

Other operating activities, net (88.2) 1,524.3 2,704.1

Net cash flows provided by operations 408.7 842.2 1,425.4

Cash Flows From Investing Activities:

Decrease (Increase) in investments and advances to subsidiaries 21.0 4,053.1 17,291.2

(Increase) decrease in Investment securities (1,346.2) 89.1 (839.4)

Net cash flows (used in) provided by investing activities (1,325.2) 4,142.2 16,451.8

Cash Flows From Financing Activities:

Proceeds from the issuance of term debt 735.2 9,750.0 2,000.0

Repayments of term debt (60.5) (15,239.8) (6,020.6)

Repurchase of common stock (193.4) - -

Dividends paid (20.1) - -

Net change in liabilities to subsidiaries 728.2 (1,139.5) (13,614.7)

Net cash flows provided by (used in) financing activities 1,189.4 (6,629.3) (17,635.3)

Net increase (decrease) in unrestricted cash and cash equivalents 272.9 (1,644.9) 241.9

Unrestricted cash and cash equivalents, beginning of period 1,322.6 2,967.5 2,725.6

Unrestricted cash and cash equivalents, end of period $ 1,595.5 $ 1,322.6 $ 2,967.5
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NOTE 27 — SELECTED QUARTERLY FINANCIAL DATA

Selected Quarterly Financial Data (dollars in millions)
Unaudited

Fourth
Quarter

Third
Quarter

Second
Quarter

First
Quarter

For the year ended December 31, 2013
Interest income $ 338.0 $ 337.4 $ 351.6 $ 355.8
Interest expense (286.7) (278.0) (281.4) (291.9)
Provision for credit losses (14.4) (16.4) (14.6) (19.5)
Rental income on operating leases 431.9 441.1 452.4 444.9
Other income 127.9 104.8 79.3 70.1
Depreciation on operating lease equipment (145.9) (143.0) (141.3) (143.3)
Operating expenses (287.5) (232.2) (229.7) (235.3)
Provision for income taxes (31.2) (13.9) (32.2) (15.2)
Noncontrolling interests, after tax (2.2) (0.2) (0.5) (3.0)
Net income $ 129.9 $ 199.6 $ 183.6 $ 162.6

Net income per diluted share $ 0.65 $ 0.99 $ 0.91 $ 0.81

For the year ended December 31, 2012
Interest income $ 357.0 $ 375.5 $ 410.3 $ 426.3
Interest expense (366.6) (816.0) (634.2) (1,080.6)
Provision for credit losses (0.1) – (8.9) (42.6)
Rental income on operating leases 452.0 445.8 446.2 440.6
Other income 171.7 86.7 139.4 255.3
Depreciation on operating lease equipment (130.3) (134.5) (130.8) (137.6)
Operating expenses (231.9) (235.2) (226.8) (224.3)
Loss on debt extinguishments – (16.8) (21.5) (22.9)
Provision for income taxes (44.2) (3.9) (45.4) (40.3)
Noncontrolling interests, after tax (0.8) (0.8) (1.2) (0.9)
Net income (loss) $ 206.8 $(299.2) $ (72.9) $ (427.0)

Net income (loss) per diluted share $ 1.03 $ (1.49) $ (0.36) $ (2.13)

NOTE 28 — SUBSEQUENT EVENTS

Unsecured Debt Issuance

On February 19, 2014, CIT issued $1 billion aggregate principal
amount of senior unsecured notes due 2019 (the “Notes”) that
will bear interest at a per annum rate of 3.875%.

Rail Acquisition

On January 31, 2014, CIT acquired Paris-based Nacco SAS
(Nacco), an independent full service railcar lessor in Europe.
Leasing assets acquired totaled approximately $650 million,
which were acquired with existing secured debt, and include
more than 9,500 railcars.

Revolving Credit Facility Amendment

On January 27, 2014, the Revolving Credit Facility was amended
to reduce the total commitment amount from $2.0 billion to
$1.5 billion and to extend the maturity date of the commitments
to January 27, 2017. The total commitment amount now consists
of a $1.15 billion revolving loan tranche and a $350 million revolv-
ing loan tranche that can also be utilized for issuance of letters
of credit.

On the closing date, no amounts were drawn under the Revolving
Credit Facility. However, there was approximately $0.1 billion

utilized for the issuance of letters of credit. Any amounts drawn
under the facility will be used for general corporate purposes.

The Revolving Credit Agreement is unsecured and is guaranteed
by eight of the Company’s domestic operating subsidiaries.
The facility was amended to modify the covenant requiring a
minimum guarantor asset coverage ratio and the criteria for cal-
culating the ratio. The amended covenant requires a minimum
guarantor asset coverage ratio ranging from 1.25:1.0 to 1.5:1.0
depending on the Company’s long-term senior unsecured,
non-credit enhanced debt rating.

Dividend Declared and Share Repurchase Authorization

On January 21, 2014, the Board of Directors declared a quarterly
dividend of $0.10 per share payable on February 28, 2014. On
January 21, 2014, the Board of Directors approved the repurchase
of up to $300 million of common stock through December 31,
2014. In addition, the Board also approved the repurchase of
an additional $7 million of common stock, the amount that
was unused at the expiration of the Company’s prior share
repurchase authorization.
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NOTE 27 - SELECTED QUARTERLY FINANCIAL DATA

Selected Quarterly Financial Data (dollars in millions)
Unaudited

Fourth Third Second First
Quarter Quarter Quarter Quarter

For the year ended December 31, 2013

Interest income $ 338.0 $ 337.4 $ 351.6 $ 355.8

Interest expense (286.7) (278.0) (281.4) (291.9)

Provision for credit losses (14.4) (16.4) (14.6) (19.5)

Rental income on operating leases 431.9 441.1 452.4 444.9

Other income 127.9 104.8 79.3 70.1

Depreciation on operating lease equipment (145.9) (143.0) (141.3) (143.3)

Operating expenses (287.5) (232.2) (229.7) (235.3)

Provision for income taxes (31.2) (13.9) (32.2) (15.2)

Noncontrolling interests, after tax (2.2) (0.2) (0.5) (3.0)

Net income $ 129.9 $ 199.6 $ 183.6 $ 162.6

Net income per diluted share $ 0.65 $ 0.99 $ 0.91 $ 0.81

For the year ended December 31, 2012

Interest income $ 357.0 $ 375.5 $ 410.3 $ 426.3

Interest expense (366.6) (816.0) (634.2) (1,080.6)

Provision for credit losses (0.1) - (8.9) (42.6)

Rental income on operating leases 452.0 445.8 446.2 440.6

Other income 171.7 86.7 139.4 255.3

Depreciation on operating lease equipment (130.3) (134.5) (130.8) (137.6)

Operating expenses (231.9) (235.2) (226.8) (224.3)

Loss on debt extinguishments (16.8) (21.5) (22.9)

Provision for income taxes (44.2) (3.9) (45.4) (40.3)

Noncontrolling interests, after tax (0.8) (0.8) (1.2) (0.9)

Net income (loss) $ 206.8 $(299.2) $ (72.9) $ (427.0)

Net income (loss) per diluted share $ 1.03 $ (1.49) $ (0.36) $ (2.13)

NOTE 28 - SUBSEQUENT EVENTS utilized for the issuance of letters of credit. Any amounts drawn

UnseuredDebtIssunceunder the facility will be used for general corporate purposes.
Unsecured Debt Issuance

The Revolving Credit Agreement is unsecured and is guaranteed
On February 19, 2014, CIT issued $1 billion aggregate principal by eight of the Company's domestic operating subsidiaries.
amount of senior unsecured notes due 2019 (the "Notes") that The facility was amended to modify the covenant requiring a
will bear interest at a per annum rate of 3.875%. minimum guarantor asset coverage ratio and the criteria for cal-

Rail Acquisition culating the ratio. The amended covenant requires a minimum
guarantor asset coverage ratio ranging from 1.25:1.0 to 1.5:1.0

On January 31, 2014, CIT acquired Paris-based Nacco SAS depending on the Company's long-term senior unsecured,
(Nacco), an independent full service railcar lessor in Europe. non-credit enhanced debt rating.
Leasing assets acquired totaled approximately $650 million,
which were acquired with existing secured debt, and include Dividend Declared and Share Repurchase Authorization

more than 9,500 railcars. On January 21, 2014, the Board of Directors declared a quarterly

Revolving Credit Facility Amendment dividend of $0.10 per share payable on February 28, 2014. On
January 21, 2014, the Board of Directors approved the repurchase

On January 27, 2014, the Revolving Credit Facility was amended of up to $300 million of common stock through December 31,
to reduce the total commitment amount from $2.0 billion to 2014. In addition, the Board also approved the repurchase of
$1.5 billion and to extend the maturity date of the commitments an additional $7 million of common stock, the amount that
to January 27, 2017. The total commitment amount now consists was unused at the expiration of the Company's prior share
of a $1.15 billion revolving loan tranche and a $350 million revolv- repurchase authorization.
ing loan tranche that can also be utilized for issuance of letters
of credit.

On the closing date, no amounts were drawn under the Revolving
Credit Facility. However, there was approximately $0.1 billion



Item 9: Changes in and Disagreements with Accountants on Accounting and
Financial Disclosure

None

Item 9A. Controls and Procedures

EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

Under the supervision of and with the participation of management,
including our principal executive officer and principal financial
officer, we evaluated the effectiveness of our disclosure controls
and procedures, as such term is defined in Rules 13a-15(e) and
15d-15(e) promulgated under the Securities and Exchange Act
of 1934, as amended (the “Exchange Act”) as of December 31,
2013. Based on such evaluation, the principal executive officer
and the principal financial officer have concluded that the
Company’s disclosure controls and procedures were effective.

MANAGEMENT’S REPORT ON INTERNAL CONTROL OVER
FINANCIAL REPORTING

Management of CIT is responsible for establishing and maintain-
ing adequate internal control over financial reporting, as such
term is defined in Exchange Act Rules 13a-15(f) and 15d-15(f).
Internal control over financial reporting is a process designed to
provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting prin-
ciples. A company’s internal control over financial reporting
includes those policies and procedures that: (i) pertain to the
maintenance of records that, in reasonable detail, accurately
and fairly reflect the transactions and dispositions of the
assets of the Company; (ii) provide reasonable assurance that
transactions are recorded as necessary to permit preparation
of financial statements in accordance with generally accepted
accounting principles, and that receipts and expenditures of
the Company are being made only in accordance with autho-
rizations of management and directors of the Company; and
(iii) provide reasonable assurance regarding prevention or timely

detection of unauthorized acquisition, use, or disposition of
the Company’s assets that could have a material effect on the
financial statements.

Because of its inherent limitations, internal control over financial
reporting may not prevent or detect misstatements. Also, projec-
tions of any evaluation of effectiveness to future periods are
subject to the risk that controls may become inadequate because
of changes in conditions or that the degree of compliance with
the policies or procedures may deteriorate.

Management of CIT, including our principal executive officer
and principal financial officer, conducted an evaluation of the
effectiveness of the Company’s internal control over financial
reporting as of December 31, 2013 using the criteria set forth by
the Committee of Sponsoring Organizations of the Treadway
Commission (“COSO”) in Internal Control — Integrated Frame-
work (1992). Management concluded that the Company’s internal
control over financial reporting was effective as of December 31,
2013, based on the criteria established in Internal Control — Inte-
grated Framework (1992).

The effectiveness of the Company’s internal control over finan-
cial reporting as of December 31, 2013 has been audited by
PricewaterhouseCoopers LLP, an independent registered public
accounting firm, as stated in their report which appears herein.

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING:

There were no changes in our internal control over financial
reporting during the quarter ended December 31, 2013 that have
materially affected, or are reasonably likely to materially affect,
the Company’s internal control over financial reporting.

Item 9B. Other Information

None
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Item 9: Changes in and Disagreements with Accountants on Accounting and
Financial Disclosure

None

Item 9A. Controls and Procedures

EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES detection of unauthorized acquisition, use, or disposition of

Under the supervision of and with the participation of management, the Company's assets that could have a material effect on the

including our principal executive officer and principal financial
officer, we evaluated the effectiveness of our disclosure controls Because of its inherent limitations, internal control over financial
and procedures, as such term is defined in Rules 13a-15(e) and reporting may not prevent or detect misstatements. Also, projec-
15d-1 5(e) promulgated under the Securities and Exchange Act tions of any evaluation of effectiveness to future periods are
of 1934, as amended (the "Exchange Act") as of December 31, subject to the risk that controls may become inadequate because
2013. Based on such evaluation, the principal executive officer of changes in conditions or that the degree of compliance with

and the principal financial officer have concluded that the the policies or procedures may deteriorate.
Company's disclosure controls and procedures were effective. Management of CI, including our principal executive officer

and principal financial officer, conducted an evaluation of the
MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER effectiveness of the Company's internal control over financial
FINANCIAL REPORTING reporting as of December31, 2013 using the criteria set forth by

Management of CIT is responsible for establishing and maintain- the Committee of Sponsoring Organizations of the Treadway
ing adequate internal control over financial reporting, as such Commission ("COSO") in Internal Control - Integrated Frame-
term is defined in Exchange Act Rules 13a-15(f) and 15d-15(f). work (1992). Management concluded that the Company's internal
Internal control over financial reporting is a process designed to control over financial reporting was effective as of December 31,
provide reasonable assurance regarding the reliability of financial 2013, based on the criteria established in Internal Control - Inte-
reporting and the preparation of financial statements for external grated Framework (1992).
purposes in accordance with generally accepted accounting prin- The effectiveness of the Company's internal control over finan-
ciples. A company's internal control over financial reporting cial reporting as of December 31, 2013 has been audited by
includes those policies and procedures that: (i) pertain to the PricewaterhouseCoopers LLP, an independent registered public
maintenance of records that, in reasonable detail, accurately accounting firm, as stated in their report which appears herein.
and fairly reflect the transactions and dispositions of the
assets of the Company; (ii) provide reasonable assurance that CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING:
transactions are recorded as necessary to permit preparation There were no changes in our internal control over financial
of financial statements in accordance with generally accepted reporting during the quarter ended December 31, 2013 that have
accounting principles, and that receipts and expenditures of materially affected, or are reasonably likely to materially affect,
the Company are being made only in accordance with autho- the Company's internal control over financial reporting.
rizations of management and directors of the Company; and
(iii) provide reasonable assurance regarding prevention or timely

Item 9B. Other Information

None
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Item 10. Directors, Executive Officers and Corporate Governance

The information called for by Item 10 is incorporated by reference from the information under the captions “Directors”, “Corporate
Governance” and “Executive Officers” in our Proxy Statement for our 2014 annual meeting of stockholders.

Item 11. Executive Compensation

The information called for by Item 11 is incorporated by reference from the information under the captions “Director Compensation”,
“Executive Compensation”, including “Compensation Discussion and Analysis” and “2014 Compensation Committee Report” in our
Proxy Statement for our 2014 annual meeting of stockholders.

Item 12. Security Ownership of Certain Beneficial Owners and Management and
Related Stockholder Matters

The information called for by Item 12 is incorporated by reference from the information under the caption “Security Ownership of Certain
Beneficial Owners and Management” in our Proxy Statement for our 2014 annual meeting of stockholders.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information called for by Item 13 is incorporated by reference from the information under the captions “Corporate Governance-
Director Independence” and “Related Person Transactions Policy” in our Proxy Statement for our 2014 annual meeting of stockholders.

Item 14. Principal Accountant Fees and Services

The information called for by Item 14 is incorporated by reference from the information under the caption “Proposal 2 — Ratification of
Independent Registered Public Accounting Firm” in our Proxy Statement for our 2014 annual meeting of stockholders.
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Item 10. Directors, Executive Officers and Corporate Governance

The information called for by Item 10 is incorporated by reference from the information under the captions "Directors", "Corporate
Governance" and "Executive Officers" in our Proxy Statement for our 2014 annual meeting of stockholders.

Item 11. Executive Compensation

The information called for by Item 11 is incorporated by reference from the information under the captions "Director Compensation",
"Executive Compensation", including "Compensation Discussion and Analysis" and "2014 Compensation Committee Report" in our
Proxy Statement for our 2014 annual meeting of stockholders.

Item 12. Security Ownership of Certain Beneficial Owners and Management and
Related Stockholder Matters

The information called for by Item 12 is incorporated by reference from the information under the caption "Security Ownership of Certain
Beneficial Owners and Management" in our Proxy Statement for our 2014 annual meeting of stockholders.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information called for by Item 13 is incorporated by reference from the information under the captions "Corporate Governance-
Director Independence" and "Related Person Transactions Policy" in our Proxy Statement for our 2014 annual meeting of stockholders.

Item 14. Principal Accountant Fees and Services

The information called for by Item 14 is incorporated by reference from the information under the caption "Proposal 2 - Ratification of
Independent Registered Public Accounting Firm" in our Proxy Statement for our 2014 annual meeting of stockholders.



Item 15. Exhibits and Financial Statement Schedules

(a) The following documents are filed with the Securities and Exchange Commission as part of this report (see Item 8):

1. The following financial statements of CIT and Subsidiaries:
Report of Independent Registered Public Accounting Firm Consolidated Balance Sheets at December 31, 2013 and December 31, 2012.
Consolidated Statements of Operations for the years ended December 31, 2013, 2012 and 2011.
Consolidated Statements of Stockholders’ Equity for the years ended December 31, 2013, 2012 and 2011.
Consolidated Statements of Cash Flows for the years ended December 31, 2013, 2012 and 2011.
Notes to Consolidated Financial Statements.

2. All schedules are omitted because they are not applicable or because the required information appears in the Consolidated
Financial Statements or the notes thereto.

(b) Exhibits

3.1 Third Amended and Restated Certificate of Incorporation of the Company, dated December 8, 2009 (incorporated by
reference to Exhibit 3.1 to Form 8-K filed December 9, 2009).

3.2 Amended and Restated By-laws of the Company, as amended through December 8, 2009 (incorporated by reference
to Exhibit 3.2 to Form 8-K filed December 9, 2009).

4.1 Indenture dated as of January 20, 2006 between CIT Group Inc. and The Bank of New York Mellon (as successor to
JPMorgan Chase Bank N.A.) for the issuance of senior debt securities (incorporated by reference to Exhibit 4.3 to
Form S-3 filed January 20, 2006).

4.2 First Supplemental Indenture dated as of February 13, 2007 between CIT Group Inc. and The Bank of New York Mellon
(as successor to JPMorgan Chase Bank N.A.) for the issuance of senior debt securities (incorporated by reference to
Exhibit 4.1 to Form 8-K filed on February 13, 2007).

4.3 Third Supplemental Indenture dated as of October 1, 2009, between CIT Group Inc. and The Bank of New York Mellon
(as successor to JPMorgan Chase Bank N.A.) relating to senior debt securities (incorporated by reference to Exhibit 4.4
to Form 8-K filed on October 7, 2009).

4.4 Fourth Supplemental Indenture dated as of October 16, 2009 between CIT Group Inc. and The Bank of New York Mellon
(as successor to JPMorgan Chase Bank N.A.) relating to senior debt securities (incorporated by reference to Exhibit 4.1
to Form 8-K filed October 19, 2009).

4.5 Framework Agreement, dated July 11, 2008, among ABN AMRO Bank N.V., as arranger, Madeleine Leasing Limited,
as initial borrower, CIT Aerospace International, as initial head lessee, and CIT Group Inc., as guarantor, as amended
by the Deed of Amendment, dated July 19, 2010, among The Royal Bank of Scotland N.V. (f/k/a ABN AMRO Bank N.V.),
as arranger, Madeleine Leasing Limited, as initial borrower, CIT Aerospace International, as initial head lessee, and CIT
Group Inc., as guarantor, as supplemented by Letter Agreement No. 1 of 2010, dated July 19, 2010, among The Royal
Bank of Scotland N.V., as arranger, CIT Aerospace International, as head lessee, and CIT Group Inc., as guarantor, as
amended and supplemented by the Accession Deed, dated July 21, 2010, among The Royal Bank of Scotland N.V.,
as arranger, Madeleine Leasing Limited, as original borrower, and Jessica Leasing Limited, as acceding party, as
supplemented by Letter Agreement No. 2 of 2010, dated July 29, 2010, among The Royal Bank of Scotland N.V., as
arranger, CIT Aerospace International, as head lessee, and CIT Group Inc., as guarantor, relating to certain Export Credit
Agency sponsored secured financings of aircraft and related assets (incorporated by reference to Exhibit 4.11 to Form
10-K filed March 10, 2011).

4.6 Form of All Parties Agreement among CIT Aerospace International, as head lessee, Madeleine Leasing Limited, as
borrower and lessor, CIT Group Inc., as guarantor, various financial institutions, as original ECA lenders, ABN AMRO Bank
N.V., Paris Branch, as French national agent, ABN AMRO Bank N.V., Niederlassung Deutschland, as German national
agent, ABN AMRO Bank N.V., London Branch, as British national agent, ABN AMRO Bank N.V., London Branch, as ECA
facility agent, ABN AMRO Bank N.V., London Branch, as security trustee, and CIT Aerospace International, as servicing
agent, relating to certain Export Credit Agency sponsored secured financings of aircraft and related assets during the
2008 and 2009 fiscal years (incorporated by reference to Exhibit 4.12 to Form 10-K filed March 10, 2011).
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Item 15. Exhibits and Financial Statement Schedules

(a) The following documents are filed with the Securities and Exchange Commission as part of this report (see Item 8):

1. The following financial statements of CIT and Subsidiaries:
Report of Independent Registered Public Accounting Firm Consolidated Balance Sheets at December 31, 2013 and December 31, 2012.
Consolidated Statements of Operations for the years ended December 31, 2013, 2012 and 2011.
Consolidated Statements of Stockholders' Equity for the years ended December 31, 2013, 2012 and 2011.
Consolidated Statements of Cash Flows for the years ended December 31, 2013, 2012 and 2011.
Notes to Consolidated Financial Statements.

2. All schedules are omitted because they are not applicable or because the required information appears in the Consolidated
Financial Statements or the notes thereto.

(b) Exhibits

3.1 Third Amended and Restated Certificate of Incorporation of the Company, dated December 8, 2009 (incorporated by
reference to Exhibit 3.1 to Form 8-K filed December 9, 2009).

3.2 Amended and Restated By-laws of the Company, as amended through December 8, 2009 (incorporated by reference
to Exhibit 3.2 to Form 8-K filed December 9, 2009).

4.1 Indenture dated as of January 20, 2006 between CIT Group Inc. and The Bank of New York Mellon (as successor to
JPMorgan Chase Bank N.A.) for the issuance of senior debt securities (incorporated by reference to Exhibit 4.3 to
Form S-3 filed January 20, 2006).

4.2 First Supplemental Indenture dated as of February 13, 2007 between CIT Group Inc. and The Bank of New York Mellon
(as successor to JPMorgan Chase Bank N.A.) for the issuance of senior debt securities (incorporated by reference to
Exhibit 4.1 to Form 8-K filed on February 13, 2007).

4.3 Third Supplemental Indenture dated as of October 1, 2009, between CIT Group Inc. and The Bank of New York Mellon
(as successor to JPMorgan Chase Bank N.A.) relating to senior debt securities (incorporated by reference to Exhibit 4.4
to Form 8-K filed on October 7, 2009).

4.4 Fourth Supplemental Indenture dated as of October 16, 2009 between CIT Group Inc. and The Bank of New York Mellon
(as successor to JPMorgan Chase Bank N.A.) relating to senior debt securities (incorporated by reference to Exhibit 4.1
to Form 8-K filed October 19, 2009).

4.5 Framework Agreement, dated July 11, 2008, among ABN AMRO Bank N.V., as arranger, Madeleine Leasing Limited,
as initial borrower, CIT Aerospace International, as initial head lessee, and CIT Group Inc., as guarantor, as amended
by the Deed of Amendment, dated July 19, 2010, among The Royal Bank of Scotland N.V. (f/k/a ABN AMRO Bank N.V.),
as arranger, Madeleine Leasing Limited, as initial borrower, CIT Aerospace International, as initial head lessee, and CIT
Group Inc., as guarantor, as supplemented by Letter Agreement No. 1 of 2010, dated July 19, 2010, among The Royal
Bank of Scotland N.V., as arranger, CIT Aerospace International, as head lessee, and CIT Group Inc., as guarantor, as
amended and supplemented by the Accession Deed, dated July 21, 2010, among The Royal Bank of Scotland N.V.,
as arranger, Madeleine Leasing Limited, as original borrower, and Jessica Leasing Limited, as acceding party, as
supplemented by Letter Agreement No. 2 of 2010, dated July 29, 2010, among The Royal Bank of Scotland N.V., as
arranger, CIT Aerospace International, as head lessee, and CIT Group Inc., as guarantor, relating to certain Export Credit
Agency sponsored secured financings of aircraft and related assets (incorporated by reference to Exhibit 4.11 to Form
10-K filed March 10, 2011).

4.6 Form of All Parties Agreement among CIT Aerospace International, as head lessee, Madeleine Leasing Limited, as
borrower and lessor, CIT Group Inc., as guarantor, various financial institutions, as original ECA lenders, ABN AMRO Bank
N.V., Paris Branch, as French national agent, ABN AMRO Bank NV., Niederlassung Deutschland, as German national
agent, ABN AMRO Bank N.V., London Branch, as British national agent, ABN AMRO Bank N.V., London Branch, as ECA
facility agent, ABN AMRO Bank N.V., London Branch, as security trustee, and CIT Aerospace International, as servicing
agent, relating to certain Export Credit Agency sponsored secured financings of aircraft and related assets during the
2008 and 2009 fiscal years (incorporated by reference to Exhibit 4.12 to Form 10-K filed March 10, 2011).
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4.7 Form of ECA Loan Agreement among Madeleine Leasing Limited, as borrower, various financial institutions, as original
ECA lenders, ABN AMRO Bank N.V., Paris Branch, as French national agent, ABN AMRO Bank N.V., Niederlassung
Deutschland, as German national agent, ABN AMRO Bank N.V., London Branch, as British national agent, ABN AMRO
Bank N.V., London Branch, as ECA facility agent, ABN AMRO Bank N.V., London Branch, as security trustee, and CIT
Aerospace International, as servicing agent, relating to certain Export Credit Agency sponsored secured financings of
aircraft and related assets during the 2008 and 2009 fiscal years (incorporated by reference to Exhibit 4.13 to Form 10-K
filed March 10, 2011).

4.8 Form of Aircraft Head Lease between Madeleine Leasing Limited, as lessor, and CIT Aerospace International, as head
lessee, relating to certain Export Credit Agency sponsored secured financings of aircraft and related assets during the
2008 and 2009 fiscal years (incorporated by reference to Exhibit 4.14 to Form 10-K filed March 10, 2011).

4.9 Form of Proceeds and Intercreditor Deed among Madeleine Leasing Limited, as borrower and lessor, various financial
institutions, ABN AMRO Bank N.V., Paris Branch, as French national agent, ABN AMRO Bank N.V., Niederlassung
Deutschland, as German national agent, ABN AMRO Bank N.V., London Branch, as British national agent, ABN AMRO
Bank N.V., London Branch, as ECA facility agent, ABN AMRO Bank N.V., London Branch, as security trustee, relating to
certain Export Credit Agency sponsored secured financings of aircraft and related assets during the 2008 and 2009 fiscal
years (incorporated by reference to Exhibit 4.15 to Form 10-K filed March 10, 2011).

4.10 Form of All Parties Agreement among CIT Aerospace International, as head lessee, Jessica Leasing Limited, as borrower
and lessor, CIT Group Inc., as guarantor, various financial institutions, as original ECA lenders, Citibank International plc,
as French national agent, Citibank International plc, as German national agent, Citibank International plc, as British
national agent, The Royal Bank of Scotland N.V., London Branch, as ECA facility agent, The Royal Bank of Scotland N.V.,
London Branch, as security trustee, CIT Aerospace International, as servicing agent, and Citibank, N.A., as administrative
agent, relating to certain Export Credit Agency sponsored secured financings of aircraft and related assets during the
2010 fiscal year (incorporated by reference to Exhibit 4.16 to Form 10-K filed March 10, 2011).

4.11 Form of ECA Loan Agreement among Jessica Leasing Limited, as borrower, various financial institutions, as original
ECA lenders, Citibank International plc, as French national agent, Citibank International plc, as German national agent,
Citibank International plc, as British national agent, The Royal Bank of Scotland N.V., London Branch, as ECA facility
agent, The Royal Bank of Scotland N.V., London Branch, as security trustee, and Citibank, N.A., as administrative agent,
relating to certain Export Credit Agency sponsored secured financings of aircraft and related assets during the 2010 fiscal
year (incorporated by reference to Exhibit 4.17 to Form 10-K filed March 10, 2011).

4.12 Form of Aircraft Head Lease between Jessica Leasing Limited, as lessor, and CIT Aerospace International, as head lessee,
relating to certain Export Credit Agency sponsored secured financings of aircraft and related assets during the 2010 fiscal
year (incorporated by reference to Exhibit 4.18 to Form 10-K filed March 10, 2011).

4.13 Form of Proceeds and Intercreditor Deed among Jessica Leasing Limited, as borrower and lessor, various financial
institutions, as original ECA lenders, Citibank International plc, as French national agent, Citibank International plc, as
German national agent, Citibank International plc, as British national agent, The Royal Bank of Scotland N.V., London
Branch, as ECA facility agent, The Royal Bank of Scotland N.V., London Branch, as security trustee, and Citibank, N.A., as
administrative agent, relating to certain Export Credit Agency sponsored secured financings of aircraft and related assets
during the 2010 fiscal year (incorporated by reference to Exhibit 4.19 to Form 10-K filed March 10, 2011).

4.14 Indenture, dated as of March 30, 2011, between CIT Group Inc. and Deutsche Bank Trust Company Americas, as trustee
(incorporated by reference to Exhibit 4.1 to Form 8-K filed June 30, 2011).

4.15 First Supplemental Indenture, dated as of March 30, 2011, between CIT Group Inc., the Guarantors named therein, and
Deutsche Bank Trust Company Americas, as trustee (including the Form of 5.250% Note due 2014 and the Form of 6.625%
Note due 2018) (incorporated by reference to Exhibit 4.2 to Form 8-K filed June 30, 2011).

4.16 Third Supplemental Indenture, dated as of February 7, 2012, between CIT Group Inc., the Guarantors named therein, and
Deutsche Bank Trust Company Americas, as trustee (including the Form of Notes) (incorporated by reference to Exhibit
4.4 of Form 8-K dated February 13, 2012).

4.17 Registration Rights Agreement, dated as of February 7, 2012, among CIT Group Inc., the Guarantors named therein, and
JP Morgan Securities LLC, as representative for the initial purchasers named therein (incorporated by reference to Exhibit
10.1 of Form 8-K dated February 13, 2012).

4.18 Amended and Restated Revolving Credit and Guaranty Agreement, dated as of January 27, 2014 among CIT Group
Inc., certain subsidiaries of CIT Group Inc., as Guarantors, the Lenders party thereto from time to time and Bank of
America, N.A., as Administrative Agent and L/C Issuer (incorporated by reference to Exhibit 10.1 to Form 8-K filed
January 28, 2014).
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4.7 Form of ECA Loan Agreement among Madeleine Leasing Limited, as borrower, various financial institutions, as original
ECA lenders, ABN AMRO Bank N.V., Paris Branch, as French national agent, ABN AMRO Bank N.V., Niederlassung
Deutschland, as German national agent, ABN AMRO Bank N.V., London Branch, as British national agent, ABN AMRO
Bank N.V., London Branch, as ECA facility agent, ABN AMRO Bank N.V., London Branch, as security trustee, and CIT
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aircraft and related assets during the 2008 and 2009 fiscal years (incorporated by reference to Exhibit 4.13 to Form 10-K
filed March 10, 2011).
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national agent, The Royal Bank of Scotland N.V., London Branch, as ECA facility agent, The Royal Bank of Scotland N.V.,
London Branch, as security trustee, CIT Aerospace International, as servicing agent, and Citibank, N.A., as administrative
agent, relating to certain Export Credit Agency sponsored secured financings of aircraft and related assets during the
2010 fiscal year (incorporated by reference to Exhibit 4.16 to Form 10-K filed March 10, 2011).

4.11 Form of ECA Loan Agreement among Jessica Leasing Limited, as borrower, various financial institutions, as original
ECA lenders, Citibank International plc, as French national agent, Citibank International plc, as German national agent,
Citibank International plc, as British national agent, The Royal Bank of Scotland N.V., London Branch, as ECA facility
agent, The Royal Bank of Scotland N.V., London Branch, as security trustee, and Citibank, N.A., as administrative agent,
relating to certain Export Credit Agency sponsored secured financings of aircraft and related assets during the 2010 fiscal
year (incorporated by reference to Exhibit 4.17 to Form 10-K filed March 10, 2011).

4.12 Form of Aircraft Head Lease between Jessica Leasing Limited, as lessor, and CIT Aerospace International, as head lessee,
relating to certain Export Credit Agency sponsored secured financings of aircraft and related assets during the 2010 fiscal
year (incorporated by reference to Exhibit 4.18 to Form 10-K filed March 10, 2011).

4.13 Form of Proceeds and Intercreditor Deed among Jessica Leasing Limited, as borrower and lessor, various financial
institutions, as original ECA lenders, Citibank International plc, as French national agent, Citibank International plc, as
German national agent, Citibank International plc, as British national agent, The Royal Bank of Scotland N.V., London
Branch, as ECA facility agent, The Royal Bank of Scotland N.V., London Branch, as security trustee, and Citibank, N.A., as
administrative agent, relating to certain Export Credit Agency sponsored secured financings of aircraft and related assets
during the 2010 fiscal year (incorporated by reference to Exhibit 4.19 to Form 10-K filed March 10, 2011).

4.14 Indenture, dated as of March 30, 2011, between CIT Group Inc. and Deutsche Bank Trust Company Americas, as trustee
(incorporated by reference to Exhibit 4.1 to Form 8-K filed June 30, 2011).

4.15 First Supplemental Indenture, dated as of March 30, 2011, between CIT Group Inc., the Guarantors named therein, and
Deutsche Bank Trust Company Americas, as trustee (including the Form of 5.250% Note due 2014 and the Form of 6.625%
Note due 2018) (incorporated by reference to Exhibit 4.2 to Form 8-K filed June 30, 2011).

4.16 Third Supplemental Indenture, dated as of February 7, 2012, between CIT Group Inc., the Guarantors named therein, and
Deutsche Bank Trust Company Americas, as trustee (including the Form of Notes) (incorporated by reference to Exhibit
4.4 of Form 8-K dated February 13, 2012).

4.17 Registration Rights Agreement, dated as of February 7, 2012, among CIT Group Inc., the Guarantors named therein, and
JP Morgan Securities LLC, as representative for the initial purchasers named therein (incorporated by reference to Exhibit
10.1 of Form 8-K dated February 13, 2012).

4.18 Amended and Restated Revolving Credit and Guaranty Agreement, dated as of January 27, 2014 among CIT Group
Inc., certain subsidiaries of CIT Group Inc., as Guarantors, the Lenders party thereto from time to time and Bank of
America, N.A., as Administrative Agent and L/C Issuer (incorporated by reference to Exhibit 10.1 to Form 8-K filed
January 28, 2014).



4.19 Indenture, dated as of March 15, 2012, among CIT Group Inc., Wilmington Trust, National Association, as trustee, and
Deutsche Bank Trust Company Americas, as paying agent, security registrar and authenticating agent (incorporated by
reference to Exhibit 4.1 of Form 8-K filed March 16, 2012).

4.20 First Supplemental Indenture, dated as of March 15, 2012, among CIT Group Inc., Wilmington Trust, National Association,
as trustee, and Deutsche Bank Trust Company Americas, as paying agent, security registrar and authenticating agent
(including the Form of 5.25% Senior Unsecured Note due 2018) (incorporated by reference to Exhibit 4.2 of Form 8-K filed
March 16, 2012).

4.21 Second Supplemental Indenture, dated as of May 4, 2012, among CIT Group Inc., Wilmington Trust, National Association,
as trustee, and Deutsche Bank Trust Company Americas, as paying agent, security registrar and authenticating agent
(including the Form of 5.000% Senior Unsecured Note due 2017 and the Form of 5.375% Senior Unsecured Note due 2020)
(incorporated by reference to Exhibit 4.2 of Form 8-K filed May 4, 2012).

4.22 Third Supplemental Indenture, dated as of August 3, 2012, among CIT Group Inc., Wilmington Trust, National Association,
as trustee, and Deutsche Bank Trust Company Americas, as paying agent, security registrar and authenticating agent
(including the Form of 4.25% Senior Unsecured Note due 2017 and the Form of 5.00% Senior Unsecured Note due 2022)
(incorporated by reference to Exhibit 4.2 to Form 8-K filed August 3, 2012).

4.23 Fourth Supplemental Indenture, dated as of August 1, 2013, among CIT Group Inc., Wilmington Trust, National
Association, as trustee, and Deutsche Bank Trust Company Americas, as paying agent, security registrar and
authenticating agent (including the Form of 5.00% Senior Unsecured Note due 2023) (incorporated by reference to Exhibit
4.2 to Form 8-K filed August 1, 2013).

4.24 Fifth Supplemental Indenture, dated as of February 19, 2014, among CIT Group Inc., Wilmington Trust, National
Association, as trustee, and Deutsche Bank Trust Company Americas, as paying agent, security registrar and
authenticating agent (including the Form of 3.875% Senior Unsecured Note due 2019) (incorporated by reference to
Exhibit 4.2 to Form 8-K filed February 19, 2014).

10.1* Amended and Restated CIT Group Inc. Long-Term Incentive Plan (as amended and restated effective December 10, 2009)
(incorporated by reference to Exhibit 4.1 to Form S-8 filed January 11, 2010).

10.2* CIT Group Inc. Supplemental Retirement Plan (As Amended and Restated Effective as of January 1, 2008) (incorporated by
reference to Exhibit 10.27 to Form 10-Q filed May 12, 2008).

10.3* CIT Group Inc. Supplemental Savings Plan (As Amended and Restated Effective as of January 1, 2008) (incorporated by
reference to Exhibit 10.28 to Form 10-Q filed May 12, 2008).

10.4* New Executive Retirement Plan of CIT Group Inc. (As Amended and Restated as of January 1, 2008) (incorporated by
reference to Exhibit 10.29 to Form 10-Q filed May 12, 2008).

10.5* Letter Agreement, effective February 8, 2010, between CIT Group Inc. and John A. Thain (incorporated by reference to
Exhibit 10.1 to Form 8-K filed February 8, 2010).

10.6* Form of CIT Group Inc. Three Year Stock Salary Award Agreement, dated February 8, 2010 (incorporated by reference to
Exhibit 10.2 to Form 8-K filed February 8, 2010).

10.7 Written Agreement, dated August 12, 2009, between CIT Group Inc. and the Federal Reserve Bank of New York
(incorporated by reference to Exhibit 10.1 of Form 8-K filed August 13, 2009).

10.8* Letter Agreement, dated June 2, 2010, between CIT Group Inc. and Scott T. Parker (incorporated by reference to Exhibit
99.3 to Form 8-K filed July 6, 2010).

10.9* Form of CIT Group Inc. Long-term Incentive Plan Restricted Stock Unit Retention Award Agreement (incorporated by
reference to Exhibit 10.33 to Form 10-Q filed August 9, 2010).

10.10* Form of CIT Group Inc. Long-term Incentive Plan Stock Option Award Agreement (One Year Vesting) (incorporated by
reference to Exhibit 10.35 to Form 10-Q filed August 9, 2010).

10.11* Form of CIT Group Inc. Long-term Incentive Plan Stock Option Award Agreement (Three Year Vesting) (incorporated by
reference to Exhibit 10.36 to Form 10-Q filed August 9, 2010).

10.12* Form of CIT Group Inc. Long-term Incentive Plan Restricted Stock Award Agreement (Three Year Vesting) (incorporated by
reference to Exhibit 10.38 to Form 10-Q filed August 9, 2010).

10.13* Form of CIT Group Inc. Long-term Incentive Plan Restricted Stock Unit Director Award Agreement (Initial Grant)
(incorporated by reference to Exhibit 10.39 to Form 10-Q filed August 9, 2010).

CIT ANNUAL REPORT 2013 149

Item 15: Exhibits and Financial Statement Schedules

CIT ANNUAL REPORT 2013 149

4.19 Indenture, dated as of March 15, 2012, among CIT Group Inc., Wilmington Trust, National Association, as trustee, and
Deutsche Bank Trust Company Americas, as paying agent, security registrar and authenticating agent (incorporated by
reference to Exhibit 4.1 of Form 8-K filed March 16, 2012).

4.20 First Supplemental Indenture, dated as of March 15, 2012, among CIT Group Inc., Wilmington Trust, National Association,
as trustee, and Deutsche Bank Trust Company Americas, as paying agent, security registrar and authenticating agent
(including the Form of 5.25% Senior Unsecured Note due 2018) (incorporated by reference to Exhibit 4.2 of Form 8-K filed
March 16, 2012).

4.21 Second Supplemental Indenture, dated as of May 4, 2012, among CIT Group Inc., Wilmington Trust, National Association,
as trustee, and Deutsche Bank Trust Company Americas, as paying agent, security registrar and authenticating agent
(including the Form of 5.000% Senior Unsecured Note due 2017 and the Form of 5.375% Senior Unsecured Note due 2020)
(incorporated by reference to Exhibit 4.2 of Form 8-K filed May 4, 2012).

4.22 Third Supplemental Indenture, dated as of August 3, 2012, among CIT Group Inc., Wilmington Trust, National Association,
as trustee, and Deutsche Bank Trust Company Americas, as paying agent, security registrar and authenticating agent
(including the Form of 4.25% Senior Unsecured Note due 2017 and the Form of 5.00% Senior Unsecured Note due 2022)
(incorporated by reference to Exhibit 4.2 to Form 8-K filed August 3, 2012).

4.23 Fourth Supplemental Indenture, dated as of August 1, 2013, among CIT Group Inc., Wilmington Trust, National
Association, as trustee, and Deutsche Bank Trust Company Americas, as paying agent, security registrar and
authenticating agent (including the Form of 5.00% Senior Unsecured Note due 2023) (incorporated by reference to Exhibit
4.2 to Form 8-K filed August 1, 2013).

4.24 Fifth Supplemental Indenture, dated as of February 19, 2014, among CIT Group Inc., Wilmington Trust, National
Association, as trustee, and Deutsche Bank Trust Company Americas, as paying agent, security registrar and
authenticating agent (including the Form of 3.875% Senior Unsecured Note due 2019) (incorporated by reference to
Exhibit 4.2 to Form 8-K filed February 19, 2014).

10.1* Amended and Restated CIT Group Inc. Long-Term Incentive Plan (as amended and restated effective December 10, 2009)
(incorporated by reference to Exhibit 4.1 to Form S-8 filed January 11, 2010).

10.2* CIT Group Inc. Supplemental Retirement Plan (As Amended and Restated Effective as of January 1, 2008) (incorporated by
reference to Exhibit 10.27 to Form 10-0 filed May 12, 2008).

10.3* CIT Group Inc. Supplemental Savings Plan (As Amended and Restated Effective as of January 1, 2008) (incorporated by
reference to Exhibit 10.28 to Form 10-0 filed May 12, 2008).

10.4* New Executive Retirement Plan of CIT Group Inc. (As Amended and Restated as of January 1, 2008) (incorporated by
reference to Exhibit 10.29 to Form 10-0 filed May 12, 2008).

10.5* Letter Agreement, effective February 8, 2010, between CIT Group Inc. and John A. Thain (incorporated by reference to
Exhibit 10.1 to Form 8-K filed February 8, 2010).

10.6* Form of CIT Group Inc. Three Year Stock Salary Award Agreement, dated February 8, 2010 (incorporated by reference to
Exhibit 10.2 to Form 8-K filed February 8, 2010).

10.7 Written Agreement, dated August 12, 2009, between CIT Group Inc. and the Federal Reserve Bank of New York
(incorporated by reference to Exhibit 10.1 of Form 8-K filed August 13, 2009).

10.8* Letter Agreement, dated June 2, 2010, between CIT Group Inc. and Scott T. Parker (incorporated by reference to Exhibit
99.3 to Form 8-K filed July 6, 2010).

10.9* Form of CIT Group Inc. Long-term Incentive Plan Restricted Stock Unit Retention Award Agreement (incorporated by
reference to Exhibit 10.33 to Form 10-0 filed August 9, 2010).

10.10* Form of CIT Group Inc. Long-term Incentive Plan Stock Option Award Agreement (One Year Vesting) (incorporated by
reference to Exhibit 10.35 to Form 10-0 filed August 9, 2010).

10.11* Form of CIT Group Inc. Long-term Incentive Plan Stock Option Award Agreement (Three Year Vesting) (incorporated by
reference to Exhibit 10.36 to Form 10-0 filed August 9, 2010).

10.12* Form of CIT Group Inc. Long-term Incentive Plan Restricted Stock Award Agreement (Three Year Vesting) (incorporated by
reference to Exhibit 10.38 to Form 10-0 filed August 9, 2010).

10.13* Form of CIT Group Inc. Long-term Incentive Plan Restricted Stock Unit Director Award Agreement (Initial Grant)
(incorporated by reference to Exhibit 10.39 to Form 10-0 filed August 9, 2010).
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10.14* Form of CIT Group Inc. Long-term Incentive Plan Restricted Stock Unit Director Award Agreement (Annual Grant)
(incorporated by reference to Exhibit 10.40 to Form 10-Q filed August 9, 2010).

10.15 Form of Tax Agreement by and between Tyco International Ltd. and CIT (incorporated by reference to Exhibit 10.27 to
Amendment No. 2 to the Registration Statement on Form S-1 filed June 12, 2002).

10.16* Amended and Restated Employment Agreement, dated as of May 7, 2008, between CIT Group Inc. and C. Jeffrey Knittel
(incorporated by reference to Exhibit 10.35 to Form 10-K filed March 2, 2009).

10.17* Amendment to Employment Agreement, dated December 22, 2008, between CIT Group Inc. and C. Jeffrey Knittel
(incorporated by reference to Exhibit 10.37 to Form 10-K filed March 2, 2009).

10.18* Letter Agreement, dated April 21, 2010, between CIT Group Inc. and Nelson J. Chai (incorporated by reference to Exhibit
10.31 of Form 10-Q filed August 9, 2011).

10.19* Letter Agreement, dated April 8, 2010, between CIT Group Inc. and Lisa K. Polsky (incorporated by reference to Exhibit
10.32 of Form 10-Q filed August 9, 2011).

10.20* Form of CIT Group Inc. Long-Term Incentive Plan Restricted Stock Unit Award Agreement (with Good Reason)
(incorporated by reference to Exhibit 10.33 of Form 10-Q filed August 9, 2011).

10.21* Form of CIT Group Inc. Long-Term Incentive Plan Restricted Stock Unit Award Agreement (without Good Reason)
(incorporated by reference to Exhibit 10.34 of Form 10-Q filed August 9, 2011).

10.22** Airbus A320 NEO Family Aircraft Purchase Agreement, dated as of July 28, 2011, between Airbus S.A.S. and C.I.T. Leasing
Corporation (incorporated by reference to Exhibit 10.35 of Form 10-Q/A filed February 1, 2012).

10.23** Amended and Restated Confirmation, dated June 28, 2012, between CIT TRS Funding B.V. and Goldman Sachs
International, and Credit Support Annex and ISDA Master Agreement and Schedule, each dated October 26, 2011,
between CIT TRS Funding B.V. and Goldman Sachs International, evidencing a $625 billion securities based financing
facility.

10.24** Third Amended and Restated Confirmation, dated June 28, 2012, between CIT Financial Ltd. and Goldman Sachs
International, and Amended and Restated ISDA Master Agreement Schedule, dated October 26, 2011 between CIT
Financial Ltd. and Goldman Sachs International, evidencing a $1.5 billion securities based financing facility.

10.25** ISDA Master Agreement and Credit Support Annex, each dated June 6, 2008, between CIT Financial Ltd. and Goldman
Sachs International related to a $1.5 billion securities based financing facility (incorporated by reference to Exhibit 10.34
to Form 10-Q filed August 11, 2008).

10.26* Letter Agreement, dated February 24, 2012, between CIT Group Inc. and Andrew T. Brandman (incorporated by reference
to Exhibit 99.2 of Form 8-K filed April 12, 2012).

10.27 Form of CIT Group Inc. Long-Term Incentive Plan Performance Stock Unit Award Agreement (with Good Reason)
(incorporated by reference to Exhibit 10.36 to Form 10-K filed May 10, 2012).

10.28 Form of CIT Group Inc. Long-Term Incentive Plan Performance Stock Unit Award Agreement (without Good Reason)
(incorporated by reference to Exhibit 10.37 to Form 10-K filed May 10, 2012).

10.29* Assignment and extension of Employment Agreement, dated February 6, 2013, by and among CIT Group Inc., C. Jeffrey
Knittel and C.I.T. Leasing Corporation (incorporated by reference to Exhibit 10.34 to Form 10-Q filed November 6, 2013).

10.30* Form of CIT Group Inc. Long-Term Incentive Plan Restricted Stock Unit Award Agreement (incorporated by reference to
Exhibit 10.36 to Form 10-K filed March 1, 2013).

10.31* Form of CIT Group Inc. Long-Term Incentive Plan Restricted Stock Unit Award Agreement (Executives with Employment
Agreements) (incorporated by reference to Exhibit 10.37 to Form 10-K filed March 1, 2013) (incorporated by reference to
Exhibit 10.37 to Form 10-Q filed November 6, 2013).

10.32* CIT Employee Severance Plan (Effective as of November 6, 2013).

12.1 CIT Group Inc. and Subsidiaries Computation of Ratio of Earnings to Fixed Charges.

21.1 Subsidiaries of CIT Group Inc.

23.1 Consent of PricewaterhouseCoopers LLP.

24.1 Powers of Attorney.

31.1 Certification of John A. Thain pursuant to Rules 13a-14(a) and 15d-14(a) of the Securities Exchange Commission, as
promulgated pursuant to Section 13(a) of the Securities Exchange Act and Section 302 of the Sarbanes-Oxley Act of 2002.
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(incorporated by reference to Exhibit 10.40 to Form 10-0 filed August 9, 2010).

10.15 Form of Tax Agreement by and between Tyco International Ltd. and CIT (incorporated by reference to Exhibit 10.27 to
Amendment No. 2 to the Registration Statement on Form S-1 filed June 12, 2002).

10.16* Amended and Restated Employment Agreement, dated as of May 7, 2008, between CIT Group Inc. and C. Jeffrey Knittel
(incorporated by reference to Exhibit 10.35 to Form 10-K filed March 2, 2009).

10.17* Amendment to Employment Agreement, dated December 22, 2008, between CIT Group Inc. and C. Jeffrey Knittel
(incorporated by reference to Exhibit 10.37 to Form 10-K filed March 2, 2009).

10.18* Letter Agreement, dated April 21, 2010, between CIT Group Inc. and Nelson J. Chai (incorporated by reference to Exhibit
10.31 of Form 10-0 filed August 9, 2011).

10.19* Letter Agreement, dated April 8, 2010, between CIT Group Inc. and Lisa K. Polsky (incorporated by reference to Exhibit
10.32 of Form 10-0 filed August 9, 2011).

10.20* Form of CIT Group Inc. Long-Term Incentive Plan Restricted Stock Unit Award Agreement (with Good Reason)
(incorporated by reference to Exhibit 10.33 of Form 10-0 filed August 9, 2011).

10.21* Form of CIT Group Inc. Long-Term Incentive Plan Restricted Stock Unit Award Agreement (without Good Reason)
(incorporated by reference to Exhibit 10.34 of Form 10-0 filed August 9, 2011).

10.22** Airbus A320 NEO Family Aircraft Purchase Agreement, dated as of July 28, 2011, between Airbus S.A.S. and C.I.T. Leasing
Corporation (incorporated by reference to Exhibit 10.35 of Form 10-0/A filed February 1, 2012).

10.23** Amended and Restated Confirmation, dated June 28, 2012, between CIT TRS Funding B.V. and Goldman Sachs
International, and Credit Support Annex and ISDA Master Agreement and Schedule, each dated October 26, 2011,
between CIT TIRS Funding BY and Goldman Sachs International, evidencing a $625 billion securities based financing
facility.

10.24** Third Amended and Restated Confirmation, dated June 28, 2012, between CIT Financial Ltd. and Goldman Sachs
International, and Amended and Restated ISDA Master Agreement Schedule, dated October 26, 2011 between CIT
Financial Ltd. and Goldman Sachs International, evidencing a $1.5 billion securities based financing facility.

10.25** ISDA Master Agreement and Credit Support Annex, each dated June 6, 2008, between CIT Financial Ltd. and Goldman
Sachs International related to a $1.5 billion securities based financing facility (incorporated by reference to Exhibit 10.34
to Form 10-0 filed August 11, 2008).

10.26* Letter Agreement, dated February 24, 2012, between CIT Group Inc. and Andrew T. Brandman (incorporated by reference
to Exhibit 99.2 of Form 8-K filed April 12, 2012).

10.27 Form of CIT Group Inc. Long-Term Incentive Plan Performance Stock Unit Award Agreement (with Good Reason)
(incorporated by reference to Exhibit 10.36 to Form 10-K filed May 10, 2012).

10.28 Form of CIT Group Inc. Long-Term Incentive Plan Performance Stock Unit Award Agreement (without Good Reason)
(incorporated by reference to Exhibit 10.37 to Form 10-K filed May 10, 2012).

10.29* Assignment and extension of Employment Agreement, dated February 6, 2013, by and among CIT Group Inc., C. Jeffrey
Knittel and C.I.T. Leasing Corporation (incorporated by reference to Exhibit 10.34 to Form 10-0 filed November 6, 2013).

10.30* Form of CIT Group Inc. Long-Term Incentive Plan Restricted Stock Unit Award Agreement (incorporated by reference to
Exhibit 10.36 to Form 10-K filed March 1, 2013).

10.31* Form of CIT Group Inc. Long-Term Incentive Plan Restricted Stock Unit Award Agreement (Executives with Employment
Agreements) (incorporated by reference to Exhibit 10.37 to Form 10-K filed March 1, 2013) (incorporated by reference to
Exhibit 10.37 to Form 10-0 filed November 6, 2013).

10.32* CIT Employee Severance Plan (Effective as of November 6, 2013).

12.1 CIT Group Inc. and Subsidiaries Computation of Ratio of Earnings to Fixed Charges.

21.1 Subsidiaries of CIT Group Inc.

23.1 Consent of PricewaterhouseCoopers LLP.

24.1 Powers of Attorney.

31.1 Certification of John A. Thain pursuant to Rules 13a-14(a) and 15d-14(a) of the Securities Exchange Commission, as
promulgated pursuant to Section 13(a) of the Securities Exchange Act and Section 302 of the Sarbanes-Oxley Act of 2002.



31.2 Certification of Scott T. Parker pursuant to Rules 13a-14(a) and 15d-14(a) of the Securities Exchange Commission, as
promulgated pursuant to Section 13(a) of the Securities Exchange Act and Section 302 of the Sarbanes-Oxley Act of 2002.

32.1*** Certification of John A. Thain pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

32.2*** Certification of Scott T. Parker pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

101.INS XBRL Instance Document (Includes the following financial information included in the Company’s Annual Report on
Form 10-K for the year ended December 31, 2013, formatted in XBRL (eXtensible Business Reporting Language):
(i) the Consolidated Statements of Operations, (ii) the Consolidated Balance Sheets, (iii) the Consolidated Statements
of Changes in Stockholders’ Equity and Comprehensive Income, (iv) the Consolidated Statements of Cash Flows,
and (v) Notes to Consolidated Financial Statements.)

101.SCH XBRL Taxonomy Extension Schema Document.

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document.

101.LAB XBRL Taxonomy Extension Label Linkbase Document.

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document.

101.DEF XBRL Taxonomy Extension Definition Linkbase Document.

* Indicates a management contract or compensatory plan or arrangement.

** Portions of this exhibit have been omitted and filed separately with the Securities and Exchange Commission as part of an application for granting
confidential treatment pursuant to the Securities Exchange Act of 1934, as amended.

*** This information is furnished and not filed for purposes of Section 18 of the Securities Exchange Act of 1934 and is not incorporated by reference
into any filing under the Securities Act of 1933.
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Form 10-K for the year ended December 31, 2013, formatted in XBRL (eXtensible Business Reporting Language):
(i) the Consolidated Statements of Operations, (ii) the Consolidated Balance Sheets, (iii) the Consolidated Statements
of Changes in Stockholders' Equity and Comprehensive Income, (iv) the Consolidated Statements of Cash Flows,
and (v) Notes to Consolidated Financial Statements.)

101.SCH XBRL Taxonomy Extension Schema Document.

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document.

101.LAB XBRL Taxonomy Extension Label Linkbase Document.

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document.

101.DEF XBRL Taxonomy Extension Definition Linkbase Document.
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* This information is furnished and not filed for purposes of Section 18 of the Securities Exchange Act of 1934 and is not incorporated by reference
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to
be signed on its behalf by the undersigned, thereunto duly authorized.

CIT GROUP INC.

February 28, 2014 By: /s/ John A. Thain

John A. Thain
Chairman and Chief Executive Officer and Director

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on
February 28, 2014 in the capacities indicated below.

NAME NAME

/s/ John A. Thain Gerald Rosenfeld*

John A. Thain
Chairman and Chief Executive Officer and Director

Gerald Rosenfeld
Director

Ellen R. Alemany* Sheila A. Stamps*

Ellen R. Alemany
Director

Sheila A. Stamps
Director

Michael J. Embler* Seymour Sternberg*

Michael J. Embler
Director

Seymour Sternberg
Director

William M. Freeman* Peter J. Tobin*

William M. Freeman
Director

Peter J. Tobin
Director

David M. Moffett* Laura S. Unger*

David M. Moffett
Director

Laura S. Unger
Director

R. Brad Oates* /s/ Scott T. Parker

R. Brad Oates
Director

Scott T. Parker
Executive Vice President and Chief Financial Officer

Marianne Miller Parrs* /s/ E. Carol Hayles

Marianne Miller Parrs
Director

E. Carol Hayles
Executive Vice President and Controller

John A. Ryan* /s/ James P. Shanahan

John R. Ryan
Director

James P. Shanahan
Senior Vice President,
Chief Regulatory Counsel Attorney-in-Fact

* Original powers of attorney authorizing Robert J. Ingato, Christopher H. Paul, and James P. Shanahan and each of them to sign on behalf of the above-
mentioned directors are held by the Corporation and available for examination by the Securities and Exchange Commission pursuant to Item 302(b)
of Regulation S-T.
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EXHIBIT 12.1
CIT Group Inc. and Subsidiaries Computation of Ratio of Earnings to Fixed Charges (dollars in millions)

Years Ended December 31,

CIT Predecessor CIT

2013 2012 2011 2010 2009
Earnings:
Net income (loss) available (attributable) to common
shareholders $ 675.7 $ (592.3) $ 14.8 $ 521.3 $ (3.9)
(Benefit) provision for income taxes – continuing operations 92.5 133.8 158.6 245.7 (147.6)
Earnings (loss) from continuing operations, before provision
(benefit) for income taxes 768.2 (458.5) 173.4 767.0 (151.5)

Fixed Charges:
Interest and debt expenses on indebtedness 1,138.0 2,897.4 2,794.4 3,079.7 2,664.6
Interest factor: one-third of rentals on real and personal
properties 7.8 8.2 9.3 23.2 17.5
Total fixed charges for computation of ratio 1,145.8 2,905.6 2,803.7 3,102.9 2,682.1

Total earnings before provision for income taxes and
fixed charges $1,914.0 $2,447.1 $2,977.1 $3,869.9 $2,530.6

Ratios of earnings to fixed charges 1.67x (1) 1.06x 1.25x (1)

(1) Earnings were insufficient to cover fixed charges by $458.5 million and $151.5 million for the years ended December 31, 2012 and December 31, 2009,
respectively.
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EXHIBIT 31.1

CERTIFICATIONS

I, John A. Thain, certify that:

1. I have reviewed this annual report on Form 10-K of CIT Group Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

(d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial informa-
tion; and

(b) any fraud, whether or not material, that involves management or other employees who have a significant role in the reg-
istrant’s internal control over financial reporting.

Date: February 28, 2014

/s/ John A. Thain

John A. Thain
Chairman and Chief Executive Officer
CIT Group Inc.
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2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
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EXHIBIT 31.2

CERTIFICATIONS

I, Scott T. Parker, certify that:

1. I have reviewed this annual report on Form 10-K of CIT Group Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

(d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial informa-
tion; and

(b) any fraud, whether or not material, that involves management or other employees who have a significant role in the reg-
istrant’s internal control over financial reporting.

Date: February 28, 2014

/s/ Scott T. Parker

Scott T. Parker
Executive Vice President and Chief Financial Officer
CIT Group Inc.
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/s/ Scott T. Parker

Scott T. Parker
Executive Vice President and Chief Financial Officer
CIT Group Inc.



EXHIBIT 32.1

Certification Pursuant to Section 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of CIT Group Inc. (”CIT“) on Form 10-K for the year ended December 31, 2013, as filed with
the Securities and Exchange Commission on the date hereof (the ”Report“), I, John A. Thain, the Chief Executive Officer of CIT, certify,
pursuant to 18 U.S.C. ss.1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that;

(i) The Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange
Act of 1934; and

(ii) The information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of CIT.

/s/ John A. Thain

Dated: February 28, 2014 John A. Thain
Chairman and Chief Executive Officer
CIT Group Inc.

EXHIBIT 32.1

Certification Pursuant to Section 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of CIT Group Inc. ("CIT") on Form 10-K for the year ended December 31, 2013, as filed with
the Securities and Exchange Commission on the date hereof (the "Report"), 1, John A. Thain, the Chief Executive Officer of CIT, certify,
pursuant to 18 U.S.C. ss.1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that;

(i) The Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange
Act of 1934; and

(ii) The information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of CIT.

/s/ John A. Thain

Dated: February 28, 2014 John A. Thain
Chairman and Chief Executive Officer
CIT Group Inc.



EXHIBIT 32.2

Certification Pursuant to Section 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of CIT Group Inc. (”CIT“) on Form 10-K for the year ended December 31, 2013, as filed with
the Securities and Exchange Commission on the date hereof (the ”Report“), I, Scott T. Parker, the Chief Financial Officer of CIT, certify,
pursuant to 18 U.S.C. ss.1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that;

(i) The Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange
Act of 1934; and

(ii) The information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of CIT.

/s/ Scott T. Parker

Dated: February 28, 2014 Scott T. Parker
Executive Vice President and
Chief Financial Officer
CIT Group Inc.
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Certification Pursuant to Section 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of CIT Group Inc. ("CIT") on Form 10-K for the year ended December 31, 2013, as filed with
the Securities and Exchange Commission on the date hereof (the "Report"), 1, Scott T. Parker, the Chief Financial Officer of CIT, certify,
pursuant to 18 U.S.C. ss.1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that;

(i) The Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange
Act of 1934; and

(ii) The information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of CIT.

/s/ Scott T. Parker

Dated: February 28, 2014 Scott T. Parker
Executive Vice President and
Chief Financial Officer
CIT Group Inc.
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q
|X| Quarterly Report Pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934
For the quarterly period ended June 30, 2014

| | Transition Report Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Commission File Number: 001-31369

CIT GROUP INC.
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Delaware
(State or other jurisdiction of incorporation or organization)

65-1051192
(IRS Employer Identification Number)
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(Address of Registrant’s principal executive offices)

10036
(Zip Code)

(212) 461-5200
(Registrant’s telephone number)

Indicate by check mark whether the registrant (1) has filed
all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding
12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to
such filing requirements for the past 90 days. Yes |X| No |_|

Indicate by check mark whether the registrant has
submitted electronically and posted on its corporate Web
site, if any, every Interactive Data File required to be
submitted and posted pursuant to Rule 405 of Regulation
S-T (§232.405 of this chapter) during the preceding
12 months (or for such shorter period that the registrant
was required to submit and post such files). Yes |X| No |_|

Indicate by check mark whether the registrant is a large
accelerated filer, an accelerated filer, a non-accelerated filer
or a smaller reporting company. See the definitions of
‘large accelerated filer,’ ‘accelerated filer’ and ‘smaller
reporting company’ in Rule 12b-2 of the Exchange Act.
(Check One): Large accelerated filer |X| Accelerated filer
|_| Non-accelerated filer |_| Smaller reporting company |_|

Indicate by check mark whether the registrant is a shell
company (as defined in Rule 12b-2 of the Exchange Act).
Yes |_| No |X|

Indicate by check mark whether the registrant has filed all
documents and reports required to be filed by Sections 12,
13, or 15(d) of the Securities Exchange Act of 1934
subsequent to the distribution of securities under a plan
confirmed by a court. Yes |X| No |_|

As of July 31, 2014 there were 185,651,618 shares of the
registrant’s common stock outstanding.
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Part One—Financial Information

ITEM 1. Consolidated Financial Statements
CIT GROUP INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS (Unaudited) (dollars in millions – except share data)

June 30,
2014

December 31,
2013

Assets
Cash and due from banks, including restricted balances of $244.8 and $178.1

at June 30, 2014 and December 31, 2013(1), respectively $ 1,055.0 $ 680.1
Interest bearing deposits, including restricted balances of $557.8 and $785.5

at June 30, 2014 and December 31, 2013(1), respectively 5,372.6 5,364.6
Investment securities 823.1 2,630.7
Assets held for sale(1) 1,328.9 1,003.4
Loans (see Note 6 for amounts pledged) 18,604.4 18,629.2
Allowance for loan losses (341.0) (356.1)
Total loans, net of allowance for loan losses(1) 18,263.4 18,273.1
Operating lease equipment, net (see Note 6 for amounts pledged)(1) 14,788.3 13,035.4
Unsecured counterparty receivable 565.8 301.6
Goodwill 403.1 334.6
Other assets, including $36.4 and $50.3 at June 30, 2014 and December 31, 2013, respectively, at fair value 1,551.5 1,694.1
Assets of discontinued operation(1) 1.0 3,821.4
Total Assets $44,152.7 $47,139.0

Liabilities
Deposits $ 13,939.0 $ 12,526.5
Credit balances of factoring clients 1,296.5 1,336.1
Other liabilities, including $118.4 and $111.0 at June 30, 2014 and December 31, 2013,

respectively, at fair value 2,741.5 2,664.3
Long-term borrowings, including $2,571.1 and $2,510.4 contractually due within twelve months

at June 30, 2014 and December 31, 2013, respectively 17,545.5 18,484.5
Liabilities of discontinued operation(1) 0.9 3,277.6
Total Liabilities 35,523.4 38,289.0
Stockholders’ Equity
Common stock: $0.01 par value, 600,000,000 authorized

Issued: 203,092,918 and 202,182,395 at June 30, 2014 and December 31, 2013, respectively 2.0 2.0
Outstanding: 185,645,226 and 197,403,751 at June 30, 2014 and December 31, 2013, respectively

Paid-in capital 8,582.0 8,555.4
Retained earnings 905.8 581.0
Accumulated other comprehensive loss (77.5) (73.6)
Treasury stock: 17,447,692 and 4,778,644 shares at June 30, 2014 and

December 31, 2013 at cost, respectively (794.7) (226.0)
Total Common Stockholders’ Equity 8,617.6 8,838.8
Noncontrolling minority interests 11.7 11.2
Total Equity 8,629.3 8,850.0
Total Liabilities and Equity $44,152.7 $47,139.0

(1) The following table presents information on assets and liabilities related to Variable Interest Entities (VIEs) that are consolidated by the Company. The difference between VIE
total assets and total liabilities represents the Company’s interests in those entities, which were eliminated in consolidation. The assets of the consolidated VIEs will be used to
settle the liabilities of those entities and, except for the Company’s interest in the VIEs, are not available to the creditors of CIT or any affiliates of CIT.

Assets
Cash and interest bearing deposits, restricted $ 357.1 $ 516.4
Assets held for sale − 96.7
Total loans, net of allowance for loan losses 2,802.2 3,109.7
Operating lease equipment, net 3,514.5 4,569.9
Other 9.4 11.9
Assets of discontinued operation − 3,438.2
Total Assets $ 6,683.2 $11,742.8
Liabilities
Beneficial interests issued by consolidated VIEs (classified as long-term borrowings) $ 4,112.3 $ 5,156.4
Liabilities of discontinued operation − 3,265.6
Total Liabilities $ 4,112.3 $ 8,422.0

The accompanying notes are an integral part of these consolidated financial statements.
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ITEM 1. Consolidated Financial Statements
CIT GROUP INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS (Unaudited) (dollars in millions - except share data)
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2014 2013
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Allowance for loan losses (341.0) (356.1)
Total loans, net of allowance for loan losses(l) 18,263.4 18,273.1
Operating lease equipment, net (see Note 6 for amounts pledged)(') 14,788.3 13,035.4
Unsecured counterparty receivable 565.8 301.6
Goodwill 403.1 334.6
Other assets, including $36.4 and $50.3 at June 30, 2014 and December 31, 2013, respectively, at fair value 1,551.5 1,694.1
Assets of discontinued operation(l) 1.0 3,821.4
Total Assets $44,152.7 $47,139.0

Liabilities
Deposits $ 13,939.0 $ 12,526.5
Credit balances of factoring clients 1,296.5 1,336.1
Other liabilities, including $118.4 and $111.0 at June 30, 2014 and December 31, 2013,

respectively, at fair value 2,741.5 2,664.3
Long-term borrowings, including $2,571.1 and $2,510.4 contractually due within twelve months

at June 30, 2014 and December 31, 2013, respectively 17,545.5 18,484.5
Liabilities of discontinued operation(l) 0.9 3,277.6
Total Liabilities 35,523.4 38,289.0
Stockholders' Equity
Common stock: $0.01 par value, 600,000,000 authorized

Issued: 203,092,918 and 202,182,395 at June 30, 2014 and December 31, 2013, respectively 2.0 2.0
Outstanding: 185,645,226 and 197,403,751 at June 30, 2014 and December 31, 2013, respectively

Paid-in capital 8,582.0 8,555.4
Retained earnings 905.8 581.0
Accumulated other comprehensive loss (77.5) (73.6)
Treasury stock: 17,447,692 and 4,778,644 shares at June 30, 2014 and

December 31, 2013 at cost, respectively (794.7) (226.0)
Total Common Stockholders' Equity 8,617.6 8,838.8
Noncontrolling minority interests 11.7 11.2
Total Equity 8,629.3 8,850.0
Total Liabilities and Equity $44,152.7 $47,139.0

a The f/lowing table presents information on assets and liabilities related to Vaiable Interest Entities (VZM) that am consolidated by the Company The difference between VIE
total assets and total liabilities represents the Company) interests in those entities, which were eliminated in consolidation. The assets of the consolidated VIEs will be used to
settle the liabilities of those entities and, except for the Company) interest in the VZE, are not available to the creditors of CIT or any affliates of CIT

Assets
Cash and interest bearing deposits, restricted $ 357.1 $ 516.4
Assets held for sale - 96.7
Total loans, net of allowance for loan losses 2,802.2 3,109.7
Operating lease equipment, net 3,514.5 4,569.9
Other 9.4 11.9
Assets of discontinued operation - 3,438.2
Total Assets $ 6,683.2 $11,742.8
Liabilities
Beneficial interests issued by consolidated VIEs (classified as long-term borrowings) $ 4,112.3 $ 5,156.4
Liabilities of discontinued operation - 3,265.6
Total Liabilities $ 4,112.3 $ 8,422.0

The accompanying notes are an integral part of these consolidated financial statements.
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CIT GROUP INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS (Unaudited) (dollars in millions − except share data)

Quarters Ended June 30, Six Months Ended June 30,
2014 2013 2014 2013

Interest income
Interest and fees on loans $ 301.4 $ 312.0 $ 594.8 $ 628.1
Interest and dividends on interest bearing deposits and

investments 8.4 7.1 17.2 13.5
Interest income 309.8 319.1 612.0 641.6

Interest expense
Interest on long-term borrowings (206.1) (217.8) (426.1) (449.6)
Interest on deposits (56.1) (44.8) (108.0) (87.1)

Interest expense (262.2) (262.6) (534.1) (536.7)
Net interest revenue 47.6 56.5 77.9 104.9
Provision for credit losses (10.2) (14.6) (46.9) (34.1)
Net interest revenue, after credit provision 37.4 41.9 31.0 70.8
Non-interest income
Rental income on operating leases 519.6 484.3 1,011.5 960.7
Other income 93.7 79.2 164.8 149.2

Total non-interest income 613.3 563.5 1,176.3 1,109.9
Total revenue, net of interest expense and credit provision 650.7 605.4 1,207.3 1,180.7
Other expenses
Depreciation on operating lease equipment (157.3) (133.6) (306.1) (266.9)
Maintenance and other operating lease expenses (49.0) (40.3) (100.6) (82.7)
Operating expenses (225.0) (226.1) (458.5) (457.0)
Loss on debt extinguishment (0.4) − (0.4) −

Total other expenses (431.7) (400.0) (865.6) (806.6)
Income from continuing operations before provision for

income taxes 219.0 205.4 341.7 374.1
Provision for income taxes (18.1) (29.3) (31.6) (42.1)
Income from continuing operations, before attribution of

noncontrolling interests 200.9 176.1 310.1 332.0
Net income attributable to noncontrolling interests, after tax (5.7) (0.5) − (3.5)
Income from continuing operations 195.2 175.6 310.1 328.5
Discontinued Operation
Income (loss) from discontinued operation, net of taxes (231.1) 8.0 (228.8) 17.7
Gain on sale of discontinued operation 282.8 − 282.8 −
Income from discontinued operation, net of taxes 51.7 8.0 54.0 17.7
Net Income $ 246.9 $ 183.6 $ 364.1 $ 346.2

Basic income per common share
Income from continuing operations $ 1.03 $ 0.87 $ 1.61 $ 1.63
Income from discontinued operation 0.27 0.04 0.28 0.09
Basic income per share $ 1.30 $ 0.91 $ 1.89 $ 1.72
Diluted income per common share
Income from continuing operations $ 1.02 $ 0.87 $ 1.60 $ 1.62
Income from discontinued operation 0.27 0.04 0.28 0.09
Diluted income per share $ 1.29 $ 0.91 $ 1.88 $ 1.71
Average number of common shares (thousands)
Basic 190,231 201,313 193,134 201,231
Diluted 191,077 202,313 194,036 202,046
Dividends declared per common share $ 0.10 $ − $ 0.20 $ −

The accompanying notes are an integral part of these consolidated financial statements.

Item 1. Consolidated Financial Statements 3

CIT GROUP INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS (Unaudited) (dollars in millions - except share data)

Quarters Ended June 30, Six Months Ended June 30,
2014 2013 2014 2013
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Interest and dividends on interest bearing deposits and
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Provision for credit losses (10.2) (14.6) (46.9) (34.1)

Net interest revenue, after credit provision 37.4 41.9 31.0 70.8
Non-interest income
Rental income on operating leases 519.6 484.3 1,011.5 960.7
Other income 93.7 79.2 164.8 149.2

Total non-interest income 613.3 563.5 1,176.3 1,109.9
Total revenue, net of interest expense and credit provision 650.7 605.4 1,207.3 1,180.7
Other expenses
Depreciation on operating lease equipment (157.3) (133.6) (306.1) (266.9)
Maintenance and other operating lease expenses (49.0) (40.3) (100.6) (82.7)
Operating expenses (225.0) (226.1) (458.5) (457.0)

Loss on debt extinguishment (0.4) - (0.4) -

Total other expenses (431.7) (400.0) (865.6) (806.6)
Income from continuing operations before provision for

income taxes 219.0 205.4 341.7 374.1

Provision for income taxes (18.1) (29.3) (31.6) (42.1)

Income from continuing operations, before attribution of
noncontrolling interests 200.9 176.1 310.1 332.0

Net income attributable to noncontrolling interests, after tax (5.7) (0.5) - (3.5)
Income from continuing operations 195.2 175.6 310.1 328.5
Discontinued Operation
Income (loss) from discontinued operation, net of taxes (231.1) 8.0 (228.8) 17.7
Gain on sale of discontinued operation 282.8 - 282.8 -

Income from discontinued operation, net of taxes 51.7 8.0 54.0 17.7
Net Income $ 246.9 $ 183.6 $ 364.1 $ 346.2

Basic income per common share
Income from continuing operations $ 1.03 $ 0.87 $ 1.61 $ 1.63
Income from discontinued operation 0.27 0.04 0.28 0.09
Basic income per share $ 1.30 $ 0.91 $ 1.89 $ 1.72
Diluted income per common share
Income from continuing operations $ 1.02 $ 0.87 $ 1.60 $ 1.62
Income from discontinued operation 0.27 0.04 0.28 0.09
Diluted income per share $ 1.29 $ 0.91 $ 1.88 $ 1.71
Average number of common shares (thousands)
Basic 190,231 201,313 193,134 201,231
Diluted 191,077 202,313 194,036 202,046

Dividends declared per common share $ 0.10 $ - $ 0.20 $ -

The accompanying notes are an integral part of these consolidated financial statements.
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CIT GROUP INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS) (Unaudited) (dollars in millions)

Quarters Ended June 30, Six Months Ended June 30,
2014 2013 2014 2013

Income from continuing operations, before attribution of
noncontrolling interests $200.9 $176.1 $310.1 $332.0
Other comprehensive income (loss), net of tax:

Foreign currency translation adjustments (3.0) (2.3) (7.3) (7.3)
Changes in fair values of derivatives qualifying as cash flow hedges (0.1) − (0.1) −
Net unrealized gains (losses) on available for sale securities 0.1 (0.9) 0.3 (1.3)
Changes in benefit plans net gain (loss) and prior service (cost)/credit 1.6 0.9 3.2 0.8

Other comprehensive loss, net of tax (1.4) (2.3) (3.9) (7.8)
Comprehensive income before noncontrolling interests and
discontinued operation 199.5 173.8 306.2 324.2
Comprehensive loss (income) attributable to noncontrolling interests (5.7) (0.5) − (3.5)
Income from discontinued operation, net of taxes 51.7 8.0 54.0 17.7
Comprehensive income $245.5 $181.3 $360.2 $338.4

The accompanying notes are an integral part of these consolidated financial statements.
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CIT GROUP INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY (Unaudited) (dollars in millions)

Common
Stock

Paid-in
Capital

Retained
Earnings

(Accumulated
Deficit)

Accumulated
Other

Comprehensive
Loss

Treasury
Stock

Noncontrolling
Minority
Interests

Total
Equity

December 31, 2013 $2.0 $8,555.4 $581.0 $(73.6) $(226.0) $11.2 $8,850.0

Net income 364.1 364.1

Other comprehensive loss, net of tax (3.9) (3.9)

Dividends paid (39.3) (39.3)

Amortization of restricted stock, stock
option and performance shares
expenses and shares withheld to cover
taxes upon vesting 25.9 (16.6) 9.3

Repurchase of common stock (552.1) (552.1)

Employee stock purchase plan 0.7 0.7

Distribution of earnings and capital 0.5 0.5

June 30, 2014 $2.0 $8,582.0 $905.8 $(77.5) $(794.7) $11.7 $8,629.3

December 31, 2012 $2.0 $8,501.8 $ (74.6) $(77.7) $ (16.7) $ 4.7 $8,339.5

Net income (loss) 346.2 3.5 349.7

Other comprehensive income, net of tax (7.8) (7.8)

Amortization of restricted stock and
stock option expenses 27.9 (11.9) 16.0

Repurchase of common stock (12.5) (12.5)

Employee stock purchase plan 0.5 0.5

Distribution of earnings and capital 0.1 0.1

June 30, 2013 $2.0 $8,530.2 $271.6 $(85.5) $ (41.1) $ 8.3 $8,685.5

The accompanying notes are an integral part of these consolidated financial statements.
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CIT GROUP INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS (Unaudited) (dollars in millions)

Six Months Ended June 30,
2014 2013

Cash Flows From Operations
Net income $ 364.1 $ 346.2
Adjustments to reconcile net income to net cash flows from operations:

Provision for credit losses 46.9 34.1
Net depreciation, amortization and (accretion) 586.3 331.4
Net gains on equipment, receivable and investment sales (308.7) (60.4)
Provision for deferred income taxes 5.6 30.8
Increase in finance receivables held for sale (64.5) (22.6)
Decrease in other assets 148.1 31.8
Increase (decrease) in accrued liabilities and payables 27.9 (163.7)

Net cash flows provided by operations 805.7 527.6
Cash Flows From Investing Activities
Loans originated and purchased (7,839.8) (9,170.7)
Principal collections of loans 6,627.2 7,614.7
Purchases of investment securities (7,188.8) (8,332.1)
Proceeds from maturities of investment securities 9,007.5 7,837.3
Proceeds from asset and receivable sales 2,120.5 867.5
Purchases of assets to be leased and other equipment (1,725.7) (743.3)
Net increase in short-term factoring receivables (15.8) (66.4)
Acquisitions, net of cash received (245.5) −
Change in restricted cash 255.5 221.7
Net cash flows provided by (used in) investing activities 995.1 (1,771.3)
Cash Flows From Financing Activities
Proceeds from the issuance of term debt 1,356.4 170.5
Repayments of term debt (3,475.0) (1,281.9)
Net increase in deposits 1,412.8 1,489.5
Collection of security deposits and maintenance funds 261.3 278.3
Use of security deposits and maintenance funds (221.0) (281.6)
Repurchase of common stock (552.1) (12.5)
Dividends paid (39.3) −
Net cash flows (used in) provided by financing activities (1,256.9) 362.3
Increase (decrease) in unrestricted cash and cash equivalents 543.9 (881.4)
Unrestricted cash and cash equivalents, beginning of period 5,081.1 5,636.2
Unrestricted cash and cash equivalents, end of period $ 5,625.0 $ 4,754.8

Supplementary Cash Flow Disclosure
Interest paid $ (524.7) $ (507.3)
Federal, foreign, state and local income taxes paid, net $ (16.3) $ (68.6)
Supplementary Non Cash Flow Disclosure
Transfer of assets from held for investment to held for sale $ 1,213.9 $ 950.3
Transfer of assets from held for sale to held for investment $ 31.0 $ 8.0

The accompanying notes are an integral part of these consolidated financial statements.
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NOTE 1 — BUSINESS AND SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES

CIT Group Inc., together with its subsidiaries (collectively
“CIT” or the “Company”), has provided financial solutions
to its clients since its formation in 1908. The Company
provides financing, leasing and advisory services principally
to middle market companies in a wide variety of industries
primarily in North America, and equipment financing and
leasing solutions to the transportation industry worldwide.
CIT became a bank holding company (“BHC”) in
December 2008 and a financial holding company (“FHC”)
in July 2013. CIT is regulated by the Board of Governors
of the Federal Reserve System (“FRB”) and the Federal
Reserve Bank of New York (“FRBNY”) under the
U.S. Bank Holding Company Act of 1956. CIT Bank (the
“Bank”), a wholly-owned subsidiary, is a state-chartered
bank located in Salt Lake City, Utah, and is regulated by
the Federal Deposit Insurance Corporation (“FDIC”) and
the Utah Department of Financial Institutions (“UDFI”).
The Company operates primarily in North America, with
locations in Europe and Asia.

BASIS OF PRESENTATION

Principles of Consolidation

The accompanying consolidated financial statements include
financial information related to CIT Group Inc., a Delaware
corporation, and its majority owned subsidiaries, including
the Bank, and those variable interest entities (“VIEs”) where
the Company is the primary beneficiary. Assets held in an
agency or fiduciary capacity are not included in the
consolidated financial statements.

In preparing the consolidated financial statements, all
significant intercompany accounts and transactions have been
eliminated. These consolidated financial statements have been
prepared in accordance with the instructions to Form 10-Q for
interim financial information and accordingly, do not include
all information and note disclosures required by generally
accepted accounting principles in the United States of America
(“GAAP”) for complete financial statements. The financial
statements in this Form 10-Q have not been audited by an
independent registered public accounting firm in accordance
with standards of the Public Company Accounting Oversight
Board (U.S.), but in the opinion of management include all
adjustments, consisting only of normal recurring adjustments,
necessary for a fair presentation of CIT’s financial position,
results of operations and cash flows in accordance with GAAP.
These consolidated financial statements should be read in
conjunction with our current Form 10-K on file.

The consolidated financial statements include the effects of
adopting Fresh Start Accounting (“FSA”) upon emergence
from bankruptcy on December 10, 2009, as required by
GAAP, based on a convenience date of December 31, 2009.
Accretion and amortization of certain FSA adjustments are
included in the Consolidated Statements of Operations and
Cash Flows.

The accounting and financial reporting policies of CIT
Group Inc. conform to GAAP and the preparation of the
consolidated financial statements requires management to
make estimates and assumptions that affect reported
amounts and disclosures. Actual results could differ from
those estimates and assumptions. Some of the more
significant estimates include: allowance for loan losses, loan
impairment, fair value determination, lease residual values,
liabilities for uncertain tax positions, realizability of deferred
tax assets and goodwill assets. Additionally where applicable,
the policies conform to accounting and reporting guidelines
prescribed by bank regulatory authorities.

Discontinued Operation

On April 25, 2014, the Company completed the sale of its
student lending business. As a result, the student lending
business is reported as a discontinued operation. The
business had been included in the Non-Strategic Portfolios
segment and consisted of a portfolio of U.S. Government-
guaranteed student loans. The portfolio was in run-off and
had been transferred to assets held for sale (“AHFS”) at the
end of 2013. See Note 2 — Discontinued Operation.

Revisions

In preparing the financial statements for the quarter ended
March 31, 2014, the Company discovered and corrected in
its first quarter report on Form 10-Q an immaterial error
impacting the classification of Interest Bearing Deposits and
Cash and due from Banks in the amount of $300 million as
of December 31, 2013.

The Company also discovered and corrected an immaterial
error impacting the classification of railcar maintenance
expenses. Management determined that railcar maintenance
expenses, which reduced “Rental income on operating
leases”, should be reflected as a separate line item in the
“Other expenses” section of the Company’s Consolidated
Statement of Operations (i.e., gross presentation). These
classification errors had no impact on the Company’s
Consolidated Balance Sheet or Consolidated Statement of
Cash Flows in any period.

NEW ACCOUNTING PRONOUNCEMENTS

Reporting Discontinued Operations and Disclosures of
Disposals of Components of an Entity

On April 10, 2014, the Financial Accounting Standards
Board (FASB) issued Accounting Standards Update (ASU)
No. 2014-08, Reporting Discontinued Operations and
Disclosures of Disposals of Components of an Entity, which
changes the criteria for determining which disposals can be
presented as discontinued operations and modifies related
disclosure requirements. The final guidance raises the
threshold for a disposal to qualify as a discontinued
operation and requires new disclosures of both discontinued
operations and certain other disposals that do not meet the
definition of a discontinued operation. The ASU is aimed at
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Reserve Bank of New York ("FRBNY") under the
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reducing the frequency of disposals reported as discontinued
operations by focusing on strategic shifts that have or will
have a major effect on an entity’s operations and financial
results. In another change from current US GAAP, the
guidance permits companies to have continuing cash
flows and significant continuing involvement with the
disposed component.

The ASU eliminates most of the scope exceptions in current
US GAAP. Under the revised standard, a discontinued
operation is (1) a component of an entity or group of
components that has been disposed of by sale, disposed of
other than by sale or is classified as held for sale that
represents a strategic shift that has or will have a major
effect on an entity’s operations and financial results or
(2) an acquired business or nonprofit activity that is
classified as held for sale on the date of the acquisition. The
guidance does not change the presentation requirements for
discontinued operations in the statement where net income
is presented. Although it permits significant continuing
involvement, the standard does not address how companies
should present continuing involvement with a discontinued
operation prior to the disposal. Also, the ASU requires the
reclassification of assets and liabilities of a discontinued
operation in the statement of financial position for all prior
periods presented.

The standard expands the disclosures for discontinued
operations and requires new disclosures related to
individually material disposals that do not meet the
definition of a discontinued operation, an entity’s
continuing involvement with a discontinued operation
following the disposal date, and retained equity method
investments in a discontinued operation.

For public entities, the guidance is effective for annual
periods beginning on or after December 15, 2014 and
interim periods within that year. The ASU is applied
prospectively. However, all entities may early adopt the
guidance for new disposals (or new classifications as held for
sale) that have not been reported in financial statements
previously issued or available for issuance. CIT did not early
adopt the ASU as it pertains to the student lending
business, which was classified as held for sale since
December 2013 and reported as a discontinued operation as
of June 30, 2014. CIT will evaluate any future dispositions
under this ASU.

Revenue Recognition

The FASB issued ASU No. 2014-09, Revenue from Contracts
with Customer, which will supersede virtually all of the revenue
recognition guidance in US GAAP.

The core principle of the five-step model is that a company
will recognize revenue when it transfers control of goods or
services to customers at an amount that reflects the
consideration to which it expects to be entitled in exchange
for those goods or services. In doing so, many companies
will have to make more estimates and use more judgment

than they do under current US GAAP. The five-step analysis
of transactions, to determine when and how revenue is
recognized, includes:

1. Identify the contract with the customer.

2. Identify the performance obligations in the contract.

3. Determine the transaction price.

4. Allocate the transaction price to the performance
obligations.

5. Recognize revenue when or as each performance
obligation is satisfied.

Companies can choose to apply the standard using either
the full retrospective approach or a modified retrospective
approach. Under the modified approach, financial
statements will be prepared for the year of adoption using
the new standard, but prior periods won’t be adjusted.
Instead, companies will recognize a cumulative catch-up
adjustment to the opening balance of retained earnings at the
effective date for contracts that still require performance by the
company and disclose all line items in the year of adoption as
if they were prepared under today’s revenue guidance.

The FASB has set an effective date of fiscal years beginning
after December 15, 2016 for public entities. However,
public companies that choose full retrospective application
will need to apply the standard to amounts they report for
2015 and 2016 on the face of their 2017 financial
statements. They also will have to apply the standard to
earlier periods to produce the five-year selected financial
data table unless SEC staff provides relief from this
requirement. CIT is currently evaluating the impact of
adopting this ASU.

Accounting for Share-Based Payments When the Terms of an
Award Provide That a Performance Target Could Be
Achieved after the Requisite Service Period

The FASB issued ASU No. 2014-12, Accounting for Share-
Based Payments When the Terms of an Award Provide That a
Performance Target Could Be Achieved after the Requisite
Service Period, in June 2014.

The ASU directs that a performance target that affects
vesting and can be achieved after the requisite service period
is a performance condition. That is, compensation cost
would be recognized over the required service period if it is
probable that the performance condition would be achieved.
The total amount of compensation cost recognized during
and after the requisite service period would reflect the
number of awards that are expected to vest and would be
adjusted to reflect those awards that ultimately vest.

The ASU does not require additional disclosures. Entities
may apply the amendments in this Update either
(a) prospectively to all awards granted or modified after the
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classified as held for sale on the date of the acquisition. The approach. Under the modified approach, financial
guidance does not change the presentation requirements for statements will be prepared for the year of adoption using
discontinued operations in the statement where net income the new standard, but prior periods won't be adjusted.
is presented. Although it permits significant continuing Instead, companies will recognize a cumulative catch-up
involvement, the standard does not address how companies adjustment to the opening balance of retained earnings at the
should present continuing involvement with a discontinued effective date for contracts that still require performance by the
operation prior to the disposal. Also, the ASU requires the company and disclose all line items in the year of adoption as
reclassification of assets and liabilities of a discontinued if they were prepared under todays revenue guidance.
operation in the statement of financial position for all prior
periods presented. The FASB has set an effective date of fiscal years beginning

after December 15, 2016 for public entities. However,
The standard expands the disclosures for discontinued public companies that choose full retrospective application
operations and requires new disclosures related to will need to apply the standard to amounts they report for
individually material disposals that do not meet the 2015 and 2016 on the face of their 2017 financial
definition of a discontinued operation, an entitys statements. They also will have to apply the standard to
continuing involvement with a discontinued operation earlier periods to produce the five-year selected financial
following the disposal date, and retained equity method data table unless SEC staff provides relief from this
investments in a discontinued operation. requirement. CIT is currently evaluating the impact of

For public entities, the guidance is effective for annual adopting this ASU.
periods beginning on or after December 15, 2014 and Accounting for Share-Based Payments When the Terms of an
interim periods within that year. The ASU is applied
prospectively. However, all entities may early adopt the
guidance for new disposals (or new classifications as held for Achieved after the Requisite Service Period
sale) that have not been reported in financial statements The FASB issued ASU No. 2014-12, Accountingfor Share-
previously issued or available for issuance. CIT did not early Based Payments When the Terms of an Award Provide That a
adopt the ASU as it pertains to the student lending Performance Target Could Be Achieved after the Requisite
business, which was classified as held for sale since Service Period, in June 2014.
December 2013 and reported as a discontinued operation as
of June 30, 2014. CIT will evaluate any future dispositions The ASU directs that a performance target that affects

under this ASU. vesting and can be achieved after the requisite service period
is a performance condition. That is, compensation cost

Revenue Recognition would be recognized over the required service period if it is
The ASBissed AU N. 214-0, Rvenefirm Cntrcts probable that the performance condition would be achieved.

The FASB issued ASU No. 20 14-09, Revenue from Contracts Thtoaamutfcmpntinosregizduig
with Customer, which will supersede virtually all of the revenue a e the reuite cpeiod oul refle the

recognition guidance in US GAAP. adatrterqiiesriepro ol elc h
reconitin gudane inUS GAP.number of awards that are expected to vest and would be

The core principle of the five-step model is that a company adjusted to reflect those awards that ultimately vest.

will recognize revenue when it transfers control of goods or The ASU does not require additional disclosures. Entities
services to customers at an amount that reflects the
consideration to which it expects to be entitled in exchange (a) prospectively to all awards granted or modified after the
for those goods or services. In doing so, many companies
will have to make more estimates and use more judgment
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effective date or (b) retrospectively to all awards with
performance targets that are outstanding as of the beginning
of the earliest annual period presented in the financial
statements and to all new or modified awards thereafter. If
retrospective transition is adopted, the cumulative effect of
applying this ASU as of the beginning of the earliest annual
period presented in the financial statements should be
recognized as an adjustment to the opening retained
earnings balance at that date. Additionally, if retrospective
transition is adopted, an entity may use hindsight in
measuring and recognizing the compensation cost.

The ASU is effective for annual periods beginning after
December 15, 2015 and interim periods within those years.
Early adoption is permitted. CIT is currently evaluating the
impact of adopting this ASU and is reviewing existing
awards for applicability.

NOTE 2 — DISCONTINUED OPERATION

On April 25, 2014 the Company completed the sale of its
student lending business, along with certain secured debt
and servicing rights. As a result, the student lending
business is reported as a discontinued operation for all
periods presented. The business was in run-off and
$3.4 billion in portfolio assets were classified as assets held
for sale as of December 31, 2013.

The operating results and the assets and liabilities of the
discontinued operation, which was formerly included in the
Non-Strategic Portfolios segment, are presented separately in
the Company’s Consolidated Financial Statements.
Summarized financial information for the discontinued
business is shown below. Prior period balances have been
adjusted to present the operations of the student lending
business as a discontinued operation.

In connection with the classification of the student lending
business as a discontinued operation, certain indirect
operating expenses that previously had been allocated to the
business, have instead been allocated to Corporate and
Other as part of continuing operations and are not included
in the summary of discontinued operation presented in the
table below. The total incremental pretax amounts of
indirect overhead expense that were previously allocated to
the student lending business and remain in continuing
operations were approximately $0.8 million and
$2.2 million for the quarters ended June 30, 2014 and
2013 and $1.7 million and $4.4 million for the six months
ended June 30, 2014 and 2013, respectively.

Interest expense allocated to discontinued operation
corresponds to debt of approximately $3.2 billion, net of
$224 million of FSA, including $0.8 billion that was repaid
using a portion of the cash proceeds. Salaries and general
operating expenses included in discontinued operation
consists of direct expenses of the student lending business
that are separate from ongoing CIT operations and will not
continue post disposal.

Income from the discontinued operation was $51.7 million
for the quarter ended June 30, 2014, reflecting the benefit
of proceeds received in excess of the net carrying value of
assets and liabilities sold. The interest expense primarily
reflects the acceleration of FSA accretion of $224 million on
the extinguishment of the debt, while the gain on sale
mostly reflects the excess of purchase price over net assets,
and amounts received for the sale of servicing rights.

Assets and Liabilities of Discontinued Operation (dollars in millions)

June 30, 2014 December 31, 2013

Assets:

Assets held for sale $ – $3,374.5

Cash 0.9 94.5

Other assets 0.1 352.4

Total assets $1.0 $3,821.4

Liabilities:

Long-term borrowings (secured) $ − $3,265.6

Other liabilities 0.9 12.0

Total Liabilities $0.9 $3,277.6
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effective date or (b) retrospectively to all awards with In connection with the classification of the student lending
performance targets that are outstanding as of the beginning business as a discontinued operation, certain indirect
of the earliest annual period presented in the financial operating expenses that previously had been allocated to the
statements and to all new or modified awards thereafter. If business, have instead been allocated to Corporate and
retrospective transition is adopted, the cumulative effect of Other as part of continuing operations and are not included
applying this ASU as of the beginning of the earliest annual in the summary of discontinued operation presented in the
period presented in the financial statements should be table below. The total incremental pretax amounts of
recognized as an adjustment to the opening retained indirect overhead expense that were previously allocated to
earnings balance at that date. Additionally, if retrospective the student lending business and remain in continuing
transition is adopted, an entity may use hindsight in operations were approximately $0.8 million and
measuring and recognizing the compensation cost. $2.2 million for the quarters ended June 30, 2014 and

2013 and $1.7 million and $4.4 million for the six months
The ASU is effective for annual periods beginning after ended June 30, 2014 and 2013, respectively.
December 15, 2015 and interim periods within those years.
Early adoption is permitted. CIT is currently evaluating the Interest expense allocated to discontinued operation
impact of adopting this ASU and is reviewing existing corresponds to debt of approximately $3.2 billion, net of
awards for applicability. $224 million of FSA, including $0.8 billion that was repaid

using a portion of the cash proceeds. Salaries and general
NOTE 2 - DISCONTINUED OPERATION operating expenses included in discontinued operation

On April 25, 2014 the Company completed the sale of its consists of direct expenses of the student lending business
student lending business, along with certain secured debt that are separate from ongoing CIT operations and will not
and servicing rights. As a result, the student lending continue post disposal.
business is reported as a discontinued operation for all Income from the discontinued operation was $51.7 million
periods presented. The business was in run-off and for the quarter ended June 30, 2014, reflecting the benefit
$3.4 billion in portfolio assets were classified as assets held of proceeds received in excess of the net carrying value of
for sale as of December 31, 2013. assets and liabilities sold. The interest expense primarily

The operating results and the assets and liabilities of the reflects the acceleration of FSA accretion of $224 million on

discontinued operation, which was formerly included in the the extinguishment of the debt, while the gain on sale
Non-Strategic Portfolios segment, are presented separately in mostly reflects the excess of purchase price over net assets,

the Company's Consolidated Financial Statements. and amounts received for the sale of servicing rights.
Summarized financial information for the discontinued
business is shown below. Prior period balances have been
adjusted to present the operations of the student lending

business as a discontinued operation.

Assets and Liabilities of Discontinued Operation (dollars in millions)

June 30, 2014 December 31, 2013
Assets:
Assets held for sale $ - $3,374.5
Cash 0.9 94.5
Other assets 0.1 352.4
Total assets $1.0 $3821.4
Liabilities:
Long-term borrowings (secured) $ - $3,265.6
Other liabilities 0.9 12.0
Total Liabilities $0.9 $3,277.6
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Operating Results of Discontinued Operation (dollars in millions)

Quarters Ended June 30, Six Months Ended June 30,
2014 2013 2014 2013

Total interest income $ 5.8 $ 33.3 $ 27.0 $ 67.4
Total interest expense (229.2) (18.9) (248.2) (36.7)
Other income (5.1) 0.2 (2.1) 0.3
Operating expenses (1.3) (3.7) (3.5) (8.0)
Income (loss) from discontinued operation before provision for
income taxes (229.8) 10.9 (226.8) 23.0
Provision for income taxes (1.3) (2.9) (2.0) (5.3)
Income (loss) from discontinued operation, net of taxes (231.1) 8.0 (228.8) 17.7
Gain on sale of discontinued operation 282.8 − 282.8 −
Income from discontinued operation, net of taxes $ 51.7 $ 8.0 $ 54.0 $ 17.7

The individual assets and liabilities of the discontinued Student Lending operation are combined in the captions “Assets of
discontinued operation” and “Liabilities of discontinued operation” in the consolidated Balance Sheet.

NOTE 3 — LOANS

Finance receivables consist of the following:

Finance Receivables by Product (dollars in millions)

June 30, 2014 December 31, 2013

Loans $ 13,895.6 $ 13,814.3

Direct financing leases and leveraged leases 4,708.8 4,814.9

Finance receivables 18,604.4 18,629.2

Finance receivables held for sale 1,102.4 794.3

Finance and held for sale receivables(1) $ 19,706.8 $ 19,423.5

(1) Assets held for sale on the Balance Sheet includes finance receivables and operating lease equipment. As discussed in subsequent tables, since the Company
manages the credit risk and collections of finance receivables held for sale consistently with its finance receivables held for investment, the aggregate
amount is presented in this table.

The following table presents finance receivables by segment, based on obligor location:

Finance Receivables (dollars in millions)

June 30, 2014 December 31, 2013
Domestic Foreign Total Domestic Foreign Total

Transportation & International Finance $ 765.8 $2,462.5 $ 3,228.3 $ 666.6 $2,827.8 $ 3,494.4

North American Commercial Finance 13,893.2 1,482.9 15,376.1 13,196.7 1,496.4 14,693.1

Non-Strategic Portfolios − − − 117.9 323.8 441.7

Total $14,659.0 $3,945.4 $18,604.4 $13,981.2 $4,648.0 $18,629.2

The following table presents selected components of the net investment in finance receivables:

Components of Net Investment in Finance Receivables (dollars in millions)

June 30, 2014 December 31, 2013

Unearned income $(935.3) $(942.0)

Unamortized (discounts) (27.1) (47.9)

Net unamortized deferred costs and (fees) 58.9 49.7

CIT GROUP INC. AND SUBSIDIARIES – NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)
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Operating Results of Discontinued Operation (dollars in millions)

Quarters Ended June 30, Six Months Ended June 30,
2014 2013 2014 2013

Total interest income $ 5.8 $ 33.3 $ 27.0 $ 67.4
Total interest expense (229.2) (18.9) (248.2) (36.7)
Other income (5.1) 0.2 (2.1) 0.3
Operating expenses (1.3) (3.7) (3.5) (8.0)
Income (loss) from discontinued operation before provision for
income taxes (229.8) 10.9 (226.8) 23.0
Provision for income taxes (1.3) (2.9) (2.0) (5.3)
Income (loss) from discontinued operation, net of taxes (231.1) 8.0 (228.8) 17.7
Gain on sale of discontinued operation 282.8 - 282.8 -
Income from discontinued operation, net of taxes $ 51.7 $ 8.0 $ 54.0 $ 17.7

The individual assets and liabilities of the discontinued Student Lending operation are combined in the captions "Assets of
discontinued operation" and "Liabilities of discontinued operation" in the consolidated Balance Sheet.

NOTE 3 - LOANS

Finance receivables consist of the following:

Finance Receivables by Product (dollars in millions)

June 30, 2014 December 31, 2013
Loans $ 13,895.6 $ 13,814.3
Direct financing leases and leveraged leases 4,708.8 4,814.9
Finance receivables 18,604.4 18,629.2
Finance receivables held for sale 1,102.4 794.3
Finance and held for sale receivables(l) $ 19,706.8 $ 19,423.5

a Assets held for sale on the Balance Sheet includes finance receivables and operating lease equipment. As discussed in subsequent tables, since the Company
manages the credit risk and collections offinance receivables held for sale consistently with its finance receivables held for investment, the aggregate
amount is presented in this table.

The following table presents finance receivables by segment, based on obligor location:

Finance Receivables (dollars in millions)

June 30, 2014 December 31, 2013
Domestic Foreign Total Domestic Foreign Total

Transportation & International Finance $ 765.8 $2,462.5 $ 3,228.3 $ 666.6 $2,827.8 $ 3,494.4
North American Commercial Finance 13,893.2 1,482.9 15,376.1 13,196.7 1,496.4 14,693.1
Non-Strategic Portfolios - - - 117.9 323.8 441.7

Total $14,659.0 $3,945.4 $18,604.4 $13,981.2 $4,648.0 $18,629.2

The following table presents selected components of the net investment in finance receivables:

Components of Net Investment in Finance Receivables (dollars in millions)

June 30, 2014 December 31, 2013
Unearned income $(935.3) $(942.0)
Unamortized (discounts) (27.1) (47.9)
Net unamortized deferred costs and (fees) 58.9 49.7
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Certain of the following tables present credit-related
information at the “class” level in accordance with
ASC 310-10-50, Disclosures about the Credit Quality of
Finance Receivables and the Allowance for Credit Losses. A
class is generally a disaggregation of a portfolio segment. In
determining the classes, CIT considered the finance
receivable characteristics and methods it applies in
monitoring and assessing credit risk and performance.

Credit Quality Information

The following table summarizes finance receivables by the
risk ratings that bank regulatory agencies utilize to classify
credit exposure and which are consistent with indicators the
Company monitors. Customer risk ratings are reviewed on a
regular basis by Credit Risk Management and are adjusted
as necessary for updated information affecting the
borrowers’ ability to fulfill their obligations.

The definitions of these ratings are as follows:

u Pass – finance receivables in this category do not meet the
criteria for classification in one of the categories below.

u Special mention – a special mention asset exhibits
potential weaknesses that deserve management’s close
attention. If left uncorrected, these potential weaknesses
may, at some future date, result in the deterioration of
the repayment prospects.

u Classified – a classified asset ranges from: (1) assets that
exhibit a well-defined weakness and are inadequately
protected by the current sound worth and paying capacity
of the borrower, and are characterized by the distinct
possibility that some loss will be sustained if the
deficiencies are not corrected to (2) assets with weaknesses
that make collection or liquidation in full unlikely on the
basis of current facts, conditions, and values. Assets in this
classification can be accruing or on non-accrual depending
on the evaluation of these factors.

Finance and Held for Sale Receivables — by Risk Rating (dollars in millions)

Transportation &
International Finance

North American
Commercial Finance

Grade:
Transportation

Finance
International

Finance
Corporate
Finance

Equipment
Finance

Real Estate
Finance

Commercial
Services Subtotal

Non-Strategic
Portfolios Total

June 30, 2014

Pass $2,065.6 $1,382.4 $6,403.3 $3,547.6 $1,661.0 $1,798.3 $16,858.2 $ 478.5 $17,336.7

Special mention 11.8 98.9 677.8 258.3 76.6 273.6 1,397.0 68.4 1,465.4

Classified – accruing 48.7 59.3 189.0 215.4 − 176.6 689.0 25.3 714.3

Classified – non-accrual 15.1 25.7 58.9 73.4 − − 173.1 17.3 190.4

Total $2,141.2 $1,566.3 $7,329.0 $4,094.7 $1,737.6 $2,248.5 $19,117.3 $ 589.5 $19,706.8

December 31, 2013

Pass $1,627.4 $1,530.3 $5,783.1 $3,355.2 $1,554.8 $1,804.6 $15,655.4 $ 685.5 $16,340.9

Special mention 28.6 145.8 769.5 363.5 − 314.7 1,622.1 350.1 1,972.2

Classified – accruing 97.2 36.2 233.6 266.0 − 138.9 771.9 97.8 869.7

Classified – non-accrual 14.3 21.0 83.8 59.4 − 4.2 182.7 58.0 240.7

Total $1,767.5 $1,733.3 $6,870.0 $4,044.1 $1,554.8 $2,262.4 $18,232.1 $1,191.4 $19,423.5
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Certain of the following tables present credit-related The definitions of these ratings are as follows:
information at the "class" level in accordance with
ASC 310-10-50, Disclosures about the Credit Quality of Pass - finance receivables in this category do not meet the
Finance Receivables and the Allowance for Credit Losses. A criteria for classification in one of the categories below.
class is generally a disaggregation of a portfolio segment. In Special mention - a special mention asset exhibits
determining the classes, CIT considered the finance potential weaknesses that deserve management's close
receivable characteristics and methods it applies in attention. If left uncorrected, these potential weaknesses
monitoring and assessing credit risk and performance. may, at some future date, result in the deterioration of

the repayment prospects.
Credit Quality Information Classified - a classified asset ranges from: (1) assets that

The following table summarizes finance receivables by the exhibit a well-defined weakness and are inadequately
risk ratings that bank regulatory agencies utilize to classify protected by the current sound worth and paying capacity

credit exposure and which are consistent with indicators the of the borrower, and are characterized by the distinct
Company monitors. Customer risk ratings are reviewed on a possibility that some loss will be sustained if the
regular basis by Credit Risk Management and are adjusted deficiencies axe not corrected to (2) assets with weaknesses

as necessary for updated information affecting the that make collection or liquidation in full unlikely on the

borrowers' ability to fulfill their obligations, basis of current facts, conditions, and values. Assets in this
classification can be accruing or on non-accrual depending
on the evaluation of these factors.

Finance and Held for Sale Receivables - by Risk Rating (dollars in millions)

Transportation & North American
International Finance Commercial Finance

Transportation International Corporate Equipment Real Estate Commercial Non-Strategic
Grade: Finance Finance Finance Finance Finance Services Subtotal Portfolios Total

June 30, 2014
Pass $2,065.6 $1,382.4 $6,403.3 $3,547.6 $1,661.0 $1,798.3 $16,858.2 $ 478.5 $17,336.7
Special mention 11.8 98.9 677.8 258.3 76.6 273.6 1,397.0 68.4 1,465.4
Classified Caccruing 48.7 59.3 189.0 215.4 - 176.6 689.0 25.3 714.3
Classified-enon-accrual 15.1 25.7 58.9 73.4 - 173.1 17.3 190.4
Total $2,141.2 $1,566.3 $7,329.0 $4,094.7 $1,737.6 $2,248.5 $19,117.3 $ 589.5 $19,706.8

December 31, 2013
Pass $1,627.4 $1,530.3 $5,783.1 $3,355.2 $1,554.8 $1,804.6 $15,655.4 $ 685.5 $16,340.9
Special mention 28.6 145.8 769.5 363.5 - 314.7 1,622.1 350.1 1,972.2
Classified -accruing 97.2 36.2 233.6 266.0 - 138.9 771.9 97.8 869.7
Classified non-accrual 14.3 21.0 83.8 59.4 - 4.2 182.7 58.0 240.7
Total $1,767.5 $1,733.3 $6,870.0 $4,044.1 $1,554.8 $2,262.4 $18,232.1 $1,191.4 $19,423.5
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Past Due and Non-accrual Loans

The table that follows presents portfolio delinquency status, regardless of accrual/non-accrual classification:

Finance and Held for Sale Receivables — Delinquency Status (dollars in millions)

30−59 Days
Past Due

60−89 Days
Past Due

90 Days or
Greater

Total Past
Due 30 Days or

Greater Current
Total Finance
Receivables

June 30, 2014
Transportation Finance $ − $ 0.6 $16.4 $ 17.0 $ 2,124.2 $ 2,141.2
International Finance 45.5 25.2 16.7 87.4 1,478.9 1,566.3
Corporate Finance − − 6.6 6.6 7,322.4 7,329.0
Equipment Finance 101.7 28.0 20.5 150.2 3,944.5 4,094.7
Real Estate Finance − − − − 1,737.6 1,737.6
Commercial Services 30.2 2.2 1.3 33.7 2,214.8 2,248.5

Sub-total 177.4 56.0 61.5 294.9 18,822.4 19,117.3
Non-Strategic Portfolios 19.0 5.8 5.6 30.4 559.1 589.5
Total $196.4 $61.8 $67.1 $325.3 $19,381.5 $19,706.8

December 31, 2013
Transportation Finance $ 18.3 $ 0.9 $ 0.5 $ 19.7 $ 1,747.8 $ 1,767.5
International Finance 30.6 11.6 12.6 54.8 1,678.5 1,733.3
Corporate Finance − − 17.8 17.8 6,852.2 6,870.0
Equipment Finance 116.6 30.0 18.6 165.2 3,878.9 4,044.1
Real Estate Finance − − − − 1,554.8 1,554.8
Commercial Services 47.9 2.4 1.0 51.3 2,211.1 2,262.4

Sub-total 213.4 44.9 50.5 308.8 17,923.3 18,232.1
Non-Strategic Portfolios 29.7 7.9 16.2 53.8 1,137.6 1,191.4
Total $243.1 $52.8 $66.7 $362.6 $19,060.9 $19,423.5

The following table sets forth non-accrual loans and assets received in satisfaction of loans (repossessed assets). Non-accrual
loans include loans that are individually evaluated and determined to be impaired (generally loans with balances greater than
$500,000), as well as other, smaller balance loans placed on non-accrual due to delinquency (generally 90 days or more).

Finance Receivables on Non-accrual Status (dollars in millions)

June 30, 2014 December 31, 2013
Held for

Investment
Held for

Sale Total
Held for

Investment
Held for

Sale Total
Transportation Finance $ 15.1 $ − $ 15.1 $ 14.3 $ − $ 14.3
International Finance 25.7 − 25.7 21.0 − 21.0
Corporate Finance 58.9 − 58.9 83.5 0.3 83.8
Equipment Finance 73.4 − 73.4 59.4 − 59.4
Commercial Services − − − 4.2 − 4.2

Sub-total 173.1 − 173.1 182.4 0.3 182.7
Non-Strategic Portfolios − 17.3 17.3 17.6 40.4 58.0
Total $173.1 $17.3 $190.4 $200.0 $40.7 $240.7

Repossessed assets 1.2 7.0
Total non-performing assets $191.6 $247.7

Total Accruing loans past due
90 days or more $ 10.6 $ 9.9

CIT GROUP INC. AND SUBSIDIARIES – NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)

12 CIT GROUP INC

CIT GROUP INC. AND SUBSIDIARIES - NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)

Past Due and Non-accrual Loans

The table that follows presents portfolio delinquency status, regardless of accrual/non-accrual classification:

Finance and Held for Sale Receivables - Delinquency Status (dollars in millions)

Total Past
30-59 Days 60-89 Days 90 Days or Due 30 Days or Total Finance

Past Due Past Due Greater Greater Current Receivables
June 30, 2014
Transportation Finance $ - $ 0.6 $16.4 $ 17.0 $ 2,124.2 $ 2,141.2

International Finance 45.5 25.2 16.7 87.4 1,478.9 1,566.3
Corporate Finance - - 6.6 6.6 7,322.4 7,329.0
Equipment Finance 101.7 28.0 20.5 150.2 3,944.5 4,094.7

Real Estate Finance - - - - 1,737.6 1,737.6
Commercial Services 30.2 2.2 1.3 33.7 2,214.8 2,248.5

Sub-total 177.4 56.0 61.5 294.9 18,822.4 19,117.3
Non-Strategic Portfolios 19.0 5.8 5.6 30.4 559.1 589.5

Total $196.4 $61.8 $67.1 $325.3 $19,381.5 $19,706.8

December 31, 2013
Transportation Finance $ 18.3 $ 0.9 $ 0.5 $ 19.7 $ 1,747.8 $ 1,767.5
International Finance 30.6 11.6 12.6 54.8 1,678.5 1,733.3
Corporate Finance - - 17.8 17.8 6,852.2 6,870.0
Equipment Finance 116.6 30.0 18.6 165.2 3,878.9 4,044.1

Real Estate Finance - - - - 1,554.8 1,554.8
Commercial Services 47.9 2.4 1.0 51.3 2,211.1 2,262.4

Sub-total 213.4 44.9 50.5 308.8 17,923.3 18,232.1
Non-Strategic Portfolios 29.7 7.9 16.2 53.8 1,137.6 1,191.4

Total $243.1 $52.8 $66.7 $362.6 $19,060.9 $19,423.5

The following table sets forth non-accrual loans and assets received in satisfaction of loans (repossessed assets). Non-accrual
loans include loans that are individually evaluated and determined to be impaired (generally loans with balances greater than

$500,000), as well as other, smaller balance loans placed on non-accrual due to delinquency (generally 90 days or more).

Finance Receivables on Non-accrual Status (dollars in millions)

June 30, 2014 December 31, 2013
Held for Held for Held for Held for

Investment Sale Total Investment Sale Total
Transportation Finance $ 15.1 $ - $ 15.1 $ 14.3 $ - $ 14.3

International Finance 25.7 - 25.7 21.0 - 21.0
Corporate Finance 58.9 - 58.9 83.5 0.3 83.8
Equipment Finance 73.4 - 73.4 59.4 - 59.4

Commercial Services - - - 4.2 - 4.2

Sub-total 173.1 - 173.1 182.4 0.3 182.7
Non-Strategic Portfolios - 17.3 17.3 17.6 40.4 58.0

Total $173.1 $17.3 $190.4 $200.0 $40.7 $240.7

Repossessed assets 1.2 7.0
Total non-performing assets $191.6 $247.7

Total Accruing loans past due
90 days or more $ 10.6 $ 9.9
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Payments received on non-accrual financing receivables are
generally applied first against outstanding principal, though
in certain instances where the remaining recorded
investment is deemed fully collectible, interest income is
recognized on a cash basis.

Impaired Loans

The Company’s policy is to review for impairment finance
receivables greater than $500,000 that are on non-accrual
status. Consumer loans and small-ticket loan and lease
receivables that have not been modified in a troubled debt
restructuring, as well as short-term factoring receivables, are
included (if appropriate) in the reported non-accrual

balances above, but are excluded from the impaired finance
receivables disclosure below as charge-offs are typically
determined and recorded for such loans when they are more
than 120 – 150 days past due.

The following table contains information about impaired
finance receivables and the related allowance for loan losses,
exclusive of finance receivables that were identified as
impaired at the Convenience Date for which the Company
is applying the income recognition and disclosure guidance
in ASC 310-30 (Loans and Debt Securities Acquired with
Deteriorated Credit Quality), which are disclosed further
below in this note.

Impaired Loans (dollars in millions)

Six Months Ended
June 30,

June 30, 2014 2014 2013

Recorded
Investment

Unpaid
Principal
Balance

Related
Allowance

Average
Recorded

Investment

Average
Recorded

Investment

With no related allowance recorded:

Transportation Finance $ − $ − $ − $ − $ 3.6

International Finance 13.6 20.9 − 8.5 5.5

Corporate Finance 132.2 139.5 − 131.1 159.5

Equipment Finance 5.9 6.9 − 6.1 7.8

Real Estate Finance − − − − −

Commercial Services 7.0 7.0 − 8.2 10.5

Non-Strategic Portfolios − − − 5.6 32.1

With an allowance recorded:

Transportation Finance 15.1 15.1 0.7 15.0 15.8

International Finance 2.4 2.4 2.0 0.8 −

Corporate Finance 46.0 47.2 19.3 48.9 95.4

Equipment Finance 1.1 1.1 0.2 0.4 −

Real Estate Finance − − − − −

Commercial Services − − − 2.0 4.1

Non-Strategic Portfolios − − − − 1.7

Total Impaired Loans(1) 223.3 240.1 22.2 226.6 336.0

Total Loans Impaired at Convenience Date(2) 20.8 50.0 0.6 43.2 90.3

Total $244.1 $290.1 $22.8 $269.8 $426.3
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Payments received on non-accrual financing receivables are balances above, but are excluded from the impaired finance
generally applied first against outstanding principal, though receivables disclosure below as charge-offs are typically
in certain instances where the remaining recorded determined and recorded for such loans when they are more
investment is deemed fully collectible, interest income is than 120 - 150 days past due.
recognized on a cash basis. The following table contains information about impaired

Impaired Loans finance receivables and the related allowance for loan losses,
The ompnyspoliy i toreviw fr ipairentfinnce exclusive of finance receivables that were identified as

The Company's policy is to review for impairment finance ipie tteCneineDt o hc h opn
receivables greater than $500,000 that are on non-accrual isaplying the in enrecgnito adiclosue guidan

status. Consumer loans and small-ticket loan and lease in ay 300 (Loan an iti escqure ith
receivables that have not been modified in a troubled debt

restructuring, as well as short-term factoring receivables, are beo ineti ote.
included (if appropriate) in the reported non-accrual

Impaired Loans (dollars in millions)

Six Months Ended
June 30,

June 30, 2014 2014 2013

Unpaid Average Average
Recorded Principal Related Recorded Recorded

Investment Balance Allowance Investment Investment
With no related allowance recorded:

Transportation Finance $ - $ - rcni $ - $ 3.6

International Finance 13.6 20.9 Q i8.5 5.5
Corporate Finance 132.2 139.5 131.1 159.5
Equipment Finance 5.9 6.9 -6.1 7.8
Real Estate Finance i t r n

Commercial Services 7.0 7.0 -8.2 10.5
Non-Strategic Portfolios - - 5.6 32.1

With an allowance recorded:
Transportation Finance 15.1 15.1 0.7 15.0 15.8
International Finance 2.4 2.4 2.0 0.8 -

Corporate Finance 46.0 47.2 19.3 48.9 95.4
Equipment Finance 1.1 1.1 0.2 0.4 -

Real Estate Finance - - - - $

Commercial Services 7 7 - 2.0 4.1
Non-Strategic Portfolios - - - 1.7

Total Impaired Loansce) 223.3 240.1 22.2 226.6 336.0
Total Loans Impaired at Convenience Date72  20.8 50.0 0.6 43.2 90.3

Total $244.1 $290.1 $22.8 $269.8 $426.3
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Impaired Loans (dollars in millions) continued

December 31, 2013
Year Ended

December 31, 2013

Recorded
Investment

Unpaid
Principal
Balance

Related
Allowance

Average
Recorded

Investment

With no related allowance recorded:

Transportation Finance $ − $ − $ − $ 2.2

International Finance 6.9 24.5 − 6.9

Corporate Finance 136.1 150.1 − 152.8

Equipment Finance 5.8 7.9 − 7.0

Commercial Services 9.1 9.1 − 10.0

Non-Strategic Portfolios 10.2 12.5 − 24.0

With an allowance recorded:

Transportation Finance 14.3 14.3 0.6 12.4

Corporate Finance 50.6 51.7 28.8 79.7

Commercial Services 4.2 4.2 1.0 4.6

Non-Strategic Portfolios − − − 1.0

Total Impaired Loans(1) 237.2 274.3 30.4 300.6

Total Loans Impaired at Convenience date(2) 54.1 95.8 1.0 77.9

Total $291.3 $370.1 $31.4 $378.5

(1) Interest income recorded for the six months ended June 30, 2014 and 2013 while the loans were impaired was $6.2 million and $8.8 million,
respectively, of which $0.8 million was interest recognized using the cash-basis method of accounting in both years. Interest income recorded for the year
ended December 31, 2013 while the loans were impaired was $17.7 million, of which $3.5 million was interest recognized using the cash-basis method
of accounting.

(2) Details of finance receivables that were identified as impaired at the Convenience Date are presented under Loans and Debt Securities Acquired with
Deteriorated Credit Quality.

Impairment occurs when, based on current information and
events, it is probable that CIT will be unable to collect all
amounts due according to contractual terms of the agreement.
The Company has established review and monitoring
procedures designed to identify, as early as possible, customers
that are experiencing financial difficulty. Credit risk is captured
and analyzed based on the Company’s internal probability of
obligor default (PD) and loss given default (LGD) ratings. A
PD rating is determined by evaluating borrower credit-
worthiness, including analyzing credit history, financial
condition, cash flow adequacy, financial performance and
management quality. An LGD rating is predicated on
transaction structure, collateral valuation and related guarantees
or recourse. Further, related considerations in determining
probability of collection include the following:

u Instances where the primary source of payment is no
longer sufficient to repay the loan in accordance with
terms of the loan document;

u Lack of current financial data related to the borrower or
guarantor;

u Delinquency status of the loan;
u Borrowers experiencing problems, such as operating

losses, marginal working capital, inadequate cash flow,
excessive financial leverage or business interruptions;

u Loans secured by collateral that is not readily
marketable or that has experienced or is susceptible to
deterioration in realizable value; and

u Loans to borrowers in industries or countries
experiencing severe economic instability.

Impairment is measured as the shortfall between estimated
value and recorded investment in the finance receivable. A
specific allowance or charge-off is recorded for the shortfall.
In instances where the estimated value exceeds the recorded
investment, no specific allowance is recorded. The estimated
value is determined using fair value of collateral and other
cash flows if the finance receivable is collateralized, the
present value of expected future cash flows discounted at the
contract’s effective interest rate, or market price. In instances
when the Company measures impairment based on the
present value of expected future cash flows, the change in
present value is reported in the provision for credit losses.

The following summarizes key elements of the Company’s
policy regarding the determination of collateral fair value in
the measurement of impairment:

u “Orderly liquidation value” is the basis for collateral
valuation;

u Appraisals are updated annually or more often as
market conditions warrant; and
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Impaired Loans (dollars in millions) continued

Year Ended
December 31, 2013 December 31, 2013

Unpaid Average
Recorded Principal Related Recorded

Investment Balance Allowance Investment
With no related allowance recorded:

Transportation Finance $ - $ - $ - $ 2.2

International Finance 6.9 24.5 - 6.9
Corporate Finance 136.1 150.1 - 152.8
Equipment Finance 5.8 7.9 - 7.0
Commercial Services 9.1 9.1 - 10.0
Non-Strategic Portfolios 10.2 12.5 - 24.0

With an allowance recorded:
Transportation Finance 14.3 14.3 0.6 12.4
Corporate Finance 50.6 51.7 28.8 79.7
Commercial Services 4.2 4.2 1.0 4.6
Non-Strategic Portfolios - - - 1.0

Total Impaired Loans"l) 237.2 274.3 30.4 300.6
Total Loans Impaired at Convenience date2

) 54.1 95.8 1.0 77.9
Total $291.3 $370.1 $31.4 $378.5

a Interest income recorded for the six months ended june 30, 2014 and 2013 while the loans were impaired was $62 million and $8.8 million,
respectively of which $0.8 million was interest recognized using the cash-basis method of accounting in both years. Interest income recorded for the year
ended December 31, 2013 while the loans were impaired was $177 million, of which $3.5 million was interest recognized using the cash-basis method
of accounting.

r Details offinance receivables that were identified as impaired at the Convenience Date are presented under Loans and Debt Securities Acquired with
Deteriorated Credit Quality.

Impairment occurs when, based on current information and Loans secured by collateral that is not readily
events, it is probable that CIT will be unable to collect all marketable or that has experienced or is susceptible to
amounts due according to contractual terms of the agreement. deterioration in realizable value; and
The Company has established review and monitoring Loans to borrowers in industries or countries
procedures designed to identify, as early as possible, customers experiencing severe economic instability.
that are experiencing financial difficulty. Credit risk is captured
and analyzed based on the Companys internal probability of Impairment is measured as the shortfall between estimated
obligor default (PD) and loss given default (LGD) ratings. A value and recorded investment in the finance receivable. A
PD rating is determined by evaluating borrower credit- specific allowance or charge-off is recorded for the shortfall.
worthiness, including analyzing credit history, financial In instances where the estimated value exceeds the recorded
condition, cash flow adequacy, financial performance and investment, no specific allowance is recorded. The estimated
management quality. An LGD rating is predicated on value is determined using fair value of collateral and other

transaction structure, collateral valuation and related guarantees cash flows if the finance receivable is collateralized, the
or recourse. Further, related considerations in determining present value of expected future cash flows discounted at the
probability of collection include the following: contract's effective interest rate, or market price. In instances

when the Company measures impairment based on the
Instances where the primary source of payment is no present value of expected future cash flows, the change in
longer sufficient to repay the loan in accordance with present value is reported in the provision for credit losses.
terms of the loan document; The following summarizes key elements of the Companys

Lack of current financial data related to the borrower or policy regarding the determination of collateral fair value in
guarantor; the measurement of impairment:

Delinquency status of the loan; "Orderl liquidation value" is the basis for collateral

Borrowers experiencing problems, such as operating vu q
losses, marginal working capital, inadequate cash flow, valuation;

deterioraso arealizaled aalye ormoeofend

excessive financial leverage or business interruptions; market conditions warrant; and
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u Appraisal values are discounted in the determination of
impairment if the:

u appraisal does not reflect current market conditions; or

u collateral consists of inventory, accounts receivable,
or other forms of collateral that may become
difficult to locate, collect or subject to pilferage in a
liquidation.

Loans and Debt Securities Acquired with Deteriorated
Credit Quality

For purposes of this presentation, finance receivables that
were identified as impaired at the Convenience Date are
discussed below. The Company is applying the income
recognition and disclosure guidance in ASC 310-30 (Loans
and Debt Securities Acquired with Deteriorated Credit
Quality) to loans considered impaired under FSA at the
time of emergence.

At June 30, 2014 and December 31, 2013, the carrying
amounts approximated $20 million and $55 million,
respectively, and the outstanding balance approximated
$50 million and $95 million, respectively. The outstanding
balance represents the sum of contractual principal, interest
and fees earned at the reporting date, calculated as pre-FSA
net investment plus inception to date charge-offs. The
allowance for loan losses on these loans was $0.6 million
and $1.0 million at June 30, 2014 and December 31, 2013.

Troubled Debt Restructurings

The Company periodically modifies the terms of finance
receivables in response to borrowers’ difficulties. Modifications
that include a financial concession to the borrower are
accounted for as troubled debt restructurings (TDRs).

CIT uses a consistent methodology across all loans to
determine if a modification is with a borrower that has been
determined to be in financial difficulty and was granted a
concession. Specifically, the Company’s policies on TDR
identification include the following examples of indicators
used to determine whether the borrower is in financial
difficulty:

u Borrower is in default with CIT or other material
creditor

u Borrower has declared bankruptcy
u Growing doubt about the borrower’s ability to continue

as a going concern
u Borrower has (or is expected to have) insufficient cash

flow to service debt
u Borrower is de-listing securities
u Borrower’s inability to obtain funds from other sources
u Breach of financial covenants by the borrower.

If the borrower is determined to be in financial difficulty,
then CIT utilizes the following criteria to determine
whether a concession has been granted to the borrower:
u Assets used to satisfy debt are less than CIT’s recorded

investment in the receivable
u Modification of terms – interest rate changed to below

market rate
u Maturity date extension at an interest rate less than

market rate
u The borrower does not otherwise have access to funding

for debt with similar risk characteristics in the market at
the restructured rate and terms

u Capitalization of interest
u Increase in interest reserves
u Conversion of credit to Payment-In-Kind (PIK)
u Delaying principal and/or interest for a period of three

months or more
u Partial forgiveness of the balance.

Modified loans that meet the definition of a TDR are
subject to the Company’s standard impaired loan policy,
namely that non-accrual loans in excess of $500,000 are
individually reviewed for impairment, while non-accrual
loans less than $500,000 are considered as part of
homogenous pools and are included in the determination of
the non-specific allowance.

The recorded investment of TDRs at June 30, 2014 and
December 31, 2013 was $162.8 million and
$220.9 million, of which 22% and 33%, respectively were
on non-accrual. North American Commercial Finance
receivables accounted for 98% of the total TDRs at
June 30, 2014 and 80% at December 31, 2013, and there
were $6.1 million and $7.1 million, respectively, of
commitments to lend additional funds to borrowers whose
loan terms have been modified in TDRs.

Recorded investment related to modifications qualifying as
TDRs that occurred during the quarters ended June 30,
2014 and 2013 were $2.1 million and $19.9 million,
respectively, and $10.7 million and $22.3 million for the
six month periods. The recorded investment of TDRs that
experience a payment default (payment default is one
missed payment) at the time of default, during the quarters
ended June 30, 2014 and 2013, and for which the payment
default occurred within one year of the modification totaled
$0.2 million and $0.1 million, respectively, and
$0.5 million and $3.3 million for the six month periods.
The June 30, 2014 defaults related to Equipment Financing
and Non-Strategic Portfolios and essentially all of the
June 30, 2013 defaults related to Corporate Finance.

The financial impact of the various modification strategies
that the Company employs in response to borrower
difficulties is described below. While the discussion focuses
on the second quarter of 2014 amounts, the overall nature
and impact of modification programs were comparable in
the prior year.
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Appraisal values are discounted in the determination of If the borrower is determined to be in financial difficulty,
impairment if the: then CIT utilizes the following criteria to determine

appraisal does not reflect current market conditions; or whether a concession has been granted to the borrower:

collateral consists of inventory, accounts receivable, Assets used to satisfy debt are less than CIT's recorded
or other forms of collateral that may become investment in the receivable
difficult to locate, collect or subject to pilferage in a Modification of terms - interest rate changed to below
liquidation. market rate

Maturity date extension at an interest rate less than
Loans and Debt Securities Acquired with Deteriorated market rate
Credit Quality The borrower does not otherwise have access to funding

For purposes of this presentation, finance receivables that for debt with similar risk characteristics in the market at
were identified as impaired at the Convenience Date are the restructured rate and terms
discussed below. The Company is applying the income Capitalization of interest
recognition and disclosure guidance in ASC 310-30 (Loans Increase in interest reserves
and Debt Securities Acquired with Deteriorated Credit
Quality) to loans considered impaired under FSA at the Conrincit to P nt-In-Kid otK)
time of emergence. Dang r a t rh

At June 30, 2014 and December 31, 2013, the carrying Partial forgiveness of the balance.
amounts approximated $20 million and $55 million,
respectively, and the outstanding balance approximated Modified loans that meet the definition of a TDR are

$50 million and $95 million, respectively. The outstanding subject to the Companys standard impaired loan policy,
balance represents the sum of contractual principal, interest namely that non-accrual loans in excess of $500,000 are
and fees earned at the reporting date, calculated as pre-FSA individually reviewed for impairment, while non-accrual
net investment plus inception to date charge-offs. The loans less than $500,000 are considered as part of
allowance for loan losses on these loans was $0.6 million homogenous pools and are included in the determination of

and $1.0 million at June 30, 2014 and December 31, 2013. the non-specific allowance.

Troubled Debt Restructurings The recorded investment of TDRs at June 30, 2014 and
December 31, 2013 was $162.8 million and

The Company periodically modifies the terms of finance $220.9 million, of which 22% and 33%, respectively were
receivables in response to borrowers' difficulties. Modifications on non-accrual. North American Commercial Finance
that include a financial concession to the borrower are receivables accounted for 98% of the total TDRs at
accounted for as troubled debt restructurings (TDRs). June 30, 2014 and 80% at December 31, 2013, and there

CIT uses a consistent methodology across all loans to were $6.1 million and $7.1 million, respectively, of
determine if a modification is with a borrower that has been commitments to lend additional funds to borrowers whose
determined to be in financial difficulty and was granted a
concession. Specifically, the Company's policies on TDR Recorded investment related to modifications qualifying as
identification include the following examples of indicators TDRs that occurred during the quarters ended June 30,
used to determine whether the borrower is in financial 2014 and 2013 were $2.1 million and $19.9 million,
difficulty: respectively, and $10.7 million and $22.3 million for the

Borrower is in default with CIT or other material six month periods. The recorded investment of TDRs that

creditor experience a payment default (payment default is one
Borrwer as dclaed bnkrutcymissed payment) at the time of default, during the quarters

*ended June 30, 2014 and 2013, and for which the payment
Growing doubt about the borrower's ability to continue default occurred within one year of the modification totaled
as a going concern $0.2 million and $0.1 million, respectively, and

Borrower has (or is expected to have) insufficient cash $0.5 million and $3.3 million for the six month periods.
flow to service debt The June 30, 2014 defaults related to Equipment Financing

Borrower is de-listing securities and Non-Strategic Portfolios and essentially all of the

Borrower's inability to obtain funds from other sources June 30, 2013 defaults related to Corporate Finance.

Breach of financial covenants by the borrower. The financial impact of the various modification strategies

that the Company employs in response to borrower
difficulties is described below. While the discussion focuses
on the second quarter of 2014 amounts, the overall nature
and impact of modification programs were comparable in

the prior year.
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u The nature of modifications qualifying as TDR’s based
upon recorded investment at June 30, 2014 was
comprised of payment deferrals for 92% and covenant
relief and/or other for 8%. December 31, 2013 TDR
recorded investment was comprised of payment deferrals
for 88%, covenant relief and/or other for 11%, and
interest rate reductions and debt forgiveness for 1%;

u Payment deferrals, the Company’s most common type
of modification program, result in lower net present
value of cash flows and increased provision for credit
losses to the extent applicable. The financial impact of
these modifications is not significant given the moderate
length of deferral periods;

u Interest rate reductions result in lower amounts of
interest being charged to the customer, but are a
relatively small part of the Company’s restructuring
programs. Additionally, in some instances, modifications
improve the Company’s economic return through
increased interest rates and fees, but are reported as
TDRs due to assessments regarding the borrowers’

ability to independently obtain similar funding in the
market and assessments of the relationship between
modified rates and terms and comparable market rates
and terms. The weighted average change in interest
rates for all TDRs occurring during the quarter ended
June 30, 2014 was immaterial;

u Debt forgiveness, or the reduction in amount owed by
borrower, results in incremental provision for credit
losses, in the form of higher charge-offs. While these
types of modifications have the greatest individual
impact on the allowance, the amounts of principal
forgiveness for TDRs occurring during the quarter
ended June 30, 2014 were not significant, as debt
forgiveness is a relatively small component of the
Company’s modification programs; and

u The other elements of the Company’s modification
programs do not have a significant impact on financial
results given their relative size, or do not have a direct
financial impact, as in the case of covenant changes.
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The nature of modifications qualifying as TDR's based ability to independently obtain similar funding in the
upon recorded investment at June 30, 2014 was market and assessments of the relationship between
comprised of payment deferrals for 92% and covenant modified rates and terms and comparable market rates
relief and/or other for 8%. December 31, 2013 TDR and terms. The weighted average change in interest
recorded investment was comprised of payment deferrals rates for all TDRs occurring during the quarter ended
for 88%, covenant relief and/or other for 11%, and June 30, 2014 was immaterial;
interest rate reductions and debt forgiveness for 1%; Debt forgiveness, or the reduction in amount owed by
Payment deferrals, the Company's most common type borrower, results in incremental provision for credit
of modification program, result in lower net present losses, in the form of higher charge-offs. While these
value of cash flows and increased provision for credit types of modifications have the greatest individual
losses to the extent applicable. The financial impact of impact on the allowance, the amounts of principal
these modifications is not significant given the moderate forgiveness for TDRs occurring during the quarter
length of deferral periods; ended June 30, 2014 were not significant, as debt

Interest rate reductions result in lower amounts of forgiveness is a relatively small component of the

interest being charged to the customer, but are a Companys modification programs; and
relatively small part of the Company's restructuring The other elements of the Companys modification
programs. Additionally, in some instances, modifications programs do not have a significant impact on financial
improve the Company's economic return through results given their relative size, or do not have a direct
increased interest rates and fees, but are reported as financial impact, as in the case of covenant changes.
TDRs due to assessments regarding the borrowers'
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NOTE 4 — ALLOWANCE FOR LOAN LOSSES

The following table presents changes in the allowance for loan losses:

Allowance for Loan Losses and Recorded Investment in Finance Receivables (dollars in millions)

Quarter Ended June 30, 2014 Quarter Ended June 30, 2013

Transportation
& International

Finance

North
American

Commercial
Finance

Non-
Strategic
Portfolios

Corporate
and

Other Total

Transportation
& International

Finance

North
American

Commercial
Finance

Non-
Strategic
Portfolios

Corporate
and

Other Total

Beginning balance $ 45.7 $ 306.9 $ − $ − $ 352.6 $ 37.1 $ 310.0 $ 38.9 $ − $ 386.0

Provision for credit losses 8.3 2.6 (0.7) − 10.2 3.7 4.8 6.1 − 14.6

Other(1) (1.2) 0.6 − − (0.6) (0.1) (3.0) (1.2) − (4.3)

Gross charge-offs(2) (15.9) (13.2) − − (29.1) (1.3) (17.3) (29.5) − (48.1)

Recoveries 2.8 4.4 0.7 − 7.9 2.2 13.0 3.8 − 19.0

Allowance balance – end
of period $ 39.7 $ 301.3 $ − $ − $ 341.0 $ 41.6 $ 307.5 $ 18.1 $ − $ 367.2

Six Months Ended June 30, 2014 Six Months Ended June 30, 2013

Beginning balance $ 46.7 $ 303.8 $ 5.6 $ − $ 356.1 $ 44.3 $ 293.7 $ 41.3 $ − $ 379.3

Provision for credit losses 20.7 25.8 0.3 0.1 46.9 (1.9) 29.7 6.4 (0.1) 34.1

Other(1) (1.6) (3.5) − (0.1) (5.2) (0.6) (5.8) (1.3) 0.1 (7.6)

Gross charge-offs(2) (30.2) (35.8) (7.5) − (73.5) (5.5) (31.5) (35.4) − (72.4)

Recoveries 4.1 11.0 1.6 − 16.7 5.3 21.4 7.1 − 33.8

Allowance balance – end
of period $ 39.7 $ 301.3 $ − $ − $ 341.0 $ 41.6 $ 307.5 $ 18.1 $ − $ 367.2

June 30, 2014 June 30, 2013

Allowance balance:

Loans individually
evaluated for impairment $ 2.7 $ 19.5 $ − $ − $ 22.2 $ 2.7 $ 38.8 $ − $ − $ 41.5

Loans collectively
evaluated for impairment 37.0 281.2 − − 318.2 38.9 267.8 18.1 − 324.8

Loans acquired with
deteriorated credit quality(3) − 0.6 − − 0.6 − 0.9 − − 0.9

Allowance balance – end
of period $ 39.7 $ 301.3 $ − $ − $ 341.0 $ 41.6 $ 307.5 $ 18.1 $ − $ 367.2

Other reserves(1) $ 0.5 $ 30.9 $ − $ − $ 31.4 $ − $ 26.7 $ 0.1 $ 0.1 $ 26.9

Finance receivables:

Loans individually
evaluated for impairment $ 31.1 $ 192.2 $ − $ − $ 223.3 $ 19.9 $ 241.4 $ 12.8 $ − $ 274.1

Loans collectively evaluated
for impairment 3,197.1 15,163.2 − − 18,360.3 3,094.5 13,737.8 976.6 − 17,808.9

Loans acquired with
deteriorated credit quality(3) 0.1 20.7 − − 20.8 0.2 69.9 2.2 72.3

Ending balance $3,228.3 $15,376.1 $ − $ − $18,604.4 $3,114.6 $14,049.1 $991.6 $ − $18,155.3

Percent of loans to
total loans 17.4% 82.6% − − 100.0% 17.2% 77.4% 5.5% − 100.0%

(1) “Other reserves” represents additional credit loss reserves for unfunded lending commitments, letters of credit and for deferred purchase agreements, all of
which is recorded in Other liabilities. “Other” also includes changes relating to sales and foreign currency translations.

(2) Gross charge-offs include $3 million and $9 million charged directly to the Allowance for loan losses for the quarter and six months ended June 30,
2014, respectively, related to North American Commercial Finance. Gross charge-offs include $9 million and $10 million charged directly to the
Allowance for the loan losses for the quarter and six months ended June 30, 2013, respectively, of which $8 million related to North American
Commercial Finance and $2 million related to Non-Strategic Portfolios.

(3) Represents loans considered impaired in FSA and are accounted for under the guidance in ASC 310-30 (Loans and Debt Securities Acquired with
Deteriorated Credit Quality).
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NOTE 4 - ALLOWANCE FOR LOAN LOSSES

The following table presents changes in the allowance for loan losses:

Allowance for Loan Losses and Recorded Investment in Finance Receivables (dollars in millions)
Quarter Ended June 30, 2014 Quarter Ended June 30, 2013

North North
Transportation American Non- Corporate Transportation American Non- Corporate
& International Commercial Strategic and & International Commercial Strategic and

Finance Finance Portfolios Other Total Finance Finance Portfolios Other Total

Beginning balance $ 45.7 $ 306.9 $ - $ - $ 352.6 $ 37.1 $ 310.0 $ 38.9 $ - $ 386.0

Provision for credit losses 8.3 2.6 (0.7) - 10.2 3.7 4.8 6.1 - 14.6

Other(l) (1.2) 0.6 - - (0.6) (0.1) (3.0) (1.2) - (4.3)

Gross charge-offs2
) (15.9) (13.2) - - (29.1) (1.3) (17.3) (29.5) - (48.1)

Recoveries 2.8 4.4 0.7 - 7.9 2.2 13.0 3.8 - 19.0

Allowance balance - end
of period $ 39.7 $ 301.3 $ - $ - $ 341.0 $ 41.6 $ 307.5 $ 18.1 $ - $ 367.2

Six Months Ended June 30, 2014 Six Months Ended June 30, 2013

Beginning balance $ 46.7 $ 303.8 $ 5.6 $ - $ 356.1 $ 44.3 $ 293.7 $ 41.3 $ - $ 379.3

Provision for credit losses 20.7 25.8 0.3 0.1 46.9 (1.9) 29.7 6.4 (0.1) 34.1

Other(l) (1.6) (3.5) - (0.1) (5.2) (0.6) (5.8) (1.3) 0.1 (7.6)

Gross charge-offs2
) (30.2) (35.8) (7.5) - (73.5) (5.5) (31.5) (35.4) - (72.4)

Recoveries 4.1 11.0 1.6 - 16.7 5.3 21.4 7.1 - 33.8

Allowance balance - end
of period $ 39.7 $ 301.3 $ - $ - $ 341.0 $ 41.6 $ 307.5 $ 18.1 $ - $ 367.2

June 30, 2014 June 30, 2013

Allowance balance:
Loans individually
evaluated for impairment $ 2.7 $ 19.5 $ - $ - $ 22.2 $ 2.7 $ 38.8 $ - $ - $ 41.5

Loans collectively
evaluated for impairment 37.0 281.2 - - 318.2 38.9 267.8 18.1 - 324.8

Loans acquired with
deteriorated credit quality() - 0.6 - - 0.6 - 0.9 - - 0.9

Allowance balance - end
of period $ 39.7 $ 301.3 $ - $ - $ 341.0 $ 41.6 $ 307.5 $ 18.1 $ - $ 367.2

Other reserves(l) $ 0.5 $ 30.9 $ - $ - $ 31.4 $ - $ 26.7 $ 0.1 $ 0.1 $ 26.9

Finance receivables:
Loans individually
evaluated for impairment $ 31.1 $ 192.2 $ - $ - $ 223.3 $ 19.9 $ 241.4 $ 12.8 $ - $ 274.1

Loans collectively evaluated
for impairment 3,197.1 15,163.2 - - 18,360.3 3,094.5 13,737.8 976.6 - 17,808.9

Loans acquired with
deteriorated credit quality() 0.1 20.7 - - 20.8 0.2 69.9 2.2 72.3

Ending balance $3,228.3 $15,376.1 $ - $ - $18,604.4 $3,114.6 $14,049.1 $991.6 $ - $18,155.3

Percent of loans to
total loans 17.4% 82.6% - - 100.0% 17.2% 77.4% 5.5% - 100.0%

"Other reserves" represents additional credit loss reserves for unfunded lending commitments, letters of credit and fr deferred purchase agreements, all of
which is recorded in Other liabilities. "Other" also includes changes relating to sales and foreign currency translations.

r Gross charge-off include $3 million and $9 million charged directly to the Allowance for loan losses fr the quarter and six months ended june 30,
2014, respectively related to North American Commercial Finance. Gross charge-off include $9 million and $10 million charged directly to the
Allowance for the loan losses for the quarter and six months ended june 30, 2013, respectively of which $8 million related to North American
Commercial Finance and $2 million related to Non-Strategic Portfolios,

( Represents loans considered impaired in FSA and are accounted fir under the guidance in ASC 310-30 (Loans and Debt Securities Acquired with
Deteriorated Credit Quality).
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NOTE 5 — INVESTMENT SECURITIES

Investments include debt and equity securities. The
Company’s debt securities primarily include U.S. Treasury
securities, U.S. Government Agency securities, supranational
and foreign government securities that typically mature in
91 days or less, and the carrying value approximates fair
value. Equity securities include common stock and warrants.

Investment Securities (dollars in millions)

June 30,
2014

June 30,
2013

Debt securities available-for-sale $380.7 $1,487.8

Equity securities available-for-sale 14.2 13.7

Debt securities held-to-maturity(1) 337.4 1,042.3

Non-marketable equity
investments(2) 90.8 86.9

Total investment securities $823.1 $2,630.7

(1) Recorded at amortized cost less impairment on securities that have
credit-related impairment.

(2) Non-marketable equity investments include $26.4 million and
$23.6 million in limited partnerships at June 30, 2014 and
December 31, 2013, respectively, accounted for under the equity
method. The remaining investments are carried at cost and include
qualified Community Reinvestment Act (“CRA”) investments, equity
fund holdings and shares issued by customers during loan work out
situations or as part of an original loan investment.

Debt securities and equity securities classified as available-
for-sale (“AFS”) are carried at fair value with changes in fair
value reported in other comprehensive income (“OCI”), net
of applicable income taxes.

Debt securities classified as held-to-maturity (“HTM”)
represent securities that the Company has both the ability
and intent to hold until maturity, and are carried at
amortized cost.

Non-marketable equity investments include ownership
interests greater than 3% in limited partnership investments
that are accounted for under the equity method. Equity
method investments are recorded at cost, adjusted to reflect
the Company’s portion of income, loss or dividends of the
investee. All other non-marketable equity investments are
carried at cost and periodically assessed for other-than-
temporary impairment (“OTTI”).

The Company conducts and documents periodic reviews of
all securities with unrealized losses to evaluate whether the
impairment is OTTI. For debt securities classified as HTM
that are considered to have OTTI that the Company does
not intend to sell and it is more likely than not that the
Company will not be required to sell before recovery, the
OTTI is separated into an amount representing the credit loss,
which is recognized in other income in the Consolidated
Statement of Operations, and the amount related to all other
factors, which is recognized in OCI. OTTI on debt securities
and equity securities classified as AFS and non-marketable
equity investments are recognized in the Consolidated
Statement of Operations in the period determined.

Realized investment gains totaled $5.6 million and
$1.4 million for the quarters and $9.1 million and
$3.9 million for the six month periods ended June 30, 2014
and 2013, respectively, and exclude losses from OTTI.
OTTI impairments on equity securities recognized in
earnings were not material for the quarters and six month
periods ended June 30, 2014 and 2013. Impairment
amounts in accumulated other comprehensive income
(“AOCI”) were not material at June 30, 2014 or
December 31, 2013.

In addition, the Company maintained $5.4 billion of
interest bearing deposits at June 30, 2014 and
December 31, 2013, that are cash equivalents and are
classified separately on the balance sheet.

The following table presents interest and dividends on interest bearing deposits and investments:

Interest and Dividend Income (dollars in millions)

Quarters Ended June 30, Six Months Ended June 30,
2014 2013 2014 2013

Interest income – interest bearing deposits $4.5 $4.3 $ 9.1 $ 7.8

Interest income – investments 3.1 1.8 6.4 3.7

Dividends – investments 0.8 1.0 1.7 2.0

Total interest and dividends $8.4 $7.1 $17.2 $13.5
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18 CIT GROUP INC

CIT GROUP INC. AND SUBSIDIARIES - NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)

NOTE 5 - INVESTMENT SECURITIES Non-marketable equity investments include ownership

Investments include debt and equity securities. The interests greater than 3% in limited partnership investments

Company's debt securities primarily include U.S. Treasury that are accounted for under the equity method. Equity
securities, U.S. Government Agency securities, supranational method investments are recorded at cost, adjusted to reflect
and foreign government securities that typically mature in the Company's portion of income, loss or dividends of the
91 days or less, and the carrying value approximates fair investee. All other non-marketable equity investments are
value. Equity securities include common stock and warrants. carried at cost and periodically assessed for other-than-

temporary impairment ("OTTI").

Investment Securities (dollars in millions) The Company conducts and documents periodic reviews of

June 30, June 30, all securities with unrealized losses to evaluate whether the
2014 2013 impairment is OTTI. For debt securities classified as HTM

Debt securities available-for-sale $380.7 $1,487.8 that are considered to have OTTI that the Company does
not intend to sell and it is more likely than not that the

Equity securities available-for-sale 14.2 13.7 Company will not be required to sell before recovery, the

Debt securities held-to-maturityml) 337.4 1,042.3 OTTI is separated into an amount representing the credit loss,

Non-marketable equity which is recognized in other income in the Consolidated
investments 2

) 90.8 86.9 Statement of Operations, and the amount related to all other

Total investment securities $823.1 $2,630.7 factors, which is recognized in OC. OTTI on debt securities
_______ and equity securities classified as AFS and non-marketable

Recorded at amortized cost less impairment on securities that have equity investments are recognized in the Consolidated
credit-related impairment. Statement of Operations in the period determined.

Non-marketable equity investments include $264 million and Realized investment gains totaled $5.6 million and
$23.6 million in limited partnerships at June 30, 2014 and $1.4 million for the quarters and $9.1 million and
December 31, 2013, respectively accounted for under the equity $3.9 million for the six month periods ended June 30, 2014
method The remaining investments are caried at cost and include
qualtied Community Reinvestment Act ("CRA') investments, equity and 2013, respectively, and exclude losses from OTTI.
fund holdings and shares issued by customers during loan work out OTTI impairments on equity securities recognized in
situations or as part ofan original loan investment. earnings were not material for the quarters and six month

Debt securities and equity securities classified as available- periods ended June 30, 2014 and 2013. Impairment
for-sale ("AFS") are carried at fair value with changes in fair aounts wn mater t Jun e 21 o
value reported in other comprehensive income ("OCI"), net DeCmber 1, 2013.
of applicable income taxes.

Debt securities classified as held-to-maturity ("HTM") In t ing ept an ne ,2 4 a n
represent securities that the Company has both the ability Deember 31, at are as euan and

and intent to hold until maturity, and are carried at cedber on the ale she et
a m o rtiz e d c o st.e q y n t me n slin c ude o n s

The following table presents interest and dividends on interest bearing deposits and investments:

Interest and Dividend Income (dollars in millions)

Quarters Ended June 30, Six Months Ended June 30,

2014 2013 2014 2013
Interest income - interest bearing deposits $4.5 $4.3 $ 9.1 $ 7.8

Interest income - investments 3.1 1.8 6.4 3.7

Dividends - investments 0.8 1.0 1.7 2.0

Total interest and dividends $8.4 $7.1 $17.2 $13.5
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Securities Available-for-Sale

The following table presents amortized cost and fair value of securities AFS at June 30, 2014 and December 31, 2013.

Securities Available for Sale — Amortized Cost and Fair Value (dollars in millions)

Amortized
Cost

Gross
Unrealized

Gains

Gross
Unrealized

Losses
Fair

Value

June 30, 2014

Debt securities AFS

U.S. government agency obligations $ 344.3 $ − $ − $ 344.3

Supranational and foreign government securities 36.4 − − 36.4

Total debt securities AFS 380.7 − − 380.7

Equity securities AFS 13.6 0.6 − 14.2

Total securities AFS $ 394.3 $ 0.6 $ − $ 394.9

December 31, 2013

Debt securities AFS

U.S. Treasury securities $ 649.1 $ − $ − $ 649.1

U.S. government agency obligations 711.9 − − 711.9

Supranational and foreign government securities 126.8 − − 126.8

Total debt securities AFS 1,487.8 − − 1,487.8

Equity securities AFS 13.5 0.4 (0.2) 13.7

Total securities AFS $1,501.3 $0.4 $(0.2) $1,501.5

Debt Securities Held-to-Maturity

The carrying value and fair value of debt securities HTM at June 30, 2014 and December 31, 2013 were as follows:

Debt Securities Held-to-Maturity — Carrying Value and Fair Value (dollars in millions)

Carrying
Value

Gross
Unrecognized

Gains

Gross
Unrecognized

Losses
Fair

Value

June 30, 2014

Mortgage-backed securities − U.S. government owned and sponsored agencies $ 136.1 $ 2.2 $ (3.2) $ 135.1

State and municipal 51.6 − (2.1) 49.5

Foreign government 35.5 − − 35.5

Corporate − foreign 114.2 13.4 − 127.6

Total debt securities held-to-maturity $ 337.4 $15.6 $ (5.3) $ 347.7

December 31, 2013

U.S. government agency obligations $ 735.5 $ 0.1 $ − $ 735.6

Mortgage-backed securities − U.S. government owned and sponsored agencies 96.3 1.7 (5.8) 92.2

State and municipal 57.4 − (6.5) 50.9

Foreign government 38.3 − − 38.3

Corporate − foreign 114.8 9.0 − 123.8

Total debt securities held-to-maturity $1,042.3 $10.8 $(12.3) $1,040.8
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Securities Available-for-Sale

The following table presents amortized cost and fair value of securities AFS at June 30, 2014 and December 31, 2013.

Securities Available for Sale - Amortized Cost and Fair Value (dollars in millions)

Gross Gross
Amortized Unrealized Unrealized Fair

Cost Gains Losses Value
June 30, 2014
Debt securities AFS

U.S. government agency obligations $ 344.3 $ - $ - $ 344.3

Supranational and foreign government securities 36.4 - - 36.4

Total debt securities AFS 380.7 - - 380.7

Equity securities AFS 13.6 0.6 - 14.2

Total securities AFS $ 394.3 $0.6 $ - $ 394.9
December 31, 2013
Debt securities AFS

U.S. Treasury securities $ 649.1 $ - $ - $ 649.1

U.S. government agency obligations 711.9 - - 711.9

Supranational and foreign government securities 126.8 - - 126.8

Total debt securities AFS 1,487.8 - - 1,487.8

Equity securities AFS 13.5 0.4 (0.2) 13.7

Total securities AFS $1,501.3 $0.4 $(0.2) $1,501.5

Debt Securities Held-to-Maturity

The carrying value and fair value of debt securities HTM at June 30, 2014 and December 31, 2013 were as follows:

Debt Securities Held-to-Maturity - Carrying Value and Fair Value (dollars in millions)

Gross Gross
Carrying Unrecognized Unrecognized Fair

Value Gains Losses Value
June 30, 2014
Mortgage-backed securities - U.S. government owned and sponsored agencies $ 136.1 $ 2.2 $ (3.2) $ 135.1

State and municipal 51.6 - (2.1) 49.5

Foreign government 35.5 - - 35.5

Corporate - foreign 114.2 13.4 - 127.6

Total debt securities held-to-maturity $ 337.4 $15.6 $ (5.3) $ 347.7

December 31, 2013
U.S. government agency obligations $ 735.5 $ 0.1 $ - $ 735.6

Mortgage-backed securities - U.S. government owned and sponsored agencies 96.3 1.7 (5.8) 92.2
State and municipal 57.4 - (6.5) 50.9

Foreign government 38.3 - - 38.3

Corporate - foreign 114.8 9.0 - 123.8

Total debt securities held-to-maturity $1,042.3 $10.8 $(12.3) $1,040.8
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The following table presents the carrying value and fair value of debt securities HTM by contractual maturity dates:

Debt Securities Held-to-Maturity — Carrying Value and Fair Value Maturities (dollars in millions)

June 30, 2014 December 31, 2013
Carrying

Value
Fair

Value
Carrying

Value
Fair

Value

U.S. government agency obligations

Total − Due within 1 year $ − $ − $ 735.5 $ 735.6

Mortgage-backed securities − U.S. government owned and sponsored agencies

Due after 5 but within 10 years 1.3 1.3 − −

Due after 10 years(1) 134.8 133.8 96.3 92.2

Total 136.1 135.1 96.3 92.2

State and municipal

Due within 1 year 0.6 0.6 0.7 0.7

Due after 1 but within 5 years 3.9 3.9 4.4 4.4

Due after 5 but within 10 years 0.6 0.6 0.7 0.7

Due after 10 years(1) 46.5 44.4 51.6 45.1

Total 51.6 49.5 57.4 50.9

Foreign government

Due within 1 year 29.9 29.9 29.8 29.8

Due after 1 but within 5 years 5.6 5.6 8.5 8.5

Total 35.5 35.5 38.3 38.3

Corporate − Foreign

Due within 1 year 0.8 0.9 0.8 0.8

Due after 1 but within 5 years 48.1 55.6 48.6 56.1

After 5 but within 10 years 65.3 71.1 65.4 66.9

Total 114.2 127.6 114.8 123.8

Total debt securities held-to-maturity $337.4 $347.7 $1,042.3 $1,040.8

(1) Investments with no stated maturities are included as contractual maturities of greater than 10 years. Actual maturities may differ due to exercise of call
or prepayment rights.

NOTE 6 — LONG-TERM BORROWINGS

The following table presents outstanding long-term borrowings:

Long-term Borrowings (dollars in millions)

June 30, 2014 December 31, 2013
CIT Group Inc. Subsidiaries Total Total

Senior Unsecured Notes(1) $12,232.0 $ 0.4 $12,232.4 $12,531.6

Secured Borrowings − 5,313.1 5,313.1 5,952.9

Total Long-term Borrowings $12,232.0 $5,313.5 $17,545.5 $18,484.5

(1) Senior Unsecured Notes at June 30, 2014 were comprised of $8,243.2 million of Unsecured Notes, $3,950.0 million of Series C Notes and $39.2
million of other unsecured debt.
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The following table presents the carrying value and fair value of debt securities HTM by contractual maturity dates:

Debt Securities Held-to-Maturity - Carrying Value and Fair Value Maturities (dollars in millions)

June 30, 2014 December 31, 2013
Carrying Fair Carrying Fair

Value Value Value Value
U.S. government agency obligations

Total - Due within 1 year $ - $ - $ 735.5 $ 735.6
Mortgage-backed securities - U.S. government owned and sponsored agencies

Due after 5 but within 10 years 1.3 1.3 - -
Due after 10 years(l) 134.8 133.8 96.3 92.2

Total 136.1 135.1 96.3 92.2
State and municipal

Due within 1 year 0.6 0.6 0.7 0.7
Due after 1 but within 5 years 3.9 3.9 4.4 4.4
Due after 5 but within 10 years 0.6 0.6 0.7 0.7
Due after 10 years(l) 46.5 44.4 51.6 45.1

Total 51.6 49.5 57.4 50.9
Foreign government

Due within 1 year 29.9 29.9 29.8 29.8
Due after 1 but within 5 years 5.6 5.6 8.5 8.5

Total 35.5 35.5 38.3 38.3
Corporate - Foreign

Due within 1 year 0.8 0.9 0.8 0.8
Due after 1 but within 5 years 48.1 55.6 48.6 56.1
After 5 but within 10 years 65.3 71.1 65.4 66.9

Total 114.2 127.6 114.8 123.8
Total debt securities held-to-maturity $337.4 $347.7 $1,042.3 $1,040.8

a) Investments with no stated maturities are included as contractual maturities of greater than 10 years. Actual maturities may differ due to exercise of call
or prepayment rights.

NOTE 6 - LONG-TERM BORROWINGS

The following table presents outstanding long-term borrowings:

Long-term Borrowings (dollars in millions)

June 30, 2014 December 31, 2013
CIT Group Inc. Subsidiaries Total Total

Senior Unsecured Notescl) $12,232.0 $ 0.4 $12,232.4 $12,531.6
Secured Borrowings - 5,313.1 5,313.1 5,952.9
Total Long-term Borrowings $12,232.0 $5,313.5 $17,545.5 $18,484.5

" Senior Unsecured Notes at June 30, 2014 were comprised of $8,243.2 million of Unsecured Notes, $3,950.0 million of Series C Notes and $39.2
million of other unsecured debt.
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Revolving Credit Facility

There were no outstanding borrowings under the Revolving
Credit Facility at June 30, 2014 and December 31, 2013.
The amount available to draw upon at June 30, 2014 was
approximately $1.4 billion, with the remaining amount of
approximately $0.1 billion being utilized for issuance of
letters of credit.

The Revolving Credit Facility has a total commitment
amount of $1.5 billion and the maturity date of the
commitment is January 27, 2017. The total commitment
amount consists of a $1.15 billion revolving loan tranche
and a $350 million revolving loan tranche that can also be
utilized for issuance of letters of credit. The applicable
margin charged under the facility is 2.50% for LIBOR-
based loans and 1.50% for Base Rate loans.

The Revolving Credit Facility may be drawn and prepaid at
the option of CIT. The unutilized portion of any
commitment under the Revolving Credit Facility may be
reduced permanently or terminated by CIT at any time
without penalty.

The Revolving Credit Facility is unsecured and is
guaranteed by eight of the Company’s domestic operating

subsidiaries. The facility was amended to modify the
covenant requiring a minimum guarantor asset coverage
ratio and the criteria for calculating the ratio. The amended
covenant requires a minimum guarantor asset coverage ratio
ranging from 1.25:1.0 to the current requirement of 1.5:1.0
depending on the Company’s long-term senior unsecured
debt rating.

The Revolving Credit Facility is subject to a $6 billion
minimum consolidated net worth covenant of the
Company, tested quarterly, and also limits the Company’s
ability to create liens, merge or consolidate, sell, transfer,
lease or dispose of all or substantially all of its assets, grant a
negative pledge or make certain restricted payments during
the occurrence and continuance of an event of default.

Senior Unsecured Notes

Senior unsecured notes include notes issued under the
“shelf ” registration filed in March 2012, and Series C
Unsecured Notes. The notes filed under the shelf
registration rank equal in right of payment with the
Series C Unsecured Notes and the Revolving Credit Facility.

The following tables present the principal amounts of Senior Unsecured Notes issued under the Company’s shelf registration
and Series C Unsecured Notes by maturity date.

Senior Unsecured Notes (dollars in millions)

Maturity Date Rate (%) Date of Issuance Par Value

February 2015* 4.750% February 2012 $ 1,500.0

May 2017 5.000% May 2012 1,250.0

August 2017 4.250% August 2012 1,750.0

March 2018 5.250% March 2012 1,500.0

April 2018* 6.625% March 2011 700.0

February 2019* 5.500% February 2012 1,750.0

February 2019 3.875% February 2014 1,000.0

May 2020 5.375% May 2012 750.0

August 2022 5.000% August 2012 1,250.0

August 2023 5.000% August 2013 750.0

Weighted average and total 4.99% $12,200.0

* Series C Unsecured Notes

The Indentures for the Senior Unsecured Notes and
Series C Unsecured Notes limit the Company’s ability to
create liens, merge or consolidate, or sell, transfer, lease or
dispose of all or substantially all of its assets. Upon a
Change of Control Triggering Event as defined in the
Indentures for the Senior Unsecured Notes and Series C
Unsecured Notes, holders of the Senior Unsecured Notes
and Series C Unsecured Notes will have the right to require

the Company, as applicable, to repurchase all or a portion
of the Senior Unsecured Notes and Series C Unsecured
Notes at a purchase price equal to 101% of the principal
amount, plus accrued and unpaid interest to the date of
such repurchase.

Other debt of $39.2 million includes senior unsecured notes
issued prior to CIT’s reorganization.
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Revolving Credit Facility subsidiaries. The facility was amended to modify the

There were no outstanding borrowings under the Revolving covenant requiring a minimum guarantor asset coverage
Credit Facility at June 30, 2014 and December 31, 2013. ratio and the criteria for calculating the ratio. The amended
The amount available to draw upon at June 30, 2014 was covenant requires a minimum guarantor asset coverage ratio

approximately $1.4 billion, with the remaining amount of ranging from 1.25:1.0 to the current requirement of 1.5:1.0
approximately $0.1 billion being utilized for issuance of depending on the Companys long-term senior unsecured
letters of credit. debt rating.

The Revolving Credit Facility has a total commitment The Revolving Credit Facility is subject to a $6 billion

amount of $1.5 billion and the maturity date of the minimum consolidated net worth covenant of the
commitment is January 27, 2017. The total commitment Company, tested quarterly, and also limits the Companys
amount consists of a $1.15 billion revolving loan tranche ability to create liens, merge or consolidate, sell, transfer,
and a $350 million revolving loan tranche that can also be lease or dispose of all or substantially all of its assets, grant a
utilized for issuance of letters of credit. The applicable negative pledge or make certain restricted payments during
margin charged under the facility is 2.50% for LIBOR- the occurrence and continuance of an event of default.

based loans and 1.50% for Base Rate loans. Senior Unsecured Notes

The Revolving Credit Facility may be drawn and prepaid at Senior unsecured notes include notes issued under the
the option of CIT. The unutilized portion of any "shelf" registration filed in March 2012, and Series C
commitment under the Revolving Credit Facility may be Unsecured Notes. The notes filed under the shelf
reduced permanently or terminated by CIT at any time registration rank equal in right of payment with the
without penalty. Series C Unsecured Notes and the Revolving Credit Facility.

The Revolving Credit Facility is unsecured and is
guaranteed by eight of the Companys domestic operating

The following tables present the principal amounts of Senior Unsecured Notes issued under the Companys shelf registration
and Series C Unsecured Notes by maturity date.

Senior Unsecured Notes (dollars in millions)

Maturity Date Rate ThDate of Issuance Par Value
February 2015r 4.750% February 2012 $ 1,500.0
May2017 5.000% May2012 1,250.0
August 2017 4.250% August 2012 1,750.0
March 2018 5.250% March 2012 1,500.0
April 2018* 6.625% March 2011 700.0
February 2019* 5.500% February 2012 1,750.0
February 2019 3.875% February 2014 1,000.0
May 2020 5.375% May 2012 750.0
August 2022 5.000% August 2012 1,250.0
August 2023 5.000% August 2013 750.0

Weighted average and total 4.99% $12,200.0

* Series C Unsecured Notes

The Indentures for the Senior Unsecured Notes and the Company, as applicable, to repurchase all or a portion
Series C Unsecured Notes limit the Company's ability to of the Senior Unsecured Notes and Series C Unsecured
create liens, merge or consolidate, or sell, transfer, lease or Notes at a purchase price equal to 101% of the principal
dispose of all or substantially all of its assets. Upon a amount, plus accrued and unpaid interest to the date of
Change of Control Triggering Event as defined in the such repurchase.
Indentures for the Senior Unsecured Notes and Series C
Unsecured Notes, holders of the Senior Unsecured Notes Other debt of $39.2 million includes senior unsecured notes
and Series C Unsecured Notes will have the right to require issued prior to CIT's reorganization.
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Secured Borrowings

Set forth below are borrowings and pledged assets primarily owned by consolidated variable interest entities (“VIE”).
Creditors of these entities received ownership and/or security interests in the assets. The assets of the consolidated VIEs will
be used to settle the liabilities of those entities and, except for the Company’s interest in the VIEs, are not available to the
creditors or any affiliates of CIT.

Secured Borrowings and Pledged Assets Summary(1)(2) (dollars in millions)

June 30, 2014 December 31, 2013
Secured

Borrowing
Pledged
Assets

Secured
Borrowing

Pledged
Assets

Rail(3) $1,269.1 $1,815.3 $ 931.0 $1,163.1

Aerospace 1,894.3 2,929.9 2,366.1 4,126.7

International Finance 601.2 751.6 583.5 748.1

Subtotal – Transportation & International Finance 3,764.6 5,496.8 3,880.6 6,037.9

Corporate Finance 199.6 292.5 320.2 447.4

Real Estate Finance 125.0 179.7 − −

Commercial Services 334.7 1,661.0 334.7 1,453.2

Equipment Finance 889.2 1,164.2 1,227.2 1,499.7

Subtotal – North American Commercial Finance 1,548.5 3,297.4 1,882.1 3,400.3

Small Business Loans – Non-Strategic Portfolios − − 190.1 220.1

Total $5,313.1 $8,794.2 $5,952.8 $9,658.3

(1) As part of our liquidity management strategy, the Company pledges assets to secure financing transactions (which include securitizations), and for other
purposes as required or permitted by law, while CIT Bank also pledges assets to secure borrowings from the FHLB and FRB.

(2) At June 30, 2014 we had pledged assets (including collateral for the FRB discount window not in the table above) of $10.1 billion, which included
$4.9 billion of loans (including amounts held for sale), $4.3 billion of operating lease equipment, $0.7 billion of cash and $0.2 billion of investment
securities.

(3) At June 30, 2014 the GSI TRS related borrowings and pledged assets, respectively, of $613.7 million and $874.5 million were included in
Transportation & International Finance. The GSI TRS is described in Note 7 — Derivative Financial Instruments.

The Bank is a member of the FHLB of Seattle and may
borrow under a line of credit that is secured by collateral
pledged to FHLB Seattle. During the second quarter, CIT
Bank made a draw of $125 million and approximately
$180 million of commercial real estate assets were pledged
as collateral. A subsidiary of the Bank is a member of
FHLB Des Moines and may borrow under lines of credit
that are secured by a blanket lien on the subsidiary’s assets and
collateral pledged to FHLB Des Moines. At June 30, 2014,
$136 million of collateral was pledged and $69 million of
advances were outstanding with FHLB Des Moines. These
secured borrowings are included in the table above.

Variable Interest Entities

The Company utilizes VIEs in the ordinary course of business
to support its own and its customers’ financing needs.

The most significant types of VIEs that CIT utilizes are ‘on
balance sheet’ secured financings of pools of leases and loans
originated by the Company where the Company is the
primary beneficiary. The Company originates pools of assets
and sells these to special purpose entities, which, in turn,
issue debt instruments backed by the asset pools or sell
individual interests in the assets to investors. CIT retains the
servicing rights and participates in certain cash flows. These

VIEs are typically organized as trusts or limited liability
companies, and are intended to be bankruptcy remote, from
a legal standpoint.

The main risks inherent in these secured borrowing
structures are deterioration in the credit performance of the
vehicle’s underlying asset portfolio and risk associated with
the servicing of the underlying assets.

Lenders typically have recourse to the assets in the VIEs and
may benefit from other credit enhancements, such as:
(1) a reserve or cash collateral account that requires the
Company to deposit cash in an account, which will first be
used to cover any defaulted obligor payments,
(2) over-collateralization in the form of excess assets in the
VIE, or (3) subordination, whereby the Company retains a
subordinate position in the secured borrowing which would
absorb losses due to defaulted obligor payments before the
senior certificate holders. The VIE may also enter into
derivative contracts in order to convert the debt issued by
the VIEs to match the underlying assets or to limit or
change the risk of the VIE.

With respect to events or circumstances that could expose
CIT to a loss, as these are accounted for as on balance
sheet, the Company records an allowance for loan losses for
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Secured Borrowings

Set forth below are borrowings and pledged assets primarily owned by consolidated variable interest entities ("VIE").
Creditors of these entities received ownership and/or security interests in the assets. The assets of the consolidated VIEs will
be used to settle the liabilities of those entities and, except for the Company's interest in the VIEs, are not available to the
creditors or any affiliates of CIT.

Secured Borrowings and Pledged Assets Summary(l) 2) (dollars in millions)

June 30, 2014 December 31, 2013
Secured Pledged Secured Pledged

Borrowing Assets Borrowing Assets
Rail(3) $1,269.1 $1,815.3 $ 931.0 $1,163.1
Aerospace 1,894.3 2,929.9 2,366.1 4,126.7
International Finance 601.2 751.6 583.5 748.1

Subtotal - Transportation & International Finance 3,764.6 5,496.8 3,880.6 6,037.9
Corporate Finance 199.6 292.5 320.2 447.4
Real Estate Finance 125.0 179.7 - -

Commercial Services 334.7 1,661.0 334.7 1,453.2
Equipment Finance 889.2 1,164.2 1,227.2 1,499.7

Subtotal - North American Commercial Finance 1,548.5 3,297.4 1,882.1 3,400.3
Small Business Loans- Non-Strategic Portfolios - - 190.1 220.1

Total $5,313.1 $8,794.2 $5,952.8 $9,658.3

m As part of our liquidity management strategy the Company pledges assets to secure financing transactions (which include securitizations), and for other
purposes as required or permitted by law, while CIT Bank also pledges assets to secure borrowings from the FHLB and FRB.

(2) At June 30, 2014 we had pledged assets (including collateral for the FRB discount window not in the table above) of $10.1 billion, which included
$4.9 billion of loans (including amounts hel for sale), $4.3 billion of operating lease equipment, $0.7 billion of cash and $0.2 billion of investment
securities.

() At June 30, 2014 the GSI TRS related borrowings and pledged assets, respectively of $613.7 million and $874.5 million were included in
Transportation & International Finance. The GSI TRS is described in Note 7- Derivative Financial Instruments.

The Bank is a member of the FHLB of Seattle and may VIEs are typically organized as trusts or limited liability
borrow under a line of credit that is secured by collateral companies, and are intended to be bankruptcy remote, from
pledged to FHLB Seattle. During the second quarter, CIT a legal standpoint.
Bank made a draw of $125 million and approximately
$180 million of commercial real estate assets were pledged The main risks inherent in these secured borrowing
as collateral. A subsidiary of the Bank is a member of structures are deterioration in the credit performance of the
FHLB Des Moines and may borrow under lines of credit vehicle's underlying asset portfolio and risk associated with

that are secured by a blanket lien on the subsidiary's assets and the servicing of the underlying assets.
collateral pledged to FHLB Des Moines. At June 30, 2014, Lenders typically have recourse to the assets in the VIEs and
$136 million of collateral was pledged and $69 million of may benefit from other credit enhancements, such as:
advances were outstanding with FHLB Des Moines. These (1) a reserve or cash collateral account that requires the
secured borrowings are included in the table above. Company to deposit cash in an account, which will first be

Variable Interest Entities used to cover any defaulted obligor payments,
(2) over-collateralization in the form of excess assets in the

The Company utilizes VIEs in the ordinary course of business VIE, or (3) subordination, whereby the Company retains a
to support its own and its customers' financing needs. subordinate position in the secured borrowing which would

The most significant types of VIEs that CIT utilizes are 'on sor ceicae hodes.te Vi maya enter t

balance sheet' secured financings of pools of leases and loans der cntats iorder T he debt iu b
originated by the Company where the Company is the the VIs t acth nderlyin et or t iit or

primary beneficiary. The Company originates pools of assets the is o f the VIe

and sells these to special purpose entities, which, in turn,
issue debt instruments backed by the asset pools or sell With respect to events or circumstances that could expose
individual interests in the assets to investors. CIT retains the CIT to a loss, as these are accounted for as on balance
servicing rights and participates in certain cash flows. These sheet, the Company records an allowance for loan losses for
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the credit risks associated with the underlying leases and
loans. The VIE has an obligation to pay the debt in
accordance with the terms of the underlying agreements.

Generally, third-party investors in the obligations of the
consolidated VIEs have legal recourse only to the assets of
the VIEs and do not have recourse to the Company beyond
certain specific provisions that are customary for secured
financing transactions, such as asset repurchase obligations
for breaches of representations and warranties. In addition,
the assets are generally restricted to pay only such liabilities.

NOTE 7 — DERIVATIVE FINANCIAL INSTRUMENTS

As part of managing economic risk and exposure to interest
rate and foreign currency risk, the Company enters into
derivative transactions in over-the-counter markets with
other financial institutions. The Company does not enter
into derivative financial instruments for speculative purposes.

The Dodd-Frank Wall Street Reform and Consumer
Protection Act (the “Act”) includes measures to broaden the
scope of derivative instruments subject to regulation by
requiring clearing and exchange trading of certain
derivatives, and imposing margin, reporting and registration
requirements for certain market participants. Since the
Company does not meet the definition of a Swap Dealer or
Major Swap Participant under the Act, the new reporting
and clearing obligations, which became effective April 10,
2013, apply to a limited number of derivative transactions
executed with its lending customers in order to manage
their interest rate risk.

See Note 1 — “Business and Summary of Significant
Accounting Policies” in our December 31, 2013 Form 10-K
for further description of the Company’s derivative
transaction policies.

The following table presents fair values and notional values of derivative financial instruments:

Fair and Notional Values of Derivative Financial Instruments(1) (dollars in millions)

June 30, 2014 December 31, 2013

Qualifying Hedges
Notional
Amount

Asset Fair
Value

Liability
Fair Value

Notional
Amount

Asset Fair
Value

Liability
Fair Value

Cross currency swaps – net investment hedges $ − $ − $ − $ 47.1 $ 1.1 $ −
Foreign currency forward contracts – cash flow hedges 3.9 − (0.4) 3.8 − (0.3)
Foreign currency forward contracts – net investment hedges 1,525.7 2.3 (37.7) 1,436.8 11.8 (23.8)
Total Qualifying Hedges 1,529.6 2.3 (38.1) 1,487.7 12.9 (24.1)
Non-Qualifying Hedges
Cross currency swaps − − − 131.8 6.3 −
Interest rate swaps 1,364.3 9.7 (20.6) 1,386.0 5.7 (25.4)
Written options 629.5 − (0.5) 566.0 − (1.0)
Purchased options 830.9 0.6 − 816.8 1.2 −
Foreign currency forward contracts 2,243.8 23.5 (59.2) 1,979.9 23.4 (50.8)
TRS 1,576.6 − − 485.2 − (9.7)
Equity Warrants 1.0 0.3 − 1.0 0.8 −
Total Non-qualifying Hedges 6,646.1 34.1 (80.3) 5,366.7 37.4 (86.9)
Total Hedges $8,175.7 $36.4 $(118.4) $6,854.4 $50.3 $(111.0)

(1) Presented on a gross basis

Total Return Swaps

Two financing facilities between two wholly-owned
subsidiaries of CIT and Goldman Sachs International
(“GSI”) are structured as total return swaps (“TRS”), under
which amounts available for advances are accounted for as
derivatives. Pursuant to applicable accounting guidance,
only the unutilized portion of the TRS is accounted for as a
derivative and recorded at its estimated fair value. The size
of the CIT Financial Ltd. (“CFL”) facility is $1.5 billion
and the CIT TRS Funding B.V. (“BV”) facility is
$625 million.

The aggregate “notional amounts” of the TRS of
$1,576.6 million at June 30, 2014 and $485.2 million at
December 31, 2013 represent the aggregate unused portions

under the CFL and BV facilities and constitute derivative
financial instruments. These notional amounts are calculated
as the maximum aggregate facility commitment amounts,
currently $2,125.0 million, less the aggregate actual adjusted
qualifying borrowing base outstanding of $548.4 million at
June 30, 2014 and $1,639.8 million at December 31, 2013.
The notional amounts of the derivatives will increase as the
adjusted qualifying borrowing base decreases due to
repayment of the underlying asset-backed securities (“ABS”)
to investors. If CIT funds additional ABS under the CFL or
BV facilities, the aggregate adjusted qualifying borrowing
base of the total return swaps will increase and the notional
amount of the derivatives will decrease accordingly.

In April 2014, the Company sold its student loan assets and
extinguished the debt of $787 million, which was secured
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the credit risks associated with the underlying leases and The Dodd-Frank Wall Street Reform and Consumer
loans. The VIE has an obligation to pay the debt in Protection Act (the 'Act") includes measures to broaden the
accordance with the terms of the underlying agreements. scope of derivative instruments subject to regulation by

Generally, third-party investors in the obligations of the reringiclearing and ei
consolidated VIEs have legal recourse only to the assets of requirements for certain market participants. Since the
the VIEs and do not have recourse to the Company beyond Company does not meet the definition of a Swap Dealer or
certain specific provisions that are customary for secured Major Swap Participant under the Act, the new reporting
financing transactions, such as asset repurchase obligations and clearing obligations, which became effective April 10,
for breaches of representations and warranties. In addition, 2013, apply to a limited number of derivative transactions
the assets are generally restricted to pay only such liabilities. executed with its lending customers in order to manage

NOTE 7 - DERIVATIVE FINANCIAL INSTRUMENTS their interest rate risk.

As part of managing economic risk and exposure to interest See Note 1 "Business and Summary of Significant
rate and foreign currency risk, the Company enters into Accounting Policies" in our December 31, 2013 Form 10-K
derivative transactions in over-the-counter markets with for further description of the Companys derivative
other financial institutions. The Company does not enter transaction policies.
into derivative financial instruments for speculative purposes.

The following table presents fair values and notional values of derivative financial instruments:

Fair and Notional Values of Derivative Financial Instruments()~ (dollars in millions)

June 30, 2014 December 31, 2013
Notional Asset Fair Liability Notional Asset Fair Liability

Qualifying Hedges Amount Value Fair Value Amount Value Fair Value
Cross currency swaps - net investment hedges $ - t4e71 r11 $ -

Foreign currency forward contracts - cash flow hedges 3.9 - (0.4) 3.8 - (0.3)
Foreign currencyforward contracts-enet investment hedges 1,525.7 2.3 (37.7) 1,436.8 11.8 (23.8)
Total Qualifying Hedges 1,529.6 2.3 (38.1) 1,487.7 12.9 (24.1)
Non-Qualifying Hedges
Cross currency swaps - - - 131.8 6.3 -

Interest rate swaps 1,364.3 9.7 (20.6) 1,386.0 5.7 (25.4)
Written options 629.5 - (0.5) 566.0 - (1.0)
Purchased options 830.9 0.6 - 816.8 1.2
Foreign currency forward contracts 2,243.8 23.5 (59.2) 1,979.9 23.4 (50.8)
TRS 1,576.6 - - 485.2 - (9.7)
Equity Warrants 1.0 0.3 ( 1.0 0.8 (

Total Non-qualifying Hedges 6,646.1 34.1 (80.3) 5,366.7 37.4 (86.9)
Total Hedges $8,175.7 $36.4 $(1 18.4) $6,854.4 $503 $(111.0)

()Presented on a gross basis

Total Return Swaps under the CFL and BV facilities and constitute derivative

Two financing facilities between two wholly-owned financial instruments. These notional amounts are calculated

subsidiaries of CIT and Goldman Sachs International as the maximum aggregate facility commitment amounts,

("GSI") are structured as total return swaps ("TRS"), under currently $2,125.0 million, less the aggregate actual adjusted

which amounts available for advances are accounted for as qualifying borrowing base outstanding of $548.4 million at

derivatives. Pursuant to applicable accounting guidance, June 30, 2014 and $1,639.8 million at December 31, 2013.

only the unutilized portion of the TRS is accounted for as a The notional amounts of the derivatives will increase as the

derivative and recorded at its estimated fair value. The size adjusted qualifing borrowing base decreases due to

of the CIT Financial Ltd. ("CFL") facility is $1.5 billion repayment of the underlying asset-backed securities ("ABS")

and the CIT TRS Funding B.V. ("BY) facility is to investors. If CIT funds additional ABS under the CFL or

$625 million. BV facilities, the aggregate adjusted qualifScng borrowing
base of the total return swaps will increase and the notional

The aggregate "notional amounts" of the TRS of amount of the derivatives will decrease accordingly.
$1,576.6 million at June 30, 2014 and $485.2 million at
December 31, 2013 represent the aggregate unused portions In April 2014, the Company sold its student loan assets and

extinguished the debt of $787 million, which was secured
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by these loans. This debt served as reference obligations
under the TRS. In addition, two aircraft securitizations
financed through the TRS with $300 million of debt as
reference obligations were extinguished during the second
quarter, which accelerated FSA accretion. The
extinguishment of the debt resulted in an increase of the
notional amount related to the TRS to $1.6 billion.

Valuation of the derivatives related to the GSI facilities is
based on several factors using a discounted cash flow
(“DCF”) methodology, including:

u CIT’s funding costs for similar financings based
on current market conditions;

u Forecasted usage of the facilities through the final
maturity date in 2028; and

u Forecasted amortization, including prepayment
assumptions, due to principal payments on the
underlying ABS, which impacts the amount of the
unutilized portion.

Based on the Company’s valuation, the liability related to
the GSI facilities was reduced to zero at June 30, 2014 from

$11.4 million at March 31, 2014 and $9.7 million at
December 31, 2013. The change in value of $11.4 million
was recognized as a benefit in Other Income in the second
quarter, while the six month amount was a benefit of
$9.7 million.

Impact of Collateral and Netting Arrangements on the Total
Derivative Portfolio

The following tables present a summary, at June 30, 2014
and December 31, 2013, of the gross amounts of
recognized financial assets and liabilities; the amounts offset
in the consolidated balance sheet; the net amounts
presented in the consolidated balance sheet; the amounts
subject to an enforceable master netting arrangement or
similar agreement that were not included in the offset
amount above, and the amount of cash collateral received or
pledged. Substantially all of the derivative transactions are
under an International Swaps and Derivatives Association
(“ISDA”) agreement.

Offsetting of Derivative Assets and Liabilities (dollars in millions)

Gross Amounts not
offset in the

Consolidated Balance Sheet

Gross Amount
of Recognized

Assets (Liabilities)

Gross Amount
Offset in the
Consolidated
Balance Sheet

Net Amount
Presented in the

Consolidated
Balance Sheet

Derivative
Financial

Instruments(1)
Cash Collateral

Pledged/(Received)(1)(2)
Net

Amount
June 30, 2014
Derivative assets $ 36.4 $ – $ 36.4 $(25.3) $ (1.8) $ 9.3
Derivative liabilities (118.4) – (118.4) 25.3 71.2 (21.9)
December 31, 2013
Derivative assets $ 50.3 $ – $ 50.3 $(33.4) $ (5.0) $ 11.9
Derivative liabilities (111.0) – (111.0) 33.4 41.0 (36.6)

(1) The Company’s derivative transactions are governed by ISDA agreements that allow for net settlements of certain payments as well as offsetting of all
contracts (“Derivative Financial Instruments”) with a given counterparty in the event of bankruptcy or default of one of the two parties to the
transaction. We believe our ISDA agreements meet the definition of a master netting arrangement or similar agreement for purposes of the above
disclosure. In conjunction with the ISDA agreements, the Company has entered into collateral arrangements with its counterparties which provide for the
exchange of cash depending on the change in the market valuation of the derivative contracts outstanding. Such collateral is available to be applied in
settlement of the net balances upon an event of default by one of the counterparties.

(2) Collateral pledged or received is included in Other assets or Other liabilities, respectively.
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by these loans. This debt served as reference obligations $11.4 million at March 31, 2014 and $9.7 million at
under the TRS. In addition, two aircraft securitizations December 31, 2013. The change in value of $11.4 million
financed through the TRS with $300 million of debt as was recognized as a benefit in Other Income in the second
reference obligations were extinguished during the second quarter, while the six month amount was a benefit of
quarter, which accelerated FSA accretion. The $9.7 million.
extinguishment of the debt resulted in an increase of the
notional amount related to the TRS to $1.6 billion. Impact of Collateral and Netting Arrangements on the Total

Derivative Portfolio
Valuation of the derivatives related to the GSI facilities is
based on several factors using a discounted cash flow Th e be s pres e a s atoune 3 2
("DCF") methodology, including: adDcme 1 03 ftegosaonso("DC") mthoolog, icludng:recognized financial assets and liabilities; the amounts offset

CIT's funding costs for similar financings based in the consolidated balance sheet; the net amounts
on current market conditions; presented in the consolidated balance sheet; the amounts

Forecasted usage of the facilities through the final subject to an enforceable master netting arrangement or

maturity date in 2028; and similar agreement that were not included in the offset
Foreastd aortzaton, ncldin prpayentamount above, and the amount of cash collateral received or

*Forecasted amortization, including prepayment
assumptions, due to principal payments on the pledged. Substantially all of the derivative transactions are
underlying ABS, which impacts the amount of the under an International Swaps and Derivatives Association
unutilized portion. ("ISDA") agreement.

Based on the Company's valuation, the liability related to
the GSI facilities was reduced to zero at June 30, 2014 from

Offsetting of Derivative Assets and Liabilities (dollars in millions)

Gross Amounts not
offset in the

Gross Amount Net Amount Consolidated Balance Sheet

Gross Amount Offset in the Presented in the Derivative
of Recognized Consolidated Consolidated Financial Cash Collateral Net

Assets (Liabilities) Balance Sheet Balance Sheet Instruments(') Pledged(Received)(') 2) Amount
June 30, 2014

Derivative assets $ 36.4 $ - $ 36.4 $(25.3) $ (1.8) $ 9.3
Derivative liabilities (118.4) - (118.4) 25.3 71.2 (21.9)

December 31, 2013
Derivative assets $ 50.3 $ - $ 50.3 $(33.4) $ (5.0) $ 11.9
Derivative liabilities (111.0) - (111.0) 33.4 41.0 (36.6)

The Compan derivative transactins are governed by ISDA agreements that a/owfor net settlements of certain payments as well as offietting ofall
contracts ("Derivative Financial Instruments') with a given coumeparty in the event of bankruptcy or deflult of one of the two parties to the
transaction. We believe our ISDA agreements meet the definition of a master netting arrangement or similar agreementfir purposes of the above
disclosure. In conjunction with the ISDA agreements, the Company has entered into collateral arrangements with its counterparies which provide/or the
exchange of cash depending on the change in the market valuation of the derivative contracts outstanding. Such collateral is available to be applied in
settlement of the net balances upon an event of default by one of the countetparties.

Collateral pledged or received is included in Other assets or Other liabilities, respectively
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The following table presents the impact of derivatives on the statements of operations:

Derivative Instrument Gains and Losses (dollars in millions)

Quarters Ended
June 30,

Six Months Ended
June 30,

Derivative Instruments
Gain / (Loss)
Recognized 2014 2013 2014 2013

Qualifying Hedges

Foreign currency forward contracts – cash flow hedges Other income $ – $ 1.0 $ – $ 0.7

Total Qualifying Hedges – 1.0 – 0.7

Non Qualifying Hedges

Cross currency swaps Other income (1.0) 3.2 4.1 10.0

Interest rate swaps Other income – 8.0 3.8 11.7

Interest rate options Other income (0.1) 0.1 (0.2) 0.2

Foreign currency forward contracts Other income (42.6) 20.7 (13.5) 45.4

Equity warrants Other income (0.3) – (0.5) 0.2

TRS Other income 11.4 (4.9) 9.7 (2.2)

Total Non-qualifying Hedges (32.6) 27.1 3.4 65.3

Total derivatives-income statement impact $(32.6) $28.1 $ 3.4 $66.0

The following table presents the changes in AOCI relating to derivatives:

Changes in AOCI Relating to Derivatives (dollars in millions)

Contract Type

Derivatives –
effective
portion

reclassified
from AOCI
to income

Hedge
ineffectiveness

recorded
directly

in income

Total
income

statement
impact

Derivatives –
effective
portion

recorded
in OCI

Total change
in OCI for

period

Quarter Ended June 30, 2014

Foreign currency forward contracts – cash flow hedges $ – $ – $ – $ – $ –

Foreign currency forward contracts – net investment hedges (3.0) – (3.0) (23.0) (20.0)

Cross currency swaps – net investment hedges – – – (0.7) (0.7)

Total (3.0) – (3.0) (23.7) (20.7)

Quarter Ended June 30, 2013

Foreign currency forward contracts – cash flow hedges $ 1.0 $ – $ 1.0 $ 1.0 $ –

Foreign currency forward contracts – net investment hedges (4.6) – (4.6) 24.7 29.3

Cross currency swaps – net investment hedges (0.1) – (0.1) 4.9 5.0

Total (3.7) – (3.7) 30.6 34.3

Six Months Ended June 30, 2014

Foreign currency forward contracts – cash flow hedges $ – $ – $ – $ (0.1) $ (0.1)

Foreign currency forward contracts – net investment hedges (6.1) – (6.1) (18.5) (12.4)

Cross currency swaps – net investment hedges – – – 1.1 1.1

Total (6.1) – (6.1) (17.5) (11.4)

Six Months Ended June 30, 2013

Foreign currency forward contracts – cash flow hedges $ 0.7 $ – $ 0.7 $ 0.6 $ (0.1)

Foreign currency forward contracts – net investment hedges (7.8) – (7.8) 44.0 51.8

Cross currency swaps – net investment hedges (0.1) – (0.1) 8.7 8.8

Total (7.2) – (7.2) 53.3 60.5
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The following table presents the impact of derivatives on the statements of operations:

Derivative Instrument Gains and Losses (dollars in millions)

Quarters Ended Six Months Ended

Gain / (Loss) June 30, June 30,

Derivative Instruments Recognized 2014 2013 2014 2013
Qualifying Hedges
Foreign currency forward contracts - cash flow hedges Other income $ - $ 1.0 $ - $ 0.7
Total Qualifying Hedges - 1.0 - 0.7
Non Qualifying Hedges

Cross currency swaps Other income (1.0) 3.2 4.1 10.0
Interest rate swaps Other income - 8.0 3.8 11.7
Interest rate options Other income (0.1) 0.1 (0.2) 0.2

Foreign currency forward contracts Other income (42.6) 20.7 (13.5) 45.4

Equity warrants Other income (0.3) - (0.5) 0.2

TRS Other income 11.4 (4.9) 9.7 (2.2)

Total Non-qualifying Hedges (32.6) 27.1 3.4 65.3
Total derivatives-income statement impact $(32.6) $28.1 $ 3.4 $66.0

The following table presents the changes in AOCI relating to derivatives:

Changes in AOCI Relating to Derivatives (dollars in millions)

Derivatives -
effective Hedge Derivatives -
portion ineffectiveness Total effective

reclassified recorded income portion Total change
from AOCI directly statement recorded in OCI for

Contract Type to income in income impact in OCI period

Quarter Ended June 30, 2014
Foreign currency forward contracts - cash flow hedges $ - $ - $ - $ - $ -

Foreign currency forward contracts - net investment hedges (3.0) - (3.0) (23.0) (20.0)

Cross currency swaps - net investment hedges - - - (0.7) (0.7)

Total (3.0) - (3.0) (23.7) (20.7)
Quarter Ended June 30, 2013
Foreign currency forward contracts - cash flow hedges $ 1.0 $ - $1.0 $ 1.0 $ -
Foreign currency forward contracts - net investment hedges (4.6) - (4.6) 24.7 29.3
Cross currency swaps - net investment hedges (0.1) - (0.1) 4.9 5.0
Total (3.7) - (3.7) 30.6 34.3

Six Months Ended June 30, 2014
Foreign currency forward contracts - cash flow hedges $ - $ - $ - $ (0.1) $ (0.1)

Foreign currency forward contracts - net investment hedges (6.1) - (6.1) (18.5) (12.4)

Cross currency swaps - net investment hedges - - - 1.1 1.1

Total (6.1) - (6.1) (17.5) (11.4)

Six Months Ended June 30, 2013
Foreign currency forward contracts - cash flow hedges $ 0.7 $ - $0.7 $ 0.6 $ (0.1)
Foreign currency forward contracts - net investment hedges (7.8) - (7.8) 44.0 51.8
Cross currency swaps - net investment hedges (0.1) - (0.1) 8.7 8.8
Total (7.2) - (7.2) 53.3 60.5
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The estimated amount of net losses on cash flow hedges
recorded in AOCI at June 30, 2014 expected to be recognized
in income over the next 12 months is $0.2 million.

NOTE 8 — FAIR VALUE

Fair Value Hierarchy

The Company is required to report fair value measurements
for specified classes of assets and liabilities. See Note 1 —

“Business and Summary of Significant Accounting Policies” in
our December 31, 2013 Form 10-K for further description
of the Company’s fair value measurement policy.

The Company characterizes inputs in the determination of
fair value according to the fair value hierarchy. The fair
value of the Company’s assets and liabilities where the
measurement objective specifically requires the use of fair
value are set forth in the tables below:

Assets and Liabilities Measured at Fair Value on a Recurring Basis (dollars in millions)

June 30, 2014 Total Level 1 Level 2 Level 3
Assets
Debt Securities AFS $ 380.7 $ 36.4 $ 344.3 $ –
Equity Securities AFS 14.2 14.2 – –
Trading assets at fair value – derivatives 34.1 – 34.1 –
Derivative counterparty assets at fair value 2.3 – 2.3 –
Total Assets $ 431.3 $ 50.6 $ 380.7 $ –

Liabilities
Trading liabilities at fair value – derivatives $ (80.3) $ – $ (80.3) $ –
Derivative counterparty liabilities at fair value (38.1) – (38.1) –
Total Liabilities $ (118.4) $ – $(118.4) $ –

December 31, 2013
Assets
Debt Securities AFS $1,487.8 $675.9 $ 811.9 $ –
Equity Securities AFS 13.7 13.7 – –
Trading assets at fair value – derivatives 37.4 – 37.4 –
Derivative counterparty assets at fair value 12.9 – 12.9 –
Total $1,551.8 $689.6 $ 862.2 $ –
Liabilities
Trading liabilities at fair value – derivatives $ (86.9) $ – $ (77.2) $(9.7)
Derivative counterparty liabilities at fair value (24.1) – (24.1) –
Total $ (111.0) $ – $(101.3) $(9.7)

The following table presents financial instruments for which a non-recurring change in fair value has been recorded:

Assets Measured at Fair Value on a Non-recurring Basis with a Change in Fair Value Recorded (dollars in millions)

Fair Value Measurements at
Reporting Date Using:

Total Level 1 Level 2 Level 3
Total Gains
and (Losses)

Assets
June 30, 2014
Assets held for sale $249.5 $ – $ – $249.5 $(13.6)
Impaired loans 28.7 – – 28.7 (1.6)

Total $278.2 $ – $ – $278.2 $(15.2)
December 31, 2013
Assets held for sale $731.1 $ – $ – $731.1 $(59.4)
Impaired loans 18.5 – – 18.5 (1.6)

Total $749.6 $ – $ – $749.6 $(61.0)
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The estimated amount of net losses on cash flow hedges "Business and Summary of Signficant Accounting Policies" in
recorded in AOCI at June 30, 2014 expected to be recognized our December 31, 2013 Form 10-K for further description
in income over the next 12 months is $0.2 million. of the Company's fair value measurement policy.

NOTE 8 - FAIR VALUE The Company characterizes inputs in the determination of
fair value according to the fair value hierarchy. The fair

Fair Value Hierarchy value of the Company's assets and liabilities where the

The Company is required to report fair value measurements measurement objective specifically requires the use of fair

for specified classes of assets and liabilities. See Note 1 - value are set forth in the tables below:

Assets and Liabilities Measured at Fair Value on a Recurring Basis (dollars in millions)

June 30, 2014 Total Level 1 Level 2 Level 3
Assets
Debt Securities AFS $ 380.7 $ 36.4 $ 344.3 $ -

Equity Securities AFS 14.2 14.2 - -

Trading assets at fair value - derivatives 34.1 - 34.1 -

Derivative counterparty assets at fair value 2.3 - 2.3 -

Total Assets $ 431.3 $50.6 $ 380.7 $ -

Liabilities
Trading liabilities at fair value - derivatives $ (80.3) $ - $ (80.3) $ -

Derivative counterparty liabilities at fair value (38.1) - (38.1) -

Total Liabilities $ (118.4) $ - $(118.4) $ -

December 31, 2013
Assets
Debt Securities AFS $1,487.8 $675.9 $ 811.9 $ -

Equity Securities AFS 13.7 13.7 - -

Trading assets at fair value - derivatives 37.4 - 37.4 -

Derivative counterparty assets at fair value 12.9 - 12.9 -

Total $1,551.8 $689.6 $ 862.2 $ -

Liabilities
Trading liabilities at fair value - derivatives $ (86.9) $ - $ (77.2) $(9.7)
Derivative counterparty liabilities at fair value (24.1) - (24.1) -

Total $ (111.0) $ - $(101.3) $(9.7)

The following table presents financial instruments for which a non-recurring change in fair value has been recorded:

Assets Measured at Fair Value on a Non-recurring Basis with a Change in Fair Value Recorded (dollars in millions)

Fair Value Measurements at
Reporting Date Using:

Total Gains
Total Level 1 Level 2 Level 3 and (Losses)

Assets
June 30, 2014
Assets held for sale $249.5 $ - $ - $249.5 $(13.6)
Impaired loans 28.7 - - 28.7 (1.6)

Total $278.2 $ - $ - $278.2 $(15.2)
December 31, 2013
Assets held for sale $731.1 $ - $ - $731.1 $(59.4)

Impaired loans 18.5 - - 18.5 (1.6)

Total $749.6 $ - $ - $749.6 $(61.0)
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Loans are transferred from held for investment (“HFI”) to
Assets held for sale (“HFS”) at the lower of cost or fair
value. At the time of transfer, a write-down of the loan is
recorded as a charge-off, if applicable. Once classified as
HFS, the amount by which the carrying value exceeds fair
value is recorded as a valuation allowance.
Impaired finance receivables of $500,000 or greater that are
placed on non-accrual status are subject to periodic individual
review in conjunction with the Company’s ongoing problem
loan management (PLM) function. Impairment occurs when,
based on current information and events, it is probable that
CIT will be unable to collect all amounts due according to

contractual terms of the agreement. Impairment is measured as
the shortfall between estimated value and recorded investment
in the finance receivable, with the estimated value determined
using fair value of collateral and other cash flows if the finance
receivable is collateralized, or the present value of expected future
cash flows discounted at the contract’s effective interest rate.

Level 3 Gains and Losses

The tables below set forth a summary of changes in the
estimated fair value of the Company’s Level 3 financial
assets and liabilities measured on a recurring basis:

Changes in Fair Value of Level 3 Financial Assets and Liabilities Measured on a Recurring Basis (dollars in millions)

Total Derivatives
December 31, 2013 $(9.7) $(9.7)
Gains or losses realized/unrealized

Included in Other Income 9.7 9.7
June 30, 2014 $ – $ –

December 31, 2012 $(5.8) $(5.8)
Gains or losses realized/unrealized

Included in Other Income (2.2) (2.2)
June 30, 2013 $(8.0) $(8.0)

Level 3 liabilities at June 30, 2014 and 2013 represent the valuation of the derivatives related to the GSI facilities.

Fair Values of Financial Instruments

The carrying and estimated fair values of financial instruments presented below exclude leases and certain other assets and
liabilities, for which disclosure is not required.

Estimated Fair Value of Assets and Liabilities (dollars in millions)

June 30, 2014 December 31, 2013
Carrying

Value
Estimated
Fair Value

Carrying
Value

Estimated
Fair Value

Assets
Trading assets at fair value – derivatives $ 34.1 $ 34.1 $ 37.4 $ 37.4
Derivative counterparty assets at fair value 2.3 2.3 12.9 12.9
Assets held for sale (excluding leases) 538.8 550.2 415.2 416.4
Loans (excluding leases) 13,317.0 13,452.0 12,619.4 12,681.6
Investment securities 823.1 833.4 2,630.7 2,629.2
Other assets subject to fair value disclosure and unsecured counterparty
receivables(1) 942.3 942.3 606.9 606.9
Liabilities
Deposits(2) (13,982.8) (14,171.5) (12,565.0) (12,751.9)
Trading liabilities at fair value – derivatives (80.3) (80.3) (86.9) (86.9)
Derivative counterparty liabilities at fair value (38.1) (38.1) (24.1) (24.1)
Long-term borrowings(2) (17,751.5) (18,634.8) (18,693.1) (19,340.8)
Other liabilities subject to fair value disclosure(3) (1,856.0) (1,856.0) (1,919.1) (1,919.1)

(1) Other assets subject to fair value disclosure primarily include accrued interest receivable and miscellaneous receivables. These assets have carrying values
that approximate fair value generally due to the short-term nature and are classified as level 3. The unsecured counterparty receivables primarily consist
of amounts owed to CIT from GSI for debt discount, return of collateral posted to GSI and settlements resulting from market value changes to asset-
backed securities underlying the GSI Facilities

(2) Deposits and long-term borrowings include accrued interest, which is included in “Other liabilities” in the Balance Sheet.
(3) Other liabilities subject to fair value disclosure include accounts payable, accrued liabilities, customer security and maintenance deposits and

miscellaneous liabilities. The fair value of these approximate carrying value and are classified as level 3.
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Loans are transferred from held for investment ("HFI") to contractual terms of the agreement. Impairment is measured as
Assets held for sale ("HFS") at the lower of cost or fair the shortfall between estimated value and recorded investment
value. At the time of transfer, a write-down of the loan is in the finance receivable, with the estimated value determined
recorded as a charge-off, if applicable. Once classified as using fair value of collateral and other cash flows if the finance
HFS, the amount by which the carrying value exceeds fair receivable is collateralized, or the present value of expected future
value is recorded as a valuation allowance. cash flows discounted at the contract's effective interest rate.

Impaired finance receivables of $500,000 or greater that are
placed on non-accrual status are subject to periodic individual Level 3 Gains and Losses
review in conjunction with the Companys ongoing problem The tables below set forth a summary of changes in the
loan management (PLM) function. Impairment occurs when, estimated fair value of the Companys Level 3 financial
based on current information and events, it is probable that assets and liabilities measured on a recurring basis:
CIT will be unable to collect all amounts due according to

Changes in Fair Value of Level 3 Financial Assets and Liabilities Measured on a Recurring Basis (dollars in millions)
Total Derivatives

December 31, 2013 $(9.7) $(9.7)
Gains or losses real ized/unrealized

Included in Other Income 9.7 9.7
June 30, 2014 $ - $ -

December 31, 2012 $(5.8) $(5.8)
Gains or losses realized/unrealized

Included in Other Income (2.2) (2.2)
June 30, 2013 $(8.0) $(8.0)

Level 3 liabilities at June 30, 2014 and 2013 represent the valuation of the derivatives related to the GSI facilities.

Fair Values of Financial Instruments

The carrying and estimated fair values of financial instruments presented below exclude leases and certain other assets and
liabilities, for which disclosure is not required.

Estimated Fair Value of Assets and Liabilities (dollars in millions)

June 30, 2014 December 31, 2013
Carrying Estimated Carrying Estimated

Value Fair Value Value Fair Value
Assets
Trading assets at fair value - derivatives $ 34.1 $ 34.1 $ 37.4 $ 37.4
Derivative counterparty assets at fair value 2.3 2.3 12.9 12.9
Assets held for sale (excluding leases) 538.8 550.2 415.2 416.4
Loans (excluding leases) 13,317.0 13,452.0 12,619.4 12,681.6
Investment securities 823.1 833.4 2,630.7 2,629.2
Other assets subject to fair value disclosure and unsecured counterparty
receivablesco) 942.3 942.3 606.9 606.9
Liabilities
Deposits 2

) (13,982.8) (14,171.5) (12,565.0) (12,751.9)
Trading liabilities at fair value - derivatives (80.3) (80.3) (86.9) (86.9)
Derivative counterparty liabilities at fair value (38.1) (38.1) (24.1) (24.1)
Long-term borrowings2

) (17,751.5) (18,634.8) (18,693.1) (19,340.8)
Other liabilities subject to fair value disclosure3

) (1,856.0) (1,856.0) (1,919.1) (1,919.1)

a) Other assets subject to fair value disclosure primarily include accrued interest receivable and miscellaneous receivables. These assets have carrying values
that approximate fair value generally due to the short-term nature and are classified as level 3. The unsecured counterparty receivables primarily consist
ofamounts owed to CIT fom GSI for debt discount, return of collateral posted to GSI and settlements resulting fom market value changes to asset-
backed securities underlying the GSI Facilities

) Deposits and long-term borrowings include accrued interest, which is included in "Other liabilities" in the Balance Sheet.

e Other liabilities subject to fair value disclosure include accounts payable, accrued liabilities, customer security and maintenance deposits and
miscellaneous liabilities. The fair value of these approximate carrying value and are clossified as level 3.
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Assumptions Used to Value Financial Instruments

Derivatives – The estimated fair values of derivatives were
calculated internally using observable market data and
represent the net amount receivable or payable to terminate,
taking into account current market rates, which represent
Level 2 inputs, except for the TRS derivative that utilized
Level 3 inputs. See Note 7 — Derivative Financial
Instruments for notional principal amounts and fair values.

Investment Securities – Debt and equity securities classified
as AFS are carried at fair value, as determined either by
Level 1 or Level 2 inputs. Debt securities classified as AFS
included investments in U.S. Treasury and federal
government agency securities and were valued using Level 2
inputs, primarily quoted prices for similar securities. Certain
equity securities classified as AFS were valued using Level 1
inputs, primarily quoted prices in active markets, while
other equity securities used Level 2 inputs, due to being less
frequently traded or having limited quoted market prices.
Debt securities classified as HTM are securities that the
Company has both the ability and the intent to hold until
maturity and are carried at amortized cost and periodically
assessed for OTTI, with the cost basis reduced when
impairment is deemed to be other-than-temporary. Non-
marketable equity investments are generally recorded under
the cost or equity method of accounting and are
periodically assessed for OTTI, with the net asset values
reduced when impairment is deemed to be other-than-
temporary. For investments in limited equity partnership
interests, we use the net asset value provided by the fund
manager as an appropriate measure of fair value.

Assets held for sale – Assets held for sale are recorded at
lower of cost or fair value on the balance sheet. Most of the
assets are subject to a binding contract, current letter of
intent or other third-party valuation, which are Level 3
inputs. For the remaining assets, the fair value is generally
determined using internally generated valuations or
discounted cash flow analysis, which are considered Level 3
inputs. Commercial loans are generally valued individually,
while small-ticket commercial loans are valued on an
aggregate portfolio basis.

Loans – Since there is no liquid secondary market for most
loans in the Company’s portfolio, the fair value is estimated
based on discounted cash flow analyses which use Level 3
inputs. In addition to the characteristics of the underlying
contracts, key inputs to the analysis include interest rates,
prepayment rates, and credit spreads. For the commercial
loan portfolio, the market based credit spread inputs are
derived from instruments with comparable credit risk
characteristics obtained from independent third party
vendors. As these Level 3 unobservable inputs are specific to
individual loans / collateral types, management does not
believe that sensitivity analysis of individual inputs is
meaningful, but rather that sensitivity is more meaningfully
assessed through the evaluation of aggregate carrying values of

the loans. The fair value of loans at June 30, 2014 was
$13.5 billion, which is 101.0% of carrying value.

Impaired Loans – The value of impaired loans is estimated
using the fair value of collateral (on an orderly liquidation
basis) if the loan is collateralized, or the present value of
expected cash flows utilizing the current market rate for
such loan. As these Level 3 unobservable inputs are specific
to individual loans / collateral types, management does not
believe that sensitivity analysis of individual inputs is
meaningful, but rather that sensitivity is more meaningfully
assessed through the evaluation of aggregate carrying values
of impaired loans relative to contractual amounts owed
(unpaid principal balance or “UPB”) from customers. As of
June 30, 2014, the UPB related to impaired loans,
including loans for which the Company is applying the
income recognition and disclosure guidance in ASC 310-30
(Loans and Debt Securities Acquired with Deteriorated
Credit Quality), totaled $290.1 million. Including related
allowances, these loans are carried at $221.3 million, or
76% of UPB. Of these amounts, $174.3 million and
$158.7 million of UPB and carrying value, respectively,
relate to loans with no specific allowance. The difference
between UPB and carrying value reflects cumulative charge-offs
on accounts remaining in process of collection, FSA discounts
and allowances. See Note 3 — Loans for more information.

Deposits – The fair value of deposits was estimated based
upon a present value discounted cash flow analysis.
Discount rates used in the present value calculation are
based on the Company’s average current deposit rates for
similar terms, which are Level 3 inputs.

Long-term borrowings – Unsecured borrowings of
approximately $12.3 billion par value at June 30, 2014,
were valued based on quoted market prices, which are
Level 1 inputs. Approximately $1.6 billion par value of the
secured borrowings at June 30, 2014 utilized market inputs
to estimate fair value, which are Level 2 inputs. Where
market estimates were not available for approximately
$3.7 billion par value at June 30, 2014, fair values were
estimated using a discounted cash flow analysis with a
discount rate approximating current market rates for issuances
by CIT of similar term debt, which are Level 3 inputs.

NOTE 9 — REGULATORY CAPITAL

The Company and the Bank are each subject to various
regulatory capital requirements administered by the Federal
Reserve Bank (“FRB”) and the Federal Deposit Insurance
Corporation (“FDIC”).

Quantitative measures established by regulation to ensure
capital adequacy require that the Company and the Bank
each maintain minimum amounts and ratios of Total and
Tier 1 capital to risk-weighted assets, and of Tier 1 capital
to average assets, subject to any agreement with regulators
to maintain higher capital levels.
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Assumptions Used to Value Financial Instruments the loans. The fair value of loans at June 30, 2014 was

Derivatives - The estimated fair values of derivatives were $13.5 billion, which is 101.0% of carrying value.
calculated internally using observable market data and Impaired Loans - The value of impaired loans is estimated
represent the net amount receivable or payable to terminate, using the fair value of collateral (on an orderly liquidation
taking into account current market rates, which represent basis) if the loan is collateralized, or the present value of
Level 2 inputs, except for the TRS derivative that utilized expected cash flows utilizing the current market rate for
Level 3 inputs. See Note 7 - Derivative Financial such loan. As these Level 3 unobservable inputs are specific
Instruments for notional principal amounts and fair values. to individual loans / collateral types, management does not

Investment Securities - Debt and equity securities classified believe that sensitivity analysis of individual inputs is
as AFS are carried at fair value, as determined either by meaningful, but rather that sensitivity is more meaningfully
Level 1 or Level 2 inputs. Debt securities classified as AFS assessed through the evaluation of aggregate carrying values

included investments in U.S. Treasury and federal of impaired loans relative to contractual amounts owed
government agency securities and were valued using Level 2 (unpaid principal balance or "UPB") from customers. As of
inputs, primarily quoted prices for similar securities. Certain June 30, 2014, the UPB related to impaired loans,

equity securities classified as AFS were valued using Level 1 including loans for which the Company is applying the
inputs, primarily quoted prices in active markets, while income recognition and disclosure guidance in ASC 310-30
other equity securities used Level 2 inputs, due to being less (Loans and Debt Securities Acquired with Deteriorated
frequently traded or having limited quoted market prices. Credit Quality), totaled $290.1 million. Including related
Debt securities classified as HTM are securities that the allowances, these loans are carried at $221.3 million, or
Company has both the ability and the intent to hold until 76% of UPB. Of these amounts, $174.3 million and
maturity and are carried at amortized cost and periodically $158.7 million of UPB and carrying value, respectively,
assessed for OTTI, with the cost basis reduced when relate to loans with no specific allowance. The difference
impairment is deemed to be other-than-temporary. Non- between UPB and carrying value reflects cumulative charge-offs
marketable equity investments are generally recorded under on accounts remaining in process of collection, FSA discounts
the cost or equity method of accounting and are and allowances. See Note 3 Loans for more information.
periodically assessed for OTTI, with the net asset values Deposits - The fair value of deposits was estimated based
reduced when impairment is deemed to be other-than- upon a present value discounted cash flow analysis.
temporary. For investments in limited equity partnership Discount rates used in the present value calculation are
interests, we use the net asset value provided by the fund based on the Companys average current deposit rates for
manager as an appropriate measure of fair value. similar terms, which are Level 3 inputs.

Assets held for sale - Assets held for sale are recorded at
lower of cost or fair value on the balance sheet. Most of the Lo te borrowing p Une ue br ng of
assets are subject to a binding contract, current letter of aproxiael $12.3 on parvet Jue, 2014,
intent or other third-party valuation, which are Level 3 Level 1 inputs. Approximately $1.6 billion par value of the
inputs. For the remaining assets, the fair value is generally secured borrowings at June 30, 2014 utilized market inputs
determined using internally generated valuations or to estimate fair value, which are Level 2 inputs. Where
discounted cash flow analysis, which are considered Level 3 market estimates were not available for approximately
inputs. Commercial loans are generally valued individually, $3.7 billion par value at June 30, 2014, fair values were
while small-ticket commercial loans are valued on an estimated using a discounted cash flow analysis with a
aggregate portfolio basis. discount rate approximating current market rates for issuances

Loans - Since there is no liquid secondary market for most by CIT of similar term debt, which are Level 3 inputs.

loans in the Companys portfolio, the fair value is estimated NOTE 9 - REGULATORY CAPITAL
based on discounted cash flow analyses which use Level 3
inputs. In addition to the characteristics of the underlying The Company and the Bank are each subject to various

contracts, key inputs to the analysis include interest rates, regulatory capital requirements administered by the Federal
prepayment rates, and credit spreads. For the commercial Reserve Bank ("FRB") and the Federal Deposit Insurance

loan portfolio, the market based credit spread inputs are Corporation ("FDIC").

derived from instruments with comparable credit risk uantitative measures established by regulation to ensure
characteristics obtained from independent third party
vendors. As these Level 3 unobservable inputs are specific to c adeqacy requ a t he C any and
individual loans / collateral types, management does not Tier 1 capital to risk-weighted assets, and of Tier 1 capital
believe that sensitivity analysis of individual inputs is
meaningful, but rather that sensitivity is more meaningfully to aerae asse cttan gre egu
assessed through the evaluation of aggregate carrying values of aitan i c tale
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The calculation of the Company’s regulatory capital ratios are subject to review and consultation with the FRB, which may
result in refinements to amounts reported at June 30, 2014.

Tier 1 Capital and Total Capital Components (dollars in millions)

CIT CIT Bank

Tier 1 Capital
June 30,

2014
December 31,

2013
June 30,

2014
December 31,

2013

Total stockholders’ equity $ 8,617.6 $ 8,838.8 $ 2,669.8 $ 2,596.6

Effect of certain items in accumulated other comprehensive loss excluded
from Tier 1 Capital 32.5 24.2 – –

Adjusted total equity 8,650.1 8,863.0 2,669.8 2,596.6

Less: Goodwill(1) (406.8) (338.3) – –

Disallowed intangible assets(1) (16.6) (20.3) – –

Investment in certain unconsolidated subsidiaries (32.2) (32.3) – –

Other Tier 1 components(2) (32.8) (32.6) – –

Tier 1 Capital 8,161.7 8,439.5 2,669.8 2,596.6

Tier 2 Capital

Qualifying allowance for credit losses and other reserves(3) 372.4 383.9 219.8 193.6

Less: Investment in certain unconsolidated subsidiaries (32.2) (32.3) – –

Other Tier 2 components(4) 0.3 0.1 – –

Total qualifying capital $ 8,502.2 $ 8,791.2 $ 2,889.6 $ 2,790.2

Risk-weighted assets $51,001.8 $50,571.2 $17,555.7 $15,451.9

Total Capital (to risk-weighted assets):

Actual 16.7% 17.4% 16.5% 18.1%

Required Ratio for Capital Adequacy Purposes to be well capitalized 10.0% 10.0% 10.0% 10.0%

Tier 1 Capital (to risk-weighted assets):

Actual 16.0% 16.7% 15.2% 16.8%

Required Ratio for Capital Adequacy Purposes to be well capitalized 6.0% 6.0% 6.0% 6.0%

Tier 1 Leverage Ratio:

Actual 18.3% 18.1% 15.4% 16.9%

Required Ratio for Capital Adequacy Purposes 4.0% 4.0% 5.0% 5.0%

(1) The adjustments for Goodwill and Disallowed intangible assets also reflect the portion included within assets held for sale.

(2) Includes the portion of net deferred tax assets that does not qualify for inclusion in Tier 1 capital based on the capital guidelines, the Tier 1 capital
charge for nonfinancial equity investments, qualifying noncontrolling interests and the Tier 1 capital deduction for net unrealized losses on available-for-
sale marketable securities (net of tax).

(3) “Other reserves” represents additional credit loss reserves for unfunded lending commitments, letters of credit, and deferred purchase agreements, all of
which are recorded in Other Liabilities.

(4) Banking organizations are permitted to include in Tier 2 Capital up to 45% of net unrealized pretax gains on available-for-sale equity securities with
readily determinable fair values.

NOTE 10 — INCOME TAXES

The Company’s second quarter and six months ended
June 30, 2014 income tax provision from continuing
operations was $18.1 million and $31.6 million,
respectively. This compares to $29.3 million in the year-ago
second quarter and $42.1 million in the year-ago six month
period. Excluding discrete items, the income tax provisions
primarily reflected income tax expense on the earnings of
certain international operations and state income tax
expense in the U.S. The higher year-ago second quarter
income tax provision was primarily driven by net discrete

tax items of $22 million, of which approximately
$24 million related to the establishment of valuation
allowances on certain international deferred tax assets due to
our international platform rationalizations. Included in the
year-ago six month period income tax provision was
approximately $16 million of net discrete tax expense that
primarily related to the establishment of aforementioned
valuation allowances partially offset by incremental tax
benefits associated with favorable settlements of prior year
international tax audits.
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The calculation of the Company's regulatory capital ratios are subject to review and consultation with the FRB, which may
result in refinements to amounts reported at June 30, 2014.

Tier 1 Capital and Total Capital Components (dollars in millions)

CIT CIT Bank
June 30, December 31, June 30, December 31,

Tier 1 Capital 2014 2013 2014 2013
Total stockholders' equity $ 8,617.6 $ 8,838.8 $ 2,669.8 $ 2,596.6
Effect of certain items in accumulated other comprehensive loss excluded
from Tier 1 Capital 32.5 24.2 - -

Adjusted total equity 8,650.1 8,863.0 2,669.8 2,596.6
Less: GoodwillV) (406.8) (338.3) - -

Disallowed intangible assets(l) (16.6) (20.3) - -
Investment in certain unconsolidated subsidiaries (32.2) (32.3) - -
Other Tier 1 components2

) (32.8) (32.6) - -
Tier 1 Capital 8,161.7 8,439.5 2,669.8 2,596.6
Tier 2 Capital
Qualifying allowance for credit losses and other reserves3

) 372.4 383.9 219.8 193.6
Less: Investment in certain unconsolidated subsidiaries (32.2) (32.3) - -
Other Tier 2 components(4) 0.3 0.1 - -
Total qualifying capital $ 8,502.2 $ 8,791.2 $ 2,889.6 $ 2,790.2

Risk-weighted assets $51,001.8 $50,571.2 $17,555.7 $15,451.9
Total Capital (to risk-weighted assets):
Actual 16.7% 17.4% 16.5% 18.1%
Required Ratio for Capital Adequacy Purposes to be well capitalized 10.0% 10.0% 10.0% 10.0%
Tier 1 Capital (to risk-weighted assets):
Actual 16.0% 16.7% 15.2% 16.8%
Required Ratio for Capital Adequacy Purposes to be well capitalized 6.0% 6.0% 6.0% 6.0%
Tier 1 Leverage Ratio:
Actual 18.3% 18.1% 15.4% 16.9%
Required Ratio for Capital Adequacy Purposes 4.0% 4.0% 5.0% 5.0%

m The adjustments for Goodwill and Disallowed intangible assets also reflect the portion included within assets held for sale.

( Includes the portion of net deferred tax assets that does not qualify for inclusion in Tier 1 capital based on the capital guidelines, the Tier I capital
charge for nonfinancial equity investments, qualifying noncontrolling interests and the Tier 1 capital deduction for net unrealized losses on available-for-
sale marketable securities (net of tax).

a "Other reserves" represents additional credit loss reserves for unfunded lending commitments, letters of credit, and deferred purchase agreements, all of
which are recorded in Other Liabilities.

( Banking organizations are permitted to include in Tier 2 Capital up to 45% of net unrealized pretax gains on available-for-sale equity securities with
readily determinable fair values.

NOTE 10 - INCOME TAXES tax items of $22 million, of which approximately

The Company's second quarter and six months ended $24 million related to the establishment of valuation

June 30, 2014 income tax provision from continuing allowances on certain international deferred tax assets due to
operations was $18.1 million and $31.6 million, our international platform rationalizations. Included in the
respectively. This compares to $29.3 million in the year-ago year-ago six month period income tax provision was

second quarter and $42.1 million in the year-ago six month approximately $16 million of net discrete tax expense that
period. Excluding discrete items, the income tax provisions primarily related to the establishment of aforementioned
primarily reflected income tax expense on the earnings of valuation allowances partially offset by incremental tax

certain international operations and state income tax benefits associated with favorable settlements of prior year
expense in the U.S. The higher year-ago second quarter international tax audits.
income tax provision was primarily driven by net discrete
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The change in the effective tax rate each period is impacted
by a number of factors, including the relative mix of
domestic and foreign earnings, adjustments to the valuation
allowances, and discrete items. The actual year-end 2014
effective tax rate may vary from the currently projected tax
rate due to changes in these factors.

As of December 31, 2013, CIT had cumulative U.S. federal
net operating loss carry-forwards (NOLs) of $5.2 billion, of
which $2.6 billion was related to pre-emergence losses. These
NOLs will expire between 2027 and 2033. The Company
generated a modest amount of domestic taxable income
year-to-date, which marginally decreases the U.S. federal net
operating loss carry-forwards and its respective valuation
allowance. Pursuant to Section 382 of the Internal Revenue
Code, the Company is generally subject to a $230 million
annual limitation on the use of its $2.6 billion of
pre-emergence NOLs, of which approximately $685 million
is no longer subject to the limitation. NOLs arising in
post-emergence years are not subject to this limitation absent
another ownership change as defined by the Internal Revenue
Service (IRS) for U.S. tax purposes.

The Company has not recognized any tax benefit on its prior
year domestic losses and certain prior year foreign losses due to
uncertainties related to its ability to realize its net deferred tax
assets in the future. Due to these uncertainties, combined with
the recent three years of cumulative losses by certain domestic
and foreign reporting entities, the Company has concluded
that it does not currently meet the criteria to recognize its net
deferred tax assets, inclusive of the deferred tax assets related to
NOLs in these entities. Accordingly, the Company maintained
a valuation allowance of $1.5 billion against its net deferred tax
assets at December 31, 2013. Of the $1.5 billion valuation
allowance, approximately $1.3 billion relates to domestic
reporting entities and $211 million relates to foreign
reporting entities.

Management’s decision to maintain the valuation allowances
on certain reporting entities’ net deferred tax assets requires
significant judgment and an analysis of all the positive and
negative evidence regarding the likelihood that these future
benefits will be realized. ASC 740-10-30-18 states that “future
realization of the tax benefit of an existing deductible
temporary difference or NOL carry-forward ultimately depends
on the existence of sufficient taxable income within the
carryback and carry-forward periods available under the tax
law.” As such, the Company has considered the following
potential sources of taxable income in its assessment of a
reporting entity’s ability to recognize its net deferred tax asset:

u Taxable income in carryback years,
u Future reversals of existing taxable temporary differences

(deferred tax liabilities),
u Prudent and feasible tax planning strategies, and
u Future taxable income forecasts.

The above types of positive evidence are weighed against
other negative evidence, including a recent history of losses,
in determining the need for a valuation allowance.
Specifically, Management considers a reporting entity’s most

recent three years of cumulative losses, adjusted for any
non-recurring items, as significant objective and verifiable
negative evidence. Such evidence is heavily weighted and
difficult to overcome and supports the need for a valuation
allowance. At the point in time when any of these reporting
entities transition into a cumulative three year income
position, Management will take this trend into
consideration along with the other aforementioned factors
in its evaluation of the valuation allowances.

The domestic reporting entities with net operating loss carry-
forwards have been profitable in some of the most recent
periods but remain in a cumulative three year loss position. In
the U.S., the Company files a U.S. consolidated federal tax
return and combined unitary state tax returns in various
jurisdictions. Thus, the tax reporting entity for U.S. GAAP
reporting purposes is the “U.S. Affiliated Group”. As the loss
from 2011 rolls off the three year rolling analysis and is
replaced by expected profitability in 2014, Management
anticipates that the “U.S. Affiliated Group” will achieve three
year income position later in 2014. However, as of June 30,
2014, sustained profitability was not demonstrated and the
Company did not have sufficient objective and verifiable
positive evidence on which to place a significant weight on
forecasts of future taxable income. Furthermore, the Company
has yet to demonstrate the ability to consistently generate
sufficient taxable income to utilize the NOLs and has not
concluded on any prudent and feasible tax planning strategies
to ensure the utilization of the U.S. NOLs before they expire.
Thus, the negative evidence continues to outweigh the positive
evidence, and the Company continues to maintain a full
valuation allowance on these entities’ net deferred tax assets.

In the evaluation process related to the net deferred tax assets
of the Company’s foreign reporting entities, uncertainties
surrounding the international business plans, the recent
international platform rationalizations, and the “cumulative
losses in recent years” have made it challenging to reliably
project future taxable income. The primary inputs for the
forecast of future taxable income will continue to be identified
as the business plans for the international operations evolve,
and potential tax planning strategies are identified. Thus, as of
this reporting period, the negative evidence continues to
outweigh the positive evidence, and the Company continues to
maintain a full valuation allowance on these entities’ net
deferred tax assets.

At the point a determination is made that it is “more likely
than not” that a reporting entity will generate sufficient future
taxable income to realize its respective net deferred tax assets,
the Company will reduce the entity’s respective valuation
allowance (in full or in part), resulting in an income tax
benefit in the period such a determination is made.
Subsequently, income tax expense will be reported on future
earnings; however there will be a minimal impact on cash taxes
paid until the related NOL carry-forward is fully utilized. In
addition, while GAAP equity will increase as a result of a
valuation allowance reversal and recognition of the net deferred
tax asset, we expect minimal benefit, if any, on
regulatory capital.

CIT GROUP INC. AND SUBSIDIARIES – NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)

30 CIT GROUP INC

CIT GROUP INC. AND SUBSIDIARIES - NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)

The change in the effective tax rate each period is impacted recent three years of cumulative losses, adjusted for any
by a number of factors, including the relative mix of non-recurring items, as significant objective and verifiable
domestic and foreign earnings, adjustments to the valuation negative evidence. Such evidence is heavily weighted and
allowances, and discrete items. The actual year-end 2014 difficult to overcome and supports the need for a valuation
effective tax rate may vary from the currently projected tax allowance. At the point in time when any of these reporting
rate due to changes in these factors. entities transition into a cumulative three year income

As of December 31, 2013, CIT had cumulative U.S. federal position, Management will take this trend into
net operating loss carry-forwards (NOLs) of $5.2 billion, of
which $2.6 billion was related to pre-emergence losses. These in its evaluation of the valuation allowances.
NOLs will expire between 2027 and 2033. The Company The domestic reporting entities with net operating loss carry-
generated a modest amount of domestic taxable income forwards have been profitable in some of the most recent
year-to-date, which marginally decreases the U.S. federal net periods but remain in a cumulative three year loss position. In
operating loss carry-forwards and its respective valuation the U.S., the Company files a U.S. consolidated federal tax
allowance. Pursuant to Section 382 of the Internal Revenue return and combined unitary state tax returns in various
Code, the Company is generally subject to a $230 million jurisdictions. Thus, the tax reporting entity for U.S. GAAP
annual limitation on the use of its $2.6 billion of reporting purposes is the "U.S. Affiliated Group". As the loss

pre-emergence NOLs, of which approximately $685 million from 2011 rolls off the three year rolling analysis and is
is no longer subject to the limitation. NOLs arising in replaced by expected profitability in 2014, Management

post-emergence years are not subject to this limitation absent anticipates that the "U.S. Affiliated Group" will achieve three
another ownership change as defined by the Internal Revenue year income position later in 2014. However, as of June 30,
Service (IRS) for U.S. tax purposes. 2014, sustained profitability was not demonstrated and the
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that it does not currently meet the criteria to recognize its net Thu the tivezeidnce ontinues o o e the pite

deferred tax assets, inclusive of the deferred tax assets related to evidence, andtthe Company continues to mitin a full
NOLs in these entities. Accordingly, the Company maintained vluatio allothe on s ntiies t dfretax assets
a valuation allowance of $1.5 billion against its net deferred tax
assets at December 31, 2013. Of the $1.5 billion valuation In the evaluation process related to the net deferred tax assets
allowance, approximately $1.3 billion relates to domestic of the Company's foreign reporting entities, uncertainties

reporting entities and $211 million relates to foreign surrounding the international business plans, the recent

reporting entities. international platform rationalizations, and the "cumulative
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carryback and carry-forward periods available under the tax
law." As such, the Company has considered the following At the point a determination is made that it is "more likely

potential sources of taxable income in its assessment of a than not" that a reporting entity will generate sufficient future
reporting entity's ability to recognize its net deferred tax asset: taxable income to realize its respective net deferred tax assets,

the Company will reduce the entity's respective valuation
Taxable income in carryback years, allowance (in fl or in part), resulting in an income tax
Future reversals of existing taxable temporary differences benefit in the period such a determination is made.
(deferred tax liabilities), Subsequently, income tax expense will be reported on future
Prudent and feasible tax planning strategies, and earnings; however there will be a minimal impact on cash taxes
Future taxable income forecasts. paid until the related NOL carry-forward is fully utilized. In

The above types of positive evidence are weighed against addition, while GAAP equity will increase as a result of a

other negative evidence, including a recent history of losses, valuation allowance reversal and recognition of the net deferred

in determining the need for a valuation allowance. tax asset, we expect minimal benefit, if any, on
Specifically, Management considers a reporting entitys most regulatory capital.
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Liabilities for Uncertain Tax Positions

The Company’s potential liability for uncertain tax positions
totaled $320.5 million at June 30, 2014 and $320.1 million at
December 31, 2013. Management estimates that this liability
may be reduced by up to $275 million within the next twelve
months. Approximately $5 million of the reduction would
impact the total income tax provision. The remaining
$270 million reduction may impact the total income tax

provision or could result in an increase to the Company’s
deferred tax asset with an offsetting increase to its valuation
allowance depending on the Company’s determination of the
need for a valuation allowance. The Company’s accrued
liability for interest and penalties totaled $14.2 million at
June 30, 2014 and $13.3 million at December 31, 2013. The
Company recognizes accrued interest and penalties on
unrecognized tax benefits in income tax expense.

NOTE 11 — STOCKHOLDERS’ EQUITY

Accumulated Other Comprehensive Income (Loss)

The following table details the components of Accumulated Other Comprehensive Income (Loss):

Components of Accumulated Other Comprehensive Income (Loss) (dollars in millions)

June 30, 2014 December 31, 2013
Gross

Unrealized
Income
Taxes

Net
Unrealized

Gross
Unrealized

Income
Taxes

Net
Unrealized

Foreign currency translation adjustments $(56.7) $ – $(56.7) $(49.4) $ – $(49.4)
Changes in benefit plan net gain (loss) and prior service
(cost)/credit (21.0) 0.1 (20.9) (24.3) 0.2 (24.1)
Changes in fair values of derivatives qualifying as cash
flow hedges (0.3) – (0.3) (0.2) – (0.2)
Unrealized net gains (losses) on available for sale securities 0.6 (0.2) 0.4 0.2 (0.1) 0.1
Total accumulated other comprehensive loss $(77.4) $(0.1) $(77.5) $(73.7) $ 0.1 $(73.6)

The following table details the changes in the components of Accumulated Other Comprehensive Income (Loss):

Changes in Accumulated Other Comprehensive Income (Loss) by Component(1) (dollars in millions)

Foreign
currency

translation
adjustments

Changes in
benefit plan

net gain (loss)
and prior
service

(cost) credit

Changes in
fair values of
derivatives

qualifying as
cash flow
hedges

Unrealized
net gains

(losses) on
available
for sale

securities Total AOCI

Balance as of December 31, 2013 $(49.4) $(24.1) $(0.2) $ 0.1 $(73.6)

AOCI activity before reclassifications (9.6) (0.1) (0.1) 0.1 (9.7)

Amounts reclassified from AOCI 2.3 3.3 – 0.2 5.8

Net current period AOCI (7.3) 3.2 (0.1) 0.3 (3.9)

Balance as of June 30, 2014 $(56.7) $(20.9) $(0.3) $ 0.4 $(77.5)

Balance as of December 31, 2012 $(36.6) $(43.1) $(0.1) $ 2.1 $(77.7)

AOCI activity before reclassifications (14.9) 1.2 0.7 (1.7) (14.7)

Amounts reclassified from AOCI 7.6 (0.4) (0.7) 0.4 6.9

Net current period AOCI (7.3) 0.8 – (1.3) (7.8)

Balance as of June 30, 2013 $(43.9) $(42.3) $(0.1) $ 0.8 $(85.5)
(1) All amounts are net-of-tax.

Other Comprehensive Income (Loss)

The amounts included in the Statement of Comprehensive
Income (Loss) are net of income taxes. The change in
income taxes associated with changes in benefit plans net
gain/(loss) and prior service (cost)/credit were not significant
for the quarters and year-to-date periods ended June 30,
2014 and June 30, 2013. The change in income taxes
associated with net unrealized gains on available for sale

securities was not significant for the quarter ended June 30,
2014 and $(0.6) million for the quarter ended June 30,
2013. The change in income taxes associated with net
unrealized gains on available for sale securities was
$0.2 million for the six months ended June 30, 2014 and
$(0.9) million for the six months ended June 30, 2013.
There were no income taxes associated with foreign currency
translation adjustments and changes in fair values of derivatives
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Liabilities for Uncertain Tax Positions provision or could result in an increase to the Companys

The Companys potential liability for uncertain tax positions deferred tax asset with an offsetting increase to its valuation
totaled $320.5 million at June 30, 2014 and $320.1 million at allowance depending on the Companys determination of the
December 31, 2013. Management estimates that this liability need for a valuation allowance. The Companys accrued
may be reduced by up to $275 million within the next twelve liability for interest and penalties totaled $14.2 million at
months. Approximately $5 million of the reduction would June 30, 2014 and $13.3 million at December 31, 2013. The
impact the total income tax provision. The remaining Company recognizes accrued interest and penalties on
$270 million reduction may impact the total income x unrecognized tax benefits in income tax expense.

NOTE 11 - STOCKHOLDERS' EQUITY

Accumulated Other Comprehensive Income (Loss)

The following table details the components of Accumulated Other Comprehensive Income (Loss):

Components of Accumulated Other Comprehensive Income (Loss) (dollars in millions)

June 30, 2014 December 31, 2013
Gross Income Net Gross Income Net

Unrealized Taxes Unrealized Unrealized Taxes Unrealized
Foreign currency translation adjustments $(56.7) t$(56.7) $(49.4) - $(49.4)
Changes in benefit plan net gain (loss) and prior service
(cost)/credit (21.0) 0.1 (20.9) (24.3) 0.2 (24.1)
Changes in fair values of derivatives qualifying as cash
flow hedges (0.3) - (0.3) (0.2) - (0.2)
Unrealized net gains (losses) on available for sale securities 0.6 (0.2) 0.4 0.2 (0.1) 0.1
Total accumulated other comprehensive loss ((77.4) L(os1) s(77.5) $(73.7) $0.1 $(73.6)

The following table details the changes in the components of Accumulated Other Comprehensive Income (Loss):

Changes in Accumulated Other Comprehensive Income (Loss) by Component(') (dollars in millions)

Changesin Changesin Unrealized
benefit plan fair values of net gains

Foreign net gain (loss) derivatives (losses) on
currency and prior qualifying as available

translation service cash flow for sale
adjustments (cost) credit hedges securities Total AOCI

Balance as of December 31, 2013 $(49.4) $(24.1) $(0.2) $ 0.1 $(73.6)
AOCI activity before reclassifications (9.6) (0.1) (0.1) 0.1 (9.7)
Amounts reclassified from AUCI 2.3 3.3 U a0.2 5.8

Net current period ACCI (7.3) 3.2 (0.1) 0.3 (3.9)
Balance as of June 30, 2014 $(56.7) $(20.9) $(03) $ 0.4 $(77.5)

Balance as of December 31, 2012 $(36.6) $(43.1) $(0.1) $ 2.1 $(77.7)
AOCI activity before reclassifications (14.9) 1.2 0.7 (1.7) (14.7)

Amounts reclassified from ACCI 7.6 (0.4) (0.7) 0.4 6.9
Net current period ACCI (7.3) 08 (1.3) (7.8)
Balance as of June 30, 2013 $(43.9) $(42.3) $(0.1) $ 0.8 $(85.5)

Th All amounts are net-oftax

Other Comprehensive Income (Loss) securities was not significant for the quarter ended June 30,

The amounts included in the Statement of Comprehensive 2014 and $(0.6) million for the quarter ended June 30,
Income (Loss) are net of income taxes. The change in 2013. The change in income taxes associated with net

unrealized gains on available for sale securities was

gainF(loss) and prior service (cost)/credit were not significantn
for the quarters and year-to-date periods ended June 30, $(0.9) million for the six months ended June 30, 2013.
2014 and June 30, 2013. The change in income taxes There were no income taxes associated with foreign currency

associated with net unrealized gains on available for sale translation adjustments and changes in fair values of derivatives
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qualifying as cash flow hedges for the quarters and year-to-date
periods ended June 30, 2014 and June 30, 2013.

The changes in benefit plans net gain/(loss) and prior
service (cost)/credit reclassification adjustments impacting
net income was $1.7 million and $(0.5) million for the
quarters ended June 30, 2014 and June 30, 2013 and
$3.3 million and $(0.4) million for the six months ended
June 30, 2014 and June 30, 2013, respectively. Foreign
currency translation reclassification adjustments impacting
net income were $0.5 million and $4.4 million for the
quarters ended June 30, 2014 and June 30, 2013 and were
$2.3 million and $7.6 million for the six months ended
June 30, 2014 and June 30, 2013, respectively.
Reclassification adjustments impacting net income for
unrealized gains (losses) on investments was $0.2 million
and $0.4 million for the quarters and six months ended
June 30, 2014 and June 30, 2013, respectively.
Reclassification adjustments impacting net income related to

changes in fair value of derivatives qualifying as cash flow
hedges was insignificant for the quarter and six months
ended June 30, 2014 and was $(1.0) million for the prior
year quarter and $(0.7) million for the six months ended
June 30, 2013.

The Company has operations in Canada and other
countries. The functional currency for foreign operations is
generally the local currency. The value of assets and
liabilities of these operations is translated into U.S. dollars
at the rate of exchange in effect at the balance sheet date.
Revenue and expense items are translated at the average
exchange rates during the year. The resulting foreign
currency translation gains and losses, as well as offsetting
gains and losses on hedges of net investments in foreign
operations, are reflected in AOCI. Transaction gains and
losses resulting from exchange rate changes on transactions
denominated in currencies other than the functional
currency are recorded in Other Income.

Reclassifications out of Accumulated Other Comprehensive Income (dollars in millions)

Quarters Ended June 30, Six Months Ended June 30,

2014 2013 2014 2013

Affected
Income

Statement
line item

Gross
Amount Tax

Net
Amount

Gross
Amount Tax

Net
Amount

Gross
Amount Tax

Net
Amount

Gross
Amount Tax

Net
Amount

Foreign currency translation
adjustments gains (losses) $0.5 $ – $0.5 $ 4.4 $ – $ 4.4 $2.3 $ – $2.3 $ 7.6 $ – $ 7.6 Operating Expenses
Changes in benefit plan net
gain/(loss) and prior service
(cost)/credit gains (losses) 1.7 – 1.7 (0.5) – (0.5) 3.3 – 3.3 (0.4) – (0.4) Other Income
Changes in fair value of derivatives
qualifying as cash flow hedges
gains (losses) – – – (1.0) – (1.0) – – – (0.7) – (0.7) Other Income
Unrealized net gains (losses) on
available for sale securities 0.3 (0.1) 0.2 0.7 (0.3) 0.4 0.3 (0.1) 0.2 0.7 (0.3) 0.4 Other Income
Total Reclassifications out of AOCI $2.5 $(0.1) $2.4 $ 3.6 $(0.3) $ 3.3 $5.9 $(0.1) $5.8 $ 7.2 $(0.3) $ 6.9

NOTE 12 — COMMITMENTS

Commitments (dollars in millions)

June 30, 2014
Due to Expire

December 31,
2013

Within
One Year

After
One Year

Total
Outstanding

Total
Outstanding

Financing Commitments

Financing and leasing assets $ 658.2 $3,747.7 $4,405.9 $4,325.8

Letters of credit

Standby letters of credit 26.7 342.5 369.2 302.3

Other letters of credit 37.7 – 37.7 35.9

Guarantees

Deferred purchase agreements 1,508.5 – 1,508.5 1,771.6

Guarantees, acceptances and other recourse obligations 3.1 – 3.1 3.9

Purchase and Funding Commitments

Aerospace manufacturer purchase commitments 830.1 7,599.1 8,429.2 8,744.5

Rail and other manufacturer purchase commitments 635.4 425.4 1,060.8 1,054.0
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qualifying as cash flow hedges for the quarters and year-to-date changes in fair value of derivatives qualifying as cash flow
periods ended June 30, 2014 and June 30, 2013. hedges was insignificant for the quarter and six months

The changes in benefit plans net gain/(loss) and prior ended June 30, 2014 and was $(1.0) million for the prior
service (cost)/credit reclassification adjustments impacting year quarter and $(0.7) million for the six months ended
net income was $1.7 million and $(0.5) million for the June 30, 2013.
quarters ended June 30, 2014 and June 30, 2013 and The Company has operations in Canada and other
$3.3 million and $(0.4) million for the six months ended countries. The functional currency for foreign operations is
June 30, 2014 and June 30, 2013, respectively. Foreign generally the local currency. The value of assets and
currency translation reclassification adjustments impacting liabilities of these operations is translated into U.S. dollars
net income were $0.5 million and $4.4 million for the at the rate of exchange in effect at the balance sheet date.
quarters ended June 30, 2014 and June 30, 2013 and were Revenue and expense items are translated at the average
$2.3 million and $7.6 million for the six months ended exchange rates during the year. The resulting foreign
June 30, 2014 and June 30, 2013, respectively. currency translation gains and losses, as well as offsetting
Reclassification adjustments impacting net income for gains and losses on hedges of net investments in foreign
unrealized gains (losses) on investments was $0.2 million operations, are reflected in AOCI. Transaction gains and
and $0.4 million for the quarters and six months ended losses resulting from exchange rate changes on transactions
June 30, 2014 and June 30, 2013, respectively. denominated in currencies other than the functional
Reclassification adjustments impacting net income related to currency are recorded in Other Income.

Reclassifications out of Accumulated Other Comprehensive Income (dollars in millions)

Affected

Quarters Ended June 30, Six Months Ended June 30, teende

2014 2013 2014 2013 line item
Gross Net Gross Net Gross Net Gross Net

Amount Tax Amount Amount Tax Amount Amount Tax Amount Amount Tax Amount
Foreign currency translation
adjustments gains (losses) $0.5 $ - $0.5 $ 4.4 $ - $ 4.4 $2.3 $ - $2.3 $ 7.6 $ - $ 7.6 Operating Expenses
Changes in benefit plan net
gain/(loss) and prior service
(cost)/credit gains (losses) 1.7 - 1.7 (0.5) - (0.5) 3.3 - 3.3 (0.4) - (0.4) Other Income
Changes in fair value of derivatives
qualifying as cash flow hedges
gains (losses) - - - (1.0) - (1.0) - - - (07) - (0.) Other Income
Unrealized net gains (losses) on
available for sale securities 0.3 (0.1) 0.2 0.7 (0.3) 0.4 0.3 (0.1) 0.2 0.7 (0.3) 0.4 Other Income
Total Reclassifications out ofiAOCI m2.5 n(O1) $2.4 3 .6 r (0e3) 9 c(u 1) $5.8 $7 2 O (03) 6.9

NOTE 12 - COMMITMENTS

Commitments (dollars in millions)

June 30, 2014 December 31,
Due to Expire 2013

Within After Total Total
One Year One Year Outstanding Outstanding

Financing Commitments
Financing and leasing assets $ 658.2 $3,747.7 $4,405.9 $4,325.8

Letters of credit
Standby letters of credit 26.7 342.5 369.2 302.3
Other letters of credit 37.7 - 37.7 35.9
Guarantees
Deferred purchase agreements 1,508.5 - 1,508.5 1,771.6
Guarantees, acceptances and other recourse obligations 3.1 - 3.1 3.9
Purchase and Funding Commitments

Aerospace manufacturer purchase commitments 830.1 7,599.1 8,429.2 8,744.5
Rail and other manufacturer purchase commitments 635.4 425.4 1,060.8 1,054.0
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Financing Commitments

Financing commitments, referred to as loan commitments
or lines of credit, reflect CIT’s agreements to lend to its
customers, subject to the customers’ compliance with
contractual obligations. Included in the above are
commitments that have been extended to and accepted by
customers, clients or agents, but on which the criteria for
funding have not been completed of $435 million at
June 30, 2014 and $548 million at December 31, 2013.
Financing commitments also include credit line agreements
to Commercial Services clients that are cancellable by us
only after a notice period. The notice period is typically
90 days or less. The amount available under these credit
lines, net of amount of receivables assigned to us, is
$231 million at June 30, 2014. As financing commitments
may not be fully drawn, may expire unused, may be
reduced or cancelled at the customer’s request, or may
require the customer to be in compliance with certain
conditions, total commitment amounts do not necessarily
reflect actual future cash flow requirements.

The table above includes approximately $1.3 billion of
undrawn financing commitments at June 30, 2014 and
$0.9 billion at December 31, 2013 where CIT does not
have the contractual obligation to lend as the customer is
not in compliance with contractual obligations.

At June 30, 2014, substantially all undrawn financing
commitments were senior facilities. Most of the Company’s
undrawn and available financing commitments are in the
Corporate Finance division.

The table above excludes uncommitted revolving credit
facilities extended by Commercial Services to its clients for
working capital purposes. In connection with these facilities,
Commercial Services has the sole discretion throughout the
duration of these facilities to determine the amount of
credit that may be made available to its clients at any time
and whether to honor any specific advance requests made
by its clients under these credit facilities.

Letters of Credit

In the normal course of meeting the needs of clients, CIT
sometimes enters into agreements to provide financing and
letters of credit. Standby letters of credit obligate the issuer
of the letter of credit to pay the beneficiary if a client on
whose behalf the letter of credit was issued does not meet
its obligation. These financial instruments generate fees and
involve, to varying degrees, elements of credit risk in excess
of amounts recognized in the Consolidated Balance Sheets.
To minimize potential credit risk, CIT generally requires
collateral and in some cases additional forms of credit
support from the client. Most of the Company’s letters of
credit are in the Corporate Finance division.

Deferred Purchase Agreements

A Deferred Purchase Agreement (“DPA”) is provided in
conjunction with Commercial Services factoring, whereby
CIT provides a client with credit protection for trade

receivables without purchasing the receivables. The trade
receivable terms are generally sixty days or less. If the client’s
customer is unable to pay an undisputed receivable solely as
the result of credit risk, then CIT purchases the receivable
from the client. The outstanding amount in the table above
is the maximum potential exposure that CIT would be
required to pay under all DPAs. This maximum amount
would only occur if all receivables subject to DPAs default
in the manner described above, thereby requiring CIT to
purchase all such receivables from the DPA clients.

The table above includes $1,425 million of DPA credit
protection at June 30, 2014, related to receivables which
have been presented to us for credit protection after
shipment of goods has occurred and the customer has been
invoiced. The table also includes $84 million available
under DPA credit line agreements, net of amount of DPA
credit protection provided at June 30, 2014. The DPA
credit line agreements specify a contractually committed
amount of DPA credit protection and are cancellable by us
only after a notice period. The notice period is typically
90 days or less.

The methodology used to determine the DPA liability is
similar to the methodology used to determine the allowance
for loan losses associated with the finance receivables, which
reflects embedded losses based on various factors, including
expected losses reflecting the Company’s internal customer and
facility credit ratings. The liability recorded in Other Liabilities
related to the DPAs totaled $4.9 million and $6.0 million at
June 30, 2014 and December 31, 2013, respectively.

Purchase Commitments

CIT’s equipment purchase commitments relate primarily to
purchases of commercial aircraft and rail equipment.
Commitments to purchase new commercial aircraft are
predominantly with Airbus Industries (“Airbus”), The
Boeing Company (“Boeing”) and Embraer S.A.
(“Embraer”). Aerospace equipment purchases are contracted
for specific models, using baseline aircraft specifications at
fixed prices, which reflect discounts from list prices
prevailing at the time of commitment. The delivery price of
an aircraft may change depending on final specifications.
Equipment purchases are recorded at the delivery date. The
estimated commitment amounts in the preceding table are
based on contracted purchase prices reduced for pre-delivery
payments to date and exclude buyer furnished equipment
selected by the lessee. Pursuant to existing contractual
commitments, at June 30, 2014, 130 aircraft remain to be
purchased from Airbus, Boeing and Embraer. Aircraft
deliveries are scheduled periodically through 2020.
Commitments exclude unexercised options to order
additional aircraft. As discussed in Note 16 — Subsequent
Events, the Company entered into purchase commitments
for 30 commercial aircraft in July 2014. These are not
included in the above table.

The Company’s rail business entered into commitments to
purchase railcars from multiple manufacturers. Pursuant to
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Financing Commitments receivables without purchasing the receivables. The trade

Financing commitments, referred to as loan commitments receivable terms are generally sixty days or less. If the client's
or lines of credit, reflect CIT's agreements to lend to its customer is unable to pay an undisputed receivable solely as
customers, subject to the customers' compliance with the result of credit risk, then CIT purchases the receivable
contractual obligations. Included in the above are from the client. The outstanding amount in the table above
commitments that have been extended to and accepted by is the maximum potential exposure that CIT would be
customers, clients or agents, but on which the criteria for required to pay under A DPAs. This maximum amount
funding have not been completed of $435 million at would only occur if all receivables subject to DPAs default
June 30, 2014 and $548 million at December 31, 2013. in the manner described above, thereby requiring CIT to
Financing commitments also include credit line agreements purchase all such receivables from the DPA clients.
to Commercial Services clients that are cancellable by us The table above includes $1,425 million of DPA credit
only after a notice period. The notice period is typically protection at June 30, 2014, related to receivables which
90 days or less. The amount available under these credit have been presented to us for credit protection after
lines, net of amount of receivables assigned to us, is shipment of goods has occurred and the customer has been
$231 million at June 30, 2014. As financing commitments invoiced. The table also includes $84 million available
may not be fully drawn, may expire unused, may be under DPA credit line agreements, net of amount of DPA
reduced or cancelled at the customer's request, or may credit protection provided at June 30, 2014. The DPA
require the customer to be in compliance with certain credit line agreements specify a contractually committed
conditions, total commitment amounts do not necessarily amount of DPA credit protection and are cancellable by us
reflect actual future cash flow requirements. only after a notice period. The notice period is typically

The table above includes approximately $1.3 billion of 90 days or less.

undrawn financing commitments at June 30, 2014 and The methodology used to determine the DPA liability is
$0.9 billion at December 31, 2013 where CIT does not similar to the methodology used to determine the allowance
have the contractual obligation to lend as the customer is for loan losses associated with the finance receivables, which
not in compliance with contractual obligations. reflects embedded losses based on various factors, including

At June 30, 2014, substantially all undrawn financing expected losses reflecting the Company's internal customer and
commitments were senior facilities. Most of the Company's facility credit ratings. The liability recorded in Other Liabilities
undrawn and available financing commitments are in the related to the DPAs totaled $4.9 million and $6.0 million at
Corporate Finance division. June 30, 2014 and December 31, 2013, respectively.

The table above excludes uncommitted revolving credit Purchase Commitments
facilities extended by Commercial Services to its clients for CIT's equipment purchase commitments relate primarily to
working capital purposes. In connection with these facilities, purchases of commercial aircraft and rail equipment.
Commercial Services has the sole discretion throughout the Commitments to purchase new commercial aircraft are
duration of these facilities to determine the amount of predominantly with Airbus Industries ("Airbus"), The
credit that may be made available to its clients at any time Boeing Company ("Boeing") and Embraer S.A.
and whether to honor any specific advance requests made ("Embraer"). Aerospace equipment purchases are contracted
by its clients under these credit facilities. for specific models, using baseline aircraft specifications at

Lettersfixed prices, which reflect discounts from list prices
Lettrs f Crditprevailing at the time of commitment. The delivery price of

In the normal course of meeting the needs of clients, CIT an aircraft may change depending on final specifications.
sometimes enters into agreements to provide financing and Equipment purchases are recorded at the delivery date. The
letters of credit. Standby letters of credit obligate the issuer estimated commitment amounts in the preceding table are
of the letter of credit to pay the beneficiary if a client on based on contracted purchase prices reduced for pre-delivery
whose behalf the letter of credit was issued does not meet payments to date and exclude buyer furnished equipment
its obligation. These financial instruments generate fees and selected by the lessee. Pursuant to existing contractual
involve, to varying degrees, elements of credit risk in excess commitments, at June 30, 2014, 130 aircraft remain to be
of amounts recognized in the Consolidated Balance Sheets. purchased from Airbus, Boeing and Embraer. Aircraft
To minimize potential credit risk, CIT generally requires deliveries are scheduled periodically through 2020.
collateral and in some cases additional forms of credit Commitments exclude unexercised options to order
support from the client. Most of the Company's letters of additional aircraft. As discussed in Note 16- Subsequent
credit are in the Corporate Finance division. Events, the Company entered into purchase commitments

for 30 commercial aircraft in July 2014. These are not
Deferred Purchase Agreements included in the above table.

A Deferred Purchase Agreement ("DPA") is provided in The Companys rail business entered into commitments to
conjunction with Commercial Services factoring, whereby purchase railcars from multiple manufacturers. Pursuant to
CIT provides a client with credit protection for trade
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these contractual commitments, at June 30, 2014,
approximately 7,400 railcars remain to be purchased with
deliveries through 2016. Rail equipment purchase
commitments are at fixed prices subject to price increases
for certain materials. Other purchase commitments
primarily relate to Equipment Finance.

Purchase commitments also include $0.3 billion of
equipment to be purchased in 2014 pursuant to sale and
lease-back agreements with airlines.

NOTE 13 — CONTINGENCIES

Litigation

CIT is currently involved, and from time to time in the
future may be involved, in a number of judicial, regulatory,
and arbitration proceedings relating to matters that arise in
connection with the conduct of its business (collectively,
“Litigation”). In view of the inherent difficulty of predicting
the outcome of Litigation matters, particularly when such
matters are in their early stages or where the claimants seek
indeterminate damages, CIT cannot state with confidence
what the eventual outcome of the pending Litigation will
be, what the timing of the ultimate resolution of these
matters will be, or what the eventual loss, fines, or penalties
related to each pending matter will be, if any. In accordance
with applicable accounting guidance, CIT establishes
reserves for Litigation when those matters present loss
contingencies as to which it is both probable that a loss will
occur and the amount of such loss can be reasonably
estimated. Based on currently available information, CIT
believes that the results of Litigation that is currently
pending, taken together, will not have a material adverse
effect on the Company’s financial condition, but may be
material to the Company’s operating results or cash flows
for any particular period, depending in part on its operating
results for that period. The actual results of resolving such
matters may be substantially higher than the amounts reserved.

For certain Litigation matters in which the Company is
involved, the Company is able to estimate a range of
reasonably possible losses in excess of established reserves and
insurance. For other matters for which a loss is probable or
reasonably possible, such an estimate cannot be determined.
For Litigation where losses are reasonably possible,
management currently estimates the aggregate range of
reasonably possible losses as up to $95 million in excess of
established reserves and insurance related to those matters, if
any. This estimate represents reasonably possible losses (in
excess of established reserves and insurance) over the life of
such Litigation, which may span a currently indeterminable
number of years, and is based on information currently
available as of June 30, 2014. The matters underlying the
estimated range will change from time to time, and actual
results may vary significantly from this estimate.

Those Litigation matters for which an estimate is not
reasonably possible or as to which a loss does not appear to
be reasonably possible, based on current information, are

not included within this estimated range and, therefore, this
estimated range does not represent the Company’s
maximum loss exposure.

The foregoing statements about CIT’s Litigation are based
on the Company’s judgments, assumptions, and estimates
and are necessarily subjective and uncertain. Several of the
Company’s Litigation matters are described below.

LAC-MEuGANTIC, QUEBEC DERAILMENT

On July 6, 2013, a freight train including five locomotives
and seventy-two tank cars carrying crude oil derailed in the
town of Lac-Mégantic, Quebec. Nine of the tank cars were
owned by The CIT Group/Equipment Financing, Inc.
(“CIT/EF”) (a wholly-owned subsidiary of the Company)
and leased to Western Petroleum Company (“WPC”), a
subsidiary of World Fuel Services Corp. (“WFS”). Two of
the locomotives are owned by CIT/EF and were leased to
Montreal, Maine & Atlantic Railway, Ltd. (“MMA”), the
railroad operating the freight train at the time of the
derailment, a subsidiary of Rail World, Inc.

The derailment was followed by explosions and fire, which
resulted in the deaths of over forty people and an unknown
number of injuries, the destruction of more than thirty
buildings in Lac-Mégantic, and the release of crude oil on
land and into the Chaudiègere River. The extent of the
property and environmental damage has not yet been
determined. Twenty lawsuits have been filed in Illinois by
representatives of the deceased in connection with the
derailment. The Company is named as a defendant in seven
of the Illinois lawsuits, together with 13 other defendants,
including WPC, MMA (who has since been dismissed
without prejudice as a result of its chapter 11 bankruptcy
filing on August 7, 2013), and the lessors of the other
locomotives and tank cars. Liability could be joint and
several among some or all of the defendants. All but two of
these cases have been consolidated in the U.S. District
Court in the Northern District of Illinois and transferred to
the U.S. District Court in Maine. The Company has been
named as an additional defendant in a pending class action
in the Superior Court of Quebec, Canada. Other cases may
be filed in U.S. and Canadian courts. The plaintiffs in the
pending U.S. and Canadian actions assert claims of
negligence and strict liability based upon alleged design
defect against the Company in connection with the CIT/EF
tank cars. The Company has rights of indemnification and
defense against its lessees, WPC and MMA (a debtor in
bankruptcy), and also has rights as an additional insured
under liability coverage maintained by the lessees. On
July 28, 2014, the Company commenced a lawsuit against
WPC in the U.S. District Court in the District of
Minnesota to enforce its rights of indemnification and
defense. In addition to its indemnification and insurance
rights against its lessees, the Company and its subsidiaries
maintain contingent and general liability insurance for claims
of this nature, and the Company and its insurers are working
cooperatively with respect to these claims.
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these contractual commitments, at June 30, 2014, not included within this estimated range and, therefore, this
approximately 7,400 railcars remain to be purchased with estimated range does not represent the Companys
deliveries through 2016. Rail equipment purchase maximum loss exposure.
commitments are at fixed prices subject to price increases

for ertan mterils.Othe puchas comitmntsThe foregoing statements about CIT's Litigation are basedfor certain materials. Other purchase commitmentsg gg
primarily relate to Equipment Finance. on the Companys judgments, assumptions, and estimates

and are necessarily subjective and uncertain. Several of the
Purchase commitments also include $0.3 billion of Companys Litigation matters are described below.
equipment to be purchased in 2014 pursuant to sale and
lease-back agreements with airlines. LACMtGANTIC, QUEBEC DERAILMENT

NOTEOn July 6, 2013, a freight train including five locomotives
NOTE13 -CONTNGENIESand seventy-two tank cars carrying crude oil derailed in the

Litigation town of Lac-M6gantic, Quebec. Nine of the tank cars were
owned by The CIT Group/Equipment Financing, Inc.

CIT is currently involved, and from time to time in the ("CIT/EF") (a wholly-owned subsidiary of the Company)
future may be involved, in a number of judicial, regulatory, and leased to Western Petroleum Company ("WC"), a
and arbitration proceedings relating to matters that arise in subsidiary of World Fuel Services Corp. ("WFS"). Two of
connection with the conduct of its business (collectively, the locomotives are owned by CIT/EF and were leased to
"Litigation"). In view of the inherent difficulty of predicting Montreal, Maine & Atlantic Railway, Ltd. ("MMA"), the
the outcome of Litigation matters, particularly when such railroad operating the freight train at the time of the
matters are in their early stages or where the claimants seek derailment, a subsidiary of Rail World, Inc.
indeterminate damages, CIT cannot state with confidence
what the eventual outcome of the pending Litigation will The derailment was followed by explosions and fire, which
be, what the timing of the ultimate resolution of these resulted in the deaths of over forty people and an unknown
matters will be, or what the eventual loss, fines, or penalties number of injuries, the destruction of more than thirty

related to each pending matter will be, if any. In accordance buildings in Lac-M gantic, and the release of crude oil on
with applicable accounting guidance, CIT establishes land and into the Chaudi gere River. The extent of the
reserves for Litigation when those matters present loss property and environmental damage has not yet been

contingencies as to which it is both probable that a loss will determined. Twenty lawsuits have been filed in Illinois by
occur and the amount of such loss can be reasonably representatives of the deceased in connection with the
estimated. Based on currently available information, CIT derailment. The Company is named as a defendant in seven
believes that the results of Litigation that is currently of the Illinois lawsuits, together with 13 other defendants,
pending, taken together, will not have a material adverse including WPC, MMA (who has since been dismissed
effect on the Company's financial condition, but may be without prejudice as a result of its chapter I1 bankruptcy
material to the Company's operating results or cash flows filing on August 7, 2013), and the lessors of the other

for any particular period, depending in part on its operating locomotives and tank cars. Liability could be joint and
results for that period. The actual results of resolving such several among some or all of the defendants. All but two of

matters may be substantially higher than the amounts reserved. these cases have been consolidated in the U.S. District
Court in the Northern District of Illinois and transferred to

For certain Litigation matters in which the Company is the U.S. District Court in Maine. The Company has been
involved, the Company is able to estimate a range of named as an additional defendant in a pending class action
reasonably possible losses in excess of established reserves and in the Superior Court of Quebec, Canada. Other cases may
insurance. For other matters for which a loss is probable or be filed in U.S. and Canadian courts. The plaintiffs in the
reasonably possible, such an estimate cannot be determined. pending U.S. and Canadian actions assert claims of
For Litigation where losses are reasonably possible, negligence and strict liability based upon alleged design
management currently estimates the aggregate range of defect against the Company in connection with the ClT/EF
reasonably possible losses as up to $95 million in excess of tank cars. The Company has rights of indemnification and
established reserves and insurance related to those matters, if defense against its lessees, WC and MMA (a debtor in
any. This estimate represents reasonably possible losses (in bankruptcy), and also has rights as an additional insured
excess of established reserves and insurance) over the life of under liability coverage maintained by the lessees. On
such Litigation, which may span a currently indeterminable July 28, 2014, the Company commenced a lawsuit against
number of years, and is based on information currently PC in the U.S. District Court in the District of
available as of June 30, 2014. The matters underlying the Minnesota to enforce its rights of indemnification and
estimated range will change from time to time, and actual defense. In addition to its indemnification and insurance
results may vary significantly from this estimate. rights against its lessees, the Company and its subsidiaries

Thosemaintain contingent and general liability insurance for claims
Thaoseb Litio maes for which an eostimeis notpert of this nature, and the Company and its insurers are working
reasonably possible or as to which a loss does not appear to coprtvlwihesctoteecam.
be reasonably possible, based on current information, areb
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The Lac-Mégantic derailment triggered a number of
regulatory investigations and actions. The Transportation
Safety Board of Canada continues its investigation into the
cause of the derailment, with assistance from Transport
Canada. In addition, Quebec’s Environment Ministry has
issued an order to WFS, WPC, MMA, and Canadian
Pacific Railway (which allegedly subcontracted with MMA)
to pay for the full cost of environmental clean-up and
damage assessment related to the derailment.

As the Company is unable to predict the outcome of the
foregoing legal proceedings or whether and the extent to which
additional lawsuits or claims will be brought against the
Company or its subsidiaries, the regulatory investigations have
not been concluded, the total damages have not been
quantified, there are a large number of parties named as
defendants, and the extent to which resulting liability will be
assessed against other parties and their financial ability to bear
such responsibilities is unknown, the Company cannot
reasonably estimate the amount or range of loss that may be
incurred in connection with the derailment. The Company is
vigorously defending the claims that have been asserted,
including pursuing its rights under indemnification agreements
and insurance policies. MMA’s U.S. bankruptcy trustee
together with its Canadian bankruptcy monitor are exploring
potential settlement with various parties, including CIT.

BRAZILIAN TAX MATTERS

Banco Commercial Investment Trust do Brasil S.A. (“Banco
CIT”), CIT’s Brazilian bank subsidiary, is pursuing a
number of tax appeals relating to disputed local tax
assessments on leasing services and importation of
equipment. The disputes primarily involve questions of
whether the correct taxing authorities were paid and
whether the proper tax rate was applied.

ISS Tax Appeals

Notices of infraction were received relating to the payment
of Imposto sobre Serviços (“ISS”), charged by municipalities
in connection with services. The Brazilian municipalities of
Itu and Cascavel claim that Banco CIT should have paid
them ISS tax on leasing services for tax years 2006 – 2011.
Instead, Banco CIT paid the ISS tax to Barueri, the
municipality in which it is domiciled in São Paulo, Brazil.
The disputed issue is whether the ISS tax should be paid to
the municipality in which the leasing company is located or
the municipality in which the services were rendered or the
customer is located. One of the pending ISS tax matters
was resolved in favor of Banco CIT in April 2014. The
amounts claimed by the taxing authorities of Itu and
Cascavel collectively for open tax assessments and penalties
are approximately 600,000 Reais (approximately $270,000).
Favorable legal precedent in a similar tax appeal has been
issued by Brazil’s highest court resolving the conflict
between municipalities.

ICMS Tax Appeals

Notices of infraction were received relating to the payment
of Imposto sobre Circulaco de Mercadorias e Servicos
(“ICMS”) taxes charged by states in connection with the
importation of equipment. The state of São Paulo claims
that Banco CIT should have paid it ICMS tax for tax years
2006 – 2009 because Banco CIT, the purchaser, is located
in São Paulo. Instead, Banco CIT paid ICMS tax to the
states of Espirito Santo, Espirito Santa Caterina, and
Alagoas, where the imported equipment arrived. A recent
regulation issued by São Paulo in December 2013 reaffirms
a 2009 agreement by São Paulo to conditionally recognize
ICMS tax payments made to Espirito Santo. One of the
pending notices of infraction against Banco CIT was
extinguished in May 2014. Petitions seeking recognition of
the taxes paid to Espirito Santo have been filed with respect
to the remaining notices of infraction. The amounts claimed
by São Paulo collectively for open tax assessments and
penalties are approximately 71 million Reais (approximately
$32.0 million) for goods imported into the state of Espirito
Santo from 2006 – 2009 and the states of Espirito Santa
Caterina and Alagoas in 2007 and 2008.

A notice of infraction was received relating to São Paulo’s
challenge of the ICMS tax rate paid by Banco CIT for tax
years 2004 – 2007. São Paulo alleges that Banco CIT paid
a lower rate of ICMS tax on imported equipment than was
required (8.8% instead of 18%). Banco CIT challenged the
notice of infraction and was partially successful based upon
the type of equipment imported. Banco CIT has
commenced a judicial proceeding challenging the
unfavorable portion of the administrative ruling. The
amount claimed by São Paulo for tax assessments and
penalties is approximately 4 million Reais (approximately
$1.8 million).

The current potential aggregate exposure in taxes, fines and
interest for the ISS and the ICMS tax matters is approximately
76 million Reais (approximately $34.3 million).

NOTE 14 — BUSINESS SEGMENT INFORMATION

Management’s Policy in Identifying Reportable Segments

CIT’s reportable segments are comprised of business units
that are aggregated into segments primarily based upon
industry categories, geography, target markets and customers
served, and, to a lesser extent, the core competencies
relating to product origination, distribution methods,
operations and servicing and the nature of their regulatory
environment. This segment reporting is consistent with the
presentation of financial information to management.

Types of Products and Services

In December 2013, the Company announced organization
changes that became effective January 1, 2014. Management
changed its operating segments to (i) realign and simplify its
businesses and organizational structure, (ii) streamline and
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The Lac-M6gantic derailment triggered a number of ICMS Tax Appeals
regulatory investigations and actions. The Transportation Notices of infraction were received relating to the payment
Safety Board of Canada continues its investigation into the of Imposto sobre Circulaco de Mercadorias e Servicos
cause of the derailment, with assistance from Transport ("ICMS") taxes charged by states in connection with the
Canada. In addition, Quebec's Environment Ministry has importation of equipment. The state of Sdo Paulo claims
issued an order to WFS, WPC, MMA, and Canadianqissud a orer o WS, WC, MA nd anaianthat Banco CIT should have paid it ICMS tax for tax years
Pacific Railway (which allegedly subcontracted with MMA) 2006 - 2009 because Banco CIT the purchaser, is located
to pay for the full cost of environmental clean-up and in Sdo Paulo. Instead, Banco CIT paid ICMS tax to the
damage assessment related to the derailment. states of Espirito Santo, Espirito Santa Caterina, and

As the Company is unable to predict the outcome of the Alagoas, where the imported equipment arrived. A recent
foregoing legal proceedings or whether and the extent to which regulation issued by Sdo Paulo in December 2013 reaffirms
additional lawsuits or claims will be brought against the a 2009 agreement by S5o Paulo to conditionally recognize
Company or its subsidiaries, the regulatory investigations have ICMS tax payments made to Espirito Santo. One of the
not been concluded, the total damages have not been pending notices of infraction against Banco CIT was
quantified, there are a large number of parties named asextinguished in May 2014. Petitions seeking recognition of
defendants, and the extent to which resulting liability will be the taxes paid to Espirito Santo have been filed with respect
assessed against other parties and their financial ability to bear to the remaining notices of infraction. The amounts claimed
such responsibilities is unknown, the Company cannot by Sdo Paulo collectively for open tax assessments and
reasonably estimate the amount or range of loss that may be penalties are approximately 71 million Reais (approximately
incurred in connection with the derailment. The Company is $32.0 million) for goods imported into the state of Espirito

vigorously defending the claims that have been asserted, Santo from 2006 - 2009 and the states of Espirito Santa

including pursuing its rights under indemnification agreements Caterina and Alagoas in 2007 and 2008.
and insurance policies. MMA's U.S. bankruptcy trustee A notice of infraction was received relating to S o Paulo's
together with its Canadian bankruptcy monitor are exploring challenge of the ICMS tax rate paid by Banco CIT for tax
potential settlement with various parties, including CIT years 2004 - 2007. So Paulo alleges that Banco CIT paid

BRAZILIAN TAX MATTERS a lower rate of ICMS tax on imported equipment than was
required (8.8% instead of 18%). Banco CIT challenged the

Banco Commercial Investment Trust do Brasil S.A. ("Banco notice of infraction and was partially successful based upon
CIT"), CIT's Brazilian bank subsidiary, is pursuing a the type of equipment imported. Banco CIT has
number of tax appeals relating to disputed local tax commenced a judicial proceeding challenging the
assessments on leasing services and importation of unfavorable portion of the administrative ruling. The
equipment. The disputes primarily involve questions of amount claimed by Sdo Paulo for tax assessments and
whether the correct taxing authorities were paid and penalties is approximately 4 million Reais (approximately
whether the proper tax rate was applied. $1.8 million)

ISS Tax Appeals The current potential aggregate exposure in taxes, fines and

Notices of infraction were received relating to the payment interest for the ISS and the ICMS tax matters is approximately

of Imposto sobre Serviqos ("ISS"), charged by municipalities 76 million Reais (approximately $34.3 million).

in connection with services. The Brazilian municipalities of NOTE 14- BUSINESS SEGMENT INFORMATION
Itu and Cascavel claim that Banco CIT should have paid
them ISS tax on leasing services for tax years 2006 - 2011. Management's Policy in Identifying Reportable Segments
Instead, Banco CIT paid the ISS tax to Barueri, the
municipality in which it is domiciled in S5o Paulo, Brazil. CIT's reportable segments are comprised of business units

The disputed issue is whether the ISS tax should be paid to that are aggregated into segments primarily based upon
the municipality in which the leasing company is located or industry categories, geography, target markets and customers
the municipality in which the services were rendered or the served, and, to a lesser extent, the core competencies
customer is located. One of the pending ISS tax matters relating to product origination, distribution methods,
was resolved in favor of Banco CIT in April 2014. The operations and servicing and the nature of their regulatory
amounts claimed by the taxing authorities of Itu and environment. This segment reporting is consistent with the
Cascavel collectively for open tax assessments and penalties presentation of financial information to management.
are approximately 600,000 Reais (approximately $270,000).
Favorable legal precedent in a similar tax appeal has been
issued by Brazil's highest court resolving the conflict In December 2013, the Company announced organization
between municipalities, changes that became effective January 1, 2014. Management

changed its operating segments to (i) realign and simplify its
businesses and organizational structure, (ii) streamline and
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consolidate certain business processes to achieve greater
operating efficiencies, and (iii) leverage CIT’s operational
capabilities for the benefit of its clients and customers.
Effective January 1, 2014, CIT manages its business and
reports financial results in three operating segments:
(1) Transportation & International Finance (“TIF”);
(2) North American Commercial Finance (“NACF”); and
(3) Non-Strategic Portfolios (“NSP”).

The change in segment reporting does not affect CIT’s
historical consolidated results of operations. The discussions
below reflect the new reporting segments; all prior period
comparisons have been conformed and are consistent with
the presentation of financial information to management.

TIF offers secured lending and leasing products to midsize
and larger companies across the aerospace, rail and maritime
industries, as well as international finance, which includes
corporate lending and equipment financing businesses in
China and the U.K. Revenues generated by TIF include

rents collected on leased assets, interest on loans, fees, and
gains from assets sold.

NACF offers secured lending as well as other financial
products and services predominately to small and midsize
companies in the U.S. and Canada. These include secured
revolving lines of credit and term loans, leases, accounts
receivable credit protection, accounts receivable collection,
import and export financing, factoring, debtor-in-possession
and turnaround financing and receivable advisory services.
Revenues generated by NACF include interest earned on
loans, rents collected on leased assets, fees and other revenue
from leasing activities and capital markets transactions, and
commissions earned on factoring and related activities.

NSP consists of portfolios that were determined to be subscale
or no longer part of our long-term strategy. NSP at June 30,
2014 is primarily comprised of international portfolios,
including certain portfolios in Latin America and Europe.
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consolidate certain business processes to achieve greater rents collected on leased assets, interest on loans, fees, and
operating efficiencies, and (iii) leverage CIT's operational gains from assets sold.
capabilities for the benefit of its clients and customers.
Effective January 1, 2014, CIT manages its business and NACF offers secured lending as well as other financial
reports financial results in three operating segments: products and services predominately to small and midsize
(1) Transportation & International Finance ("TIF"); companies in the U.S. and Canada. These include secured
(2) North American Commercial Finance ("NACF"); and revolving lines of credit and term loans, leases, accounts
(3) Non-Strategic Portfolios ("NSP"). receivable credit protection, accounts receivable collection,

import and export financing, factoring, debtor-in-possession
The change in segment reporting does not affect CIT's and turnaround financing and receivable advisory services.
historical consolidated results of operations. The discussions Revenues generated by NACF include interest earned on
below reflect the new reporting segments; all prior period loans, rents collected on leased assets, fees and other revenue
comparisons have been conformed and are consistent with from leasing activities and capital markets transactions, and
the presentation of financial information to management. commissions earned on factoring and related activities.

TIF offers secured lending and leasing products to midsize NSP consists of portfolios that were determined to be subscale
and larger companies across the aerospace, rail and maritime or no longer part of our long-term strategy NSP at June 30,
industries, as well as international finance, which includes 2014 is primarily comprised of international portfolios,
corporate lending and equipment financing businesses in including certain portfolios in Latin America and Europe.
China and the U.K. Revenues generated by TIF include
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Segment Income Statement and Assets

In the table that follows, Corporate and Other includes certain non-allocated items such as unallocated interest expense,
primarily related to corporate liquidity costs (Interest Expense), mark-to-market adjustments on non-qualifying derivatives
(Other Income) and restructuring charges for severance and facilities exit activities (Operating Expenses).

Business Segments (dollars in millions)

Transportation &
International

Finance

North American
Commercial

Finance
Non-Strategic

Portfolios
Corporate
& Other

Total
CIT

Quarter Ended June 30, 2014
Interest income $ 72.2 $ 208.8 $ 25.6 $ 3.2 $ 309.8
Interest expense (155.1) (68.1) (23.0) (16.0) (262.2)
Provision for credit losses (8.3) (2.6) 0.7 – (10.2)
Rental income on operating leases 485.1 25.1 9.4 – 519.6
Other income 10.4 69.7 3.9 9.7 93.7
Depreciation on operating lease equipment (131.6) (20.0) (5.7) – (157.3)
Maintenance and other operating lease expenses (49.0) – – – (49.0)
Operating expenses (75.5) (120.2) (20.5) (8.8) (225.0)
Loss on debt extinguishments – – – (0.4) (0.4)
Income (loss) before (provision) benefit for income taxes $ 148.2 $ 92.7 $ (9.6) $(12.3) $ 219.0
Quarter Ended June 30, 2013
Interest income $ 62.6 $ 210.0 $ 42.8 $ 3.7 $ 319.1
Interest expense (143.9) (71.6) (32.8) (14.3) (262.6)
Provision for credit losses (3.7) (4.8) (6.1) – (14.6)
Rental income on operating leases 423.8 25.8 34.7 – 484.3
Other income 26.9 64.8 (16.0) 3.5 79.2
Depreciation on operating lease equipment (106.2) (18.6) (8.8) – (133.6)
Maintenance and other operating lease expenses (40.2) – (0.1) – (40.3)
Operating expenses (61.5) (118.4) (34.2) (12.0) (226.1)
Income (loss) before (provision) benefit for income taxes $ 157.8 $ 87.2 $ (20.5) $(19.1) $ 205.4
Six Months Ended June 30, 2014
Interest income $ 148.9 $ 402.2 $ 54.0 $ 6.9 $ 612.0
Interest expense (315.8) (137.0) (47.9) (33.4) (534.1)
Provision for credit losses (20.7) (25.8) (0.3) (0.1) (46.9)
Rental income on operating leases 944.7 47.9 18.9 – 1,011.5
Other income 17.6 131.5 8.3 7.4 164.8
Depreciation on operating lease equipment (253.3) (41.9) (10.9) – (306.1)
Maintenance and other operating lease costs (100.6) – – – (100.6)
Operating expenses (155.0) (241.7) (39.7) (22.1) (458.5)
Loss on debt extinguishments – – – (0.4) (0.4)
Income (loss) before (provision) benefit for income taxes $ 265.8 $ 135.2 $ (17.6) $(41.7) $ 341.7
Select Period End Balances
Loans $ 3,228.3 $15,376.1 $ – $ – $18,604.4
Credit balances of factoring clients – (1,296.5) – – (1,296.5)
Assets held for sale 671.7 33.7 623.5 – 1,328.9
Operating lease equipment, net 14,512.9 240.2 35.2 – 14,788.3
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Segment Income Statement and Assets

In the table that follows, Corporate and Other includes certain non-allocated items such as unallocated interest expense,
primarily related to corporate liquidity costs (Interest Expense), mark-to-market adjustments on non-qualifying derivatives
(Other Income) and restructuring charges for severance and facilities exit activities (Operating Expenses).

Business Segments (dollars in millions)

Transportation & North American
International Commercial Non-Strategic Corporate Total

Finance Finance Portfolios & Other CIT
Quarter Ended June 30, 2014
Interest income $ 72.2 $ 208.8 $ 25.6 $ 3.2 $ 309.8
Interest expense (155.1) (68.1) (23.0) (16.0) (262.2)
Provision for credit losses (8.3) (2.6) 0.7 - (10.2)
Rental income on operating leases 485.1 25.1 9.4 - 519.6
Other income 10.4 69.7 3.9 9.7 93.7
Depreciation on operating lease equipment (131.6) (20.0) (5.7) - (157.3)
Maintenance and other operating lease expenses (49.0) - - - (49.0)

Operating expenses (75.5) (120.2) (20.5) (8.8) (225.0)
Loss on debt extinguishments - - - (0.4) (0.4)

Income (loss) before (provision) benefit for income taxes $ 148.2 $ 92.7 $ (9.6) $(12.3) $ 219.0
Quarter Ended June 30, 2013
Interest income $ 62.6 $ 210.0 $ 42.8 $ 3.7 $ 319.1
Interest expense (143.9) (71.6) (32.8) (14.3) (262.6)
Provision for credit losses (3.7) (4.8) (6.1) - (14.6)
Rental income on operating leases 423.8 25.8 34.7 - 484.3
Other income 26.9 64.8 (16.0) 3.5 79.2
Depreciation on operating lease equipment (106.2) (18.6) (8.8) - (133.6)
Maintenance and other operating lease expenses (40.2) - (0.1) - (40.3)
Operating expenses (61.5) (118.4) (34.2) (12.0) (226.1)
Income (loss) before (provision) benefit for income taxes $ 157.8 $ 87.2 $ (20.5) $(19.1) $ 205.4
Six Months Ended June 30, 2014
Interest income $ 148.9 $ 402.2 $ 54.0 $ 6.9 $ 612.0
Interest expense (315.8) (137.0) (47.9) (33.4) (534.1)
Provision for credit losses (20.7) (25.8) (0.3) (0.1) (46.9)
Rental income on operating leases 944.7 47.9 18.9 - 1,011.5
Other income 17.6 131.5 8.3 7.4 164.8
Depreciation on operating lease equipment (253.3) (41.9) (10.9) - (306.1)
Maintenance and other operating lease costs (100.6) - - - (100.6)
Operating expenses (155.0) (241.7) (39.7) (22.1) (458.5)
Loss on debt extinguishments - - - (0.4) (0.4)
Income (loss) before (provision) benefit for income taxes $ 265.8 $ 135.2 $ (17.6) $(41.7) $ 341.7
Select Period End Balances
Loans $ 3,228.3 $15,376.1 $ - $ - $18,604.4

Credit balances of factoring clients - (1,296.5) - - (1,296.5)
Assets held for sale 671.7 33.7 623.5 - 1,328.9
Operating lease equipment, net 14,512.9 240.2 35.2 - 14,788.3
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Business Segments (dollars in millions) continued

Transportation &
International

Finance

North American
Commercial

Finance
Non-Strategic

Portfolios
Corporate
& Other

Total
CIT

Six Months Ended June 30, 2013
Interest income $ 119.2 $ 429.3 $ 86.7 $ 6.4 $ 641.6
Interest expense (288.0) (150.2) (69.6) (28.9) (536.7)
Provision for credit losses 1.9 (29.7) (6.4) 0.1 (34.1)
Rental income on operating leases 841.2 49.6 69.9 – 960.7
Other income 43.7 128.5 (25.9) 2.9 149.2
Depreciation on operating lease equipment (214.2) (34.9) (17.8) – (266.9)
Maintenance and other operating lease costs (82.6) – (0.1) – (82.7)
Operating expenses (124.9) (246.5) (72.7) (12.9) (457.0)
Income (loss) before (provision) benefit for income taxes $ 296.3 $ 146.1 $ (35.9) $(32.4) $ 374.1
Select Period End Balances
Loans $ 3,114.6 $14,049.1 $991.6 $ – $18,155.3
Credit balances of factoring clients – (1,205.0) – – (1,205.0)
Assets held for sale 273.4 18.1 895.1 – 1,186.6
Operating lease equipment, net 12,041.9 218.5 65.8 – 12,326.2

NOTE 15 — GOODWILL

The following table summarizes goodwill assets by segment:

Goodwill (dollars in millions)

Transportation &
International Finance

North American
Commercial Finance Total

Balance at December 31, 2013 $183.1 $151.5 $334.6

Acquisitions, other(1) 68.5 – 68.5

Balance at June 30, 2014 $251.6 $151.5 $403.1

(1) Includes foreign exchange translation.

Goodwill balances as of December 31, 2013 were recorded
in conjunction with FSA and represented the excess of
reorganization equity value over the fair value of tangible
and identifiable intangible assets, net of liabilities. Effective
January 1, 2014, this goodwill was reallocated to the
Company’s new TIF and NACF reporting units based on
the respective reporting unit’s estimated fair value of equity.
The Company evaluated goodwill for impairment
immediately before and after the reallocation of goodwill to
the reporting units and identified no impairment.

On January 31, 2014, CIT acquired 100% of the
outstanding shares of Paris-based Nacco, an independent
full service railcar lessor in Europe. The Nacco acquisition

was accounted for under the purchase method. The
purchase price was approximately $250 million and the
acquired assets and liabilities were recorded at their
estimated fair values as of the acquisition date resulting in
approximately $70 million of goodwill. The assets acquired
included approximately $650 million of leasing assets along
with existing secured debt.

Once goodwill has been assigned, it no longer retains its
association with a particular event or acquisition, and all of
the activities within a reporting unit, whether acquired or
internally generated, are available to support the value of
the goodwill.
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Business Segments (dollars in millions) continued

Transportation & North American
International Commercial Non-Strategic Corporate Total

Finance Finance Portfolios & Other CIT
Six Months Ended June 30, 2013
Interest income $ 119.2 $ 429.3 $ 86.7 $ 6.4 $ 641.6

Interest expense (288.0) (150.2) (69.6) (28.9) (536.7)
Provision for credit losses 1.9 (29.7) (6.4) 0.1 (34.1)

Rental income on operating leases 841.2 49.6 69.9 - 960.7
Other income 43.7 128.5 (25.9) 2.9 149.2

Depreciation on operating lease equipment (214.2) (34.9) (17.8) - (266.9)
Maintenance and other operating lease costs (82.6) - (0.1) - (82.7)
Operating expenses (124.9) (246.5) (72.7) (12.9) (457.0)

Income (loss) before (provision) benefit for income taxes $ 296.3 $ 146.1 $ (35.9) $(32.4) $ 374.1
Select Period End Balances
Loans $ 3,114.6 $14,049.1 $991.6 $ - $18,155.3
Credit balances of factoring clients - (1,205.0) - - (1,205.0)
Assets held for sale 273.4 18.1 895.1 - 1,186.6
Operating lease equipment, net 12,041.9 218.5 65.8 - 12,326.2

NOTE 15 - GOODWILL

The following table summarizes goodwill assets by segment:

Goodwill (dollars in millions)

Transportation & North American
International Finance Commercial Finance Total

Balance at December 31, 2013 $183.1 $151.5 $334.6

Acquisitions, other(l) 68.5 - 68.5

Balance at June 30, 2014 $251.6 $151.5 $403.1

a Incudesforeign exchange translation.

Goodwill balances as of December 31, 2013 were recorded was accounted for under the purchase method. The
in conjunction with FSA and represented the excess of purchase price was approximately $250 million and the
reorganization equity value over the fair value of tangible acquired assets and liabilities were recorded at their
and identifiable intangible assets, net of liabilities. Effective estimated fair values as of the acquisition date resulting in
January 1, 2014, this goodwill was reallocated to the approximately $70 million of goodwill. The assets acquired
Company's new TIF and NACF reporting units based on included approximately $650 million of leasing assets along
the respective reporting unit's estimated fair value of equity. with existing secured debt.
The Company evaluated goodwill for impairment

immediately before and after the reall o ain Once goodwill has been assigned, it no longer retains its

the reporting units and identified realloaion d association with a particular event or acquisition, and all of
the epotin unts nd dentfie noimpirmnt.the activities within a reporting unit, whether acquired or

On January 31, 2014, CIT acquired 100% of the internally generated, are available to support the value of
outstanding shares of Paris-based Nacco, an independent the goodwill.
full service railcar lessor in Europe. The Nacco acquisition
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NOTE 16 — SUBSEQUENT EVENTS

Announcement of Definitive Agreement to Acquire
OneWest Bank

On July 22, 2014, CIT announced that it had entered
into a definitive agreement and plan of merger with
IMB Holdco LLC, the parent company of OneWest
Bank N.A. (“OneWest Bank”), for $3.4 billion in cash and
stock. Under the terms of the Agreement, IMB Holdco
LLC shareholders will receive $2.0 billion in cash and
31.3 million shares of CIT Group Inc. common stock
valued at $1.4 billion using the fixed CIT stock price of
$44.33 specified in the Merger Agreement. The transaction
is subject to customary closing conditions and regulatory
approvals. At June 30, 2014, OneWest Bank had
73 branches in Southern California, with approximately
$23 billion of assets and $15 billion of deposits.

Direct Capital Corporation Acquisition

On August 1, 2014, CIT Bank completed the acquisition of
Capital Direct Group, Inc. and its wholly owned subsidiary
Direct Capital Corporation (together “Direct Capital”), a
provider of financing to small and mid-sized businesses.
Direct Capital has assets of approximately $500 million and
employs 250 individuals.

Aircraft Purchase Commitments

On July 15, 2014, CIT announced it had entered into
commitments to purchase 30 commercial aircraft from two
aircraft manufacturers. Actual purchase prices at delivery
will be lower than the list prices based upon available
discount levels, offset by price escalators based on changes
in certain specified price indexes, and will be further
affected by the aircraft specifications. Deliveries of these new
commercial aircraft are scheduled to begin in 2014.

Share Repurchase

On July 22, 2014, CIT announced that its Board of
Directors approved the repurchase of up to $500 million of
common stock through June 30, 2015.

Dividend Declared

On July 15, 2014, the Board approved an increase to CIT’s
quarterly cash dividend from $0.10 per share to $0.15 per
share. The dividend is payable on August 29, 2014 to
shareholders of record on August 15, 2014.
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NOTE 16 - SUBSEQUENT EVENTS Aircraft Purchase Commitments

AnnouncementOn July 15, 2014, CIT announced it had entered into
Annonceent f DfintiveAgremet toAcqirecommitments to purchase 30 commercial aircraft from two

OneWest Bank aircraft manufacturers. Actual purchase prices at delivery

On July 22, 2014, CIT announced that it had entered will be lower than the list prices based upon available
into a definitive agreement and plan of merger with discount levels, offset by price escalators based on changes
IMB Holdco LLC, the parent company of OneWest in certain specified price indexes, and will be further
Bank N.A. ("OneWest Bank"), for $3.4 billion in cash and affected by the aircraft specifications. Deliveries of these new
stock. Under the terms of the Agreement, IMB Holdco commercial aircraft are scheduled to begin in 2014.
LLC shareholders will receive $2.0 billion in cash and
31.3 million shares of CIT Group Inc. common stock Share Repurchase
valued at $1.4 billion using the fixed CIT stock price of On July 22, 2014, CIT announced that its Board of
$44.33 specified in the Merger Agreement. The transaction Directors approved the repurchase of up to $500 million of
is subject to customary closing conditions and regulatory common stock through June 30, 2015.
approvals. At June 30, 2014, OneWest Bank had
73 branches in Southern California, with approximately Dividend Declared
$23 billion of assets and $15 billion of deposits. On July 15, 2014, the Board approved an increase to CIT's

Direct Capital Corporation Acquisition quarterly cash dividend from $0.10 per share to $0.15 per
share. The dividend is payable on August 29, 2014 to

On August 1, 2014, CIT Bank completed the acquisition of shareholders of record on August 15, 2014.
Capital Direct Group, Inc. and its wholly owned subsidiary
Direct Capital Corporation (together "Direct Capital"), a
provider of financing to small and mid-sized businesses.
Direct Capital has assets of approximately $500 million and
employs 250 individuals.
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Item 2. Management’s Discussion and Analysis of
Financial Condition and Results of Operations

and
Item 3. Quantitative and Qualitative Disclosures about

Market Risk
OVERVIEW

CIT Group Inc., together with its subsidiaries (“we”, “our”,
“CIT” or the “Company”) has provided financial solutions
to its clients since its formation in 1908. We provide
financing, leasing and advisory services principally to middle
market companies in a wide variety of industries primarily
in North America, and equipment financing and leasing
solutions to the transportation industry worldwide. We had
approximately $35 billion of financing and leasing assets at
June 30, 2014. CIT became a bank holding company
(“BHC”) in December 2008 and a financial holding
company in July 2013.

CIT is regulated by the Board of Governors of the Federal
Reserve System (“FRB”) and the Federal Reserve Bank of
New York (“FRBNY”) under the U.S. Bank Holding
Company Act of 1956. CIT Bank (the “Bank”), a
wholly-owned subsidiary, is a state chartered bank located in
Salt Lake City, Utah, that offers commercial financing and
leasing products as well as a suite of savings options and is
subject to regulation by the Federal Depository Insurance
Corporation (“FDIC”) and the Utah Department of
Financial Institutions (“UDFI”).

On July 22, 2014, CIT announced that it had entered into
a definitive agreement and plan of merger to acquire IMB
Holdco LLC, the parent company of OneWest Bank N.A.
for $3.4 billion in cash and stock. IMB Holdco is regulated
by the FRB and OneWest is regulated by the Office of the
Comptroller of the Currency, U.S. Department of the
Treasury. The transaction is subject to certain customary
closing conditions and regulatory approval by the Federal
Reserve Board and the Office of the Comptroller of the
Currency. Following the closing, based on current
definitions and requirements at the time of the
announcement, CIT will become subject to the enhanced
regulatory mandates applicable to bank holding companies
with $50 billion or more in total consolidated assets,
commonly referred to as systemically important financial
institutions, or SIFIs, including but not limited to
submitting an annual capital plan, undergoing an annual
supervisory stress test and two company-run stress tests,
submitting a resolution plan, implementation of an
enhanced compliance program under the Volcker Rule, and
payment of additional FRB assessments. The date on which
CIT becomes subject to each SIFI requirement will vary
depending on the terms of the individual regulation.

“Management’s Discussion and Analysis of Financial Condition
and Results of Operations” and “Quantitative and Qualitative
Disclosures about Market Risk” contain financial terms that
are relevant to our business. You can find a glossary of key

financial terms that we use in Part I Item 1. Business
Overview in our Form 10-K for the year ended December 31,
2013 (the “2013 Form 10-K”), and any new terms used are
defined within this Form 10-Q.

Management uses certain non-GAAP financial measures
in its analysis of the financial condition and results of
operations of the Company. See “Non-GAAP Financial
Measurements” for a reconciliation of these to comparable
financial measures based on accounting principles generally
accepted in the United States of America (“GAAP”).

Segment Changes

As discussed in our 2014 first quarter Form 10-Q, we
announced organization changes that became effective
January 1, 2014. Management changed our operating
segments to (i) realign and simplify its businesses and
organizational structure, (ii) streamline and consolidate
certain business processes to achieve greater operating
efficiencies, and (iii) leverage CIT’s operational capabilities
for the benefit of its clients and customers. Effective
January 1, 2014, CIT manages its business and reports
financial results in three operating segments:
(1) Transportation & International Finance (“TIF”);
(2) North American Commercial Finance (“NACF”); and
(3) Non-Strategic Portfolios (“NSP”). These are discussed
further in “Results By Business Segments”.

The change in segment reporting does not affect CIT’s
historical consolidated results of operations. The discussions
below reflect the new reporting segments; all prior period
comparisons have been conformed and are consistent with
the presentation of financial information to management.

Discontinued Operation

On April 25, 2014, the Company completed the sale of the
$3.3 billion student lending business along with certain
secured debt and servicing rights. Income from discontinued
operation was $52 million for the quarter ended June 30,
2014, which included a $283 million gain on sale, partially
offset by the $231 million loss on discontinued operation.
The gain on sale reflected proceeds received in excess of the
net carrying value of assets and liabilities sold and amounts
received for the sale of servicing rights, while the loss on
discontinued operation was driven primarily by the
acceleration of fresh start accounting (FSA) accretion of
$224 million on extinguishment of the debt.

The business had previously been included in the NSP
segment. Approximately $3.2 billion of debt was
extinguished, including $0.8 billion that was repaid using a

40 CIT GROUP INC

Item 2. Management's Discussion and Analysis of
Financial Condition and Results of Operations

and
Item 3. Quantitative and Qualitative Disclosures about

Market Risk
OVERVIEW

CIT Group Inc., together with its subsidiaries ("we", "our", financial terms that we use in Part I Item 1. Business
"CIT" or the "Company") has provided financial solutions Overview in our Form 10-K for the year ended December 31,
to its clients since its formation in 1908. We provide 2013 (the "2013 Form 10-K"), and any new terms used axe
financing, leasing and advisory services principally to middle defined within this Form 10-Q
market companies in a wide variety of industries primarily Management uses certain non-GAAP financial measures
in North America, and equipment financing and leasing in its analysis of the financial condition and results of
solutions to the transportation industry worldwide. We had operations of the Company. See "Won-GAAP Financial
approximately $35 billion of financing and leasing assets at Measurements" for a reconciliation of these to comparable
June 30, 2014. CIT became a bank holding company financial measures based on accounting principles generally
("BHC") in December 2008 and a financial holding accepted in the United States of America ("GAAP").
company in July 2013.

CIT is regulated by the Board of Governors of the Federal Segment Changes
Reserve System ("FRB") and the Federal Reserve Bank of As discussed in our 2014 first quarter Form 10-Q, we
New York ("FRBNY") under the U.S. Bank Holding announced organization changes that became effective
Company Act of 1956. CIT Bank (the "Bank"), a January 1, 2014. Management changed our operating
wholly-owned subsidiary, is a state chartered bank located in segments to (i) realign and simplify its businesses and
Salt Lake City, Utah, that offers commercial financing and organizational structure, (ii) streamline and consolidate
leasing products as well as a suite of savings options and is certain business processes to achieve greater operating
subject to regulation by the Federal Depository Insurance efficiencies, and Gii) leverage CIT's operational capabilities
Corporation ("FDIC") and the Utah Department of for the benefit of its clients and customers. Effective
Financial Institutions ("UDFI"). January 1, 2014, CIT manages its business and reports

On July 22, 2014, CIT announced that it had entered into financial results in three operating segments:
a definitive agreement and plan of merger to acquire IMB (2) nortaicn Comerial Finance ("AF");
Holdco LLC, the parent company of OneWest Bank N.A. ( NontrAteic Pofolios in nTe Ae du d

for $3.4 billion in cash and stock. IMB Holdco is regulated frh n "eutsB uins SP)ese i
by the FRB and OneWest is regulated by the Office of the
Comptroller of the Currency, U.S. Department of the The change in segment reporting does not affect CIT's
Treasury. The transaction is subject to certain customary historical consolidated results of operations. The discussions
closing conditions and regulatory approval by the Federal below reflect the new reporting segments; all prior period
Reserve Board and the Office of the Comptroller of the comparisons have been conformed and are consistent with
Currency. Following the closing, based on current the presentation of financial information to management.
definitions and requirements at the time of the
announcement, CIT will become subject to the enhanced
regulatory mandates applicable to bank holding companies On April 25, 2014, the Company completed the sale of the
with $50 billion or more in total consolidated assets, $3.3 billion student lending business along with certain
commonly referred to as systemically important financial secured debt and servicing rights. Income from discontinued
institutions, or SIFIs, including but not limited to operation was $52 million for the quarter ended June 30,
submitting an annual capital plan, undergoing an annual 2014, which included a $283 million gain on sale, partially
supervisory stress test and two company-run stress tests, offset by the $231 million loss on discontinued operation.
submitting a resolution plan, implementation of an The gain on sale reflected proceeds received in excess of the
enhanced compliance program under the Volcker Rule, and net carrying value of assets and liabilities sold and amounts
payment of additional FRB assessments. The date on which received for the sale of servicing rights, while the loss on
CIT becomes subject to each SIFI requirement will vary discontinued operation was driven primarily by the
depending on the terms of the individual regulation. acceleration of fresh start accounting (FSA) accretion of

"Managementi Discussion and Analysis of Financial Condition $224 million on extinguishment of the debt.

and Results of Operations" and "Quantitative and Qualitative The business had previously been included in the NSP
Disclosures about Market Risk" contain financial terms that segment. Approximately $3.2 billion of debt was
are relevant to our business. You can find a glossary of key extinguished, including $0.8 billion that was repaid using a
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portion of the cash proceeds. The student lending business
consisted of a portfolio of U.S. Government-guaranteed
student loans that was in run-off and had been transferred
to assets held for sale (“AHFS”) at the end of 2013. The
Company had ceased offering private student loans in 2007
and government-guaranteed student loans in 2008. All prior
period data has been adjusted to reflect the student lending
business as a discontinued operation.

Unless specifically noted, the discussions throughout the
following sections reflect CIT results on a continuing
operations basis.

2014 FINANCIAL OVERVIEW

We grew commercial financing and leasing assets, new
business activity continued to be solid and credit quality
remained at cyclical lows.

Net income of $247 million, $1.29 per diluted share, for
the second quarter of 2014, compared to net income of
$184 million, $0.91 per diluted share, for the year-ago
quarter and $117 million, $0.59 per diluted share, in the
prior quarter. Income from continuing operations (after
taxes) for the second quarter was $195 million, $1.02 per
diluted share compared to $176 million, $0.87 per diluted
share, for the year-ago quarter and $115 million, $0.58 per
diluted share in the prior quarter.

Net Income for the six months ended June 30, 2014 was
$364 million, $1.88 per diluted share, compared to
$346 million, $1.71 per diluted share, for the 2013 period.
Income from continuing operations for the six month
period ended June 30, 2014 was $310 million, $1.60 per
diluted share, compared to $329 million, $1.62 per diluted
share for the 2013 period.

Income from continuing operations, before income taxes
totaled $219 million for the second quarter of 2014,
compared to $205 million for the year-ago quarter and
$123 million for the prior quarter. Second quarter results
reflect growth in earning assets and a further shift to deposit
funding. Additionally, income from continuing operations
reflected benefits from loan prepayments, lower credit costs
as well as the restructuring of an aircraft securitization in
our TRS facility that positively impacted interest expense
and other income. First quarter results were primarily
impacted by lower levels of interest income, higher
maintenance and other operating lease expenses, and an
increase in the provision for credit losses. Pre-tax income
from continuing operations was $342 million for the six
months ended June 30, 2014, down from $374 million for
the 2013 period.

Net finance revenue(1) (“NFR”) was $361 million compared
to $367 million in the year-ago quarter and $322 million in
the prior quarter. Average earning assets were $33.2 billion
in the current quarter, up from $30.1 billion in the year-ago
quarter and $32.1 billion in the prior quarter. NFR as a
percentage of average earning assets (“net finance margin”)
was 4.35%, compared to 4.87% in the year-ago quarter and
4.01% in the prior quarter. Excluding the impact of debt
redemptions(2), net finance margin was 4.26% compared to
4.97% in the year-ago quarter and 4.01% in the prior
quarter. The reduction from the year-ago quarter primarily
reflects portfolio re-pricing, the sale of higher-yielding Dell
Europe assets, and declines in net FSA accretion. The
increase from the prior quarter reflects lower funding costs,

lower maintenance and other operating lease expenses, and
higher prepayment benefits. NFR was $683 million for the
six months ended June 30, 2014, down from $716 million
for the 2013 period.

While other financial institutions may use net interest
margin (“NIM”) to measure earnings on interest bearing
assets, defined as interest income less interest expense, we
discuss NFR, which includes net operating lease revenue
(operating lease rental revenue, depreciation expense and
maintenance and other operating lease expenses), due to the
significant impact of operating lease equipment on revenue
and expense. Net operating lease revenue was up modestly
from the year-ago quarter, as increased revenue earned on
higher average assets and consistently high aircraft and
railcar utilization rates offset higher depreciation expense
and maintenance and other operating lease expenses and
pressure on revenues from lower remarketing rates.
Compared to the prior quarter, the modest increase in net
operating lease revenue reflected lower maintenance and
other operating lease expenses.

Provision for credit losses was $10 million, down from
$15 million in the year-ago quarter and $37 million in the
prior quarter reflecting lower net charge-offs and lower
reserve build due to portfolio composition. The provision
for credit losses was $47 million for the six months ended
June 30, 2014, up from $34 million for the 2013 period.

Other income of $94 million increased from $79 million in
the year-ago quarter and from $71 million in the prior
quarter. The current quarter includes an acceleration of
counterparty receivable accretion of $9 million related to
the aircraft securitization restructuring as well as a positive
mark to market on the TRS derivative of $11 million.
Other income was $165 million for the six months ended
June 30, 2014, up from $149 million for the 2013 period.

Operating expenses were $225 million compared to
$226 million in the year-ago quarter and $234 million in
the prior quarter. Excluding restructuring costs(3), operating
expenses were $219 million, relatively flat to $217 million
in the year-ago quarter and down from $224 million in the
prior quarter. The decline from the prior quarter is
primarily due to lower employee costs while the year-ago
quarter also included lower deposit related costs and a
benefit in professional fees. Operating expenses were
$459 million for the six months ended June 30, 2014,
relatively flat to $457 million for the 2013 period.
Headcount at June 30, 2014 was approximately 3,170,
down from approximately 3,420 and 3,200 at June 30,
2013 and March 31, 2014, respectively.

(1) Net finance revenue and average earning assets are non-GAAP
measures; see “Non-GAAP Financial Measurements” for reconciliation
of non-GAAP to GAAP financial information.

(2) Debt redemption impacts include accelerated FSA net discount/
(premium) accretion and accelerated original issue discount. See
“Non-GAAP Measurements” for reconciliation of non-GAAP to GAAP
financial information.

(3) Operating expenses excluding restructuring costs is a non-GAAP
measure. See “Non-GAAP Measurements” for reconciliation of
non-GAAP to GAAP financial information.
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portion of the cash proceeds. The student lending business lower maintenance and other operating lease expenses, and
consisted of a portfolio of U.S. Government-guaranteed higher prepayment benefits. NFR was $683 million for the
student loans that was in run-off and had been transferred six months ended June 30, 2014, down from $716 million
to assets held for sale ("AHFS") at the end of 2013. The for the 2013 period.
Company had ceased offering private student loans in 2007 While other financial institutions may use net interest
and government-guaranteed student loans in 2008. All prior margin ("NIM") to measure earnings on interest bearing
period data has been adjusted to reflect the student lending assets, defined as interest income less interest expense, we
business as a discontinued operation. discuss NFR, which includes net operating lease revenue

Unless specifically noted, the discussions throughout the (operating lease rental revenue, depreciation expense and
following sections reflect CIT results on a continuing maintenance and other operating lease expenses), due to the
operations basis. significant impact of operating lease equipment on revenue

and expense. Net operating lease revenue was up modestly
2014 FINANCIAL OVERVIEW from the year-ago quarter, as increased revenue earned on

We grew commercial financing and leasing assets, new higher average assets and consistently high aircraft and
business activity continued to be solid and credit quality railcar utilization rates offset higher depreciation expense
remained at cyclical lows. and maintenance and other operating lease expenses and

pressure on revenues from lower remarketing rates.
Net income of $247 million, $1.29 per diluted share, for Compared to the prior quarter, the modest increase in net
the second quarter of 2014, compared to net income of operating lease revenue reflected lower maintenance and
$184 million, $0.91 per diluted share, for the year-ago other operating lease expenses.
quarter and $117 million, $0.59 per diluted share, in the
prior quarter. Income from continuing operations (after Provision for credit losses was $10 million, down from
taxes) for the second quarter was $195 million, $1.02 per $15 million in the year-ago quarter and $37 million in the
diluted share compared to $176 million, $0.87 per diluted prior quarter reflecting lower net charge-offs and lower
share, for the year-ago quarter and $115 million, $0.58 per reserve build due to portfolio composition. The provision
diluted share in the prior quarter. for credit losses was $47 million for the six months ended

Net ncoe fr te sx mnthsendd Jne 0, 014was June 30, 2014, up from $34 million for the 2013 period.
Net Income for the six months ended June 30, 2014 was
$364 million, $1.88 per diluted share, compared to Other income of $94 million increased from $79 million in
$346 million, $1.71 per diluted share, for the 2013 period. the year-ago quarter and from $71 million in the prior
Income from continuing operations for the six month quarter. The current quarter includes an acceleration of
period ended June 30, 2014 was $310 million, $1.60 per counterparty receivable accretion of $9 million related to
diluted share, compared to $329 million, $1.62 per diluted the aircraft securitization restructuring as well as a positive
sharemark to market on the TRS derivative of $11 million.

shar fo the201 perod.Other income was $165 million for the six months ended

Income from continuing operations, before income taxes June 30, 2014, up from $149 million for the 2013 period.
totaled $219 million for the second quarter of 2014,
compared to $205 million for the year-ago quarter and Operating expenses were $225 million compared to
$123 million for the prior quarter. Second quarter results $226 million in the year-ago quarter and $234 million in
reflect growth in earning assets and a further shift to deposit the prior quarter. Excluding restructuring costs 3

), operating
funding. Additionally, income from continuing operations expenses were $219 million, relatively flat to $217 million
reflected benefits from loan prepayments, lower credit costs in the year-ago quarter and down from $224 million in the
as well as the restructuring of an aircraft securitization in prior quarter. The decline from the prior quarter is
our TRS facility that positively impacted interest expense primarily due to lower employee costs while the year-ago
and other income. First quarter results were primarily quarter also included lower deposit related costs and a
impacted by lower levels of interest income, higher benefit in professional fees. Operating expenses were
maintenance and other operating lease expenses, and an $459 million for the six months ended June 30, 2014,
increase in the provision for credit losses. Pre-tax income relatively flat to $457 million for the 2013 period.
from continuing operations was $342 million for the six Headcount at June 30, 2014 was approximately 3,170,
months ended June 30, 2014, down from $374 million for down from approximately 3,420 and 3,200 at June 30,
the 2013 period. 2013 and March 31, 2014, respectively.

Net finance revenue") ("NFR") was $361 million compared

to $367 million in the year-ago quarter and $322 million in Netfnance revenue and average earnin assets are non-GAAP
the prior quarter. Average earning assets were $33.2 billion 'N
in the current quarter, up from $30.1 billion in the year-ago ofanons;Ase onGAAP Financial nformtion.

quarter and $32.1 billion in the prior quarter. NFR as a
percentage of average earning assets ("net finance margin") ) Debt redemption impacts include accelerated FSA net discoun

was 4.35%, compared to 4.87% in the year-ago quarter and (premium) accretion and accelerated oriinal issue discount. See

4.01% in the rior quarter. Excluding the impact of debt 'Non-GAAP Measurements"for reconciliation of non-GAAP to GAAP

redemptions , net finance margin was 4.26% compared to financial information.

4.97% in the year-ago quarter and 4.01% in the prior ( Operating expenses excluding restructuring costs is a non-GAAP

quarter. The reduction from the year-ago quarter primarily measure. See "Won-GAAP Measuremens"for reconciliation of

reflects portfolio re-pricing, the sale of higher-yielding Dell non-GAAP to GAAPfinancial information.
Europe assets, and declines in net FSA accretion. The
increase from the prior quarter reflects lower funding costs,
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Provision for income taxes was $18 million, primarily
reflecting the recognition of income tax expense on
international earnings, down from $29 million in the
year-ago quarter and up from $14 million in the prior
quarter. The year-ago quarter included over $20 million
related to the establishment of valuation allowances on
certain international deferred tax assets. The provision for
income taxes was $32 million for the six months ended
June 30, 2014, down from $42 million for the 2013 period.

Total assets from continuing operations(4) at June 30, 2014
were $44.2 billion, down from $44.9 billion at March 31,
2014, reflecting the use of cash to repay the $1.3 billion debt
maturity on April 1, 2014, and up from $40.7 billion at
June 30, 2013. Financing and leasing assets in NACF and TIF
increased to $34.1 billion, an increase of $1.3 billion (4%)
from March 31, 2014 and $4.3 billion (15%) from a year ago.
The sequential quarter increase was driven by solid origination
volumes while the increase from the year-ago quarter also
included the acquisition of Nacco in the first quarter of 2014,
which added approximately $0.65 billion of financing and
leasing assets. NSP, declined by approximately $0.5 billion
from March 31, 2014, and by $1.3 billion from a year ago, to
$0.7 billion, reflecting portfolio run off and asset sales,
including the completion of the sale of the Small Business
Lending portfolio in June 2014. Total loans of $18.6 billion
increased slightly from March 31, 2014 and by $0.4 billion
from a year ago, reflecting new loan originations partially offset
by asset sales. Operating lease equipment increased $0.6 billion
from March 31, 2014 and $2.5 billion from a year ago to
$14.8 billion, reflecting the Nacco acquisition and other
equipment purchases. Cash and investments of $7.3 billion
were down $1.7 billion from March 31, 2014 and were
relatively flat from June 30, 2013.

Credit metrics remained at or near cycle lows. Non-accrual
loans declined to $190 million, or 1.02% of finance
receivables, at June 30, 2014 from $218 million (1.18%) at
March 31, 2014 and $279 million (1.53%) at June 30, 2013.
Net charge-offs were $21 million, or 0.45% of average finance
receivables (AFR), versus $29 million (0.63%) in the year-ago
quarter and $36 million (0.76%) in the prior quarter.
Recoveries of $8 million were lower than the $19 million
recorded in the year-ago quarter and essentially flat with the
prior quarter.

2014 PRIORITIES

Our priorities continue to be focused on achieving our
profitability targets by growing earning assets and managing
expenses, growing CIT Bank assets and deposits, and
returning capital to our shareholders. Enhancing internal
control functions and maintaining relationships with our
regulators also remain a priority.

(4) Total assets from continuing operations is a non-GAAP measure. See
“Non-GAAP Measurements” for reconciliation of non-GAAP to GAAP
financial information.

1. Grow Earning Assets

We plan to grow earning assets, organically and through
portfolio acquisitions, by focusing on existing products and
markets as well as newer initiatives.

u Financing and leasing assets (“FLA”) totaled
$34.7 billion, of which TIF and NACF totaled
$34.1 billion, up $0.8 billion from the prior quarter and
$3.1 billion from the year-ago quarter. The sequential
increase was driven by solid second quarter origination
volumes in both segments and an acquisition in TIF in
the 2014 first quarter contributed to the increase from
the year-ago quarter. NSP makes up the remaining
balance of FLA and is expected to decline as portfolios
are sold or otherwise liquidated.

u On August 1, 2014, CIT Bank completed the
acquisition of Capital Direct Group, Inc. and its
wholly owned subsidiary Direct Capital Corporation
(together, “Direct Capital”), a provider of financing to
small and mid-sized businesses. Direct Capital has
assets of approximately $500 million and employs
250 individuals.

2. Achieve Profit Targets

The 2014 second quarter and six months pre-tax return on
AEA were 2.6% and 2.1%, respectively. While these are
above our near-term outlook of approximately 2.00%, and
were driven by a sequential improvement in credit costs, net
finance margin and lower operating expenses, they were also
benefited by notable items.

u NFM adjusted for accelerated debt costs for the
second quarter was at the top end of our near term
target range of 3.75%-4.25%. The quarter benefited
from a sequential decline in funding costs, lower
maintenance and other operating lease expenses, and
higher prepayment benefits. The quarter also benefited
from accelerated FSA net discount/(premium)
accretion and accelerated original issue discount
(“OID”) that impacted funding costs. The benefits to
NFM this quarter were offset by portfolio repricing as
the yield on new loans and leases originated are
generally lower than yields on the current portfolio.

u Other Income was above our near-term outlook range
of 0.75%-1.00% and included acceleration of
counterparty receivable accretion of $9 million
triggered by the restructure of two aircraft
securitizations, as well as a positive mark to market on
the TRS derivative of $11 million.

u Operating expenses were $225 million, including
restructuring charges of $6 million. Excluding
restructuring charges, operating expenses were 2.64%
of AEA, above the near-term outlook range of
2.00%-2.50%. Although operating expenses were down
sequentially, the lower employee costs were slightly offset
by increases in deposit related costs and Nacco
integration costs, as we re-invested part of our savings in
growth and funding initiatives. We lowered headcount by
about 30 persons during the 2014 second quarter to
3,170, a 7% decline from a year-ago.
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Provision for income taxes was $18 million, primarily 1. Grow Earning Assets
reflecting the recognition of income tax expense on
international earnings, down from $29 million in the planoo gro earn ing on i nd trough
year-ago quarter and up from $14 million in the prior portlio ac sns, ingoniex o
quarter. The year-ago quarter included over $20 million
related to the establishment of valuation allowances on Financing and leasing assets ("FLA") totaled
certain international deferred tax assets. The provision for $34.7 billion, of which TIF and NACF totaled
income taxes was $32 million for the six months ended $34.1 billion, up $0.8 billion from the prior quarter and
June 30, 2014, down from $42 million for the 2013 period. $3.1 billion from the year-ago quarter. The sequential

Total assets from continuing operations 4
) at June 30, 2014 increase was driven by solid second quarter origination

were $44.2 billion, down from $44.9 billion at March 31, volumes in both segments and an acquisition in TIF in
2014, reflecting the use of cash to repay the $1.3 billion debt the 2014 first quarter contributed to the increase from
maturity on April 1, 2014, and up from $40.7 billion at the year-ago quarter. NSP makes up the remaining
June 30, 2013. Financing and leasing assets in NACF and TIF balance of FLA and is expected to decline as portfolios
increased to $34.1 billion, an increase of $1.3 billion (4%) are sold or otherwise liquidated.
from March 31, 2014 and $4.3 billion (15%) from a year ago. On August 1, 2014, CIT Bank completed the
The sequential quarter increase was driven by solid origination acquisition of Capital Direct Group, Inc. and its
volumes while the increase from the year-ago quarter also wholly owned subsidiary Direct Capital Corporation
included the acquisition of Nacco in the first quarter of 2014, (together, "Direct Capital"), a provider of financing to
which added approximately $0.65 billion of financing and small and mid-sized businesses. Direct Capital has
leasing assets. NSP, declined by approximately $0.5 billion
from March 31, 2014, and by $1.3 billion from a year ago, to assets of approximately $500 million and employs
$0.7 billion, reflecting portfolio run off and asset sales, 250 individuals.
including the completion of the sale of the Small Business 2. Achieve Profit Targets
Lending portfolio in June 2014. Total loans of $18.6 billion
increased slightly from March 31, 2014 and by $0.4 billion The 2014 second quarter and six months pre-tax return on
from a year ago, reflecting new loan originations partially offset AEA were 2.6% and 2.1%, respectively. While these are
by asset sales. Operating lease equipment increased $0.6 billion above our near-term outlook of approximately 2.00%, and
from March 31, 2014 and $2.5 billion from a year ago to were driven by a sequential improvement in credit costs, net
$14.8 billion, reflecting the Nacco acquisition and other finance margin and lower operating expenses, they were also
equipment purchases. Cash and investments of $7.3 billion benefited by notable items.
were down $1.7 billion from March 31, 2014 and were NFM adjusted for accelerated debt costs for the
relatively flat from June 30, 2013. second quarter was at the top end of our near term

Credit metrics remained at or near cycle lows. Non-accrual target range of 3.75%-4.25%. The quarter benefited
loans declined to $190 million, or 1.02% of finance from a sequential decline in funding costs, lower
receivables, at June 30, 2014 from $218 million (1.18%) at maintenance and other operating lease expenses, and
March 31, 2014 and $279 million (1.53%) at June 30, 2013. higher prepayment benefits. The quarter also benefited
Net charge-offs were $21 million, or 0.45% of average finance from accelerated FSA net discount/(premium)
receivables (AFR), versus $29 million (0.63%) in the year-ago accretion and accelerated original issue discount
quarter and $36 million (0.76%) in the prior quarter. ("OID") that impacted funding costs. The benefits to
Recoveries of $8 million were lower than the $19 million NFM this quarter were offset by portfolio repricing as
recorded in the year-ago quarter and essentially flat with the the yield on new loans and leases originated are
prior quarter. generally lower than yields on the current portfolio.

2014 PRIORITIES Other Income was above our near-term outlook range

Our priorities continue to be focused on achieving our of 0.75%-i.00% and included acceleration of
profitability targets by growing earning assets and managing cougerparty reibecre of $ million
expenses, growing CIT Bank assets and deposits, and triered by t e stuurofitwo araft
returning capital to our shareholders. Enhancing internal
control functions and maintaining relationships with our the TRS derivative of $11 million.
regulators also remain a priority. Operating expenses were $225 million, including

restructuring charges of $6 million. Excluding
restructuring charges, operating expenses were 2.64%

(4) Total assets fom continuing operations is a non-GAAP measure. See of AEA, above the near-term outlook range of
"Non-G/lAP Measurements"for reconciliation of non-G4AP to GAAP2.00%-2.50%. Although operating expenses were down

financial informationG sequentially, the lower employee costs were slightly offset
by increases in deposit related costs and Nacco
integration costs, as we re-invested part of our savings in
growth and funding initiatives. We lowered headcount by
about 30 persons during the 2014 second quarter to
3,170, a 7% decline from a year-ago.

42 CIT GROUP INC



u We continue to make progress reducing NSP, and have
exited all the sub-scale countries in Asia, and several in Latin
America and Europe. Our primary focus is now on exiting
Brazil, Mexico and smaller portfolios in Europe. Upon
completion of the exits, we expect to eliminate
approximately $15 million from our quarterly expenses.

3. Expand Bank Assets and Funding

CIT Bank funds most of our U.S. lending and leasing
volume and continues to expand on-line deposit offerings.
CIT Bank will expand its banking activities upon the
closing of its recently announced bank acquisition.

u Total assets were $18.3 billion at June 30, 2014, up
from $16.8 billion at March 31, 2014. CIT Bank
funded $2.0 billion of new business volume, up 11%
from the year-ago quarter and up 23% sequentially.

u Deposits at quarter-end were $13.9 billion, up from
$13.1 billion at March 31, 2014. Online retail deposits
surpassed $7.0 billion. The weighted average rate on
outstanding deposits was 1.57% at June 30, 2014.

u On July 22, 2014, CIT announced that it entered
into a definitive agreement and plan of merger with
IMB Holdco LLC, the parent company of OneWest
Bank N.A. (“OneWest Bank”), for $3.4 billion in cash

and stock. At June 30, 2014, OneWest Bank had
73 branches in Southern California, with approximately
$23 billion of assets and $15 billion of deposits.

4. Continue to Return Capital

We continue to prudently deploy our capital, as well as
return capital to our shareholders through share repurchases
and dividends, while maintaining our strong capital ratios.

u During the second quarter, we repurchased over
9.4 million shares for an aggregate purchase price of
$416 million, bringing the total repurchases for 2014
to approximately 12.3 million shares at an average
price of $44.81, or an aggregate of approximately
$552 million. Approximately $55 million of the 2014
$607 million authorized repurchase capacity remains.

u On July 22, 2014, CIT announced that its Board of
Directors approved the repurchase of up to an
additional $500 million of common stock through
June 30, 2015.

u On July 15, 2014, the Board approved an increase to
CIT’s quarterly cash dividend from $0.10 per share to
$0.15 per share. The dividend is payable on
August 29, 2014 to shareholders of record on
August 15, 2014.

NET FINANCE REVENUE
The following tables present management’s view of consolidated NFR and NFM:

Net Finance Revenue(1) and Net Finance Margin (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Interest income $ 309.8 $ 302.2 $ 319.1 $ 612.0 $ 641.6
Rental income on operating leases 519.6 491.9 484.3 1,011.5 960.7
Finance revenue 829.4 794.1 803.4 1,623.5 1,602.3
Interest expense (262.2) (271.9) (262.6) (534.1) (536.7)
Depreciation on operating lease equipment (157.3) (148.8) (133.6) (306.1) (266.9)
Maintenance and other operating lease expenses (49.0) (51.6) (40.3) (100.6) (82.7)
Net finance revenue $ 360.9 $ 321.8 $ 366.9 $ 682.7 $ 716.0

Average Earning Assets(1)(2) (“AEA”) $33,186.7 $32,070.2 $30,121.4 $32,669.0 $29,712.8

As a % of AEA:
Interest income 3.74% 3.77% 4.24% 3.75% 4.32%
Rental income on operating leases 6.26% 6.13% 6.43% 6.19% 6.47%
Finance revenue 10.00% 9.90% 10.67% 9.94% 10.79%
Interest expense (3.16)% (3.39)% (3.49)% (3.27)% (3.61)%
Depreciation on operating lease equipment (1.90)% (1.86)% (1.77)% (1.87)% (1.80)%
Maintenance and other operating lease expenses (0.59)% (0.64)% (0.54)% (0.62)% (0.56)%
Net finance margin 4.35% 4.01% 4.87% 4.18% 4.82%

(1) NFR and AEA are non-GAAP measures; see reconciliation of non-GAAP to GAAP financial information.

(2) AEA balances are less than comparable balances displayed in this document in ‘Select Data’ (Quarterly Average Balances) due to the exclusion of deposits
with banks and other investments and the inclusion of credit balances of factoring clients.
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We continue to make progress reducing NSP, and have and stock. At June 30, 2014, OneWest Bank had
exited all the sub-scale countries in Asia, and several in Latin 73 branches in Southern California, with approximately
America and Europe. Our primary focus is now on exiting $23 billion of assets and $15 billion of deposits.
Brazil, Mexico and smaller portfolios in Europe. Upon 4. Continue to Return Capital
completion of the exits, we expect to eliminate
approximately $15 million from our quarterly expenses. We continue to prudently deploy our capital, as well as

return capital to our shareholders through share repurchases
3. Expand Bank Assets and Funding and dividends, while maintaining our strong capital ratios.

CIT Bank funds most of our U.S. lending and leasing During the second quarter, we repurchased over
volume and continues to expand on-line deposit offerings. 9.4 million shares for an aggregate purchase price of
CIT Bank will expand its banking activities upon the $416 million, bringing the total repurchases for 2014
closing of its recently announced bank acquisition. to approximately 12.3 million shares at an average

Total assets were $18.3 billion at June 30, 2014, up price of $44.81, or an aggregate of approximately
from $16.8 billion at March 31, 2014. CIT Bank $552 million. Approximately $55 million of the 2014

funded $2.0 billion of new business volume, up 11% $607 million authorized repurchase capacity remains.
from the year-ago quarter and up 23% sequentially. On July 22, 2014, CIT announced that its Board of

Deposits at quarter-end were $13.9 billion, up from Directors approved the repurchase of up to an

$13.1 billion at March 31, 2014. Online retail deposits additional $500 million of common stock through

surpassed $7.0 billion. The weighted average rate on June 30, 2015.
outstanding deposits was 1.57% at June 30, 2014. On July 15, 2014, the Board approved an increase to

On July 22, 2014, CIT announced that it entered CIT's quarterly cash dividend from $0.10 per share to
into a definitive agreement and plan of merger with $0.15 per share. The dividend is payable on

IMB Holdco LLC, the parent company of OneWest August 29, 2014 to shareholders of record on
Bank N.A. ("OneWest Bank"), for $3.4 billion in skh August 15, 2014.

NET FINANCE REVENUE
The following tables present management's view of consolidated NFR and NFM:

Net Finance Revenuel$ and Net Finance Margin (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Interest income 309.8 T 302 2 319.1 612.0 $ 641.6
Rental income on operating leases 519.6 491.9 484.3 1,011.5 960.7
Finance revenue 829.4 794.1 803.4 1,623.5 1,602.3
Interest expense (262.2) (271.9) (262.6) (534.1) (536.7)
Depreciation on operating lease equipment (157.3) (148.8) (133.6) (306.1) (266.9)
Maintenance and other operating lease expenses (49.0) (51.6) (40.3) (100.6) (82.7)
Net finance revenue 360.9 $ 321.8, 366.9 682.7 $ 716.0

Average Earning Assets (1)(
2
)("AEA") $33,186.7 $32,070.2 $30,121.4 $32,669.0 $29,712.8

As a % of AEA:
Interest income 3.74% 3.77% 4.24% 3.75% 4.32%
Rental income on operating leases 6.26% 6.13% 6.43% 6.19% 6.47%
Finance revenue 10.00% 9.90% 10.67% 9.94% 10.79%
Interest expense (3.16)% (3.39)% (3.49)% (3.27)% (3.61)%
Depreciation on operating lease equipment (1.90)% (1.86)% (1.77)% (1.87)% (.80)%
Maintenance and other operating lease expenses (0.59)% (0.64)% (0.54)% (0.62)% (0.56)%
Net finance margin 4.35% 4.01% 4.87% 4.18% 4.82%

NFR and AAA are non-GAAP measures; see reconciliation of non-G,P to GAAPtfinancial infsrmation.

2}AEA balances are less than comparable balances displayed in this document in 'Select Data' (Quarterly Average Balances) due to the extlusion ofadeposits
with banks and other investments and the intlusion of eredit balantes offactoring clients
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NFR and NFM are key metrics used by management to
measure the profitability of our lending and leasing assets.
NFR includes interest and yield-related fee income on our
loans and capital leases, rental income on our operating
lease equipment and interest and dividend income on cash
and investments, reduced by funding costs, depreciation
from our operating lease equipment, and maintenance and
other operating lease expenses. Since our asset composition
includes a high level of operating lease equipment (44% of
AEA for the quarter ended June 30, 2014), NFM is a more
appropriate metric for CIT than net interest margin
(“NIM”) (a common metric used by other financial
institutions), as NIM does not fully reflect the earnings of
our portfolio, because it includes the impact of debt costs

on all our assets, but excludes the net operating lease
revenue (rental income less depreciation and maintenance
and other operating lease expenses).

NFR decreased from the year-ago quarter and year-to-date,
as higher earning assets were offset by compression on
portfolio yields across many of our businesses, sales of
portfolios, higher maintenance and other operating lease
expenses, and lower net FSA accretion. The $39 million
sequential increase was largely driven by higher revenues on
increased earning assets and prepayment benefits, and also
included a net benefit of $7 million related to accelerated
FSA discount and original issue discount (“OID”) related to
certain debt transactions.

Adjusted NFR ($) and Net Finance Margin (NFM) (%) (dollars in millions)

Quarters Ended
June 30, 2014 March 31, 2014 June 30, 2013

NFR / NFM $360.9 4.35% $321.8 4.01% $366.9 4.87%
Accelerated FSA net discount/(premium) on debt
extinguishments and repurchases 34.7 0.42% – – 7.7 0.10%
Accelerated OID on debt extinguishments related to
the GSI facility (42.0) (0.51)% – – – –
Adjusted NFR / NFM $353.6 4.26% $321.8 4.01% $374.6 4.97%

Six Months Ended June 30,
2014 2013

NFR / NFM $682.7 4.18% $716.0 4.82%
Accelerated FSA net discount/(premium) on debt
extinguishments and repurchases 34.7 0.21% 24.8 0.17%
Accelerated OID on debt extinguishments related to
the GSI facility (42.0) (0.26)% – –
Adjusted NFR / NFM $675.4 4.13% $740.8 4.99%

The accelerated debt FSA accretion and accelerated OID on debt extinguishment related to the GSI facility (“accelerated OID accretion”), when discussed in
combination, is referred to as “accelerated debt FSA and OID accretion”.

Adjusted NFM increased 25 basis points (bps) to 4.26%
from the prior quarter. Improved interest expense from
recent debt transactions and a higher proportion of deposit
funding were the largest contributors, along with lower
operating lease expenses due to timing and end of lease
strategies in Aerospace, and to a lesser extent, prepayment
benefits, largely in Corporate Finance. These were partially
offset by continued portfolio repricing.

Adjusted NFM was down 71 bps from the year-ago quarter.

u Finance revenue, though up in 2014 on increased
earning assets, reflected lower yields in most of the
TIF and NACF divisions (as detailed in the following
table) and the sale of the Dell Europe portfolio
(within NSP) in the second half of 2013, which
contained high-yielding assets.

u NFM had a diminished benefit from suspended
depreciation on operating lease equipment held for
sale, as depreciation is not recorded while this
equipment is held for sale (detailed further below).

u Net FSA benefit on adjusted NFM was down. FSA
accretion on loans continues to have a diminishing
impact, as the FSA accretion benefit to interest
income in the second quarter of 2014 was $5 million,
down from $18 million in the year-ago quarter. The
remaining accretable FSA discount on loans is not
significant. See Fresh Start Accounting section.

u Higher prepayment benefits in the second quarter
of 2014.

u The second quarter of 2014 benefited from recent
debt actions, which included the repayment of
maturing $1.3 billion 5.25% notes. Weighted average
coupon rate of outstanding deposits and long-term
borrowings of 3.20% at June 30, 2014 was down
from 3.39% at June 30, 2013, as the portion of our
funding derived from deposits increased to 44% from
39% at June 30, 2013.
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NFR and NFM are key metrics used by management to on all our assets, but excludes the net operating lease
measure the profitability of our lending and leasing assets. revenue (rental income less depreciation and maintenance
NFR includes interest and yield-related fee income on our and other operating lease expenses).
loans and capital leases, rental income on our operating
lease equipment and interest and dividend income on cash NFR decreased from the year-ago quarter and year-to-date,
and investments, reduced by funding costs, depreciation as higher earning assets were offset by compression on
from our operating lease equipment, and maintenance and portfolio yields across many of our businesses, sales of
other operating lease expenses. Since our asset composition portfolios, higher maintenance and other operating lease
includes a high level of operating lease equipment (44% of expenses, and lower net FSA accretion. The $39 million
AEA for the quarter ended June 30, 2014), NFM is a more sequential increase was largely driven by higher revenues on
appropriate metric for CIT than net interest margin increased earning assets and prepayment benefits, and also
("NIM") (a common metric used by other financial included a net benefit of $7 million related to accelerated
institutions), as NIM does not fully reflect the earnings of FSA discount and original issue discount ("OID") related to
our portfolio, because it includes the impact of debt costsl

Adjusted NF(R ($) and Net Finance Margin (NFM) (rdollars in millions)

Quarters Ended
June 30, 2014 March 31, 2014 June 30, 2013

NFIR INFM $360.9 4.35% $321.8 4.01% $366.9 4.87%
Accelerated FSA net discountl(premium) on debt
extinguishments and repurchases 34.7 0.42% - - 7.7 0.10%
Accelerated OlD on debt extinguishments related to
the dsu facility (42.0) (0.51)% - -(

Adjusted NFR NFaM $353.6 4.26% $321.8 4.01% $374.6 4.97%

Six Months Ended June 30,
2014 2013

NFR / NFM $682.7 4.18% $716.0 4.82%

Accelerated FSA net discount/(premium) on debt
extinguishments and repurchases 34.7 0.21% 24.8 0.17%
Accelerated OlD on debt extinguishments related to
the GSI facility (42.0) (0.26)% - -

Adjusted NFR / NFM $675.4 4.13% $740.8 4.99%

The accelerated debt FSA accretion and accelerated 01D on debt extinguishment related to the GSI facility ("accelerated OID accretion'), when discussed in
combination, is referred to as ' tccelerated debt FSS and OMD accreoionne

Adjusted NFM increased 25 basis points (bps) to 4.26% Net FSA benefit on adjusted NFM was down. FSA
from the prior quarter. Improved interest expense from accretion on loans continues to have a diminishing
recent debt transactions and a higher proportion of deposit impact, as the FSA accretion benefit to interest
funding were the largest contributors, along with lower income in the second quarter of 2014 was $5 million,
operating lease expenses due to timing and end of lease down from $18 million in the year-ago quarter. The
strategies in Aerospace, and to a lesser extent, prepayment remaining accretable FSA discount on loans is not
benefits, largely in Corporate Finance. These were partially significant. See Fresh Start Accounting section.
offset by continued portfolio repricing. Higher prepayment benefits in the second quarter

Adjusted NFM inceasd 25 basispintsbps ) tromth o 4.% *iof 2014.

Adjusted NFMowasudownr71Ibpsofromitheryear-agonquarter.The second quarter of 2014 benefited from recent
Finance revenue, though up in 2014 on increased debt actions, which included the repayment of
earning assets, reflected lower yields in most of the maturing $1.3 billion 5.25% notes. Weighted average
TIF and NACF divisions (as detailed in the following coupon rate of outstanding deposits and long-term
table) and the sale of the Dell Europe portfolio borrowings of 3.20% at June 30, 2014 was down
(within NSP) in the second half of 2013, which from 3.39% at June 30, 2013, as the portion of our
contained high-yielding assets. funding derived from deposits increased to 44% from

NFM had a diminished benefit from suspended 39% at June 30, 2013.
depreciation on operating lease equipment held for
sale, as depreciation is not recorded while this
equipment is held for sale (detailed further below).
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The following table depicts select yields and margin related data for our segments, plus select divisions within TIF and NACF.

Select Segment and Division Margin Metrics (dollars in millions)

June 30, March 31, June 30, Six Months Ended June 30,
2014 2014 2013 2014 2013

Transportation & International Finance
AEA $18,066.2 $17,119.7 $15,316.4 $17,624.8 $15,188.3
Gross yield 12.34% 12.53% 12.70% 12.41% 12.65%
NFM 4.91% 4.73% 5.12% 4.81% 4.95%
Adjusted NFM 4.75% 4.73% 5.24% 4.73% 5.14%
AEA
Aerospace $10,260.7 $ 9,773.9 $ 9,346.6 $10,038.7 $ 9,383.2
Rail $ 5,578.0 $ 5,137.9 $ 4,254.2 $ 5,373.8 $ 4,234.0
Maritime Finance $ 576.2 $ 473.9 $ 305.7 $ 524.4 $ 238.6
International Finance $ 1,651.3 $ 1,734.0 $ 1,409.9 $ 1,687.9 $ 1,332.5
Gross yield
Aerospace 12.18% 12.56% 12.40% 12.34% 12.28%
Rail 14.44% 14.56% 14.75% 14.46% 14.67%
Maritime Finance 5.58% 4.88% 7.12% 5.27% 7.81%
International Finance 8.59% 8.46% 9.77% 8.55% 9.71%
North American Commercial Finance
AEA $14,132.4 $13,764.7 $12,843.2 $13,962.1 $12,543.9
Gross yield 6.62% 6.28% 7.34% 6.45% 7.64%
NFM 4.13% 3.64% 4.53% 3.88% 4.68%
Adjusted NFM 4.13% 3.64% 4.61% 3.88% 4.82%
AEA
Real Estate Finance $ 1,668.5 $ 1,592.9 $ 1,069.9 $ 1,632.9 $ 911.4
Corporate Finance $ 7,220.8 $ 6,991.6 $ 6,607.4 $ 7,113.8 $ 6,572.1
Equipment Finance $ 4,269.2 $ 4,239.5 $ 4,106.8 $ 4,258.0 $ 3,998.0
Commercial Services $ 973.9 $ 940.7 $ 1,059.1 $ 957.4 $ 1,062.4
Gross yield
Real Estate Finance 4.10% 3.99% 4.08% 4.04% 4.22%
Corporate Finance 5.71% 5.02% 5.94% 5.37% 6.26%
Equipment Finance 9.52% 9.54% 10.92% 9.52% 11.24%
Commercial Services 4.99% 4.86% 5.51% 4.93% 5.49%
Non-Strategic Portfolios
AEA $ 988.1 $ 1,185.8 $ 1,961.8 $ 1,082.1 $ 1,980.6
Gross yield 14.17% 12.78% 15.80% 13.47% 15.81%
NFM 2.55% 2.63% 7.30% 2.61% 6.98%
Adjusted NFM 2.55% 2.63% 7.36% 2.61% 7.06%

Compared to the 2013 quarter and six month periods, gross
yields (interest income plus rental income on operating
leases as a % of AEA) and NFM in TIF were down,
reflecting lower rental rates. NACF gross yields and NFM
reflect continued pressures on the portfolios. NSP declines
reflect the sales of higher yielding portfolios.

Interest expense was relatively flat compared to the 2013
periods, but the year-ago quarter included $8 million of
accelerated debt FSA accretion, while the 2014 second quarter
had a net benefit of $7 million of debt FSA and OID accretion.
At June 30, 2014, the remaining FSA discount on long-term
borrowings is not significant, approximately $5 million.

The weighted average coupon rate of outstanding deposits and
long-term borrowings was 3.20% at June 30, 2014, down
from 3.33% at March 31, 2014 and 3.39% at June 30, 2013,
benefiting from a higher proportion of deposit funding. The

weighted average coupon rate of long-term borrowings at
June 30, 2014 was 4.44%, essentially unchanged from
March 31, 2014 and down slightly from 4.52% at
June 30, 2013.

Deposits represented 44% of the total deposits and long-term
borrowing at June 30, 2014, while unsecured debt was 39%
and secured debt was 17%. These proportions will fluctuate in
the future depending upon our capital markets activities.

Deposits have increased, both in dollars and proportion of
total CIT funding. The weighted average rate of total CIT
deposits was 1.64%, 1.67% and 1.59% at June 30, 2014,
March 31, 2014 and June 30, 2013, respectively. Deposits
and long-term borrowings are also discussed in Funding and
Liquidity. See Select Data and Average Balances section for
more information on Long-term borrowing rates.
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The following table depicts select yields and margin related data for our segments, plus select divisions within TIF and NACE

Select Segment and Division Margin Metrics (dollars in millions)

June 30, March 31, June 30, Six Months Ended June 30,
2014 2014 2013 2014 2013

Transportation & International Finance
AEA $18,066.2 $17,119.7 $15,316.4 $17,624.8 $15,188.3
Gross yield 12.34% 12.53% 12.70% 12.41% 12.65%
NFM 4.91% 4.73% 5.12% 4.81% 4.95%
Adjusted NFM 4.75% 4.73% 5.24% 4.73% 5.14%
AEA
Aerospace $10,260.7 $ 9,773.9 $ 9,346.6 $10,038.7 $ 9,383.2
Rail $ 5,578.0 $ 5,137.9 $ 4,254.2 $ 5,373.8 $ 4,234.0
Maritime Finance $ 576.2 $ 473.9 $ 305.7 $ 524.4 $ 238.6
International Finance $ 1,651.3 $ 1,734.0 $ 1,409.9 $ 1,687.9 $ 1,332.5
Gross yield
Aerospace 12.18% 12.56% 12.40% 12.34% 12.28%
Rail 14.44% 14.56% 14.75% 14.46% 14.67%
Maritime Finance 5.58% 4.88% 7.12% 5.27% 7.81%
International Finance 8.59% 8.46% 9.77% 8.55% 9.71%
North American Commercial Finance
AEA $14,132.4 $13,764.7 $12,843.2 $13,962.1 $12,543.9
Gross yield 6.62% 6.28% 7.34% 6.45% 7.64%
NFM 4.13% 3.64% 4.53% 3.88% 4.68%
Adjusted NFM 4.13% 3.64% 4.61% 3.88% 4.82%
AEA
Real Estate Finance $ 1,668.5 $ 1,592.9 $ 1,069.9 $ 1,632.9 $ 911.4
Corporate Finance $ 7,220.8 $ 6,991.6 $ 6,607.4 $ 7,113.8 $ 6,572.1
Equipment Finance $ 4,269.2 $ 4,239.5 $ 4,106.8 $ 4,258.0 $ 3,998.0
Commercial Services $ 973.9 $ 940.7 $ 1,059.1 $ 957.4 $ 1,062.4
Gross yield
Real Estate Finance 4.10% 3.99% 4.08% 4.04% 4.22%
Corporate Finance 5.71% 5.02% 5.94% 5.37% 6.26%
Equipment Finance 9.52% 9.54% 10.92% 9.52% 11.24%
Commercial Services 4.99% 4.86% 5.51% 4.93% 5.49%
Non-Strategic Portfolios
AEA $ 988.1 $ 1,185.8 $ 1,961.8 $ 1,082.1 $ 1,980.6
Gross yield 14.17% 12.78% 15.80% 13.47% 15.81%
NFM 2.55% 2.63% 7.30% 2.61% 6.98%
Adjusted NFM 2.55% 2.63% 7.36% 2.61% 7.06%

Compared to the 2013 quarter and six month periods, gross weighted average coupon rate of long-term borrowings at
yields (interest income plus rental income on operating June 30, 2014 was 4.44%, essentially unchanged from
leases as a % of AEA) and NFM in TIF were down, March 31, 2014 and down slightly from 4.52% at
reflecting lower rental rates. NACF gross yields and NFM June 30, 2013.
reflect continued pressures on the portfolios. NSP declines
reflect the sales of higher yielding portfolios. Deposits represented 44% of the total deposits and long-term

borrowing at June 30, 2014, while unsecured debt was 39%
Interest expense was relatively flat compared to the 2013 and secured debt was 17%. These proportions will fluctuate in
periods, but the year-ago quarter included $8 million of the future depending upon our capital markets activities.
accelerated debt FSA accretion, while the 2014 second quarter
had a net benefit of $7 million of debt FSA and OID accretion. Deposits have increased, both in dollars and proportion of

At June 30, 2014, the remaining FSA discount on long-term total CIT funding. The weighted average rate of total CIT

borrowings is not significant, approximately $5 million. deposits was 1.64%, 1.67% and 1.59% at June 30, 2014,
March 31, 2014 and June 30, 2013, respectively. Deposits

The weighted average coupon rate of outstanding deposits and and long-term borrowings are also discussed in Funding and
long-term borrowings was 3.20% at June 30, 2014, down Liquidity. See Select Data and Average Balances section for
from 3.33% at March 31, 2014 and 3.39% at June 30, 2013, more information on Long-term borrowing rates.
benefiting from a higher proportion of deposit funding. The
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The following table sets forth the details on net operating
lease revenue(5). We changed the presentation of net
operating lease revenue in the first quarter of 2014 and have
revised the prior periods for the new presentation. A new
line item reflects maintenance and other operating lease

expenses associated with our operating lease equipment.
Previously, maintenance costs reduced rental income, while
other operating lease expenses were included with
depreciation. Total net operating lease revenue did not
change with the new presentation.

Net Operating Lease Revenue as a % of Average Operating Leases (dollars in millions)

Quarters Ended
June 30, 2014 March 31, 2014 June 30, 2013

Rental income on operating leases $ 519.6 14.33% $ 491.9 14.32% $ 484.3 15.76%
Depreciation on operating lease equipment (157.3) (4.34)% (148.8) (4.33)% (133.6) (4.35)%
Maintenance and other operating lease expenses (49.0) (1.35)% (51.6) (1.50)% (40.3) (1.31)%
Net operating lease revenue $ 313.3 8.64% $ 291.5 8.49% $ 310.4 10.10%

Average Operating Lease Equipment (“AOL”) $14,505.9 $13,735.8 $12,295.8

Six Months Ended June 30,
2014 2013

Rental income on operating leases $ 1,011.5 14.31% $ 960.7 15.57%
Depreciation on operating lease equipment (306.1) (4.33)% (266.9) (4.32)%
Maintenance and other operating lease expenses (100.6) (1.42)% (82.7) (1.34)%
Net operating lease revenue $ 604.8 8.56% $ 611.1 9.91%

Average Operating Lease Equipment (“AOL”) $14,137.0 $12,338.4

Net operating lease revenue was primarily generated from the
commercial air and rail portfolios. Net operating lease revenue
was essentially flat with the prior-year quarter, as the benefit of
increased assets from the growing aerospace and rail portfolios
offset lower rental rates, higher depreciation expense and
increased maintenance and other operating lease expenses.
Rental income increased from the year-ago periods as did
depreciation expense, reflecting the growing portfolio. The
increase from 2013 in maintenance and other operating lease
expenses reflects the growing rail portfolio, and aerospace
remarketing expenses resulting from the elevated levels of
aircraft re-leasing activity in 2014. During the quarter, on
average, lease renewal rates in the rail portfolio were re-pricing
slightly higher, while the commercial air portfolio has been
re-pricing slightly lower, putting pressure on overall rental
revenue, compared to the 2013 periods. These factors are also
reflected in the net operating lease revenue as a percent of
AOL. The sequential improvement reflects higher AOL and
slightly lower maintenance and operating lease expenses. We
expect costs related to the remarketing of aircraft, which are
reflected in operating lease expenses, to remain at a level in the
second half of 2014 that is consistent with the first half. The
2014 first quarter European rail acquisition also impacted net
yields, as the acquired portfolio’s net yields were lower.

Utilization and asset levels remained strong in 2014. All but
one of our commercial aircraft was leased, or under a
commitment. Including commitments, rail fleet utilization
was 98% at June 30, 2014, at about the same level as last
quarter and June 30, 2013.

All but one new aircraft delivery scheduled for the next
twelve months are placed. We expect delivery of
approximately 4,600 railcars from our order book over the
next twelve months, essentially all of which are placed.

Depreciation on operating lease equipment increased from the
prior-year and prior quarters in amount, reflecting higher asset
balances and lower suspended depreciation (compared to the
year-ago quarter), but remained relatively flat as a % of AOL.
Net operating lease revenue includes rental income on
operating lease equipment classified as AHFS, but there is no
related depreciation expense. Once a long-lived asset is
classified as AHFS, depreciation expense is no longer
recognized, but the asset is evaluated periodically for
impairment with any such charge recorded in other income.
(See “Non-interest Income — Impairment on assets held for sale”
for discussion on impairment charges). As such, the year-ago
quarter benefited from suspended depreciation, primarily in
NSP as a result of certain operating lease equipment being
recorded as AHFS. The amount of suspended depreciation on
operating lease equipment in AHFS totaled $4 million for the
second quarter of 2014, $24 million for the year-ago quarter
and $3 million for the prior quarter. Year-to-date, the amount
of suspended depreciation totaled $7 million, down from
$49 million in 2013. The decreases from 2013 primarily
reflect the sale of the Dell Europe portfolio in the second
half of 2013.

Operating lease equipment in AHFS totaled $223 million
at June 30, 2014, $448 million at June 30, 2013, and
$46 million at March 31, 2014.

See “Non-interest Income — Impairment on assets held for sale”,
“Expenses — Depreciation on operating lease equipment” and
“Concentrations — Operating Leases” for additional information.

(5) Net operating lease revenue and average operating lease equipment are
non-GAAP measures; see reconciliation of non-GAAP to GAAP
financial information.

46 CIT GROUP INC

The following table sets forth the details on net operating expenses associated with our operating lease equipment.
lease revenue(). We changed the presentation of net Previously, maintenance costs reduced rental income, while
operating lease revenue in the first quarter of 2014 and have other operating lease expenses were included with
revised the prior periods for the new presentation. A new depreciation. Total net operating lease revenue did not
line item reflects maintenance and other operating lease change with the new presentation.

Net Operating Lease Revenue as a % of Average Operating Leases (dollars in millions)

Quarters Ended
June 30, 2014 March 31, 2014 June 30, 2013

Rental income on operating leases $ 519.6 14.33% $ 491.9 14.32% $ 484.3 15.76%
Depreciation on operating lease equipment (157.3) (4.34)% (148.8) (4.33)% (133.6) (4.35)%
Maintenance and other operating lease expenses (49.0) (1.35)% (51.6) (1.50)% (40.3) (1.31)%
Net operating lease revenue $ 313.3 8.64% $ 291.5 8.49% $ 310.4 10.10%

Average Operating Lease Equipment ("AOL") $14,505.9 $13,735.8 $12,295.8

Six Months Ended June 30,
2014 2013

Rental income on operating leases $ 1,011.5 14.31% $ 960.7 15.57%
Depreciation on operating lease equipment (306.1) (4.33)% (266.9) (4.32)%
Maintenance and other operating lease expenses (100.6) (1.42)% (82.7) (1.34)%
Net operating lease revenue $ 604.8 8.56% $ 611.1 9.91%

Average Operating Lease Equipment ("AOL") $14,137.0 $12,338.4

Net operating lease revenue was primarily generated from the Depreciation on operating lease equipment increased from the
commercial air and rail portfolios. Net operating lease revenue prior-year and prior quarters in amount, reflecting higher asset
was essentially flat with the prior-year quarter, as the benefit of balances and lower suspended depreciation (compared to the
increased assets from the growing aerospace and rail portfolios year-ago quarter), but remained relatively flat as a % of AOL.
offset lower rental rates, higher depreciation expense and Net operating lease revenue includes rental income on
increased maintenance and other operating lease expenses. operating lease equipment classified as AHFS, but there is no
Rental income increased from the year-ago periods as did related depreciation expense. Once a long-lived asset is
depreciation expense, reflecting the growing portfolio. The classified as AHFS, depreciation expense is no longer
increase from 2013 in maintenance and other operating lease recognized, but the asset is evaluated periodically for
expenses reflects the growing rail portfolio, and aerospace impairment with any such charge recorded in other income.
remarketing expenses resulting from the elevated levels of (See Non-interest Income - Impairment on assets heldfor sale"
aircraft re-leasing activity in 2014. During the quarter, on for discussion on impairment charges). As such, the year-ago
average, lease renewal rates in the rail portfolio were re-pricing quarter benefited from suspended depreciation, primarily in
slightly higher, while the commercial air portfolio has been NSP as a result of certain operating lease equipment being
re-pricing slightly lower, putting pressure on overall rental recorded as AHFS. The amount of suspended depreciation on
revenue, compared to the 2013 periods. These factors are also operating lease equipment in AHFS totaled $4 million for the
reflected in the net operating lease revenue as a percent of second quarter of 2014, $24 million for the year-ago quarter
AOL. The sequential improvement reflects higher AOL and and $3 million for the prior quarter. Year-to-date, the amount
slightly lower maintenance and operating lease expenses. We of suspended depreciation totaled $7 million, down from
expect costs related to the remarketing of aircraft, which are $49 million in 2013. The decreases from 2013 primarily
reflected in operating lease expenses, to remain at a level in the reflect the sale of the Dell Europe portfolio in the second
second half of 2014 that is consistent with the first half. The half of 2013.
2014 first quarter European rail acquisition also impacted net
yields, as the acquired portfolio's net yields were lower. Operating lease equipment in AHFS totaled $223 million

at June 30, 2014, $448 million at June 30, 2013, and
Utilization and asset levels remained strong in 2014. All but $46 million at March 31, 2014.
one of our commercial aircraft was leased, or under a
commitment. Including commitments, rail fleet utilization See 'on-interest Income Impairment on assets held/or sale",

was 98% at June 30, 2014, at about the same level as last EFperes Depreciation on operating lease equipment" and
quarter and June 30, 2013. "Concentrations - Operating Leases" for additional information.

All but one new aircraft delivery scheduled for the next pNet operating lease revenue and average operating lease equimen are
twelve months are placed. We expect delivery of non-G measures; see reconciliation of non-GAAP to GAAP
approximately 4,600 railcars from our order book over the frnancei information.
next twelve months, essentially all of which are placed.
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CREDIT METRICS

Credit metrics remain at or near cyclical lows, and given
current levels, sequential quarterly movements in
non-accrual loans and charge-offs are subject to volatility as
individual larger accounts migrate in and out of non-accrual
status or get resolved.

Net charge-offs were $21 million, or 0.45% of average
finance receivables (AFR), versus $29 million (0.63%) in
the year-ago quarter and $36 million (0.76%) in the prior
quarter. Recoveries of $8 million were lower than the
$19 million recorded in the year-ago quarter and essentially
flat with the prior quarter. Net charge-offs in TIF of
$13 million (1.48%) include $9 million related to the
transfer of receivables to AHFS. TIF had a net recovery of
$1 million (0.12%) a year-ago and net charge-offs of
$13 million (1.47%) in the prior quarter. Net charge-offs in
NACF were $9 million, (0.23%), up from $4 million
(0.12%) a year-ago and below $16 million (0.43%) in the
prior quarter. NSP had a net recovery of $1 million,
compared to a net charge-off of $26 million in the year-ago
quarter and $7 million in the prior quarter, as both
prior periods were impacted by the transfer of receivables
to AHFS.

Non-accrual loans declined to $190 million (1.02% of
Finance receivables) from $279 million (1.53%) at June 30,
2013 and $241 million (1.29%) at December 31, 2013.
The decrease reflects repayments, charge-offs, as well as
returns to accrual status where appropriate, and the sale of
the Small Business Lending unit.

The provision for credit losses was $10 million, down from
$15 million in the year-ago quarter and $37 million in the
prior quarter, reflecting lower net charge-offs and lower
reserve build due to portfolio composition.

The allowance for loan losses is intended to provide for
losses inherent in the portfolio based on estimates of the
ultimate outcome of collection efforts, realization of
collateral values, and other pertinent factors, such as
estimation risk related to performance in prospective
periods. We may make adjustments to the allowance
depending on general economic conditions and specific
industry weakness or trends in our portfolio credit metrics,
including non-accrual loans, charge-off levels, and
realization rates on collateral.

Our allowance for loan losses includes: (1) specific reserves
for impaired loans, (2) non-specific reserves for losses
inherent in non-impaired loans utilizing the Company’s
internal probability of default/loss given default ratings
system, generally with a two year loss emergence period
assumption, to determine estimated loss levels, and (3) a
qualitative adjustment to the non-specific reserve for
economic risks, industry and geographic concentrations, and
other factors not adequately captured in our methodology.
Our policy is to recognize losses through charge-offs when
there is a high likelihood of loss after considering the
borrower’s financial condition, underlying collateral and
guarantees, and the finalization of collection activities.

For all presentation periods, qualitative adjustments largely
related to instances where management believed that the
Company’s current risk ratings in selected portfolios did not
yet fully reflect the corresponding inherent risk. The
qualitative adjustments did not exceed 10% of the total
allowance for any of such periods and are recorded by class
and included in the allowance for loan losses.
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The following table presents detail on our allowance for loan losses, including charge-offs and recoveries and provides
summarized components of the provision and allowance:

Allowance for Loan Losses and Provision for Credit Losses (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Allowance – beginning of period $ 352.6 $ 356.1 $ 386.0 $356.1 $379.3
Provision for credit losses(1) 10.2 36.7 14.6 46.9 34.1
Other(1) (0.6) (4.6) (4.3) (5.2) (7.6)
Net additions 9.6 32.1 10.3 41.7 26.5
Gross charge-offs(2) (29.1) (44.4) (48.1) (73.5) (72.4)
Recoveries 7.9 8.8 19.0 16.7 33.8
Net Charge-offs (21.2) (35.6) (29.1) (56.8) (38.6)
Allowance – end of period $ 341.0 $ 352.6 $ 367.2 $341.0 $367.2

Loans
Transportation & International Finance $ 3,228.3 $ 3,553.5 $ 3,114.6
North American Commercial Finance 15,376.1 14,902.8 14,049.1
Non-Strategic Portfolios – 115.4 991.6
Total loans $18,604.4 $18,571.7 $18,155.3
Allowance
Transportation & International Finance $ 39.7 $ 45.7 $ 41.6
North American Commercial Finance 301.3 306.9 307.5
Non-Strategic Portfolios – – 18.1
Total allowance $ 341.0 $ 352.6 $ 367.2

Provision for Credit Losses
Quarters Ended Six Months Ended Allowance for Loan Losses

June 30, March 31, June 30, June 30, June 30, December 31,
2014 2014 2013 2014 2013 2014 2013

Specific reserves on impaired loans $ (3.5) $ (4.7) $ 1.3 $ (8.2) $ (2.3) $ 22.2 $ 30.4
Non-specific reserves (7.5) 5.8 (15.8) (1.7) (2.2) 318.8 325.7
Net charge-offs 21.2 35.6 29.1 56.8 38.6 − −
Total $ 10.2 $ 36.7 $ 14.6 $ 46.9 $ 34.1 $341.0 $356.1

Allowance for loan losses as a percentage of
total loans 1.83% 1.91%

(1) Includes amounts related to reserves on unfunded loan commitments and letters of credit, and for deferred purchase agreements, which are reflected in
other liabilities, as well as foreign currency translation adjustments. These related other liabilities totaled $31 million, $28 million and $27 million at
June 30, 2014, December 31, 2013 and June 30, 2013, respectively.

(2) Gross charge-offs included $12 million, $14 million and $21 million related to the transfer of receivables to assets held for sale for the quarters ended
June 30, 2014, March 31, 2014, and June 30, 2013, respectively. Year to date, gross charge-offs include $26 million in 2014 and $22 million in
2013 related to the transfer of receivables to assets held for sale.
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The allowance rate reflects the relatively benign credit
environment. Reserves in both TIF and NACF segments
have continued to decline, reflective of the current credit
environment. NSP currently carries no reserves, as the

portfolio consists entirely of AHFS. The decline in specific
reserves is consistent with reduced non-accrual inflows
and balances.

Segment Finance Receivables and Allowance for Loan Losses (dollars in millions)

Finance
Receivables

Allowance
for Loan
Losses

Net
Carrying

Value
June 30, 2014
Transportation & International Finance $ 3,228.3 $ (39.7) $ 3,188.6
North American Commercial Finance 15,376.1 (301.3) 15,074.8
Non-Strategic Portfolios – – –
Total $18,604.4 $(341.0) $18,263.4
December 31, 2013
Transportation & International Finance $ 3,494.4 $ (46.7) $ 3,447.7
North American Commercial Finance 14,693.1 (303.8) 14,389.3
Non-Strategic Portfolios 441.7 (5.6) 436.1
Total $18,629.2 $(356.1) $18,273.1
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The following table presents charge-offs, by class. See Results by Business Segment for additional information.

Charge-offs as a Percentage of Average Finance Receivables by Class (dollars in millions)

Quarters Ended Six Months Ended June 30,
June 30, 2014 March 31, 2014 June 30, 2013 2014 2013

Gross Charge-offs(1)

Transportation Finance $ – − $ – – $ – – $ – − $ – −
International Finance 15.9 4.23% 14.3 3.35% 1.3 0.37% 30.2 3.78% 5.5 0.83%
Transportation &
International Finance 15.9 1.79% 14.3 1.61% 1.3 0.17% 30.2 1.70% 5.5 0.38%
Corporate Finance 4.0 0.22% 10.4 0.60% 8.1 0.49% 14.4 0.41% 12.7 0.39%
Equipment Finance 8.3 0.83% 9.2 0.91% 8.5 0.86% 17.5 0.88% 17.3 0.90%
Commercial Services 0.9 0.15% 3.0 0.53% 0.7 0.13% 3.9 0.34% 1.5 0.13%
North American
Commercial Finance 13.2 0.35% 22.6 0.61% 17.3 0.50% 35.8 0.48% 31.5 0.46%
Non-Strategic Portfolios – − 7.5 9.94% 29.5 8.17% 7.5 5.29% 35.4 4.84%
Total $29.1 0.62% $44.4 0.95% $48.1 1.04% $73.5 0.78% $72.4 0.80%

Recoveries
Transportation Finance $ 0.2 0.05% $ – – $ 0.1 0.04% $ 0.2 0.03% $ 0.1 0.02%
International Finance 2.6 0.69% 1.3 0.28% 2.1 0.60% 3.9 0.48% 5.2 0.79%
Transportation &
International Finance 2.8 0.31% 1.3 0.14% 2.2 0.29% 4.1 0.23% 5.3 0.37%
Corporate Finance 0.4 0.02% 0.1 0.01% 0.9 0.06% 0.5 0.02% 1.5 0.05%
Equipment Finance 3.5 0.36% 5.2 0.51% 10.9 1.11% 8.7 0.44% 16.1 0.84%
Commercial Services 0.5 0.07% 1.3 0.23% 1.2 0.21% 1.8 0.15% 3.8 0.32%
North American
Commercial Finance 4.4 0.12% 6.6 0.18% 13.0 0.38% 11.0 0.15% 21.4 0.31%
Non-Strategic Portfolios 0.7 3.16% 0.9 1.17% 3.8 1.04% 1.6 1.07% 7.1 0.97%
Total $ 7.9 0.17% $ 8.8 0.19% $19.0 0.41% $16.7 0.18% $33.8 0.37%

Net Charge-offs(1)

Transportation Finance $ (0.2) (0.05)% $ – – $ (0.1) (0.04)% $ (0.2) (0.03)% $ (0.1) (0.02)%
International Finance 13.3 3.54% 13.0 3.07% (0.8) (0.23)% 26.3 3.30% 0.3 0.04%
Transportation &
International Finance 13.1 1.48% 13.0 1.47% (0.9) (0.12)% 26.1 1.47% 0.2 0.01%
Corporate Finance 3.6 0.20% 10.3 0.59% 7.2 0.43% 13.9 0.39% 11.2 0.34%
Equipment Finance 4.8 0.47% 4.0 0.40% (2.4) (0.25)% 8.8 0.44% 1.2 0.06%
Commercial Services 0.4 0.08% 1.7 0.30% (0.5) (0.08)% 2.1 0.19% (2.3) (0.19)%
North American
Commercial Finance 8.8 0.23% 16.0 0.43% 4.3 0.12% 24.8 0.33% 10.1 0.15%
Non-Strategic Portfolios (0.7) (3.16)% 6.6 8.77% 25.7 7.13% 5.9 4.22% 28.3 3.87%
Total $21.2 0.45% $35.6 0.76% $29.1 0.63% $56.8 0.60% $38.6 0.43%

(1) TIF charge-offs included $9 million and $3 million related to the transfer of receivables to assets held for sale for the quarters ended June 30, 2014 and
March 31, 2014, respectively, and none for the year-ago quarter or six month period. NACF charge-offs included $3 million and $4 million related to
the transfer of receivables to assets held for sale for the quarters ended June 30, 2014 and March 31, 2014, respectively, and $2 million for the six
months ended June 30, 2013. NSP charge-offs included approximately $7 million and $21 million, respectively, related to the transfer of receivables to
assets held for sale for the quarters ended March 31, 2014 and June 30, 2013 and $7 million and $21 million for the six months ended June 30,
2014 and 2013.

Charge-offs remain at relatively low levels absent the
amount related to assets transferred to AHFS. While current
quarter charge-offs are consistent with longer term trends,
the higher charge-offs in the first quarter of 2014 are
reflective of the episodic volatility that is to be expected
with credit metrics at such low levels and does not represent
a change in the credit quality of the portfolio. Recoveries

are down in amount from prior periods and are expected to
continue to decline as the low level of more recent charge-
offs afford fewer opportunities for recoveries. Additionally,
charge-offs associated with AHFS do not generate future
recoveries as the loans are generally sold before recoveries
can be realized.
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The following table presents charge-offs, by class. See Results by Business Segment for additional information.

Charge-offs as a Percentage of Average Finance Receivables by Class (dollars in millions)

Quarters Ended Six Months Ended June 30,
June 30, 2014 March 31, 2014 June 30, 2013 2014 2013
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Transportation &
International Finance 15.9 1.79% 14.3 1.61% 1.3 0.17% 30.2 1.70% 5.5 0.38%
Corporate Finance 4.0 0.22% 10.4 0.60% 8.1 0.49% 14.4 0.41% 12.7 0.39%
Equipment Finance 8.3 0.83% 9.2 0.91% 8.5 0.86% 17.5 0.88% 17.3 0.90%
Commercial Services 0.9 0.15% 3.0 0.53% 0.7 0.13% 3.9 0.34% 1.5 0.13%
North American
Commercial Finance 13.2 0.35% 22.6 0.61% 17.3 0.50% 35.8 0.48% 31.5 0.46%
Non-Strategic Portfolios - - 7.5 9.94% 29.5 8.17% 7.5 5.29% 35.4 4.84%

Total $29.1 0.62% $44.4 0.95% $48.1 1.04% $73.5 0.78% $72.4 0.80%

Recoveries
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Transportation &
International Finance 2.8 0.31% 1.3 0.14% 2.2 0.29% 4.1 0.23% 5.3 0.37%
Corporate Finance 0.4 0.02% 0.1 0.01% 0.9 0.06% 0.5 0.02% 1.5 0.05%
Equipment Finance 3.5 0.36% 5.2 0.51% 10.9 1.11% 8.7 0.44% 16.1 0.84%
Commercial Services 0.5 0.07% 1.3 0.23% 1.2 0.21% 1.8 0.15% 3.8 0.32%
North American
Commercial Finance 4.4 0.12% 6.6 0.18% 13.0 0.38% 11.0 0.15% 21.4 0.31%

Non-Strategic Portfolios 0.7 3.16% 0.9 1.17% 3.8 1.04% 1.6 1.07% 7.1 0.97%
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Transportation &
International Finance 13.1 1.48% 13.0 1.47% (0.9) (0.12)% 26.1 1.47% 0.2 0.01%

Corporate Finance 3.6 0.20% 10.3 0.59% 7.2 0.43% 13.9 0.39% 11.2 0.34%
Equipment Finance 4.8 0.47% 4.0 0.40% (2.4) (0.25)% 8.8 0.44% 1.2 0.06%
Commercial Services 0.4 0.08% 1.7 0.30% (0.5) (0.08)% 2.1 0.19% (2.3) (0.19)%
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a TIF charge-off included $9 million and $3 million related to the traner of receivables to assets held for sale for the quarters ended June 30, 2014 and
March 31, 2014, respectively and none for the year-ago quarter or six month period NACF charge-off included $3 million and $4 million related to
the transfer of receivables to assets held for sale fr the quarters ended june 30, 2014 and March 31, 2014, respectively and $2 million for the six
months ended june 30, 2013. NSP charge-off included approximately $7 million and $21 million, respectively related to the transfer of receivables to
assets he/l for sale for the quarters ended March 31, 2014 and June 30, 2013 and $7 million and $21 million for the six months ended June 30,
2014 and 2013.

Charge-offs remain at relatively low levels absent the are down in amount from prior periods and are expected to
amount related to assets transferred to AHFS. While current continue to decline as the low level of more recent charge-
quarter charge-offs are consistent with longer term trends, offs afford fewer opportunities for recoveries. Additionally,
the higher charge-offs in the first quarter of 2014 are charge-offs associated with AHFS do not generate future
reflective of the episodic volatility that is to be expected recoveries as the loans are generally sold before recoveries
with credit metrics at such low levels and does not represent can be realized.
a change in the credit quality of the portfolio. Recoveries
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The tables below present information on non-performing loans, which includes non-performing loans related to AHFS for
each period:

Non-accrual and Accruing Past Due Loans (dollars in millions)

June 30,
2014

December 31,
2013

Non-accrual loans
U.S. $120.7 $176.3
Foreign 69.7 64.4
Non-accrual loans $190.4 $240.7

Troubled Debt Restructurings
U.S. $158.1 $218.0
Foreign 4.7 2.9
Restructured loans $162.8 $220.9

Accruing loans past due 90 days or more
Total accruing loans past due 90 days or more $ 10.6 $ 9.9

Non-accrual Loans as a Percentage of Finance Receivables by Class (dollars in millions)

June 30, 2014 December 31, 2013
Transportation Finance $ 15.1 0.71% $ 14.3 0.81%
International Finance 25.7 2.32% 21.0 1.21%

Transportation & International Finance 40.8 1.26% 35.3 1.01%

Corporate Finance 58.9 0.81% 83.8 1.23%
Equipment Finance 73.4 1.79% 59.4 1.47%
Commercial Services – – 4.2 0.19%

North American Commercial Finance 132.3 0.86% 147.4 1.00%
Non-Strategic Portfolios 17.3 (1) 58.0 13.14%

Total $190.4 1.02% $240.7 1.29%

(1) Non-accrual loans include loans held for sale. The June 2014 NSP amount reflected non-accrual loans held for sale; there were no portfolio loans,
therefore no % is displayed.

Non-accrual loans declined from the prior period, both in
amount and as a percentage of finance receivables. The
improvements reflect the sale of the Small Business Lending
unit in NSP, as well as repayments, charge-offs, and returns
to accrual status.

Approximately 55% of our non-accrual accounts were
paying currently at June 30, 2014, and our impaired loan
carrying value (including specific reserves and charge-offs) to
estimated outstanding contractual balances approximated

85%. For this purpose, impaired loans are comprised
principally of non-accrual loans over $500,000 and TDRs.

Total delinquency (30 days or more) increased to 1.75% of
finance receivables compared to 1.68% last quarter, but
remains below the recent high of 1.95% at December 2013
when non-credit (administrative) delinquencies in the
Equipment Finance portfolio resulted in an increase from
prior periods.

Foregone Interest on Non-accrual Loans and Troubled Debt Restructurings (dollars in millions)

Six Months Ended June 30, 2014 Six Months Ended June 30, 2013
U.S. Foreign Total U.S. Foreign Total

Interest revenue that would have been earned at original terms $17.0 $ 6.3 $23.3 $41.0 $ 6.4 $47.4
Less: Interest recorded (5.9) (0.6) (6.5) (8.1) (1.2) (9.3)
Foregone interest revenue $11.1 $ 5.7 $16.8 $32.9 $ 5.2 $38.1

The Company periodically modifies the terms of loans/finance
receivables in response to borrowers’ difficulties. Modifications
that include a financial concession to the borrower, which
otherwise would not have been considered, are accounted for
as troubled debt restructurings (“TDRs”). For those accounts

that were modified but were not considered to be TDRs, it
was determined that no concessions had been granted by CIT
to the borrower. Borrower compliance with the modified terms
is the primary measurement that we use to determine the
success of these programs.
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The tables below present information on non-performing loans, which includes non-performing loans related to AHFS for
each period:

Non-accrual and Accruing Past Due Loans (dollars in millions)

June 30, December 31,
2014 2013

Non-accrual loans
U.S. $120.7 $176.3
Foreign 69.7 64.4
Non-accrual loans $190.4 $240.7

Troubled Debt Restructurings
U.S. $158.1 $218.0
Foreign 4.7 2.9
Restructured loans $162.8 $220.9

Accruing loans past due 90 days or more
Total accruing loans past due 90 days or more $ 10.6 $ 9.9

Non-accrual Loans as a Percentage of Finance Receivables by Class (dollars in millions)

June 30, 2014 December 31, 2013
Transportation Finance $ 15.1 0.71% $ 14.3 0.81%
International Finance 25.7 2.32% 21.0 1.21%
Transportation & International Finance 40.8 1.26% 35.3 1.01%
Corporate Finance 58.9 0.81% 83.8 1.23%
Equipment Finance 73.4 1.79% 59.4 1.47%
Commercial Services - - 4.2 0.19%

North American Commercial Finance 132.3 0.86% 147.4 1.00%
Non-Strategic Portfolios 17.3 (1) 58.0 13.14%
Total $190.4 1.02% $240.7 1.29%

a) Non-accrual loans include loans held fr sale. The June 2014 NSP amount reAkcted non-accrual loans held for sale; there were no portfolio loans,
therefore no % is displayed.

Non-accrual loans declined from the prior period, both in 85%. For this purpose, impaired loans are comprised
amount and as a percentage of finance receivables. The principally of non-accrual loans over $500,000 and TDRs.
improvements reflect the sale of the Small Business Lending
unit in NSP, as well as repayments, charge-offs, and returns Total delinquency (30 days or more) increased to 1.75% of

to accrual status. finance receivables compared to 1.68% last quarter, but
remains below the recent high of 1.95% at December 2013

Approximately 55% of our non-accrual accounts were when non-credit (administrative) delinquencies in the
paying currently at June 30, 2014, and our impaired loan Equipment Finance portfolio resulted in an increase from
carrying value (including specific reserves and charge-offs) to prior periods.
estimated outstanding contractual balances approximated

Foregone Interest on Non-accrual Loans and Troubled Debt Restructurings (dollars in millions)

Six Months Ended June 30, 2014 Six Months Ended June 30, 2013
U.S. Foreign Total U.S. Foreign Total

Interest revenue that would have been earned at original terms $17.0 $ 6.3 $23.3 $41.0 $ 6.4 $47.4
Less: Interest recorded (5.9) (0.6) (6.5) (8.1) (1.2) (9.3)
Foregone interest revenue $1(1.1 $5.7 $16.8 $32.9 $5.2 $38.1

The Company periodically modifies the terms of loans/finance that were modified but were no considered to be TDRs, it
receivables in response to borrowers' difficulties. Modifications was determined that no concessions had been granted by CIT
that include a financial concession to the borrower, which to the borrower. Borrower compliance with the modified terms
otherwise would not have been considered, are accounted for is the primary measurement that we use to determine the
as troubled debt restructurings ("TDRs"). For those accounts success of these programs.
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The tables that follow reflect loan carrying values as of June 30, 2014 and December 31, 2013 of accounts that have
been modified.

Troubled Debt Restructurings and Modifications (dollars in millions)

June 30, 2014 December 31, 2013
%

Compliant
%

Compliant
Troubled Debt Restructurings(1)

Deferral of principal and/or interest $150.5 100% $194.6 99%
Debt forgiveness – – 2.4 77%
Covenant relief and other 12.3 80% 23.9 74%
Total TDRs $162.8 98% $220.9 96%

Percent non-accrual 22% 33%
%

Compliant
%

Compliant
Modifications(1)

Extended maturity $ 0.1 100% $ 14.9 37%
Covenant relief 114.1 100% 50.6 100%
Interest rate increase/additional collateral 10.9 100% 21.8 100%
Other 65.5 100% 62.6 87%
Total Modifications $190.6 100% $149.9 91%

Percent non-accrual 7% 23%

(1) Table depicts the predominant element of each modification, which may contain several of the characteristics listed.

See Note 3 — Loans for additional information regarding TDRs and other credit quality information.

NON-INTEREST INCOME

Non-interest Income (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Rental income on operating leases $519.6 $491.9 $484.3 $1,011.5 $ 960.7
Other Income:

Factoring commissions $ 28.3 $ 28.6 $ 29.0 $ 56.9 $ 59.0
Fee revenues 21.8 21.6 27.4 43.4 47.8
Gains on sales of leasing equipment 16.0 8.4 33.8 24.4 56.1
Counterparty receivable accretion 8.7 2.0 1.9 10.7 4.8
Recoveries of loans charged off pre-emergence and loans charged
off prior to transfer to held for sale 5.0 5.2 6.3 10.2 10.5
Gain on investments 5.6 3.5 1.2 9.1 3.6
Gains (losses) on loan and portfolio sales 4.5 3.5 (4.5) 8.0 1.0
Gains (losses) on derivatives and foreign currency exchange 8.3 (7.1) 2.4 1.2 1.8
Impairment on assets held for sale (14.3) (1.1) (22.1) (15.4) (44.7)
Other revenues 9.8 6.5 3.8 16.3 9.3

Total other income 93.7 71.1 79.2 164.8 149.2
Total non-interest income $613.3 $563.0 $563.5 $1,176.3 $1,109.9

Non-interest Income includes Rental Income on Operating
Leases and Other Income.

Rental income on operating leases from equipment we lease is
recognized on a straight line basis over the lease term. Rental
income is discussed in “Net Finance Revenues” and “Results by
Business Segment”. See also “Concentrations — Operating Leases”
for additional information on operating leases.

Other income increased from the prior quarter and the
year-ago quarter reflecting the following:

Factoring commissions were down slightly from both the
year-ago and prior quarters, and down modestly year-to-date
as changes in the underlying portfolio mix offset increased
year-to-date factoring volume. Factoring volume was
$6.3 billion for the current and prior quarter and
$6.0 billion for the year-ago quarter.
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The tables that follow reflect loan carrying values as of June 30, 2014 and December 31, 2013 of accounts that have
been modified.

Troubled Debt Restructurings and Modifications (dollars in millions)

June 30, 2014 December 31, 2013

Compliant Compliant
Troubled Debt Restructurings"l)
Deferral of principal and/or interest $150.5 100% $194.6 99%
Debt forgiveness - - 2.4 77%
Covenant relief and other 12.3 80% 23.9 74%
Total TDRs $162.8 98% $220.9 96%

Percent non-accrual 22% 33%

Compliant Compliant
Modifications(l)
Extended maturity $ 0.1 100% $ 14.9 37%
Covenant relief 114.1 100% 50.6 100%
Interest rate increase/additional collateral 10.9 100% 21.8 100%
Other 65.5 100% 62.6 87%
Total Modifications $190.6 100% $149.9 91%

Percent non-accrual 7% 23%

(') Table depicts the predominant element of each modification, which may contain several of the characteristics listed

See Note 3 - Loans for additional information regarding TDRs and other credit quality information.

NON-INTEREST INCOME

Non-interest Income (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Rental income on operating leases $519.6 $491.9 $484.3 $1,011.5 $ 960.7
Other Income:

Factoring commissions $ 28.3 $ 28.6 $ 29.0 $ 56.9 $ 59.0
Fee revenues 21.8 21.6 27.4 43.4 47.8
Gains on sales of leasing equipment 16.0 8.4 33.8 24.4 56.1
Counterparty receivable accretion 8.7 2.0 1.9 10.7 4.8
Recoveries of loans charged off pre-emergence and loans charged
off prior to transfer to held for sale 5.0 5.2 6.3 10.2 10.5
Gain on investments 5.6 3.5 1.2 9.1 3.6
Gains (losses) on loan and portfolio sales 4.5 3.5 (4.5) 8.0 1.0
Gains (losses) on derivatives and foreign currency exchange 8.3 (7.1) 2.4 1.2 1.8
Impairment on assets held for sale (14.3) (1.1) (22.1) (15.4) (44.7)
Other revenues 9.8 6.5 3.8 16.3 9.3

Total other income 93.7 71.1 79.2 164.8 149.2
Total non-interest income $613.3 $563.0 $563.5 $1,176.3 $1,109.9

Non-interest Income includes Rental Income on Operating Other income increased from the prior quarter and the
Leases and Other Income. year-ago quarter reflecting the following:

Rental income on operating leases from equipment we lease is Factoring commissions were down slightly from both the
recognized on a straight line basis over the lease term. Rental year-ago and prior quarters, and down modestly year-to-date
income is discussed in 'Net Finance Revenues" and "Results by as changes in the underlying portfolio mix offset increased
Business Segment" See also "Concentrations - Operating Leases" year-to-date factoring volume. Factoring volume was
for additional information on operating leases. $6.3 billion for the current and prior quarter and

$6.0 billion for the year-ago quarter.
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Fee revenues include fees on lines of credit and letters of
credit, capital markets-related fees, agent and advisory fees,
and servicing fees for the loans we sell but retain servicing.
Fee revenues are mainly driven by our NACF segment. The
prior year quarter included modestly higher fees from
capital markets activities. NSP segment fee revenues
generated for servicing the small business lending (“SBL”)
portfolio totaled approximately $2 million each in the
current and prior quarters and $3 million for the year-ago
quarter. These fees will no longer be earned as the sale of
the SBL portfolio was completed in June 2014.

Gains on sales of leasing equipment resulted from
approximately $125 million of equipment sales in the
second quarter of 2014, $255 million in the prior quarter
and $420 million in the year-ago quarter. Gains as a
percentage of equipment sold increased from last quarter
and the year-ago quarter and will vary based on the type
and age of equipment sold. The carrying amount of
equipment sold for the second quarter 2014 included
approximately $80 million in NACF and $35 million in
TIF (which generated 50% of the gains). The carrying
amount of equipment sold for the prior quarter consisted of
approximately $185 million in TIF (which generated 50%
of the gains) and $70 million in NACF. The carrying
amount of equipment sold for the year-ago quarter
consisted of approximately $340 million in TIF (which
generated 80% of the gains in the quarter), $75 million in
NACF and $5 million in NSP.

Counterparty receivable accretion relates to the FSA accretion
of a fair value discount on the receivable from Goldman
Sachs International (“GSI”) related to the GSI Facilities,
which are total return swaps (as discussed in Funding
and Liquidity and Note 6 — Long-term Borrowings and
Note 7 — Derivative Financial Instruments). The discount is
accreted into income over the expected term of the payout
of the associated receivables. The current quarter includes
acceleration of accretion of the remaining balance of FSA
counterparty receivable, reflecting the restructuring of two
aircraft securitization facilities. There was no remaining FSA
on the counterparty receivable at June 30, 2014.

Recoveries of loans charged off pre-emergence and loans charged
off prior to transfer to held for sale reflects repayments or
other workout resolutions on loans charged off prior to
emergence from bankruptcy and loans charged off prior to
classification as held for sale. These recoveries are recorded
as other income, unlike recoveries on loans charged off after
our restructuring, which are recorded as a reduction to the
provision for loan losses.

Gains on investments reflected sales of equity investments,
primarily in NACF.

Gains on loan and portfolio sales in the second quarter of
2014 reflected approximately $440 million of sales, with
approximately $300 million in NSP, primarily as a result of
the SBL sale (gains on which were minimal), $95 million in

NACF, and $45 million in TIF. The prior quarter sales
totaled approximately $150 million of sales, which included
approximately $70 million in NACF, $65 million in NSP,
and $15 million in TIF. The year-ago quarter sales included
approximately $55 million, which consisted of
approximately $35 million in NSP and $15 million in
NACF. NSP incurred a loss on portfolio sales in the year-
ago quarter related to international platform rationalization
which resulted in a $5 million loss primarily due to the
recognition of foreign currency translations that were
previously recorded in OCI.

Gains (losses) on derivatives and foreign currency exchange in
the current quarter include gains of $11 million related to
the valuation of the derivatives within the GSI facility, as
compared to a loss of $(2) million last quarter and a loss of
$(5) million in the year-ago quarter. Activity also includes
the impact of transactional foreign currency movements,
which resulted in gains of $41 million in the second quarter
of 2014, as the US dollar weakened against other currency
exposures, and losses of $(41) million and $(26) million in
the prior and year-ago quarters, respectively. The impact of
these transactional foreign currency movements were
partially offset by losses of $(44) million in the second
quarter of 2014 and gains of $37 million and $33 million
in the prior and year-ago quarters, respectively, on
derivatives that economically hedge foreign currency
movements and other exposures. Gains and losses from
realization of cumulative translation adjustment (CTA)
were not significant for the current quarter or year-ago
and prior quarters. For additional information on the
impact of derivatives on the income statement, please refer
to Note 7 — Derivative Financial Instruments.

Impairment on assets held for sale in the second quarter of
2014 of $14 million reflects $10 million from TIF, with
$5 million related to commercial aircraft operating leases
and the remainder related to the transfer of an international
portfolio to AHFS. The prior quarter impairment of
$1 million reflects minor amounts in TIF and NSP
impairment charges. The prior year quarter included
$22 million of charges related to NSP including
$21 million related to NSP Europe assets, essentially all of
which related to operating lease equipment for which there
was a similar offsetting benefit in depreciation expense.
When a long-lived asset is classified as held for sale,
depreciation expense is suspended and the asset is evaluated
periodically for impairment, with any such charge recorded
in other income. (See Expenses for related discussion of
Depreciation on operating lease equipment.)

Other revenues include items that are more episodic in
nature, such as proceeds received in excess of carrying value
on non-accrual accounts held for sale, which were repaid or
had another workout resolution, and insurance proceeds in
excess of carrying value on damaged leased equipment, and
also includes income from joint ventures.
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Fee revenues include fees on lines of credit and letters of NACE and $45 million in TIE The prior quarter sales
credit, capital markets-related fees, agent and advisory fees, totaled approximately $150 million of sales, which included
and servicing fees for the loans we sell but retain servicing. approximately $70 million in NACE $65 million in NSP,
Fee revenues are mainly driven by our NACF segment. The and $15 million in TIE The year-ago quarter sales included
prior year quarter included modestly higher fees from approximately $55 million, which consisted of
capital markets activities. NSP segment fee revenues approximately $35 million in NSP and $15 million in
generated for servicing the small business lending ("SBL") NAGE NSP incurred a loss on portfolio sales in the year-
portfolio totaled approximately $2 million each in the ago quarter related to international platform rationalization
current and prior quarters and $3 million for the year-ago which resulted in a $5 million loss primarily due to the
quarter. These fees will no longer be earned as the sale of recognition of foreign currency translations that were
the SBL portfolio was completed in June 2014. previously recorded in OCI.

Gains on sales of leasing equipment resulted from Gains (losses) on derivatives andforeign currency exchange in
approximately $125 million of equipment sales in the the current quarter include gains of $11 million related to
second quarter of 2014, $255 million in the prior quarter the valuation of the derivatives within the GSI facility, as
and $420 million in the year-ago quarter. Gains as a compared to a loss of $(2) million last quarter and a loss of
percentage of equipment sold increased from last quarter $(5) million in the year-ago quarter. Activity also includes
and the year-ago quarter and will vary based on the type the impact of transactional foreign currency movements,
and age of equipment sold. The carrying amount of which resulted in gains of $41 million in the second quarter
equipment sold for the second quarter 2014 included of 2014, as the US dollar weakened against other currency
approximately $80 million in NACF and $35 million in exposures, and losses of $(41) million and $(26) million in
TIF (which generated 50% of the gains). The carrying the prior and year-ago quarters, respectively. The impact of
amount of equipment sold for the prior quarter consisted of these transactional foreign currency movements were
approximately $185 million in TIF (which generated 50% partially offset by losses of $(44) million in the second
of the gains) and $70 million in NACE The carrying quarter of 2014 and gains of $37 million and $33 million
amount of equipment sold for the year-ago quarter in the prior and year-ago quarters, respectively, on
consisted of approximately $340 million in TIF (which derivatives that economically hedge foreign currency
generated 80% of the gains in the quarter), $75 million in movements and other exposures. Gains and losses from
NACF and $5 million in NSP. realization of cumulative translation adjustment (CTA)

were not significant for the current quarter or year-ago
Counterparty receivable accretion relates to the FSA accretion and prior quarters. For additional information on the
of a fair value discount on the receivable from Goldman impact of derivatives on the income statement, please refer
Sachs International ("GSI") related to the GSI Facilities, to Note 7 Derivative Financial Instruments.
which are total return swaps (as discussed in Funding
and Liquidity and Note 6- Long-term Borrowings and Impairment on assets heldfor sale in the second quarter of
Note 7- Derivative Financial Instruments). The discount is 2014 of $14 million reflects $10 million from TIF with
accreted into income over the expected term of the payout $5 million related to commercial aircraft operating leases
of the associated receivables. The current quarter includes and the remainder related to the transfer of an international
acceleration of accretion of the remaining balance of FSA portfolio to AHFS. The prior quarter impairment of
counterparty receivable, reflecting the restructuring of two $1 million reflects minor amounts in TIF and NSP
aircraft securitization facilities. There was no remaining FSA impairment charges. The prior year quarter included
on the counterparry receivable at June 30, 2014. $22 million of charges related to NSP including

$21 million related to NSP Europe assets, essentially all of
Recoveries of loans charged off pre-emergence and loans charged which related to operating lease equipment for which there
off_prior to transfer to held for sale reflects repayments or was a similar offsetting benefit in depreciation expense.
other workout resolutions on loans charged off prior to When a long-lived asset is classified as held for sale,
emergence from bankruptcy and loans charged off prior to depreciation expense is suspended and the asset is evaluated
classification as held for sale. These recoveries are recorded periodically for impairment, with any such charge recorded
as other income, unlike recoveries on loans charged off after in other income. (See Expenses for related discussion of
our restructuring, which are recorded as a reduction to the Depreciation on operating lease equipment.)
provision for loan losses.

Other revenues include items that are more episodic in
Gains on investments reflected sales of equity investments, nature, such as proceeds received in excess of carrying value
primarily in NACE on non-accrual accounts held for sale, which were repaid or

Gains on loan and portfolio sales in the second quarter of had another workout resolution, and insurance proceeds in

2014 reflected approximately $440 million of sales, with excess of carrying value on damaged leased equipment, and

approximately $300 million in NSP, primarily as a result of also includes income from joint ventures.
the SBL sale (gains on which were minimal), $95 million in
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EXPENSES

Other Expenses (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Depreciation on operating lease equipment $(157.3) $(148.8) $(133.6) $(306.1) $(266.9)
Maintenance and other operating lease expenses (49.0) (51.6) (40.3) (100.6) (82.7)
Operating expenses:

Compensation and benefits $(125.7) $(138.9) $(135.8) $(264.6) $(272.6)
Technology (20.8) (21.1) (20.1) (41.9) (39.9)
Professional fees (16.9) (18.0) (12.1) (34.9) (30.5)
Net occupancy expense (8.5) (8.9) (8.6) (17.4) (18.0)
Advertising and marketing (8.3) (7.9) (6.3) (16.2) (14.0)
Provision for severance and facilities exiting activities (5.6) (9.9) (9.5) (15.5) (15.2)
Other expenses (39.2) (28.8) (33.7) (68.0) (66.8)

Total operating expenses (225.0) (233.5) (226.1) (458.5) (457.0)
Loss on debt extinguishments (0.4) – – (0.4) –
Total other expenses $(431.7) $(433.9) $(400.0) $(865.6) $(806.6)

Headcount 3,170 3,200 3,420

Depreciation on operating lease equipment is recognized on
owned equipment over the lease term or estimated useful
life of the asset. Depreciation expense is primarily driven by
the TIF operating lease equipment portfolio, which includes
long-lived assets such as aircraft and railcars. To a lesser
extent, depreciation expense includes amounts on smaller
ticket equipment, such as office equipment. Impairments
recorded on equipment held in portfolio are reported as
depreciation expense. AHFS also impacts the balance (as
depreciation expense is suspended on operating lease
equipment once it is transferred to AHFS). Depreciation
expense is discussed further in “Net Finance Revenues,” as it
is a component of our asset margin. See “Non-interest
Income” for impairment charges on operating lease
equipment classified as held for sale.

Maintenance and other operating lease expenses primarily
relate to the TIF operating lease portfolio. Prior to 2014
these maintenance expenses were included as a reduction to
rental income on operating leases, while other operating
lease expenses were recorded as an increase to depreciation
expense on operating lease equipment. The majority of the
maintenance expenses are railcar fleet related. CIT Rail
provides railcars primarily pursuant to full-service lease
contracts under which CIT Rail as lessor is responsible for
railcar maintenance and repair. Under our aircraft leases, the
lessee is generally responsible for normal maintenance and
repairs, airframe and engine overhauls, compliance with
airworthiness directives, and compliance with return
conditions of aircraft on lease. As a result, aircraft operating
lease expenses primarily relate to transition costs incurred in
connection with re-leasing an aircraft.

The increase in maintenance and other operating lease
expenses from the prior year reflects the growing rail
portfolio and aerospace remarketing expenses resulting from
the elevated levels of aircraft re-leasing activity in 2014.

Operating expenses were essentially flat as compared to the
year-ago periods and down 4% sequentially, as the decline
in compensation and benefits was offset by higher Bank
deposit-raising costs and 2014 included amounts related to
the European rail business that was acquired during the first
quarter. Operating expenses include Bank deposit-raising
costs, which totaled $14 million in the second quarter of
2014, compared to $8 million for the year-ago quarter and
$13 million for the prior quarter. These are reflected across
various expense categories, but mostly within advertising
and marketing and in other expenses, reflecting deposit
insurance costs. Year-to-date, the deposit-raising costs were
$27 million for 2014 and $17 million in 2013. Operating
expenses reflect the following changes:

u Compensation and benefits decreased from the 2013
quarter and six months, as we made progress on various
expense initiatives and reduced headcount by
approximately 250 from June 30, 2013. The sequential
decline also includes normalization of employee benefit
costs that restart at the beginning of each year.

u Professional fees include legal and other professional
fees such as tax, audit, and consulting services and
were flat compared to the prior quarters and six
month periods. The year-ago quarter benefited from a
workout-related settlement.

u Advertising and marketing expenses include CIT Bank
advertising and marketing costs associated with raising
deposits, which totaled $5 million in the second
quarter of 2014, $4 million in the year-ago quarter,
and $6 million in the prior quarter. Year-to-date, CIT
Bank advertising and marketing costs totaled $11
million in 2014 and $9 million in 2013.

u Provision for severance and facilities exiting activities reflects
employee termination charges and other costs associated
with various organization efficiency initiatives.
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EXPENSES

Other Expenses (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Depreciation on operating lease equipment $(157.3) $(148.8) $(133.6) $(306.1) $(266.9)
Maintenance and other operating lease expenses (49.0) (51.6) (40.3) (100.6) (82.7)
Operating expenses:

Compensation and benefits $(125.7) $(138.9) $(135.8) $(264.6) $(272.6)

Technology (20.8) (21.1) (20.1) (41.9) (39.9)
Professional fees (16.9) (18.0) (12.1) (34.9) (30.5)
Net occupancy expense (8.5) (8.9) (8.6) (17.4) (18.0)
Advertising and marketing (8.3) (7.9) (6.3) (16.2) (14.0)
Provision for severance and facilities exiting activities (5.6) (9.9) (9.5) (15.5) (15.2)
Other expenses (39.2) (28.8) (33.7) (68.0) (66.8)

Total operating expenses (225.0) (233.5) (226.1) (458.5) (457.0)

Loss on debt extinguishments (0.4) - - (0.4) -

Total other expenses $(431.7) $(433.9) $(400.0) $(865.6) $(806.6)

Headcount 3,170 3,200 3,420

Depreciation on operating lease equipment is recognized on Operating expenses were essentially flat as compared to the
owned equipment over the lease term or estimated useful year-ago periods and down 4% sequentially, as the decline
life of the asset. Depreciation expense is primarily driven by in compensation and benefits was offset by higher Bank
the TIF operating lease equipment portfolio, which includes deposit-raising costs and 2014 included amounts related to
long-lived assets such as aircraft and railcars. To a lesser the European rail business that was acquired during the first
extent, depreciation expense includes amounts on smaller quartet Operating expenses include Bank deposit-raising
ticket equipment, such as office equipment. Impairments costs, which totaled $14 million in the second quarter of
recorded on equipment held in portfolio are reported as 2014, compared to $8 million for the year-ago quarter and
depreciation expense. AHFS also impacts the balance (as $13 million for the prior quarter. These are reflected across
depreciation expense is suspended on operating lease various expense categories, but mostly within advertising
equipment once it is transferred to AHFS). Depreciation and marketing and in other expenses, reflecting deposit
expense is discussed further in "Net Finance Revenues, " as it insurance costs. Year-to-date, the deposit-raising costs were
is a component of our asset margin. See 'Non-interest $27 million for 2014 and $17 million in 2013. Operating
Income" for impairment charges on operating lease expenses reflect the following changes:

equipment classified as held for sale.equimen clssifed s hld fr sle.Compensation and benefits decreased from the 2013
Maintenance and other operating lease expenses primarily quarter and six months, as we made progress on various
relate to the TIF operating lease portfolio. Prior to 2014 expense initiatives and reduced headcount by
these maintenance expenses were included as a reduction to approximately 250 from June 30, 2013. The sequential
rental income on operating leases, while other operating decline also includes normalization of employee benefit
lease expenses were recorded as an increase to depreciation costs that restart at the beginning of each year.
expense on operating lease equipment. The majority of the Professionalfees include legal and other professional
maintenance expenses are railcar fleet related. CIT Rail fees such as tax, audit, and consulting services and
provides railcars primarily pursuant to full-service lease were flat compared to the prior quarters and six
contracts under which CIT Rail as lessor is responsible for month periods. The year-ago quarter benefited from a
railcar maintenance and repair. Under our aircraft leases, the workout-related settlement.
lessee is generally responsible for normal maintenance and Advertising and marketing expenses include CIT Bank
repairs, airframe and engine overhauls, compliance with advertising and marketing costs associated with raising
airworthiness directives, and compliance with return deposits, which totaled $5 million in the second
conditions of aircraft on lease. As a result, aircraft operating q
lease expenses primarily relate to transition costs incurred in are o 1 million in the yr-g quarter ,
connection with re-leasing an aircraft. Bank advertising and marketing costs totaled $11

The increase in maintenance and other operating lease million in 2014 and $9 million in 2013.

expenses from the prior year reflects the growing rail Provision for severance andfacilities exiting activities reflects
portfolio and aerospace remarketing expenses resulting from employee termination charges and other costs associated
the elevated levels of aircraft re-leasing activity in 2014. with various organization efficiency initiatives.
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u Other expenses include items such as travel and
entertainment, insurance, FDIC costs, office
equipment and supply costs and taxes (other than
income taxes). About half of the sequential increase
was due to higher miscellaneous taxes and FDIC costs.

We continue to make progress reducing non-strategic
portfolios, and have exited all the sub-scale countries in
Asia, and several in Latin America and Europe. In

April 2014 we sold the remaining student lending business,
and in June closed the sale of the remaining SBL portfolio.
During the 2014 second quarter we moved an international
portfolio in TIF to AHFS. Our primary focus is on exiting
Brazil, Mexico and smaller portfolios in Europe. The
primary driver for our cost reductions will be the exit of
our non-strategic portfolios, which will eliminate about
$15 million from our quarterly expenses.

FRESH START ACCOUNTING

Upon emergence from bankruptcy in 2009, CIT applied
Fresh Start Accounting (FSA) in accordance with GAAP.
FSA had a significant impact on our operating results in
prior years but the impact has significantly lessened. NFR
includes the accretion of the FSA adjustments to the loans,
leases and debt, as well as to depreciation and, to a lesser
extent rental income related to operating lease equipment.

The most significant remaining discount at June 30, 2014,
related to operating lease equipment ($1.4 billion related to
rail operating lease equipment and $0.8 billion to aircraft
operating lease equipment). The discount on the operating
lease equipment was, in effect, an impairment of the
operating lease equipment upon emergence from
bankruptcy, as the assets were recorded at their fair value,
which was less than their carrying value. The recording of
the FSA adjustment reduced the asset balances subject to

depreciation and thus decreases depreciation expense over
the remaining useful life of the operating lease equipment
or until it is sold.

At June 30, 2014 the remaining accretable balance on loans
was $27 million, and is expected to accrete into income
within the next 2 years. The remaining FSA discount on
borrowings at June 30, 2014 was $5 million, down from
$44 million at March 31, 2014. The decline resulted from
the redemption of borrowings secured by aircraft during the
second quarter, which resulted in the acceleration of FSA
discount of $35 million. Also, the $9 million FSA discount
on the counterparty receivable at March 31, 2014 was
accelerated in conjunction with the debt redemptions and
recorded in other income. At June 30, 2014 there was no
remaining FSA discount on the counterparty receivable.

INCOME TAXES

Income Tax Data (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Provision for income taxes, before discrete items $15.4 $10.2 $ 7.6 $25.6 $25.7
Discrete items 2.7 3.3 21.7 6.0 16.4
Provision for income taxes $18.1 $13.5 $29.3 $31.6 $42.1

Effective tax rate 8.3% 11.0% 14.3% 9.2% 11.3%

The Company’s second quarter and six months ended
June 30, 2014 income tax provision from continuing
operations was $18.1 million and $31.6 million,
respectively. This compares to $29.3 million in the year-ago
second quarter, $42.1 million in the year-ago six months
period, and $13.5 million last quarter. Excluding discrete
items, the income tax provisions primarily reflected income
tax expense on the earnings of certain international
operations and state income tax expense in the U.S. The
higher year-ago second quarter income tax provision was
primarily driven by net discrete tax items of $22 million, of
which approximately $24 million related to the
establishment of valuation allowances on certain

international deferred tax assets due to our international
platform rationalizations. Included in the year-ago
six months period income tax provision was approximately
$16 million of net discrete tax expense that primarily related
to the establishment of aforementioned valuation allowances
partially offset by incremental tax benefits associated with
favorable settlements of prior year international tax audits.

The change in the effective tax rate each period is impacted
by a number of factors, including the relative mix of
domestic and foreign earnings, adjustments to the valuation
allowances, and discrete items. The actual year-end 2014
effective tax rate may vary from the currently projected tax
rate due to changes in these factors.
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Other expenses include items such as travel and April 2014 we sold the remaining student lending business,
entertainment, insurance, FDIC costs, office and in June closed the sale of the remaining SBL portfolio.
equipment and supply costs and taxes (other than During the 2014 second quarter we moved an international
income taxes). About half of the sequential increase portfolio in TIF to AHFS. Our primary focus is on exiting
was due to higher miscellaneous taxes and FDIC costs. Brazil, Mexico and smaller portfolios in Europe. The

primary driver for our cost reductions will be the exit of
We continue to make progress reducing non-strategic our non-strategic portfolios, which will eliminate about
portfolios, and have exited all the sub-scale countries in $15 million from our quarterly expenses.
Asia, and several in Latin America and Europe. In

FRESH START ACCOUNTING

Upon emergence from bankruptcy in 2009, CIT applied depreciation and thus decreases depreciation expense over
Fresh Start Accounting (FSA) in accordance with GAAR the remaining useful life of the operating lease equipment
FSA had a significant impact on our operating results in or until it is sold.

prior years but the impact has significandly lessened. NFR At June 30, 2014 the remaining accretable balance on loans
includes the accretion of the FSA adjustments to the loans, was $27 million, and is expected to accrete into income
leases and debt, as well as to depreciation and, to a lesser within the next 2 years. The remaining FSA discount on
extent rental income related to operating lease equipment. borrowings at June 30, 2014 was $5 million, down from

The most significant remaining discount at June 30, 2014, $44 million at March 31, 2014. The decline resulted from
related to operating lease equipment ($1.4 billion related to the redemption of borrowings secured by aircraft during the
rail operating lease equipment and $0.8 billion to aircraft second quarter, which resulted in the acceleration of FSA

operating lease equipment). The discount on the operating discount of $35 million. Also, the $9 million FSA discount
lease equipment was, in effect, an impairment of the on the counterparty receivable at March 31, 2014 was
operating lease equipment upon emergence from accelerated in conjunction with the debt redemptions and
bankruptcy, as the assets were recorded at their fair value, recorded in other income. At June 30, 2014 there was no
which was less than their carrying value. The recording of remaining FSA discount on the counerparry receivable.
the FSA adjustment reduced the asset balances subject to

INCOME TAXES

Income Tax Data (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Provision for income taxes, before discrete items $15.4 $10.2 $ 7.6 $25.6 $25.7
Discrete items 2.7 3.3 21.7 6.0 16.4
Provision for income taxes $18.1 $13.5 $29.3 $31.6 $42.1

Effective tax rate 8.3% 11.0% 14.3% 9.2% 11.3%

The Companys second quarter and six months ended international deferred tax assets due to our international
June 30, 2014 income tax provision from continuing platform rationalizations. Included in the year-ago
operations was $18.1 million and $31.6 million, six months period income tax provision was approximately
respectively. This compares to $29.3 million in the year-ago $16 million of net discrete tax expense that primarily related
second quarter, $42.1 million in the year-ago six months to the establishment of aforementioned valuation allowances
period, and $13.5 million last quartetd Excluding discrete partially offset by incremental tax benefits associated with
items, the income tax provisions primarily reflected income favorable settlements of prior year international tax audits.
tax expense on the earnings of certain international
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higher year-ago second quarter income tax provision was by a number of factors, including the relative mix of

primarily driven by net discrete tax items of $22 million, of domestic and foreign earnings, adjustments to the valuation

which approximately $24 million related to the allowances, and discrete items. The actual year-end 2014

establishment of valuation allowances on certain effective tax rate may vary from the currently projected tax
rate due to changes in these factors.
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The Company has not recognized any tax benefit on its prior
year domestic losses and certain prior year foreign losses due to
uncertainties related to its ability to realize its net deferred tax
assets in the future. Due to these uncertainties, combined with
the recent three years of cumulative losses by certain domestic
and foreign reporting entities, the Company has concluded
that it does not currently meet the criteria to recognize its net
deferred tax assets, inclusive of the deferred tax assets related to
NOLs in these entities. Accordingly, the Company maintained
a valuation allowance of $1.5 billion against its net deferred
tax assets at December 31, 2013. Of the $1.5 billion
valuation allowance, approximately $1.3 billion relates to
domestic reporting entities and $211 million relates to foreign
reporting entities.

Management’s decision to maintain the valuation allowances
on certain reporting entities’ net deferred tax assets requires
significant judgment and an analysis of all the positive and
negative evidence regarding the likelihood that these future
benefits will be realized. ASC 740-10-30-18 states that “future
realization of the tax benefit of an existing deductible
temporary difference or NOL carry-forward ultimately depends
on the existence of sufficient taxable income within the
carryback and carry-forward periods available under the tax
law.” As such, the Company has considered the following
potential sources of taxable income in its assessment of a
reporting entity’s ability to recognize its net deferred tax asset:

u Taxable income in carryback years,
u Future reversals of existing taxable temporary

differences (deferred tax liabilities),
u Prudent and feasible tax planning strategies, and
u Future taxable income forecasts.

The above types of positive evidence are weighed against
other negative evidence, including a recent history of losses,
in determining the need for a valuation allowance.
Specifically, Management considers a reporting entity’s most
recent three years of cumulative losses, adjusted for any
non-recurring items, as significant objective and verifiable
negative evidence. Such evidence is heavily weighted and
difficult to overcome and supports the need for a valuation
allowance. At the point in time when any of these reporting
entities transition into a cumulative three year income
position, Management will take this trend into
consideration along with the other aforementioned factors
in its evaluation of the valuation allowances.

The domestic reporting entities with net operating loss
carry-forwards have been profitable in some of the most
recent periods but remain in a cumulative three year loss

position. In the U.S., the Company files a U.S. consolidated
federal tax return and combined unitary state tax returns in
various jurisdictions. Thus, the tax reporting entity for U.S.
GAAP reporting purposes is the “U.S. Affiliated Group”. As
the loss from 2011 rolls off the three year rolling analysis
and is replaced by expected profitability in 2014,
Management anticipates that the “U.S. Affiliated Group”
will achieve three year income position later in 2014.
However, as of June 30, 2014, sustained profitability was
not demonstrated and the Company did not have sufficient
objective and verifiable positive evidence on which to place
a significant weight on forecasts of future taxable income.
Furthermore, the Company has yet to demonstrate the
ability to consistently generate sufficient taxable income to
utilize the NOLs and has not concluded on any prudent
and feasible tax planning strategies to ensure the utilization
of the U.S. NOLs before they expire. Thus, the negative
evidence continues to outweigh the positive evidence, and
the Company continues to maintain a full valuation
allowance on these entities’ net deferred tax assets.

In the evaluation process related to the net deferred tax
assets of the Company’s foreign reporting entities,
uncertainties surrounding the international business plans,
the recent international platform rationalizations, and the
“cumulative losses in recent years” have made it challenging
to reliably project future taxable income. The primary
inputs for the forecast of future taxable income will
continue to be identified as the business plans for the
international operations evolve, and potential tax planning
strategies are identified. Thus, as of this reporting period,
the negative evidence continues to outweigh the positive
evidence, and the Company continues to maintain a full
valuation allowance on these entities’ net deferred tax assets.

At the point a determination is made that it is “more likely
than not” that a reporting entity will generate sufficient
future taxable income to realize its respective net deferred
tax assets, the Company will reduce the entity’s respective
valuation allowance (in full or in part), resulting in an
income tax benefit in the period such a determination is
made. Subsequently, income tax expense will be reported on
future earnings; however there will be a minimal impact on
cash taxes paid until the related NOL carry-forward is fully
utilized. In addition, while GAAP equity will increase as a
result of a valuation allowance reversal and recognition of
the net deferred tax asset, we expect minimal benefit, if any,
on regulatory capital.

See Note 10 — Income Taxes for additional information,
including deferred tax assets.

RESULTS BY BUSINESS SEGMENT

As discussed in our 2014 first quarter Form 10-Q, we
announced organization changes that became effective
January 1, 2014. Management changed our operating
segments to (i) realign and simplify its businesses and
organizational structure, (ii) streamline and consolidate
certain business processes to achieve greater operating

efficiencies, and (iii) leverage CIT’s operational capabilities
for the benefit of its clients and customers. Effective
January 1, 2014, CIT manages its business and reports
financial results in three operating segments: (1) TIF;
(2) NACF; and (3) NSP.
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assets in the future. Due to these uncertainties, combined with GAAP reporting purposes is the "U.S. Affiliated Group". As
the recent three years of cumulative losses by certain domestic the loss from 2011 rolls off the three year rolling analysis
and foreign reporting entities, the Company has concluded and is replaced by expected profitability in 2014,
that it does not currently meet the criteria to recognize its net Management anticipates that the "U.S. Affiliated Group"
deferred tax assets, inclusive of the deferred tax assets related to will achieve three year income position later in 2014.
NOLs in these entities. Accordingly, the Company maintained However, as of June 30, 2014, sustained profitability was
a valuation allowance of $1.5 billion against its net deferred not demonstrated and the Company did not have sufficient
tax assets at December 31, 2013. Of the $1.5 billion objective and verifiable positive evidence on which to place
valuation allowance, approximately $1.3 billion relates to a significant weight on forecasts of future taxable income.
domestic reporting entities and $211 million relates to foreign Furthermore, the Company has yet to demonstrate the
reporting entities. ability to consistently generate sufficient taxable income to

utilize the NOLs and has not concluded on any prudent
Management's decision to maintain the valuation allowances and feasible tax planning strategies to ensure the utilization
on certain reporting entities' net deferred tax assets requires of the U.S. NOLs before they expire. Thus, the negative
significant judgment and an analysis of all the positive and evidence continues to outweigh the positive evidence, and
negative evidence regarding the likelihood that these future the Company continues to maintain a full valuation
benefits will be realized. ASC 740-10-30-18 states that "future allowance on these entities' net deferred tax assets.
realization of the tax benefit of an existing deductible
temporary difference or NOL carry-forward ultimately depends In the evaluation process related to the net deferred tax
on the existence of sufficient taxable income within the assets of the Companys foreign reporting entities,
carryback and carry-forward periods available under the tax uncertainties surrounding the international business plans,
law." As such, the Company has considered the following the recent international platform rationalizations, and the
potential sources of taxable income in its assessment of a "cumulative losses in recent years" have made it challenging
reporting entity's ability to recognize its net deferred tax asset: to reliably project future taxable income. The primary

inputs for the forecast of future taxable income will
Taxable income in carryback years, continue to be identified as the business plans for the
Future reversals of existing taxable temporary international operations evolve, and potential tax planning
differences (deferred tax liabilities), strategies are identified. Thus, as of this reporting period,
Prudent and feasible tax planning strategies, and the negative evidence continues to outweigh the positive

Future taxable income forecasts. evidence, and the Company continues to maintain a full
valuation allowance on these entities' net deferred tax assets.

The above types of positive evidence are weighed against
other negative evidence, including a recent history of losses, At the point a determination is made that it is "more likely
in determining the need for a valuation allowance. than not" that a reporting entiry will generate sufficient

Specifically, Management considers a reporting entitys most future taxable income to realize its respective net deferred
recent three years of cumulative losses, adjusted for any tax assets, the Company will reduce the entitys respective
non-recurring items, as significant objective and verifiable valuation allowance (in full or in part), resulting in an

negative evidence. Such evidence is heavily weighted and income tax benefit in the period such a determination is

difficult to overcome and supports the need for a valuation made. Subsequently, income tax expense will be reported on
allowance. At the point in time when any of these reporting future earnings; however there will be a minimal impact on
entities transition into a cumulative three year income cash taxes paid until the related NOL carry-forward is fully
position, Management will take this trend into utilized. In addition, while GAAP equity will increase as a
consideration along with the other aforementioned factors result of a valuation allowance reversal and recognition of
in its evaluation of the valuation allowances. the net deferred tax asset, we expect minimal benefit, if any,

on regulatory capital.
The domestic reporting entities with net operating loss
carry-forwards have been profitable in some of the most See Note 10 Income Taxes for additional information,
recent periods but remain in a cumulative three year loss including deferred tax assets.

RESULTS BY BUSINESS SEGMENT

As discussed in our 2014 first quarter Form 10-Q, we efficiencies, and (iii) leverage CIT's operational capabilities
announced organization changes that became effective for the benefit of its clients and customers. Effective
January 1, 2014. Management changed our operating January 1, 2014, CIT manages its business and reports
segments to (i) realign and simplify its businesses and financial results in three operating segments: (1) TIF;
organizational structure, (ii) streamline and consolidate (2) NACF; and (3) NSP
certain business processes to achieve greater operating
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The change in segment reporting does not affect CIT’s
historical consolidated results of operations. The discussions
below reflect the new reporting segments, and all prior
period comparisons have been conformed and are
consistent with the presentation of financial information
to management.

On April 25, 2014, the Company completed the sale of the
student lending business. The business had previously been
included in the NSP segment. All prior period data has
been adjusted to reflect the student lending business as a
discontinued operation.

See Note 14 — Business Segment Information for additional
details.

Transportation & International Finance

TIF includes several divisions: aerospace (commercial aircraft
and business aircraft), rail, and maritime finance, as well as
international finance, which includes corporate lending and
equipment financing businesses in China and the U.K.
Revenues generated by TIF include rents collected on leased
assets, interest on loans, fees, and gains from assets sold.

Aerospace–Commercial Air provides leasing and financing
solutions — including operating leases, capital leases, loans
and structuring and advisory services — for commercial

airlines worldwide. We own and finance a fleet of more
than 300 commercial aircraft and have about 100 customers
in approximately 50 countries.

Aerospace–Business Air provides financing solutions to
business jet operators. Serving clients around the globe, we
provide financing that is tailored to our clients’ unique
business requirements. Products include term loans, leases,
predelivery financing, fractional share financing and
vendor/manufacturer financing.

Rail offers customized leasing and financing solutions and
a highly efficient, diversified fleet of railcar assets to
freight shippers and carriers throughout North America
and Europe. We expanded our operations to Europe
through a 2014 acquisition. See “Concentrations — Leased
Railcars” section.

Maritime Finance offers senior secured loans, sale-leasebacks
and bareboat charters to owners and operators of oceangoing
cargo vessels, including tankers, bulkers, container ships, car
carriers, and offshore vessels and drilling rigs.

International Finance offers corporate lending and advisory
services as well as equipment financing and leasing to small
and middle market businesses in China and the U.K.

Transportation & International Finance – Financial Data and Metrics (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Earnings Summary
Interest income $ 72.2 $ 76.7 $ 62.6 $ 148.9 $ 119.2
Interest expense (155.1) (160.7) (143.9) (315.8) (288.0)
Provision for credit losses (8.3) (12.4) (3.7) (20.7) 1.9
Rental income on operating leases 485.1 459.6 423.8 944.7 841.2
Other income 10.4 7.2 26.9 17.6 43.7
Depreciation on operating lease equipment (131.6) (121.7) (106.2) (253.3) (214.2)
Maintenance and other operating lease expenses (49.0) (51.6) (40.2) (100.6) (82.6)
Operating expenses (75.5) (79.5) (61.5) (155.0) (124.9)
Income before provision for income taxes $ 148.2 $ 117.6 $ 157.8 $ 265.8 $ 296.3
Select Average Balances
Average finance receivables (AFR) $ 3,547.0 $ 3,555.0 $ 3,040.9 $ 3,550.8 $ 2,880.9
Average operating leases (AOL) $14,234.7 $13,457.5 $12,022.1 $13,863.4 $12,079.0
Average earning assets (AEA) $18,066.2 $17,119.7 $15,316.4 $17,624.8 $15,188.3
Statistical Data
Net finance margin – net finance revenue (interest and rental income,
net of interest and depreciation and maintenance and other operating
lease expenses) as a % of AEA 4.91% 4.73% 5.12% 4.81% 4.95%
Operating lease margin (rental income less depreciation and
maintenance and other operating lease expenses) as a % of AOL 8.56% 8.51% 9.23% 8.52% 9.01%
New business volume $ 1,404.7 $ 1,054.6 $ 907.3 $ 2,459.3 $ 1,330.3

Pre-tax earnings for the quarter and year-to-date periods
were down from the year-ago periods mostly due to higher
operating expenses and lower gains on asset sales, partially
offset by higher net finance revenue. Pre-tax earnings this

quarter included a $5 million impairment upon the transfer
to AHFS of an international loan portfolio of approximately
$0.5 billion and a net benefit to interest expense of
$7 million due to the refinancing of secured debt within the
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On April 25, 2014, the Company completed the sale of the business requirements. Products include term loans, leases,
student lending business. The business had previously been predelivery financing, fractional share financing and

included in the NSP segment. All prior period data has vendor/manufacturer financing.

been adjusted to reflect the student lending business as a Rail offers customized leasing and financing solutions and
discontinued operation. a highly efficient, diversified fleet of railcar assets to

See Note 14 - Business Segment Information for additional freight shippers and carriers throughout North America

details. and Europe. We expanded our operations to Europe
through a 2014 acquisition. See "Concentrations -Leased

Transportation & International Finance Railcars" section.

TIF includes several divisions: aerospace (commercial aircraft Maritime Finance offers senior secured loans, sale-leasebacks
and business aircraft), rail, and maritime finance, as well as and bareboat charters to owners and operators of oceangoing
international finance, which includes corporate lending and cargo vessels, including tankers, bulkers, container ships, car
equipment financing businesses in China and the U.K carriers, and offshore vessels and drilling rigs.
Revenues generated by TIF include rents collected on leased
assets, interest on loans, fees, and gains from assets sold. International Finance offers corporate lending and advisory

services as well as equipment financing and leasing to small
Aerospace-Commercial Air provides leasing and financing and middle market businesses in China and the U.K.
solutions - including operating leases, capital leases, loans
and structuring and advisory services - for commercial
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Provision for credit losses (8.3) (12.4) (3.7) (20.7) 1.9
Rental income on operating leases 485.1 459.6 423.8 944.7 841.2
Other income 10.4 7.2 26.9 17.6 43.7
Depreciation on operating lease equipment (131.6) (121.7) (106.2) (253.3) (214.2)
Maintenance and other operating lease expenses (49.0) (51.6) (40.2) (100.6) (82.6)
Operating expenses (75.5) (79.5) (61.5) (155.0) (124.9)
Income before provision for income taxes $ 148.2 $ 117.6 $ 157.8 $ 265.8 $ 296.3
Select Average Balances
Average finance receivables (AFR) $ 3,547.0 $3,555.0 $ 3,040.9 $ 3,550.8 $ 2,880.9
Average operating leases (AOL) $14,234.7 $13,457.5 $12,022.1 $13,863.4 $12,079.0
Average earning assets (AsA) $18,066.2 $17,119.7 $15,316.4 $17,624.8 $15,188.3
Statistical Data
Net finance margin - net finance revenue (interest and rental income,
net of interest and depreciation and maintenance and other operating
lease expenses) as a % of AEA 4.91% 4.73% 5.12% 4.81% 4.95%
Operating lease margin (rental income less depreciation and
maintenance and other operating lease expenses) as a % of AOL 8.56% 8.51% 9.23% 8.52% 9.01%
New business volume $ 1,404.7 $ 1,054.6 $ 907.3 $ 2,459.3 $ 1,330.3

Pre-tax earnings for the quarter and year-to-date periods quarter included a $5 million impairment upon the transfer
were down from the year-ago periods mostly due to higher to AHFS of an international loan portfolio of approximately
operating expenses and lower gains on asset sales, partially $0.5 billion and a net benefit to interest expense of
offset by higher net finance revenue. Pre-tax earnings this $7 million due to the refinancing of secured debt within the
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TRS, while the prior year quarter included a $5 million
FSA charge on debt refinancing.

Financing and leasing assets grew to $18.4 billion at
June 30, 2014, up sequentially from $17.6 billion and from
$15.4 billion a year ago. The sequential increase reflected
growth in all divisions except International Finance with
Aerospace accounting for approximately 80% of the growth.
The $3.0 billion, or 19% increase from June 2013 included
$1.4 billion of growth in Rail, including the European rail
acquisition in the 2014 first quarter, $1.2 billion in
Aerospace, and $0.3 billion in Maritime. We entered the
European rail leasing market with the January 31, 2014
acquisition of Nacco, an independent full service railcar
lessor in Europe, which included more than 9,500 railcars,
consisting of tank cars, flat cars, gondolas and hopper cars.

New business volume remained strong and asset utilization
remained high. New business volume outpaced the year-ago
and prior quarters and consisted of $0.9 billion of lease
equipment, including the delivery of 13 aircraft and
approximately 2,500 railcars and the funding of $0.5 billion
of finance receivables.

Other highlights included:

u Net finance revenue was $222 million, up from
$196 million in the year-ago quarter and from
$202 million sequentially, primarily due to asset
growth. NFM was 4.91% compared to 5.12% in the
year-ago quarter and 4.73% in the prior quarter.
Excluding the accelerated FSA and OID accretion,
NFM was 4.75%, down from the prior year reflecting
lower net rental yields in air, and flat sequentially, as
lower maintenance and operating lease expense offset
reduced loan prepayment benefits.

u Net operating lease revenue (rental income on
operating leases less depreciation on operating lease
equipment and maintenance and other operating lease
expenses), which is a component of NFR, was
$305 million, up from $277 million from the year-ago
quarter and $286 million in the prior quarter.
Increased rent from growth in the Aerospace and Rail
portfolios and combined strong utilization offset an
increase in depreciation and maintenance and
operating lease expense compared to the year-ago
quarter. Net operating lease revenue was $591 million
year-to-date in 2014, up from $544 million in 2013.
The declines from 2013 in the net operating lease
margin (as a % of average operating lease equipment)
reflected pressure on renewal rents on certain aircraft,
higher maintenance costs and operating lease expenses
and higher depreciation rates. We entered 2014 with
approximately 50 aircraft to remarket due to lease
expirations, a level that was higher than in recent
years, and have made good progress placing these
aircraft. Lease commitments have been renewed or
entered into for approximately 80% of those aircraft.
Most of these have been renewed with the existing
carrier, which lowers the remarketing costs.

u At June 30, 2014, TIF had 284 commercial aircraft,
and approximately 119,000 railcars and
350 locomotives on operating lease.

u Utilization remained strong with all but one
commercial aircraft and over 98% of rail equipment
on lease or under a commitment at June 30, 2014.

u At June 30, 2014, we had 130 aircraft on order from
manufacturers (down from 147 at December 31, 2013),
with deliveries scheduled through 2020. We had future
purchase commitments for approximately 7,400 railcars,
with scheduled deliveries through 2016. All but one
aircraft scheduled for delivery in the next 12 months,
and approximately 87% of all railcars on order, have
lease commitments. See Item 1. Consolidated Financial
Statements, Note 12 — Commitments.
In July, CIT signed memorandums of understanding
with Airbus for the purchase of 15 A330-900neo (new
engine option) aircraft and five A321-200ceo (current
engine option) aircraft. Deliveries of the A330-900neo
are scheduled to begin in 2018 and deliveries of the
A321-200ceo are scheduled to begin in 2015. CIT
also placed an order with Boeing for the purchase of
10 787-9 Dreamliner aircraft, with deliveries
beginning in 2018.

u Other income primarily includes gains on equipment
and receivable sales, partially offset by impairment
charges. For the second quarter of 2014, gains totaled
$11 million on $81 million of equipment and
receivable sales, compared to $27 million of gains on
$339 million of sales in the year-ago quarter and
$4 million of gains on $199 million of sales last
quarter. Year-to-date, gains totaled $15 million on
$280 million of sales in 2014 and $42 million of
gains on $474 million of sales in 2013. Gains can
vary significantly quarter to quarter, depending on
various factors, including types of equipment sold.
Impairment charges totaled $10 million in the second
quarter of 2014, primarily reflecting aircraft
equipment held for sale and transfers of international
assets to assets held for sale, compared to an
insignificant amount in the year-ago quarter and less
than $1 million last quarter. Year-to-date, impairment
charges were $11 million in 2014 and $2 million
in 2013.

u Provision for credit losses was $8 million, compared to
$4 million in the year-ago quarter and $12 million in
the prior quarter, reflecting fluctuations in the
international portfolio charge-offs. Non-accrual loans
were $41 million (1.26% of finance receivables) at
June 30, 2014, up from 36 million (1.01%) at
March 31, 2014 and $28 million (0.91%) at June 30,
2013. Net charge-offs were $13 million (1.48% of
average finance receivables) in the second quarter of
2014, up from a net recovery in the year-ago quarter
and unchanged from the prior quarter. Charge-offs for
the quarters ended June 30 and March 31, 2014,
included approximately $9 million and $3 million,
respectively, related to the transfer of receivables to
AHFS. The year-ago quarter and six month balances
were not significant. Net charge-offs year-to-date were
$26 million in 2014, compared to less than $1 million
in 2013. Charge-offs were concentrated in the
International portfolio.

58 CIT GROUP INC

TRS, while the prior year quarter included a $5 million Utilization remained strong with all but one
FSA charge on debt refinancing. commercial aircraft and over 98% of rail equipment

Financing and leasing assets grew to $18.4 billion at At June 30 21,e a 130 at oneorder2from

June 30, 2014, up sequentially from $17.6 billion and from An e (dow fro 147 at ecember 3,0)
$15.4 billion a year ago. The sequential increase reflected withfdelivers sdule rough 20 We had 20ture
growth in all divisions except International Finance with purhase cmit et roximate 7,0 r
Aerospace accounting for approximately 80% of the growth. wtchee dieris faro 21all but one
The $3.0 billion, or 19% increase from June 2013 included wit scheduled delivery inoh n12 mon
$1.4 billion of growth in Rail, including the European rail and arely 8o all icars n o,hv
acquisition in the 2014 first quarter, $1.2 billion in ase coimete te 1. conode Fai
Aerospace, and $0.3 billion in Maritime. We entered the ltate ments ot 12 .C i ns
European rail leasing market with the January 31, 2014
acquisition of Nacco, an independent full service railcar In July, CIT signed memorandums of understanding
lessor in Europe, which included more than 9,500 railcars, with Airbus for the purchase of 15 A330-900neo (new
consisting of tank cars, flat cars, gondolas and hopper cars. engine option) aircraft and five A321-200ceo (current

engine option) aircraft. Deliveries of the A330-900neo
New business volume remained strong and asset utilization are scheduled to begin in 2018 and deliveries of the
remained high. New business volume outpaced the year-ago A321-200ceo are scheduled to begin in 2015. CIT
and prior quarters and consisted of $0.9 billion of lease also placed an order with Boeing for the purchase of
equipment, including the delivery of 13 aircraft and 10 787-9 Dreamliner aircraft, with deliveries
approximately 2,500 railcars and the funding of $0.5 billion beginning in 2018.
of finance receivables. Other income primarily includes gains on equipment

Other highlights included: and receivable sales, partially offset by impairment
charges. For the second quarter of 2014, gains totaled

Net finance revenue was $222 million, up from $11 million on $81 million of equipment and

$196 million in the year-ago quarter and from receivable sales, compared to $27 million of gains on

$202 million sequentially, primarily due to asset $339 million of sales in the year-ago quarter and
growth. NFM was 4.91% compared to 5.12% in the $4 million of gains on $199 million of sales last

year-ago quarter and 4.73% in the prior quarter. quarter. Year-to-date, gains totaled $15 million on
Excluding the accelerated FSA and OID accretion, $280 million of sales in 2014 and $42 million of

NFM was 4.75%, down from the prior year reflecting gains on $474 million of sales in 2013. Gains can

lower net rental yields in air, and flat sequentially, as vary significantly quarter to quarter, depending on

lower maintenance and operating lease expense offset various factors, including rypes of equipment sold.
reduced loan prepayment benefits. Impairment charges totaled $10 million in the second

Net operating lease revenue (rental income on quarter of 2014, primarily reflecting aircraft
operating leases less depreciation on operating lease equipment held for sale and transfers of international
equipment and maintenance and other operating lease assets to assets held for sale, compared to an
expenses), which is a component of NFR, was insignificant amount in the year-ago quarter and less

$305 million, up from $277 million from the year-ago than $1 million last quarter. Year-to-date, impairment
quarter and $286 million in the prior quarter. charges were $11 million in 2014 and $2 million
Increased rent from growth in the Aerospace and Rail in 2013.
portfolios and combined strong utilization offset an Provision for credit losses was $8 million, compared to
increase in depreciation and maintenance and $4 million in the year-ago quarter and $12 million in

operating lease expense compared to the year-ago the prior quarter, reflecting fluctuations in the

quarter. Net operating lease revenue was $591 million international portfolio charge-offs. Non-accrual loans
year-to-date in 2014, up from $544 million in 2013. were $41 million (1.26% of finance receivables) at
The declines from 2013 in the net operating lease June 30, 2014, up from 36 million (1.01%) at

margin (as a % of average operating lease equipment) March 31, 2014 and $28 million (0.91%) at June 30,
reflected pressure on renewal rents on certain aircraft, 2013. Net charge-offs were $13 million (1.48% of

higher maintenance costs and operating lease expenses average finance receivables) in the second quarter of

and higher depreciation rates. We entered 2014 with 2014, up from a net recovery in the year-ago quarter
approximately 50 aircraft to remarket due to lease and unchanged from the prior quarter. Charge-offs for
expirations, a level that was higher than in recent the quarters ended June 30 and March 31, 2014,
years, and have made good progress placing these included approximately $9 million and $3 million,
aircraft. Lease commitments have been renewed or respectively, related to the transfer of receivables to
entered into for approximately 80% of those aircraft. AHFS. The year-ago quarter and six month balances
Most of these have been renewed with the existing were not significant. Net charge-offs year-to-date were

carrier, which lowers the remarketing costs. $26 million in 2014, compared to less than $1 million

At June 30, 2014, TIF had 284 commercial aircraft, in 2013. Charge-offs were concentrated in the

and approximately 119,000 railcars and International portfolio.
350 locomotives on operating lease.
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u Operating expenses were $76 million and $155 million
for the quarter and year-to-date 2014, up from the 2013
periods reflecting the European rail acquisition and our
continued investment in growth initiatives. Operating
expenses were down from the prior quarter, reflecting
lower legal and employee costs.

North American Commercial Finance

The NACF segment is comprised of four divisions: Corporate
Finance, Equipment Finance, Real Estate Finance and
Commercial Services. Revenue is generated from interest
earned on loans, rents on leases, fees and other revenue from
lending activities and capital markets transactions, and
commissions earned on factoring and related activities.

Corporate Finance provides a range of financing options and
offers advisory services to small and medium size companies.
Its core products include both loan and fee-based products.
Loans offered are primarily senior secured loans collateralized
by accounts receivable, inventory, machinery & equipment
and/or intangibles that are often used for working capital,
plant expansion, acquisitions or recapitalizations. These loans
include revolving lines of credit and term loans and, depending
on the nature and quality of the collateral, may be referred to
as asset-based loans or cash flow loans. We provide financing
to customers in a wide range of industries, including
Commercial & Industrial, Communications, Media &
Entertainment, Energy and Healthcare.

Equipment Finance provides leasing and equipment loan
solutions to small businesses and middle market companies
in a wide range of industries. We provide financing
solutions for our borrowers and lessees, and assist
manufacturers and distributors in growing sales, profitability
and customer loyalty by providing customized, value-added
finance solutions to their commercial clients. We offer both
capital and operating leases.

Real Estate Finance provides senior secured commercial real
estate loans to developers and other commercial real estate
professionals. We focus on stable, cash flowing properties
and originate construction loans to highly experienced and
well capitalized developers.

Commercial Services provides factoring, receivable
management products, and secured financing to businesses
(our clients, generally manufacturers or importers of goods)
that operate in several industries, including apparel, textile,
furniture, home furnishings and consumer electronics.
Factoring entails the assumption of credit risk with respect
to trade accounts receivable arising from the sale of goods
by our clients to their customers (generally retailers) that
have been factored (i.e. sold or assigned to the factor).
Although primarily U.S.-based, Commercial Services also
conducts business with clients and their customers
internationally.

North American Commercial Finance – Financial Data and Metrics (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Earnings Summary
Interest income $ 208.8 $ 193.4 $ 210.0 $ 402.2 $ 429.3
Interest expense (68.1) (68.9) (71.6) (137.0) (150.2)
Provision for credit losses (2.6) (23.2) (4.8) (25.8) (29.7)
Rental income on operating leases 25.1 22.8 25.8 47.9 49.6
Other income 69.7 61.8 64.8 131.5 128.5
Depreciation on operating lease equipment (20.0) (21.9) (18.6) (41.9) (34.9)
Operating expenses (120.2) (121.5) (118.4) (241.7) (246.5)
Income before provision for income taxes $ 92.7 $ 42.5 $ 87.2 $ 135.2 $ 146.1
Select Average Balances
Average finance receivables (AFR) $15,181.0 $14,800.1 $13,963.9 $14,952.2 $13,651.1
Average earning assets (AEA) $14,132.4 $13,764.7 $12,843.2 $13,962.1 $12,543.9
Statistical Data
Net finance revenue as a % of AEA 4.13% 3.64% 4.53% 3.88% 4.68%
New business volume $ 1,600.1 $ 1,372.9 $ 1,709.4 $ 2,973.0 $ 3,042.4
Factoring volume $ 6,282.8 $ 6,271.1 $ 5,955.6 $12,553.9 $12,310.1

AEA is lower than AFR as it is reduced by the average credit balances for factoring clients.

Pre-tax earnings were up from both the year-ago and prior
quarters. The increase from the year-ago quarter reflected
higher assets partially offset by lower interest income that
resulted from lower yields in certain portfolios. The
sequential quarter increase reflected lower credit costs and a

prepayment benefit. For the period ending June 30, 2014,
the decline in pre-tax earnings reflected yield compression
that offset asset growth and lower funding costs.
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Operating expenses were $76 million and $155 million Equipment Finance provides leasing and equipment loan
for the quarter and year-to-date 2014, up from the 2013 solutions to small businesses and middle market companies
periods reflecting the European rail acquisition and our in a wide range of industries. We provide financing
continued investment in growth initiatives. Operating solutions for our borrowers and lessees, and assist
expenses were down from the prior quarter, reflecting manufacturers and distributors in growing sales, profitability
lower legal and employee costs. and customer loyalty by providing customized, value-added

finance solutions to their commercial clients. We offer both
North American Commercial Finance capital and operating leases.

The NACF segment is comprised of four divisions: Corporate Real Estate Finance provides senior secured commercial real
Finance, Equipment Finance, Real Estate Finance andFinace,Equpmen Fianc, Rel Etat Finnceandestate loans to developers and other commercial real estate
Commercial Services. Revenue is generated from interest professionals. We focus on stable, cash flowing properties
earned on loans, rents on leases, fees and other revenue from and originate construction loans to highly experienced and
lending activities and capital markets transactions, and well capitalized developers.
commissions earned on factoring and related activities.

Corporate Finance provides a range of financing options andprovides factoring, receivable
porae Fnanc prvids a ang of inacin optonsand management products, and secured financing to businesses

offers advisory services to small and medium size companies. (our clients, generally manufacturers or importers of goods)
Its core products include both loan and fee-based products. that operate in several industries, including apparel, textile,
Loans offered are primarily senior secured loans collateralized furniture, home furnishings and consumer electronics.
by accounts receivable, inventory, machinery & equipment Factoring entails the assumption of credit risk with respect
and/or intangibles that are often used for working capital, to trade accounts receivable arising from the sale of goods
plant expansion, acquisitions or recapitalizations. These loans by our clients to their customers (generally retailers) that
include revolving lines of credit and term loans and, depending have been factored (i.e. sold or assigned to the factor).
on the nature and quality of the collateral, may be referred to Although primarily U.S.-based, Commercial Services also
as asset-based loans or cash flow loans. We provide financing conducts business with clients and their customers
to customers in a wide range of industries, including internationally.
Commercial & Industrial, Communications, Media &
Entertainment, Energy and Healthcare.

North American Commercial Finance - Financial Data and Metrics (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Earnings Summary
Interest income $ 208.8 $ 193.4 $ 210.0 $ 402.2 $ 429.3
Interest expense (68.1) (68.9) (71.6) (137.0) (150.2)
Provision for credit losses (2.6) (23.2) (4.8) (25.8) (29.7)
Rental income on operating leases 25.1 22.8 25.8 47.9 49.6
Other income 69.7 61.8 64.8 131.5 128.5
Depreciation on operating lease equipment (20.0) (21.9) (18.6) (41.9) (34.9)
Operating expenses (120.2) (121.5) (118.4) (241.7) (246.5)
Income before provision for income taxes $ 92.7 $ 42.5 $ 87.2 $ 135.2 $ 146.1
Select Average Balances
Average finance receivables (AFR) $15,181.0 $14,800.1 $13,963.9 $14,952.2 $13,651.1
Average earning assets (AfA) $14,132.4 $13,764.7 $12,843.2 $13,962.1 $12,543.9
Statistical Data
Net finance revenue as a % of AEA 4.13% 3.64% 4.53% 3.88% 4.68%
New business volume $ 1,600.1 $ 1,372.9 $ 1,709.4 $ 2,973.0 $ 3,042.4
Factoring volume $ 6,282.8 $ 6,271.1 $5,955.6 $12,553.9 $12,310.1

AA is lower than AFR as it is reduced by the average credit balances fordfactoering clients.

Pre-tax earnings were up from both the year-ago and prior prepayment benefit. For the period ending June 30, 2014,
quarters. The increase from the year-ago quarter reflected the decline in pre-tax earnings reflected yield compression
higher assets partially offset by lower interest income that that offset asset growth and lower funding costs.
resulted from lower yields in certain portfolios. The
sequential quarter increase reflected lower credit costs and a
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Financing and leasing assets grew 10% from a year ago, and
3% sequentially, to $15.7 billion, reflecting strong growth
in our corporate finance and real estate finance divisions.
Funded new business volume for the quarter was down 6%
from the year-ago quarter, and up 17% from the prior
quarter, in line with typical seasonal trends. The decrease in
new business volume from the year-ago quarter reflected
modest declines in Corporate Finance and Real Estate
Finance partially offset by an increase in Equipment
Finance. The sequential quarterly improvement in volume
was across all divisions.

CIT Bank originated the vast majority of the U.S. funded
volume in each of the presented quarters. At June 30, 2014,
approximately 75% of financing and leasing assets were in
CIT Bank.

Other highlights included:

u Net finance revenue was $146 million, unchanged
from the year-ago quarter and up from $125 million
in the prior quarter. Net finance margin was 4.13%
for the quarter and 3.88% year-to-date. The declines
from the respective 2013 periods reflect the reduction
of benefits from prepayment benefits, lower portfolio
yields in Corporate Finance and Equipment Finance,
as well as a lower benefit from net FSA accretion. The
sequential quarterly increase was largely due to the
benefits of a prepayment in the current quarter.

u Other income was up from the year-ago quarter and
prior quarter and included benefits from both
investment gains and counterparty receivable accretion.
u Factoring commissions were $28 million, down

slightly from the year-ago and prior quarters. For
the six months ended June 30, 2014, factoring
commissions were $57 million, down modestly
from $59 million in the comparable period
in 2013.

u Fee revenue was $18 million, down from
$23 million in the year-ago quarter, and flat with
the prior quarter. The decline from the prior year
reflected lower syndication and arranger fees.
For the year-to-date period, fee revenue totaled
$35 million, down from $38 million in 2013.

u Gains on equipment, receivables and investments
totaled $13 million, up from $4 million in the
year-ago quarter and $10 million in the prior
quarter. Equipment and receivables sold totaled
$175 million, compared to $92 million in the

year-ago quarter and $138 million in the prior
quarter. For the six months ended June 30, 2014,
gains totaled $23 million, up from $16 million
in 2013.

u Credit metrics remained at or near cycle lows.
Non-accrual loans were $132 million (0.86% of
finance receivables), essentially unchanged from
March 31, 2014 and down from $178 million
(1.27%) a year ago. The provision for credit losses was
$3 million, modestly lower than the year-ago quarter,
and significantly lower than the prior quarter. The
current quarter provision for credit losses primarily
reflects sequentially lower charge-offs, primarily in
Corporate Finance, and improvements related to
portfolio mix. Net charge-offs were $9 million (0.23%
of average finance receivables), compared to $4 million
(0.12%) in the year-ago quarter and $16 million
(0.43%) last quarter. For the year-to-date period, net
charge-offs were $25 million (0.33%) compared to
$10 million (0.15%) in 2013, reflecting a lower level
of recoveries and a higher level of charged-off accounts
that had specific reserves in Corporate Finance.
Charge-offs for the quarters ended June 30 and
March 31, 2014, included approximately $3 million
and $4 million, respectively, related to the transfer of
receivables to assets held for sale. The respective
amounts for the six months ended June 30, 2014 and
2013 were $7 million and $2 million.

u Operating expenses were up slightly from year-ago
quarter, which benefited from a litigation settlement,
and improved slightly from the prior quarter. The
decline in operating expenses for the year-to-date
period largely reflected lower employee costs related to
reduced headcount.

Non-Strategic Portfolios

NSP consists of portfolios that we no longer consider
strategic. Included in NSP at June 30, 2014 are several
international equipment finance portfolios, including Brazil,
Mexico and smaller portfolios in Europe that we identified
as subscale platforms during our international
rationalization. On April 25, 2014, we completed the sale
of the student lending business. In our March 31, 2014
Form 10-Q, that business was included in NSP. Upon sale,
the business was classified as a discontinued operation, and
all prior period data has been adjusted.
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Financing and leasing assets grew 10% from a year ago, and year-ago quarter and $138 million in the prior
3% sequentially, to $15.7 billion, reflecting strong growth quarter. For the six months ended June 30, 2014,
in our corporate finance and real estate finance divisions. gains totaled $23 million, up from $16 million
Funded new business volume for the quarter was down 6% in 2013.
from the year-ago quarter, and up 17% from the prior
quarter, in line with typical seasonal trends. The decrease in
new business volume from the year-ago quarter reflected Non-accrual loans were $132 million (0.86% of
modest declines in Corporate Finance and Real Estate finance receivables), essentially unchanged from

Finance partially offset by an increase in Equipment March 31, 2014 and down from $178 million
Finance. The sequential quarterly improvement in volume (1.27%) a year ago. The provision for credit losses was
was across all divisions. $3 million, modestly lower than the year-ago quarter,

and significantly lower than the prior quarter. The
CIT Bank originated the vast majority of the U.S. funded current quarter provision for credit losses primarily
volume in each of the presented quarters. At June 30, 2014, reflects sequentially lower charge-offs, primarily in
approximately 75% of financing and leasing assets were in Corporate Finance, and improvements related to
CIT Bank. portfolio mix. Net charge-offs were $9 million (0.23%

of average finance receivables), compared to $4 million
Other highlights included: (0.12%) in the year-ago quarter and $16 million

Net finance revenue was $146 million, unchanged (0.43%) last quarter. For the year-to-date period, net
from the year-ago quarter and up from $125 million charge-offs were $25 million (0.33%) compared to
in the prior quarter. Net finance margin was 4.13% $10 million (0.15%) in 2013, reflecting a lower level

for the quarter and 3.88% year-to-date. The declines of recoveries and a higher level of charged-off accounts
from the respective 2013 periods reflect the reduction that had specific reserves in Corporate Finance.
of benefits from prepayment benefits, lower portfolio Charge-offs for the quarters ended June 30 and
yields in Corporate Finance and Equipment Finance, March 31, 2014, included approximately $3 million

as well as a lower benefit from net FSA accretion. The and $4 million, respectively, related to the transfer of
sequential quarterly increase was largely due to the receivables to assets held for sale. The respective
benefits of a prepayment in the current quarter. amounts for the six months ended June 30, 2014 and

Other income was up from the year-ago quarter and 2013 were $7 million and $2 million.
prior quarter and included benefits from both Operating expenses were up slightly from year-ago
investment gains and counterparty receivable accretion. quarter, which benefited from a litigation settlement,

Factoring commissions were $28 million, down and improved slightly from the prior quarter. The

slightly from the year-ago and prior quarters. Foryear-to-date

the six months ended June 30, 2014, factoring
commissions were $57 million, down modestly reduced headcount.
from $59 million in the comparable period Non-Strategic Portfolios
in 2013.

Fee eveue as $8 mllin, dwn romNSP consists of portfolios that we no longer consider
Fee revenue was $18 million, down fromg
$23 million in the year-ago quarter, and flat with strategic. Included in NSP at June 30, 2014 are several
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$35 million, down from $38 million in 2013.of the student lending business. In our March 31, 2014

Gains on equipment, receivables and investments Form 10-Q, that business was included in NSP Upon sale,
totaled $13 million, up from $4 million in the the business was classified as a discontinued operation, and
year-ago quarter and $10 million in the prior all prior period data has been adjusted.
quarter. Equipment and receivables sold totaled
$175 million, compared to $92 million in the
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Non-Strategic Portfolios—Financial Data and Metrics (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Earnings Summary
Interest income $ 25.6 $ 28.4 $ 42.8 $ 54.0 $ 86.7
Interest expense (23.0) (24.9) (32.8) (47.9) (69.6)
Provision for credit losses 0.7 (1.0) (6.1) (0.3) (6.4)
Rental income on operating leases 9.4 9.5 34.7 18.9 69.9
Other income 3.9 4.4 (16.0) 8.3 (25.9)
Depreciation on operating lease equipment (5.7) (5.2) (8.8) (10.9) (17.8)
Maintenance and other operating lease expenses – – (0.1) – (0.1)
Operating expenses (20.5) (19.2) (34.2) (39.7) (72.7)
Loss before provision for income taxes $ (9.6) $ (8.0) $ (20.5) $ (17.6) $ (35.9)

Select Average Balances
Average finance receivables (AFR) $ 83.9 $ 300.0 $1,443.0 $ 280.7 $1,464.0
Average earning assets (AEA) $988.1 $1,185.8 $1,961.8 $1,082.1 $1,980.6
Statistical Data
Net finance revenue as a % of AEA 2.55% 2.63% 7.30% 2.61% 6.98%
New business volume $ 64.1 $ 51.8 $ 259.9 $ 115.9 $ 445.3

Pre-tax losses for the quarter were $10 million, compared to
pre-tax losses of $21 million in the year-ago quarter, as
lower operating expenses offset a decline in net revenues
from lower asset levels. The higher sequential pre-tax loss
reflects higher costs associated with exiting activities.

Financing and leasing assets at June 30, 2014 totaled
$0.7 billion, primarily related to international small ticket
platforms identified as subscale platforms during our
international rationalization, with the majority of the assets in
AHFS. The financing and leasing assets were down from $1.1
billion at March 31, 2014, primarily due to the sale of the
remaining small business loan portfolio and from $2.0 billion
at June 30, 2013, primarily due to loan sales and runoff.

We have exited all the sub-scale countries in Asia, and
several countries in Latin America and Europe and continue
to market the remaining non-strategic portfolios in Europe
and Latin America.

Corporate and Other

Certain items are not allocated to operating segments and
are included in Corporate and Other, including unallocated
interest expense, primarily related to corporate liquidity
costs (Interest Expense), mark-to-market adjustments on
non-qualifying derivatives (Other Income), restructuring
charges for severance and facilities exit activities and certain
legal costs (Operating Expenses).

Corporate and Other – Financial Data (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Earnings Summary
Interest income $ 3.2 $ 3.7 $ 3.7 $ 6.9 $ 6.4
Interest expense (16.0) (17.4) (14.3) (33.4) (28.9)
Provision for credit losses – (0.1) – (0.1) 0.1
Other income 9.7 (2.3) 3.5 7.4 2.9
Operating expenses, including loss on debt extinguishments (9.2) (13.3) (12.0) (22.5) (12.9)
Loss before provision for income taxes $(12.3) $(29.4) $(19.1) $(41.7) $(32.4)

u Interest income consists of interest and dividend
income, primarily from deposits held at other
depository institutions and U.S. Treasury Securities.

u Other income primarily reflects gains and (losses) on
derivatives and foreign currency exchange.

u Operating expenses reflects salary and general and
administrative expenses in excess of amounts allocated

to the business segments, litigation-related costs and
provision for severance and facilities exiting activities.
Restructuring charges totaled $6 million in the second
quarter of 2014, compared to $10 million in each of
the year-ago quarter and prior quarter. Year-to-date,
restructuring charges totaled $16 million, up slightly
from 2013.
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Non-Strategic Portfolios-Financial Data and Metrics (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013

Earnings Summary
Interest income $ 25.6 $ 28.4 $ 42.8 $ 54.0 $ 86.7

Interest expense (23.0) (24.9) (32.8) (47.9) (69.6)

Provision for credit losses 0.7 (1.0) (6.1) (0.3) (6.4)

Rental income on operating leases 9.4 9.5 34.7 18.9 69.9

Other income 3.9 4.4 (16.0) 8.3 (25.9)

Depreciation on operating lease equipment (5.7) (5.2) (8.8) (10.9) (17.8)

Maintenance and other operating lease expenses - - (0.1) - (0.1)

Operating expenses (20.5) (19.2) (34.2) (39.7) (72.7)

Loss before provision for income taxes $ (9.6) $ (8.0) $ (20.5) $ (17.6) $ (35.9)

Select Average Balances
Average finance receivables (AFR) $ 83.9 $ 300.0 $1,443.0 $ 280.7 $1,464.0

Average earning assets (AEA) $988.1 $1,185.8 $1,961.8 $1,082.1 $1,980.6

Statistical Data
Net finance revenue as a % of AEA 2.55% 2.63% 7.30% 2.61% 6.98%

New business volume $ 64.1 $ 51.8 $ 259.9 $ 115.9 $ 445.3

Pre-tax losses for the quarter were $10 million, compared to We have exited all the sub-scale countries in Asia, and
pre-tax losses of $21 million in the year-ago quarter, as several countries in Latin America and Europe and continue
lower operating expenses offset a decline in net revenues to market the remaining non-strategic portfolios in Europe
from lower asset levels. The higher sequential pre-tax loss and Latin America.
reflects higher costs associated with exiting activities.

Financing and leasing assets at June 30, 2014 totaled Corporate and Other
$0.7 billion, primarily related to international small ticket Certain items are not allocated to operating segments and
platforms identified as subscale platforms during our are included in Corporate and Other, including unallocated
international rationalization, with the majority of the assets in interest expense, primarily related to corporate liquidity
AHFS. The financing and leasing assets were down from $1.1 costs (Interest Expense), mark-to-market adjustments on

billion at March 31, 2014, primarily due to the sale of the non-qualifying derivatives (Other Income), restructuring
remaining small business loan portfolio and from $2.0 billion charges for severance and facilities exit activities and certain
at June 30, 2013, primarily due to loan sales and runoff legal costs (Operating Expenses).

Corporate and Other - Financial Data (dollars in millions)

Quarters Ended Six Months Ended

June 30, March 31, June 30, June 30,
2014 2014 2013 2014 2013

Earnings Summary
Interest income $ 3.2 $ 3.7 $ 3.7 p a6.9 $ 6.4

Interest expense (16.0) (17.4) (14.3) (33.4) (28.9)

Provision for credit losses - (0.1) - (0.1) 0.1
Other income 9.7 (2.3) 3.5 7.4 2.9

Operating expenses, including loss on debt extinguishments (9.2) (13.3) (12.0) (22.5) (12.9)
Loss before provision for income taxes $(12.3) $(29.4) $(19.1) $(41.7) $(32.4)

Interest income consists of interest and dividend to the business segments, litigation-related costs and
income, primarily from deposits held at other provision for severance and facilities exiting activities.

depository institutions and U.S. Treasuty Securities. Restructuring charges totaled $6 million in the second

Other income primarily reflects gains and (losses) on quarter of 2014, compared to $10 million in each of

derivatives and foreign currency exchange. the year-ago quarter and prior quarter. Year-to-date,

Operating expenses reflects salary and general and restructuring charges totaled $16 million, up slightly

administrative expenses in excess of amounts allocated from 2013.
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FINANCING AND LEASING ASSETS

The following table presents our financing and leasing assets by segment and divisions within these segments.

Financing and Leasing Asset Composition (dollars in millions)

June 30,
2014

December 31,
2013 % Change

Transportation & International Finance
Segment Total
Loans $ 3,228.3 $ 3,494.4 (7.6)%
Operating lease equipment, net 14,512.9 12,778.5 13.6%
Assets held for sale 671.7 158.5 323.8%

Financing and leasing assets 18,412.9 16,431.4 12.1%
Aerospace
Loans 1,432.2 1,247.7 14.8%
Operating lease equipment, net 8,912.8 8,267.9 7.8%
Assets held for sale 191.8 148.8 28.9%

Financing and leasing assets 10,536.8 9,664.4 9.0%
Rail
Loans 121.4 107.2 13.2%
Operating lease equipment, net 5,593.4 4,503.9 24.2%
Assets held for sale 0.7 3.3 (78.8)%

Financing and leasing assets 5,715.5 4,614.4 23.9%
Maritime Finance
Loans 566.4 412.6 37.3%
Assets held for sale 21.2 – –

Financing and leasing assets 587.6 412.6 42.4%
International Finance
Loans 1,108.3 1,726.9 (35.8)%
Operating lease equipment, net 6.7 6.7 −
Assets held for sale 458.0 6.4 >100%

Financing and leasing assets 1,573.0 1,740.0 (9.6)%
North American Commercial Finance

Segment Total
Loans 15,376.1 14,693.1 4.6%
Operating lease equipment, net 240.2 240.5 (0.1)%
Assets held for sale 33.7 38.2 (11.8)%

Financing and leasing assets 15,650.0 14,971.8 4.5%
Real Estate Finance
Loans 1,737.6 1,554.8 11.8%

Financing and leasing assets 1,737.6 1,554.8 11.8%
Corporate Finance
Loans 7,295.3 6,831.8 6.8%
Operating lease equipment, net 10.0 6.2 61.3%
Assets held for sale 33.7 38.2 (11.8)%

Financing and leasing assets 7,339.0 6,876.2 6.7%
Equipment Finance
Loans 4,094.7 4,044.1 1.3%
Operating lease equipment, net 230.2 234.3 (1.7)%

Financing and leasing assets 4,324.9 4,278.4 1.1%
Commercial Services
Loans and factoring receivables 2,248.5 2,262.4 (0.6)%

Financing and leasing assets 2,248.5 2,262.4 (0.6)%
Non-Strategic Portfolios

Loans – 441.7 (100.0)%
Operating lease equipment, net 35.2 16.4 >100%
Assets held for sale 623.5 806.7 (22.7)%

Financing and leasing assets 658.7 1,264.8 (47.9)%
Consolidated Totals:

Loans $18,604.4 $18,629.2 (0.1)%
Operating lease equipment, net 14,788.3 13,035.4 13.4%
Assets held for sale 1,328.9 1,003.4 32.4%
Total financing and leasing assets $34,721.6 $32,668.0 6.3%
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FINANCING AND LEASING ASSETS

The following table presents our financing and leasing assets by segment and divisions within these segments.

Financing and Leasing Asset Composition (dollars in millions)

June 30, December 31,
2014 2013 % Change

Transportation & International Finance
Segment Total
Loans $ 3,228.3 $ 3,494.4 (7.6)%
Operating lease equipment, net 14,512.9 12,778.5 13.6%
Assets held for sale 671.7 158.5 323.8%

Financing and leasing assets 18,412.9 16,431.4 12.1%
Aerospace
Loans 1,432.2 1,247.7 14.8%
Operating lease equipment, net 8,912.8 8,267.9 7.8%
Assets held for sale 191.8 148.8 28.9%

Financing and leasing assets 10,536.8 9,664.4 9.0%
Rail
Loans 121.4 107.2 13.2%
Operating lease equipment, net 5,593.4 4,503.9 24.2%
Assets held for sale 0.7 3.3 (78.8)%

Financing and leasing assets 5,715.5 4,614.4 23.9%
Maritime Finance
Loans 566.4 412.6 37.3%
Assets held for sale 21.2 - -

Financing and leasing assets 587.6 412.6 42.4%
International Finance
Loans 1,108.3 1,726.9 (35.8)%
Operating lease equipment, net 6.7 6.7 -
Assets held for sale 458.0 6.4 >100%

Financing and leasing assets 1,573.0 1,740.0 (9.6)%
North American Commercial Finance

Segment Total
Loans 15,376.1 14,693.1 4.6%
Operating lease equipment, net 240.2 240.5 (0.1)%
Assets held for sale 33.7 38.2 (11.8)%

Financing and leasing assets 15,650.0 14,971.8 4.5%
Real Estate Finance
Loans 1,737.6 1,554.8 11.8%

Financing and leasing assets 1,737.6 1,554.8 11.8%
Corporate Finance
Loans 7,295.3 6,831.8 6.8%
Operating lease equipment, net 10.0 6.2 61.3%
Assets held for sale 33.7 38.2 (11.8)%

Financing and leasing assets 7,339.0 6,876.2 6.7%
Equipment Finance
Loans 4,094.7 4,044.1 1.3%
Operating lease equipment, net 230.2 234.3 (1.7)%

Financing and leasing assets 4,324.9 4,278.4 1.1%
Commercial Services
Loans and factoring receivables 2,248.5 2,262.4 (0.6)%

Financing and leasing assets 2,248.5 2,262.4 (0.6)%
Non-Strategic Portfolios

Loans - 441.7 (100.0)%
Operating lease equipment, net 35.2 16.4 >100%
Assets held for sale 623.5 806.7 (22.7)%

Financing and leasing assets 658.7 1,264.8 (47.9)%
Consolidated Totals:

Loans $18,604.4 $18,629.2 (0.1)%
Operating lease equipment, net 14,788.3 13,035.4 13.4%
Assets held for sale 1,328.9 1,003.4 32.4%
Total financing and leasing assets $34,721.6 $32,668.0 6.3%
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Growth in TIF financing and leasing assets reflects solid
new business volume, which included the delivery of 22
aircraft and approximately 3,900 railcars and funding of
$0.9 billion of loans, and supplemented with the acquisition
of a European railcar lessor of approximately $650 million
of assets (operating lease equipment). NACF growth was led
by its Corporate Finance division, which included solid
commercial and industrial and energy activity, while Real
Estate Finance had double-digit growth year-to-date.

Loans were down slightly from December 31, 2013,
reflecting transfers to AHFS of a TIF international portfolio

of approximately $0.5 billion in the second quarter, and an
international portfolio of approximately $0.3 billion in NSP
in the first quarter. AHFS totaled $1.3 billion at June 30,
2014. AHFS in TIF were mainly comprised of loans in the
international portfolio and aircraft and related equipment in
the aerospace division. Most of the remaining AHFS at
June 30, 2014 were in NSP and included various
equipment financing portfolios primarily in Latin America.

Financing and leasing asset trends are also discussed
in the respective segment descriptions in “Results by
Business Segment”.

The following table presents the changes to our financing and leasing assets:

Financing and Leasing Assets Roll forward (dollars in millions)

Transportation &
International

Finance

North American
Commercial

Finance
Non-Strategic

Portfolios Total
Balance at March 31, 2014 $17,573.0 $15,179.9 $1,120.6 $33,873.5
New business volume 1,404.7 1,600.1 64.1 3,068.9
Loan and portfolio sales (45.9) (92.9) (299.9) (438.7)
Equipment sales (35.2) (82.0) (7.5) (124.7)
Depreciation (131.6) (20.0) (5.7) (157.3)
Gross charge-offs (15.9) (13.2) – (29.1)
Collections and other (336.2) (921.9) (212.9) (1,471.0)
Balance at June 30, 2014 $18,412.9 $15,650.0 $ 658.7 $34,721.6

Balance at December 31, 2013 $16,431.4 $14,971.8 $1,264.8 $32,668.0
New business volume 2,459.3 2,973.0 115.9 5,548.2
Portfolio / business acquisitions 649.2 – – 649.2
Loan and portfolio sales (60.1) (162.7) (363.5) (586.3)
Equipment sales (219.5) (150.4) (11.3) (381.2)
Depreciation (253.3) (41.9) (10.9) (306.1)
Gross charge-offs (30.2) (35.8) (7.5) (73.5)
Collections and other (563.9) (1,904.0) (328.8) (2,796.7)
Balance at June 30, 2014 $18,412.9 $15,650.0 $ 658.7 $34,721.6

The following tables present our segment volumes and loan and equipment sales:

Total Business Volumes (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Transportation & International Finance $1,404.7 $1,054.6 $ 907.3 $ 2,459.3 $ 1,330.3
North American Commercial Finance 1,600.1 1,372.9 1,709.4 2,973.0 3,042.4
Non-Strategic Portfolios 64.1 51.8 259.9 115.9 445.3
Total $3,068.9 $2,479.3 $2,876.6 $ 5,548.2 $ 4,818.0

Factored Volume $6,282.8 $6,271.1 $5,955.6 $12,553.9 $12,310.1

Funded new business volume increased nearly 7% from the
year-ago quarter as an increase in TIF offset a decline in
NACF activity. Sequentially, the 24% increase reflects solid
activity and some normal seasonality in NACF and
additional equipment deliveries in TIF.

Factoring volume was up from the year-ago quarter, and
increased slightly from the prior quarter.

Business volumes are discussed in the respective segment
descriptions in “Results by Business Segment”.
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Growth in TIF financing and leasing assets reflects solid of approximately $0.5 billion in the second quarter, and an
new business volume, which included the delivery of 22 international portfolio of approximately $0.3 billion in NSP
aircraft and approximately 3,900 railcars and funding of in the first quarter. AHFS totaled $1.3 billion at June 30,
$0.9 billion of loans, and supplemented with the acquisition 2014. AHFS in TIF were mainly comprised of loans in the
of a European railcar lessor of approximately $650 million international portfolio and aircraft and related equipment in
of assets (operating lease equipment). NACF growth was led the aerospace division. Most of the remaining AHFS at
by its Corporate Finance division, which included solid June 30, 2014 were in NSP and included various
commercial and industrial and energy activity, while Real equipment financing portfolios primarily in Latin America.
Estate Finance had double-digit growth year-to-date. Financing and leasing asset trends are also discussed

Loans were down slightly from December 31, 2013, in the respective segment descriptions in "Results by
reflecting transfers to AHFS of a TIF international portfolio Business SegmentSP

The following table presents the changes to our financing and leasing assets:

Financing and Leasing Assets Roll forward (dollars in millions)

Transportation & North American
International Commercial Non-Strategic

Finance Finance Portfolios Total
Balance at March 31, 2014 $17,573.0 $15,179.9 $1,120.6 $33,873.5
New business volume 1,404.7 1,600.1 64.1 3,068.9
Loan and portfolio sales (45.9) (92.9) (299.9) (438.7)
Equipment sales (35.2) (82.0) (7.5) (124.7)
Depreciation (131.6) (20.0) (5.7) (157.3)
Gross charge-offs (15.9) (13.2) -(29.1)

Collections and other (336.2) (921.9) (212.9) (1,471.0)
Balance at June 30, 2014 $18,412.9 $15,650.0 $ 658.7 $34,721.6

Balance at December 31, 2013 $16,431.4 $14,971.8 $1,264.8 $32,668.0
New business volume 2,459.3 2,973.0 115.9 5,548.2
Portfolio!/ business acquisitions 649.2 - - 649.2
Loan and portfolio sales (60.1) (162.7) (363.5) (586.3)
Equipment sales (219.5) (150.4) (11.3) (381.2)
Depreciation (253.3) (41.9) (10.9) (306.1)
Gross charge-offs (30.2) (35.8) (7.5) (73.5)
Collections and other (563.9) (1,904.0) (328.8) (2,796.7)
Balance at June 30, 2014 $18,412.9 $15,650.0 $ 658.7 $34,721.6

The following tables present our segment volumes and loan and equipment sales:

Total Business Volumes (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Transportation & International Finance $1,404.7 $1,054.6 $ 907.3 $ 2,459.3 $ 1,330.3
North American Commercial Finance 1,600.1 1,372.9 1,709.4 2,973.0 3,042.4
Non-Strategic Portfolios 64.1 51.8 259.9 115.9 445.3
Total $3068.9 $2,479.3 $2876.6 $ 5548.2 $ 4,818.0

Factored Volume $6,282.8 $6,271.1 $5,955.6 $12,553.9 $12,310.1

Funded new business volume increased nearly 7% from the Factoring volume was up from the year-ago quarter, and

year-ago quarter as an increase in TIF offset a decline in increased slightly from the prior quarter.
NAJF activity. Sequentially, the 24% increase reflects solid Business volumes are discussed in the respective segment
activity and some normal seasonality in NACF and descriptions in 3Results by Business Segment".
additional equipment deliveries in TIE
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Loan and Portfolio Sales (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Transportation & International Finance $ 45.9 $ 14.2 $ – $ 60.1 $ –
North American Commercial Finance 92.9 69.8 16.9 162.7 83.7
Non-Strategic Portfolios 299.9 63.6 36.5 363.5 36.5
Total $438.7 $147.6 $53.4 $586.3 $120.2

The current quarter sales in NSP primarily consisted of small business portfolio loans, along with some international
portfolios.

Equipment Sales (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Transportation & International Finance $ 35.2 $184.3 $339.2 $219.5 $474.5
North American Commercial Finance 82.0 68.4 75.5 150.4 152.9
Non-Strategic Portfolios 7.5 3.8 7.7 11.3 15.7
Total $124.7 $256.5 $422.4 $381.2 $643.1

Asset sales in Transportation Finance primarily reflect aerospace and rail assets. Asset and loan and portfolio sales are discussed
in Non-interest Income section, along with the related gains and losses.

CONCENTRATIONS

Ten Largest Accounts

Our ten largest financing and leasing asset accounts in the
aggregate represented 10.6% of our total financing and
leasing assets at June 30, 2014 (the largest account was less
than 2.0%). The largest accounts represent aerospace and
rail assets.

The ten largest financing and leasing asset accounts were
9.8% at December 31, 2013.

Geographic Concentrations

The following table represents the financing and leasing
assets by obligor geography:

Financing and Leasing Assets by Obligor – Geographic Region (dollars in millions)

June 30, 2014 December 31, 2013
Northeast $ 6,078.2 17.5% $ 5,933.1 18.2%
Southwest 3,901.7 11.2% 3,606.9 11.1%
Midwest 3,845.8 11.1% 3,762.5 11.5%
West 3,209.0 9.2% 3,238.6 9.9%
Southeast 3,156.5 9.1% 2,690.2 8.2%

Total U.S. 20,191.2 58.1% 19,231.3 58.9%
Asia / Pacific 4,226.3 12.2% 4,017.9 12.3%
Europe 4,030.6 11.6% 3,692.4 11.3%
Canada 2,537.6 7.3% 2,287.0 7.0%
Latin America 1,837.6 5.3% 1,743.1 5.3%
All other countries 1,898.3 5.5% 1,696.3 5.2%

Total $34,721.6 100.0% $32,668.0 100.0%

64 CIT GROUP INC

Loan and Portfolio Sales (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Transportation & International Finance $ 45.9 $ 14.2 $ - $ 60.1 $ -
North American Commercial Finance 92.9 69.8 16.9 162.7 83.7
Non-Strategic Portfolios 299.9 63.6 36.5 363.5 36.5
Total $438.7 $147.6 $53.4 $586.3 $120.2

The current quarter sales in NSP primarily consisted of small business portfolio loans, along with some international
portfolios.

Equipment Sales (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Transportation & International Finance $ 35.2 $184.3 $339.2 $219.5 $474.5
North American Commercial Finance 82.0 68.4 75.5 150.4 152.9
Non-Strategic Portfolios 7.5 3.8 7.7 11.3 15.7
Total $124.7 $256.5 $422.4 $381.2 $643.1

Asset sales in Transportation Finance primarily reflect aerospace and rail assets. Asset and loan and portfolio sales are discussed
in Non-interest Income section, along with the related gains and losses.

CONCENTRATIONS

Ten Largest Accounts The ten largest financing and leasing asset accounts were

Our ten largest financing and leasing asset accounts in the 9.8% at December 31, 20t3.
aggregate represented 10.6% of our total financing and
leasing assets at June 30, 2014 (the largest account was less
than 2.0%). The largest accounts represent aerospace and The following table represents the financing and leasing
rail assets. assets by obligor geography:

Financing and Leasing Assets by Obligor - Geographic Region (dollars in millions)

June 30, 2014 December 31, 2013
Northeast $ 6,078.2 17.5% $ 5,933.1 18.2%
Southwest 3,901.7 11.2% 3,606.9 11.1%
Midwest 3,845.8 11.1% 3,762.5 11.5%
West 3,209.0 9.2% 3,238.6 9.9%
Southeast 3,156.5 9.1% 2,690.2 8.2%

Total U.S. 20,191.2 58.1% 19,231.3 58.9%
Asia / Pacific 4,226.3 12.2% 4,017.9 12.3%
Europe 4,030.6 11.6% 3,692.4 11.3%
Canada 2,537.6 7.3% 2,287.0 7.0%
Latin America 1,837.6 5.3% 1,743.1 5.3%
All other countries 1,898.3 5.5% 1,696.3 5.2%

Total $34,721.6 100.0% $32,668.0 100.0%
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The following table summarizes both state concentrations greater than 5.0% and international country concentrations in
excess of 1.0% of our financing and leasing assets:

Financing and Leasing Assets by Obligor – State and Country (dollars in millions)

June 30, 2014 December 31, 2013
State

Texas $ 3,287.6 9.5% $ 3,022.4 9.3%
New York 2,266.8 6.5% 2,323.3 7.1%
All other states 14,636.8 42.1% 13,885.6 42.5%

Total U.S. $20,191.2 58.1% $19,231.3 58.9%
Country

Canada $ 2,537.6 7.3% $ 2,287.0 7.0%
England 1,180.5 3.4% 1,166.5 3.6%
China 958.5 2.8% 969.1 2.9%
Australia 954.1 2.8% 974.4 3.0%
Mexico 769.4 2.2% 819.9 2.5%
Brazil 721.1 2.1% 710.3 2.2%
France 478.4 1.4% 294.6 0.9%
Korea 448.4 1.3% 460.1 1.4%
Spain 389.8 1.1% 450.7 1.4%
Russia 388.8 1.1% 355.9 1.1%
Germany 383.3 1.1% 250.9 0.8%
Philippines 354.6 1.0% 255.9 0.8%
All other countries 4,965.9 14.3% 4,441.4 13.5%

Total International $14,530.4 41.9% $13,436.7 41.1%

Industry Concentrations

The following table represents financing and leasing assets by industry of obligor:

Financing and Leasing Assets by Obligor – Industry (dollars in millions)

June 30, 2014 December 31, 2013
Commercial airlines (including regional airlines)(1) $ 9,875.2 28.4% $ 8,972.4 27.5%
Manufacturing(2) 6,099.6 17.6% 5,542.1 17.0%
Service industries 2,914.7 8.4% 3,144.3 9.6%
Retail(3) 2,867.1 8.2% 3,063.1 9.4%
Transportation(4) 2,838.9 8.2% 2,404.2 7.4%
Real Estate 1,448.4 4.2% 1,351.4 4.1%
Energy and utilities 1,405.5 4.0% 1,256.7 3.8%
Oil and gas extraction / services 1,284.2 3.7% 1,018.7 3.1%
Healthcare 1,274.6 3.7% 1,393.1 4.3%
Wholesaling 730.8 2.1% 685.7 2.1%
Finance and insurance 688.0 2.0% 760.1 2.3%
Other (no industry greater than 2%) 3,294.6 9.5% 3,076.2 9.4%
Total $34,721.6 100.0% $32,668.0 100.0%

(1) Includes the Commercial Aerospace Portfolio and additional financing and leasing assets that are not commercial aircraft.

(2) At June 30, 2014, includes manufacturers of chemicals, including pharmaceuticals (3.6%), petroleum and coal, including refining (3.2%), and food
(2.0%).

(3) At June 30, 2014, includes retailers of apparel (3.7%) and general merchandise (1.6%).

(4) At June 30, 2014, included rail (4.2%), maritime (1.8%) and trucking and shipping (1.4%).
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The following table summarizes both state concentrations greater than 5.0% and international country concentrations in
excess of 1.0% of our financing and leasing assets:

Financing and Leasing Assets by Obligor - State and Country (dollars in millions)

June 30, 2014 December 31, 2013
State

Texas $ 3,287.6 9.5% $ 3,022.4 9.3%
New York 2,266.8 6.5% 2,323.3 7.1%
All other states 14,636.8 42.1% 13,885.6 42.5%

Total U.S. $20,191.2 58.1% $19,231.3 58.9%
Country

Canada $ 2,537.6 7.3% $ 2,287.0 7.0%
England 1,180.5 3.4% 1,166.5 3.6%
China 958.5 2.8% 969.1 2.9%
Australia 954.1 2.8% 974.4 3.0%
Mexico 769.4 2.2% 819.9 2.5%
Brazil 721.1 2.1% 710.3 2.2%
France 478.4 1.4% 294.6 0.9%
Korea 448.4 1.3% 460.1 1.4%
Spain 389.8 1.1% 450.7 1.4%
Russia 388.8 1.1% 355.9 1.1%
Germany 383.3 1.1% 250.9 0.8%
Philippines 354.6 1.0% 255.9 0.8%
All other countries 4,965.9 14.3% 4,441.4 13.5%

Total International $14,530.4 41.9% $13,436.7 41.1%

Industry Concentrations

The following table represents financing and leasing assets by industry of obligor:

Financing and Leasing Assets by Obligor - Industry (dollars in millions)

June 30, 2014 December 31, 2013
Commercial airlines (including regional airlines)(' $ 9,875.2 28.4% $ 8,972.4 27.5%
Manufacturing 2

) 6,099.6 17.6% 5,542.1 17.0%
Service industries 2,914.7 8.4% 3,144.3 9.6%
Retail 3) 2,867.1 8.2% 3,063.1 9.4%
Transportation 4

) 2,838.9 8.2% 2,404.2 7.4%
Real Estate 1,448.4 4.2% 1,351.4 4.1%
Energy and utilities 1,405.5 4.0% 1,256.7 3.8%
Oil and gas extraction / services 1,284.2 3.7% 1,018.7 3.1%
Healthcare 1,274.6 3.7% 1,393.1 4.3%
Wholesaling 730.8 2.1% 685.7 2.1%
Finance and insurance 688.0 2.0% 760.1 2.3%
Other (no industry greater than 2%) 3,294.6 9.5% 3,076.2 9.4%
Total $34,721.6 100.0% $32,668.0 100.0%

a) Includes the Commercial Aerospace Portfolio and additionalfinancing and leasing assets that are not commercial aircraf.

( At June 30, 2014, includes manufacturers ofchemicals, including pharmaceuticals (3.6%), petroleum and coa including refining (3.2%), and fod
(2.0 %).

e) At June 30, 2014, includes retailers of apparel (3.7%) and general merchandise (1.6%).

( At June 30, 2014, included rail (4.2%), maritime (1.8%) and trucking and shipping (1.4%).
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Commercial Aerospace

The following tables present details on our commercial and
regional aerospace portfolio concentrations, which we call
our Commercial Aerospace portfolio. The net investment in

regional aerospace financing and leasing assets was
$50.1 million and $52.1 million at June 30, 2014 and
December 31, 2013, respectively, and was substantially
comprised of loans and capital leases.

Commercial Aerospace Portfolio (dollars in millions)

June 30, 2014 December 31, 2013
Net Investment Number Net Investment Number

By Product:
Operating lease(1) $9,070.9 284 $8,379.3 270
Loan(2) 529.4 51 505.3 39
Capital lease 197.4 15 31.7 8
Total $9,797.7 350 $8,916.3 317

The information presented below by region, manufacturer,
and body type, is based on our operating lease aircraft
portfolio, which comprises 93% of our total commercial

aerospace portfolio and substantially all of our owned fleet
of leased aircraft at June 30, 2014.

Commercial Aerospace Operating Lease Portfolio (dollars in millions)(1)

June 30, 2014 December 31, 2013
Net Investment Number Net Investment Number

By Region:
Asia / Pacific $3,322.6 87 $3,065.1 81
Europe 2,298.7 87 2,408.8 91
U.S. and Canada 1,761.9 54 1,276.5 43
Latin America 1,050.6 40 940.3 38
Africa / Middle East 637.1 16 688.6 17
Total $9,070.9 284 $8,379.3 270

By Manufacturer:
Airbus $6,115.6 169 $5,899.1 167
Boeing 2,427.8 96 2,038.7 87
Embraer 527.5 19 441.5 16
Total $9,070.9 284 $8,379.3 270

By Body Type(3):
Narrow body $6,638.8 242 $6,080.6 230
Intermediate 2,430.7 41 2,297.3 39
Regional and other 1.4 1 1.4 1
Total $9,070.9 284 $8,379.3 270

Number of customers 101 98
Weighted average age of fleet (years) 6 5

(1) Includes operating lease equipment held for sale.

(2) Plane count excludes aircraft in which our net investment consists of syndicated financings against multiple aircraft. The net investment associated with
such financings was $42.5 million at June 30, 2014 and $45 million at December 31, 2013.

(3) Narrow body are single aisle design and consist primarily of Boeing 737 and 757 series, Airbus A320 series, and Embraer E170 and E190 aircraft.
Intermediate body are smaller twin aisle design and consist primarily of Boeing 767 series and Airbus A330 series aircraft. Regional and Other includes
aircraft and related equipment, such as engines.

Our top five commercial aerospace outstanding exposures
totaled $2,254.2 million at June 30, 2014. The largest
individual outstanding exposure totaled $619.3 million at
June 30, 2014. The largest individual outstanding exposure

to a U.S. carrier totaled $538.1 million at June 30, 2014.
See Note 12 — Commitments for additional information
regarding commitments to purchase additional aircraft.
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Leased Railcars

TIF’s Rail business has a fleet of approximately 119,000
railcars, including approximately 30,000 tank cars, of which
approximately 19,000 are used in the transport of crude oil,
ethanol and other flammable liquids (collectively,
“Flammable Liquids”) in North America. TIF’s fleet of tank
cars in Flammable Liquids service is comprised of legacy
tank cars used to transport Flammable Liquids, and tank
cars meeting the CPC-1232 design standards, which
standards were voluntarily adopted by the rail industry in
2011 and include design enhancements intended to improve
tank car safety. Of the approximately 19,000 tank cars in
our North American fleet currently in Flammable Liquids
service, approximately 10,500 were manufactured prior to
adoption of the CPC-1232 standard.

Following several highly-publicized derailments of tank cars
since mid-2013, U.S. and Canadian government agencies
and industry groups agreed to implement a number of
operational changes, including requiring multiple crew
members on all trains carrying hazardous materials,
prohibiting unattended trains on main lines, increasing
track inspections, reducing speeds in populated areas,
redirecting trains around high-risk areas, and mandating the
testing and classification of crude oil prior to shipment. In
addition, in April, 2014, Transport Canada (“TC”) issued
an order prohibiting the use of certain older tank cars in
dangerous goods service in Canada effective immediately.
We do not expect these operational changes and
restrictions will have a material impact on our business or
financial results.

On June 27, 2014, TC announced proposed amendments
under the Transportation of Dangerous Goods Act, the
Railway Safety Management System Regulations, and the
Transportation Information Regulations that will, among other
safety requirements for railways, formalize new DOT-111 tank
car standards. On July 23, 2014, the U.S. Pipeline and
Hazardous Materials Safety Administration (“PHMSA”) issued
a Notice of Proposed Rulemaking (“NPRM”) on Enhanced
Tank Car Standards and Operational Controls for High
Hazard Flammable Trains seeking public comment on tank
cars standards, braking systems, speed restrictions, rail routing
and notifications to state emergency responders. The NPRM
also requested comment on retrofit standards and schedule for
existing tank cars in high-hazard flammable trains.

The NPRM is complex and will require extensive review. In
addition, the PHMSA proposed three different options for
new tank car standards in the NPRM and raised questions
to which public comment and discussion is requested. Until
PHMSA and TC release their proposed rules, we will be
unable to assess how any final regulations may impact CIT
and what changes may be required with respect to our tank
cars in Flammable Liquids service, including the scope and
cost to CIT of any retrofit program and the timing of
required implementation of any retrofitting requirements.

OTHER ASSETS / OTHER LIABILITIES

The following tables present components of other assets and other liabilities.

Other Assets (dollars in millions)

June 30, 2014 December 31, 2013

Deposits on commercial aerospace equipment $ 667.2 $ 831.3
Deferred debt costs and other deferred charges 153.4 158.5
Tax receivables, other than income taxes 118.7 132.2
Executive retirement plan and deferred compensation 98.8 101.3
Other(1) 513.4 470.8
Total other assets $1,551.5 $1,694.1

(1) Other includes items such as: accrued interest/dividends, fixed assets, prepaid expenses, investments in and receivables from non-consolidated entities,
deferred federal and state tax assets, and other miscellaneous assets, none of which are individually in excess of $100 million.
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Other Liabilities (dollars in millions)

June 30, 2014 December 31, 2013

Equipment maintenance reserves $ 942.3 $ 904.2
Accrued expenses and accounts payable 379.3 478.1
Current taxes payable and deferred taxes 320.0 179.8
Accrued interest payable 249.7 247.1
Security and other deposits 228.0 227.4
Valuation adjustment relating to aerospace commitments 121.9 137.5
Other(1) 500.3 490.2
Total other liabilities $2,741.5 $2,664.3

(1) Other consist of other taxes, property tax liabilities and other miscellaneous liabilities.

RISK MANAGEMENT

CIT is subject to a variety of risks that may arise through
the Company’s business activities, including the following
principal forms of risk:

u Credit risk, which is the risk of loss (including the
incurrence of additional expenses) when a borrower
does not meet its financial obligations to the
Company. Credit risk may arise from lending, leasing,
and/or counterparty activities.

u Asset risk, which is the equipment valuation and
residual risk of lease equipment owned by the
Company that arises from fluctuations in the supply
and demand for the underlying leased equipment. The
Company is exposed to the risk that, at the end of the
lease term, the value of the asset will be lower than
expected, resulting in either reduced future lease
income over the remaining life of the asset or a lower
sale value.

u Market risk, which includes interest rate and foreign
currency risk. Interest rate risk refers to the impact
that fluctuations in interest rates will have on the
Company’s NFR and on the market value of the
Company’s assets, liabilities and derivatives. Foreign
exchange risk refers to the economic impact that
fluctuations in exchange rates between currencies will
have on the Company’s non-dollar denominated assets
and liabilities.

u Liquidity risk, which is the risk that the Company has
an inability to maintain adequate cash resources and
funding capacity to meet its obligations, including
under liquidity stress scenarios.

u Legal, regulatory and compliance risk, which is the risk
that the Company is not in compliance with
applicable laws and regulations, which may result in
fines, regulatory criticism or business restrictions, or
damage to the Company’s reputation.

u Operational risk, which is the risk of financial loss,
damage to the Company’s reputation, or other adverse
impacts resulting from inadequate or failed internal
processes and systems, people or external events.

In order to effectively manage risk, the Company has
established a governance and oversight structure that
includes defining the Company’s risk appetite, setting limits,
underwriting standards and target performance metrics that
are aligned with the risk appetite, and establishing credit
approval authorities. The Company ensures effective risk
governance and oversight through the establishment and
enforcement of policies and procedures, risk governance
committees, management information systems, models and
analytics, staffing and training to ensure appropriate
expertise, and the identification, monitoring and reporting
of risks so that they are proactively managed.

Our policies and procedures relating to Risk Management
are detailed in our Form 10-K for the year ended
December 31, 2013.

Interest Rate Risk

Interest rate risk arises from lending, leasing, investments,
deposit taking and funding, as assets and liabilities reprice at
different times and by different amounts as interest rates
change. We evaluate and monitor interest rate risk through
two primary metrics.

u Net Interest Income Sensitivity (“NII Sensitivity”),
which measures the impact of hypothetical changes in
interest rates on net finance revenue; and

u Economic Value of Equity (“EVE”), which measures
the net economic value of equity impact by assessing
the market value of assets, liabilities and derivatives.

Interest rate risk and sensitivity is influenced primarily by
the composition of the balance sheet, driven by the type of
products offered (fixed/floating rate loans and deposits),
investments, funding and hedging activities. Our assets are
primarily comprised of commercial loans, operating leases,
cash and investments. We use a variety of funding sources,
including retail and brokered CDs, savings accounts,
secured and unsecured debt, and equity. Our leasing
products are level/fixed payment transactions, whereas the
interest rate on a majority of our commercial loan portfolio
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is based off of a floating rate index such as short-term Libor
or Prime. Our investment portfolio and interest bearing
deposits (cash) have short duration and reprice frequently.
With respect to liabilities, CDs and unsecured debt are fixed
rate, secured debt is a mix of fixed and floating rate, and
the rates on savings accounts are established based on the
market environment and competition. The composition of
our assets and liabilities results in a slight net asset-sensitive
position at the shorter end of the curve, mostly to moves
in LIBOR, whereby our assets will reprice faster than
our liabilities.

Deposits continued to grow as a percent of total funding.
CIT Bank sources deposits primarily through direct-to-
consumer (via the internet) and brokered channels. At
June 30, 2014, the Bank had nearly $14 billion in deposits,
more than half of which were obtained through our direct
channel while approximately 40% were sourced through
brokers with the remainder from institutional and other
sources. Fixed rate, term deposits represented over 60% of
our deposit portfolio. The deposit rates we offer can be
influenced by market conditions and competitive factors.
Changes in interest rates can affect our pricing and
potentially impact our ability to gather and retain deposits.
Rates offered by competitors also can influence our rates

and our ability to attract and hold deposits. The majority
of the Bank’s deposits are fixed-rate. In a rising rate
environment, the Bank may need to increase rates to renew
maturing deposits and attract new deposits. Rates on our
savings account deposits may fluctuate due to pricing
competition and may also move with short-term interest
rates, on a lagging basis. In general, retail deposits represent
a low-cost source of funds and are less sensitive to interest
rate changes than many non-deposit funding sources. Our
ability to gather brokered deposits may be more sensitive to
rate changes than other types of deposits. We manage this
risk by limiting maturity concentration and emphasizing
new issuance in long-dated maturities of up to ten years.
We regularly stress test the effect of deposit rate changes on
our margins and seek to achieve optimal alignment
between assets and liabilities from an interest rate risk
management perspective.

The table below summarizes the results of simulation
modeling produced by our asset/liability management
system. The results reflect the percentage change in the EVE
and NII Sensitivity over the next twelve months assuming
an immediate 100 basis point parallel increase or decrease in
interest rates. NII sensitivity is based on a static balance
sheet projection.

Change to NII Sensitivity and EVE

June 30, 2014 December 31, 2013
+100 bps –100 bps +100 bps –100 bps

NII Sensitivity 6.6% (1.1)% 6.1% (0.9)%
EVE 2.0% (1.9)% 1.8% (2.0)%

A primary driver of the change in NII Sensitivity was the
sale in April 2014 of the student lending business, which
had as of December 31, 2013, a portfolio of $3.4 billion of
government-guaranteed student loans and associated
$3.3 billion of floating rate debt that was extinguished upon
sale. The December 31, 2013 amounts reflect the
simulation results on our portfolio at that time, which
included the student lending business.

As detailed in the above table, NII sensitivity is positive to
an increase in interest rates. This is primarily driven by our
cash and short-term investments position, and commercial
floating rate loan portfolio, which reprices frequently. On a
net basis, we have more floating/repricing assets than
liabilities in the near term. As a result, our current portfolio
is more sensitive to moves in short-term interest rates in the
near term. Therefore, our Net Finance Revenue (NFR) may
increase if short-term interest rates rise, or decrease if
short-term interest rates decline. Market implied forward
rates over the subsequent future twelve months are used to
determine a base interest rate scenario for the net interest
income projection for the base case. This base projection is
compared with those calculated under varying interest rate
scenarios such as 100 bps parallel rate shift to arrive at
NII Sensitivity.

EVE complements net interest income simulation and
sensitivity analysis as it estimates risk exposures beyond
twelve month horizon. EVE modeling measures the extent
to which the economic value of assets, liabilities and

off-balance sheet instruments may change in response to
fluctuations in interest rates. EVE is calculated by subjecting
the balance sheet to different rate shocks, measuring the net
value of assets, liabilities and off-balance sheet instruments,
and comparing those amounts with the base case of an
unchanged interest rate environment. The duration of our
liabilities is greater than that of our assets, in that we have
more fixed rate liabilities than assets in the longer term,
causing EVE to increase under increasing rates and decrease
under decreasing rates. The methodology with which the
operating lease assets are assessed in the results table above
reflects the existing contractual rental cash flows and the
expected residual value at the end of the existing contract
term. The simulation modeling for both NII Sensitivity and
EVE assumes we take no action in response to the changes
in interest rates.

A wide variety of potential interest rate scenarios are
simulated within our asset/liability management system. All
interest sensitive assets and liabilities are evaluated using
discounted cash flow analysis. Rates are shocked up and
down via a set of scenarios that include both parallel and
non-parallel interest rate movements. Scenarios are also run
to capture our sensitivity to changes in the shape of the
yield curve. Furthermore, we evaluate the sensitivity of these
results to a number of key assumptions, such as credit
quality, spreads, and prepayments. Various holding periods
of the operating lease assets are also considered. These range
from the current existing lease term to longer terms which
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or Prime. Our investment portfolio and interest bearing of the Bank's deposits are fixed-rate. In a rising rate
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With respect to liabilities, CDs and unsecured debt are fixed maturing deposits and attract new deposits. Rates on our
rate, secured debt is a mix of fixed and floating rate, and savings account deposits may fluctuate due to pricing
the rates on savings accounts are established based on the competition and may also move with short-term interest
market environment and competition. The composition of rates, on a lagging basis. In general, retail deposits represent
our assets and liabilities results in a slight net asset-sensitive a low-cost source of funds and are less sensitive to interest
position at the shorter end of the curve, mostly to moves rate changes than many non-deposit funding sources. Our
in LIBOR, whereby our assets will reprice faster than ability to gather brokered deposits may be more sensitive to
our liabilities. rate changes than other types of deposits. We manage this

risk by limiting maturity concentration and emphasizing
Deposits continued to grow as a percent of total funding. new issuance in long-dated maturities of up to ten years.
CIT Bank sources deposits primarily through direct-to- We regularly stress test the effect of deposit rate changes on
consumer (via the internet) and brokered channels. At our margins and seek to achieve optimal alignment
June 30, 2014, the Bank had nearly $14 billion in deposits, between assets and liabilities from an interest rate risk
more than half of which were obtained through our direct management perspective.
channel while approximately 40% were sourced through
brokers with the remainder from institutional and other The table below summarizes the results of simulation
sources. Fixed rate, term deposits represented over 60% of modeling produced by our asset/liability management
our deposit portfolio. The deposit rates we offer can be system. The results reflect the percentage change in the EVE
influenced by market conditions and competitive factors. and NII Sensitivity over the next twelve months assuming
Changes in interest rates can affect our pricing and an immediate 100 basis point parallel increase or decrease in
potentially impact our ability to gather and retain deposits. interest rates. NII sensitivity is based on a static balance
Rates offered by competitors also can influence our rates sheet projection.

Change to Nil Sensitivity and EVE

June 30, 2014 December 31, 2013
+100 bps -100 bps +100 bps -100 bps

Nil Sensitivity 6.6% (1.1)% 6.1% (0.9)%
EVE 2.0% (1.9)% 1.8% (2.0)%

A primary driver of the change in NII Sensitivity was the off-balance sheet instruments may change in response to
sale in April 2014 of the student lending business, which fluctuations in interest rates. EVE is calculated by subjecting
had as of December 31, 2013, a portfolio of $3.4 billion of the balance sheet to different rate shocks, measuring the net
government-guaranteed student loans and associated value of assets, liabilities and off-balance sheet instruments,
$3.3 billion of floating rate debt that was extinguished upon and comparing those amounts with the base case of an
sale. The December 31, 2013 amounts reflect the unchanged interest rate environment. The duration of our
simulation results on our portfolio at that time, which liabilities is greater than that of our assets, in that we have
included the student lending business, more fixed rate liabilities than assets in the longer term,

causing EVE to increase under increasing rates and decrease
As detailed in the above table, NIT sensitivity is positive to under decreasing rates. The methodology with which the
an increase in interest rates. This is primarily driven by our operating lease assets are assessed in the results table above
cash and short-term investments position, and commercial reflects the existing contractual rental cash flows and the
floating rate loan portfolio, which reprices frequently. On a expected residual value at the end of the existing contract
net basis, we have more floating/repricing assets than term. The simulation modeling for both NI Sensitivity and
liabilities in the near term. As a result, our current portfolio EVE assumes we take no action in response to the changes
is more sensitive to moves in short-term interest rates in the in interest rates.
near term. Therefore, our Net Finance Revenue (NFR) may
increase if short-term interest rates rise, or decrease if A wide variety of potential interest rate scenarios are
short-term interest rates decline. Market implied forward simulated within our asset/liability management system. All
rates over the subsequent future twelve months are used to interest sensitive assets and liabilities are evaluated using
determine a base interest rate scenario for the net interest discounted cash flow analysis. Rates are shocked up and
income projection for the base case. This base projection is down via a set of scenarios that include both parallel and
compared with those calculated under varying interest rate non-parallel interest rate movements. Scenarios are also run
scenarios such as 100 bps parallel rate shift to arrive at to capture our sensitivity to changes in the shape of the
NII Sensitivity. yield curve. Furthermore, we evaluate the sensitivity of these

results to a number of key assumptions, such as credit
EVE complements net interest income simulation and quality, spreads, and prepayments. Various holding periods
sensitivity analysis as it estimates risk exposures beyond of the operating lease assets are also considered. These range
twelve month horizon. EVE modeling measures the extent from the current existing lease term to longer terms which
to which the economic value of assets, liabilities and
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assume lease renewals consistent with management’s
expected holding period of a particular asset. NII Sensitivity
and EVE limits have been set and are monitored for certain
of the key scenarios. We manage the exposure to changes in
NII Sensitivity and EVE in accordance with our risk
appetite and within Board approved policy limits.

We use results of our various interest rate risk analyses to
formulate asset and liability management (“ALM”) strategies
in order to achieve the desired risk profile, while managing
our objectives for capital adequacy and liquidity risk
exposures. Specifically, we manage our interest rate risk
position through certain pricing strategies for loans and
deposits, our investment strategy, issuing term debt with
floating or fixed interest rates, and using derivatives such as

interest rate swaps, which modify the interest rate
characteristics of certain assets or liabilities.

Although we believe that these measurements provide an
estimate of our interest rate sensitivity, they do not account
for potential changes in credit quality, size, and prepayment
characteristics of our balance sheet. They also do not
account for other business developments that could affect
net income, or for management actions that could affect net
income or that could be taken to change our risk profile.
Accordingly, we can give no assurance that actual results
would not differ materially from the estimated outcomes of
our simulations. Further, such simulations do not represent
our current view of expected future interest rate movements.

FUNDING AND LIQUIDITY

CIT actively manages and monitors its funding and
liquidity sources against relevant limits and targets. These
sources satisfy funding and other operating obligations,
while also providing protection against unforeseen stress
events like unanticipated funding obligations, such as
customer line draws, or disruptions to capital markets or
other funding sources. In addition to its unrestricted cash,
short-term investments and portfolio cash inflows, liquidity
sources include:

u a $1.5 billion multi-year committed revolving credit
facility, of which $1.4 billion was available at June 30,
2014; and

u committed securitization facilities and secured bank
lines aggregating $4.5 billion, of which $3.0 billion
was available at June 30, 2014, provided that eligible
assets are available that can be funded through these
facilities.

Asset liquidity is further enhanced by our ability to sell or
syndicate portfolio assets in secondary markets, which also
enables us to manage credit exposure, and to pledge assets
to access secured borrowing facilities through the Federal
Home Loan Banks (“FHLB”) and FRB.

Cash and short-term investment securities totaled
$6.8 billion at June 30, 2014 ($6.4 billion of cash and
$0.4 billion of short-term investments), down from
$8.5 billion at March 31, 2014, reflecting a $1.3 billion
repayment of unsecured debt at maturity, and $7.5 billion
at December 31, 2013. Cash and short-term investment
securities at June 30, 2014 consisted of $1.8 billion related
to the bank holding company and $2.8 billion at the Bank
with the remainder comprised of cash at operating
subsidiaries and in restricted balances.

Included in short-term investment securities are U.S.
Treasury bills, Government Agency bonds, and other
highly-rated securities, which were classified as AFS and
most of which had maturity dates of approximately 180
days or less as of the investment date.

The weighted average coupon rates on outstanding deposits
and long-term borrowings was 3.20% at June 30, 2014
compared to 3.33% at December 31, 2013 and 3.39% at
June 30, 2013. The following table reflects our long term
targeted funding mix:

Funding Mix (dollars in millions)

June 30,
2014

December 31,
2013

Deposits 44% 40%
Secured 17% 19%
Unsecured 39% 41%

The low percentage of secured funding at both June 30,
2014 and December 31, 2013 reflect debt related to the
student lending business being reported in discontinued
operation (i.e. not part of the funding mix), and
extinguishment of this debt in April 2014. In addition, in
the second quarter the Company restructured two aircraft

securitization facilities, which resulted in the extinguishment
of $300 million in secured debt. Management issued a new
$640 million aerospace securitization in July 2014, and has
other transactions planned, which will cause secured
funding to become a greater portion of the total.
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position through certain pricing strategies for loans and our simulations. Further, such simulations do not represent
deposits, our investment strategy, issuing term debt with our current view of expected future interest rate movements.
floating or fixed interest rates, and using derivatives such as

FUNDING AND LIQUIDITY

CIT actively manages and monitors its funding and Cash and short-term investment securities totaled
liquidity sources against relevant limits and targets. These $6.8 billion at June 30, 2014 ($6.4 billion of cash and

sources satisfe funding and other operating obligations, $0.4 billion of short-term investments), down from

while also providing protection against unforeseen stress $8.5 billion at March 31, 2014, reflecting a $1.3 billion

events like unanticipated funding obligations, such as repayment of unsecured debt at maturity, and $7.5 billion

customer line draws, or disruptions to capital markets or at December 31, 2013. Gash and short-term investment

other funding sources. In addition to its unrestricted cash, securities at June 30, 2014 consisted of $1.8 billion related

short-term investments and portfolio cash inflows, liquidity to the bank holding company and $2.8 billion at the Bank
with the remainder comprised of cash at operating
subsidiaries and in restricted balances.
oua $1.5 billion multi-year committed revolving credit reeS

facility, of which $1.4 billion was available at June 30, nrcure iew or-ermnetm enft uintest are oe
2014; and ineratt bills,es,ve rnmed ueng cdriavd a d ase

C committed securitization facilities and secured bank ht s which wee cf a s A 8a
lines aggregating $4.5 billion, of which $3.0 billion st of wc ass of approximatelye180
was available at June 30, 2014, provided that eligible
assets are available that can be funded through these The weighted average coupon rates on outstanding deposits
facilities. and long-term borrowings was 3.20% at June 30, 2014

cusstecompared to 3.33% at December 31, 2013 and 3.39% at

Asset liuidity sofurte nancedion tosurestrlitytoell or Jncash,.Teolwngtberflcsorogtr

syndicate portfolio assets in secondary markets, which also targeed funidit mix:

enables us to manage credit exposure, and to pledge assets tagedfnigmx

to access secured borrowing facilities through the Federal
Home Loan Banks ("FHLB-1") and FRB.
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Secured 17% 19%
Unsecured 39% 41%

The low percentage of secured funding at both June 30, securiization facilities, which resulted in the extinguishment
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Deposits

We continued to grow deposits during 2014 to fund our
bank lending and leasing activities. Deposits totaled
$13.9 billion at June 30, 2014, up from $12.5 billion at

December 31, 2013 and $11.2 billion at June 30, 2013.
The weighted average interest rate on deposits was 1.64% at
June 30, 2014, 1.65% at December 31, 2013 and 1.59% at
June 30, 2013.

The following table details our deposits by type:

Deposits (dollars in millions)

June 30,
2014

December 31,
2013

Online deposits $ 7,486.6 $ 6,117.5
Brokered CDs / sweeps 5,468.4 5,365.4
Other(1) 984.0 1,043.6
Total $13,939.0 $12,526.5

(1) Other primarily includes a deposit sweep arrangement related to Healthcare Savings Accounts and deposits at our Brazil bank.

Long-term Borrowings – Unsecured

Revolving Credit Facility

The Revolving Credit Facility has a total commitment amount
of $1.5 billion and the maturity date of the commitment is
January 27, 2017. The total commitment amount consists of a
$1.15 billion revolving loan tranche and a $350 million
revolving loan tranche that can also be utilized for issuance of
letters of credit. The applicable margin charged under the
facility is 2.50% for LIBOR-based loans and 1.50% for Base
Rate loans. Improvement in CIT’s long-term senior unsecured
debt ratings to either BB by S&P or Ba2 by Moody’s would
result in a reduction in the applicable margin to 2.25% for
LIBOR-based loans and to 1.25% for Base Rate loans. A
downgrade in CIT’s long-term senior unsecured debt ratings to
B+ by S&P and B1 by Moody’s would result in an increase in
the applicable margin to 2.75% for LIBOR-based loans and to
1.75% for Base Rate loans. In the event of a one notch
downgrade by only one of the agencies, no change to the
margin charged under the facility would occur.

There were no outstanding borrowings under the Revolving
Credit Facility at June 30, 2014 and December 31, 2013.
The amount available to draw upon at June 30, 2014 was
approximately $1.4 billion, with the remaining amount of
approximately $0.1 billion utilized for issuance of letters
of credit.

The Revolving Credit Facility is unsecured and is
guaranteed by eight of the Company’s domestic operating
subsidiaries. The facility was amended to modify the
covenant requiring a minimum guarantor asset coverage
ratio and the criteria for calculating the ratio. The amended
covenant requires a minimum guarantor asset coverage ratio
ranging from 1.25:1.0 to the current requirement of 1.5:1.0
depending on the Company’s long-term senior unsecured
debt rating. At June 30, 2014, the last reported asset
coverage ratio was 2.73x.

Senior Unsecured Notes and Series C Unsecured Notes

At June 30, 2014, we had outstanding $12.2 billion of
unsecured notes, compared to $12.5 billion at
December 31, 2013. On February 19, 2014, CIT issued, at
par value, $1 billion aggregate principal amount of senior

unsecured notes due 2019 that bear interest at a per annum
rate of 3.875%. On April 1, 2014, we repaid $1.3 billion of
maturing 5.25% unsecured notes.

See Note 6 — Long-term Borrowings for further detail.

Long-term Borrowings – Secured

Secured borrowings totaled $5.3 billion at June 30, 2014
and $6.0 billion at December 31, 2013, which are secured
by $8.8 billion and $9.7 billion at June 30, 2014 and
December 31, 2013, respectively. The June 30, 2014
borrowings include $0.8 billion in CIT Bank, which are
secured by $1.1 billion of assets, relatively unchanged from the
respective December 31, 2013 balances. Non-bank secured
borrowings were $4.5 billion and $5.1 billion at June 30, 2014
and December 31, 2013, respectively, and secured by assets of
$7.7 billion and $8.6 billion, respectively.

As part of our liquidity management strategy, we may
pledge assets to secure financing transactions (which include
securitizations), to secure borrowings from the FHLB or for
other purposes as required or permitted by law. Our secured
financing transactions do not meet accounting requirements
for sale treatment and are recorded as secured borrowings,
with the assets remaining on-balance sheet for GAAP. The
debt associated with these transactions is collateralized by
receivables, leases and/or equipment. Certain related cash
balances are restricted.

During the 2014 first quarter CIT renewed a CAD 250
million committed multi-year conduit facility that allows
the Canadian Equipment Finance business to fund both
existing assets and new originations at attractive terms. In
the second quarter, CIT Bank renewed and extended to
2016 an existing $1 billion committed multi-year
equipment finance conduit facility.

The Bank is a member of the FHLB of Seattle and may
borrow under a line of credit that is secured by collateral
pledged to FHLB Seattle. During the second quarter, CIT
Bank drew $125 million under the line and approximately
$180 million of commercial real estate assets were pledged
as collateral. A subsidiary of the Bank is a member of
FHLB Des Moines and may borrow under lines of credit
that are secured by a blanket lien on the subsidiary’s assets
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bank lending and leasing activities. Deposits totaled June 30, 2014, 1.65% at December 31, 2013 and 1.59% at

$13.9 billion at June 30, 2014, up from $12.5 billion at June 30, 2013.

The following table details our deposits by type:

Deposits (dollars in millions)

June 30, December 31,
2014 2013

Online deposits $ 7,486.6 $ 6,117.5
Brokered CDs / sweeps 5,468.4 5,365.4

Other(l) 984.0 1,043.6

Total $13,939.0 $12,526.5

' Other primarily includes a deposit sweep arrangement related to Healthcare Savings Accounts and deposits at our Brazil bank.

Long-term Borrowings - Unsecured unsecured notes due 2019 that bear interest at a per annum
rate of 3.875%. On April 1, 2014, we repaid $1.3 billion of

Revolving Credit Facility maturing 5.25% unsecured notes.

The Revolving Credit Facility has a total commitment amount See Note 6 Long-term Borrowings for further detail.
of $1.5 billion and the maturity date of the commitment is
January 27, 2017. The total commitment amount consists of a Long-term Borrowings - Secured
$1.15 billion revolving loan tranche and a $350 million
revolving loan tranche that can also be utilized for issuance of
letters of credit. The applicable margin charged under the and $6.0 billion at December 31, 2013, which are secured

facility is 2.50% for LIBOR-based loans and 1.50% for Base by $8.8 billion and $9.7 billion at June 30, 2014 and
Rate loans. Improvement in CIT's long-term senior unsecured December 31, 2013, respectively. The June 30, 2014
debt ratings to either BB by S&P or Ba2 by Moody's would borrowings include $0.8 billion in CIT Bank, which are
result in a reduction in the applicable margin to 2.25% for secured by $1.1 billion of assets, relatively unchanged from the

LIBOR-based loans and to 1.25% for Base Rate loans. A respective December 31, 2013 balances. Non-bank secured

downgrade in CIT's long-term senior unsecured debt ratings to borrowings were $4.5 billion and $5.1 billion at June 30, 2014
B+ by S&P and BI by Moody's would result in an increase in and December 31, 2013, respectively, and secured by assets of
the applicable margin to 2.75% for LIBOR-based loans and to $7.7 billion and $8.6 billion, respectively.
1.75% for Base Rate loans. In the event of a one notch As part of our liquidity management strategy, we may
downgrade by only one of the agencies, no change to the pledge assets to secure financing transactions (which include
margin charged under the facility would occur. securitizations), to secure borrowings from the FHLB or for

There were no outstanding borrowings under the Revolving other purposes as required or permitted by law. Our secured
Credit Facility at June 30, 2014 and December 31, 2013. financing transactions do not meet accounting requirements

The amount available to draw upon at June 30, 2014 was for sale treatment and are recorded as secured borrowings,
approximately $1.4 billion, with the remaining amount of with the assets remaining on-balance sheet for GAAR The
approximately $0.1 billion utilized for issuance of letters debt associated with these transactions is collateralized by
of credit. receivables, leases and/or equipment. Certain related cash

balances are restricted.
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guaranteed by eight of the Company's domestic operating Durin it uter cInewe a CaD 250
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Seniorpledged to FHLB Seattle. During the second quarter, CIT
Senir Usecred ote an Seres Unecurd NtesBank drew $125 million under the line and approximately

At June 30, 2014, we had outstanding $12.2 billion of $180 million of commercial real estate assets were pledged
unsecured notes, compared to $12.5 billion at as collateral. A subsidiary of the Bank is a member of
December 31, 2013. On February 19, 2014, CIT issued, at FHLB Des Moines and may borrow under lines of credit
par value, $1 billion aggregate principal amount of senior that are secured by a blanket lien on the subsidiatys assets
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and collateral pledged to FHLB Des Moines. At June 30,
2014, $136 million of collateral was pledged and
$69 million of advances were outstanding with FHLB
Des Moines.

See Note 6 — Long-Term Borrowings for a table displaying
our secured financings and pledged assets.

GSI Facilities

Two financing facilities between two wholly-owned
subsidiaries of CIT and Goldman Sachs International
(“GSI”) are structured as total return swaps (“TRS”), under
which amounts available for advances are accounted for as
derivatives. Pursuant to applicable accounting guidance,
only the unutilized portion of the TRS is accounted for as a
derivative and recorded at its estimated fair value. The size
of the CIT Financial Ltd. (“CFL”) facility is $1.5 billion
and the CIT TRS Funding B.V. (“BV”) facility is
$625 million.

During the second quarter, notable transactions were
completed related to the TRS. In April 2014, the Company
sold its student loan assets and extinguished the debt
secured by these loans. Approximately $0.8 billion of the
extinguished debt served as reference obligations under the
TRS. Also, two aircraft securitizations financed through the
TRS were extinguished during the second quarter, which
accelerated FSA accretion, as discussed in Net Finance
Revenue. Approximately $300 million of the extinguished
debt served as reference obligations under the TRS. The
extinguishment of debt increased the unfunded portion of
the TRS and increased the notional amount of the
derivative. Management is structuring additional
transactions that will utilize the facility and closed a new
Aerospace securitization in July 2014 of which $0.5 billion
serve as reference obligation under the TRS.

At June 30, 2014, a total of $874.5 million of pledged
assets and $613.7 million of secured debt issued to investors
were outstanding under the GSI Facilities. After adjustment
to the amount of actual qualifying borrowing base under
terms of the GSI Facilities, this secured debt provided for
usage of $548.4 million of the maximum notional amount
of the GSI Facilities. The remaining $1,576.6 million of the
maximum notional amount represents the unused portion
of the GSI Facilities and constitutes the notional amount of
derivative financial instruments. An unsecured counterparty
receivable of $565.8 million is owed to CIT from GSI for
debt discount, return of collateral posted to GSI and
settlements resulting from market value changes to asset-

backed securities underlying the structures at June 30, 2014.
The counterparty receivable was up from $301.6 million at
December 31, 2013 as the proportionate amount of the
balance was allocated to discontinued operation, i.e. the
former student lending business. Upon sale of the secured
assets and repayment of the secured debt, the full capacity
of the facility from a presentation perspective, reverted back
to the continuing operations.

Based on the Company’s valuation, the liability related to
the GSI facilities was reduced to zero at June 30, 2014 from
$11.4 million at March 31, 2014 and $9.7 million at
December 31, 2013. The change in value of $11.4 million
was recognized as a benefit in Other Income in the second
quarter, while the six month amount was a benefit of
$9.7 million.

Interest expense related to the GSI Facilities is affected by
the following:

u A fixed facility fee of 2.85% per annum times the
maximum facility commitment amount,

u A variable amount based on one-month or three-
month USD LIBOR times the “utilized amount”
(effectively the “adjusted qualifying borrowing base”)
of the total return swap, and

u A reduction in interest expense due to the recognition
of the payment of any OID from GSI on the various
asset-backed securities.

See Note 7 — Derivative Financial Instruments for further
information.

Debt Ratings

Debt ratings can influence the cost and availability of
short-and long-term funding, the terms and conditions on
which such funding may be available, the collateral
requirements, if any, for borrowings and certain derivative
instruments, the acceptability of our letters of credit, and
the number of investors and counterparties willing to lend
to the Company. A decrease, or potential decrease, in credit
ratings could impact access to the capital markets and/or
increase the cost of debt, and thereby adversely affect the
Company’s liquidity and financial condition.

Our debt ratings at June 30, 2014 as rated by Standard &
Poor’s Ratings Services (“S&P”), Moody’s Investors Service
(“Moody’s”) and Dominion Bond Rating Service (“DBRS”)
are presented in the following table and were unchanged
from December 31, 2013.

Debt Ratings as of June 30, 2014

S&P Ratings
Services

Moody’s
Investors
Service DBRS

Issuer / Counterparty Credit Rating BB- Ba3 BB
Revolving Credit Facility Rating BB- Ba3 BBB (Low)
Series C Notes / Senior Unsecured Debt Rating BB- Ba3 BB
Outlook Positive Stable Positive
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After the July 22, 2014 announcement of our definitive
agreement to acquire OneWest Bank, Moody’s affirmed its Ba3
corporate family rating and placed our Ba3 senior unsecured
rating on review for possible downgrade; S&P affirmed its BB-
rating and retained its positive outlook; and DBRS placed its
BB rating under review with positive implications.

Rating agencies indicate that they base their ratings on many
quantitative and qualitative factors, including capital adequacy,
liquidity, asset quality, business mix, level and quality of
earnings, and the current legislative and regulatory
environment, including implied government support. In
addition, rating agencies themselves have been subject to
scrutiny arising from the financial crisis and could make or be
required to make substantial changes to their ratings policies
and practices, particularly in response to legislative and
regulatory changes, including as a result of provisions in
Dodd-Frank. Potential changes in the legislative and regulatory
environment and the timing of those changes could impact
our ratings, which as noted above could impact our liquidity
and financial condition.

A debt rating is not a recommendation to buy, sell or hold
securities, and the ratings are subject to revision or withdrawal

at any time by the assigning rating agency. Each rating should
be evaluated independently of any other rating.

Tax Implications of Cash in Foreign Subsidiaries

Cash and short term investments held by foreign
subsidiaries, including cash available to the BHC and
restricted cash, totaled $1.7 billion at June 30, 2014, down
slightly from $1.8 billion at December 31, 2013.

Other than in a limited number of jurisdictions, Management
does not intend to indefinitely reinvest foreign earnings.

Contractual Payments and Commitments

The following tables summarize significant contractual
payments and contractual commitment expirations at
June 30, 2014. Certain amounts in the payments table are
not the same as the respective balance sheet totals, because
this table is based on contractual amounts and excludes FSA
discounts, in order to better reflect projected contractual
payments. Likewise, actual cash flows could vary materially
from those depicted in the payments table as further
explained in the table footnotes.

Payments for the Twelve Months Ended June 30(1) (dollars in millions)

Total 2015 2016 2017 2018 2019+
Secured borrowings(2) $ 5,304.3 $ 1,070.7 $1,301.6 $ 776.3 $ 509.8 $ 1,645.9
Senior unsecured borrowings 12,251.8 1,500.4 – 1,250.0 3,950.0 5,551.4
Total Long-term borrowings 17,556.1 2,571.1 1,301.6 2,026.3 4,459.8 7,197.3
Deposits 13,940.6 6,524.6 1,736.5 872.2 2,046.7 2,760.6
Credit balances of factoring clients 1,296.5 1,296.5 – – – –
Lease rental expense 172.2 30.7 28.9 25.6 22.8 64.2
Total contractual payments $32,965.4 $10,422.9 $3,067.0 $2,924.1 $6,529.3 $10,022.1

(1) Projected payments of debt interest expense and obligations relating to postretirement programs are excluded.

(2) Includes non-recourse secured borrowings, which are generally repaid in conjunction with the pledged receivable maturities.

The unsecured $1.5 billion principal balance with a coupon rate of 4.75% comes due in February 2015.

Commitment Expiration by Twelve Month Periods Ended June 30 (dollars in millions)

Total 2015 2016 2017 2018 2019+
Financing commitments $ 4,405.9 $ 658.2 $ 594.6 $ 954.6 $ 853.7 $1,344.8
Aerospace equipment purchase commitments(1) 8,429.2 830.1 771.3 904.4 1,252.4 4,671.0
Rail and other equipment purchase commitments 1,060.8 635.4 425.4 – – –
Letters of credit 406.9 64.4 32.5 72.0 55.4 182.6
Deferred purchase agreements 1,508.5 1,508.5 – – – –
Guarantees, acceptances and other recourse obligations 3.1 3.1 – – – –
Liabilities for unrecognized tax obligations(2) 320.5 275.0 45.5 − − −
Total contractual commitments $16,134.9 $3,974.7 $1,869.3 $1,931.0 $2,161.5 $6,198.4

(1) Aerospace commitments are net of amounts on deposit with manufacturers. The Company entered into purchase commitments for 30 commercial aircraft
in July 2014, which are not included in the above table.

(2) The balance cannot be estimated past 2016; therefore the remaining balance is reflected in 2016.

Financing commitments increased from $4.3 billion at
December 31, 2013 to $4.4 billion at June 30, 2014. This
includes commitments that have been extended to and
accepted by customers or agents, but on which the criteria

for funding have not been completed of $435 million at
June 30, 2014 and $548 million at December 31, 2013.
Also included are credit line agreements to Commercial
Services clients that are cancellable by us only after a notice
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After the July 22, 2014 announcement of our definitive at any time by the assigning rating agency. Each rating should
agreement to acquire OneWest Bank, Moodys affirmed its Ba3 be evaluated independendy of any other rating.
corporate family rating and placed our Ba3 senior unsecured
rating on review for possible downgrade; S&P affirmed its BB- Tax Implications of Cash in Foreign Subsidiaries

rating and retained its positive outlook; and DBRS placed its Gash and short term investments held by foreign
BB rating under review with positive implications. subsidiaries, including cash available to the BHC and

Rating agencies indicate that they base their ratings on many restricted cash, totaled $1.7 billion at June 30, 2014, down
quantitative and qualitative factors, including capital adequacy, slightly from $1.8 billion at December 31, 2013.
liquidity, asset quality, business mix, level and quality of
earnings, and the current legislative and regulatory oer t in te denumer ristion ange n
environment, including implied government support. In
addition, rating agencies themselves have been subject to Contractual Payments and Commitments
scrutiny arising from the financial crisis and could make or be
required to make substantial changes to their ratings policies The following tables summarize significant contractual
and practices, particularly in response to legislative and payments and contractual commitment expirations at
regulatory changes, including as a result of provisions in June 30, 2014. Certain amounts in the payments table are

Dodd-Frank. Potential changes in the legislative and regulatory not the same as the respective balance sheet totals, because
environment and the timing of those changes could impact this table is based on contractual amounts and excludes FSA
our ratings, which as noted above could impact our liquidity discounts, in order to better reflect projected contractual
and financial condition. payments. Likewise, actual cash flows could vary materially

A debt rating is not a recommendation to buy, sell or hold from those depicted in the payments table as further
securities, and the ratings are subject to revision or withdrawal explained in the table footnotes.

Payments for the Twelve Months Ended June 30(a) (dollars in millions)

Total 2015 2016 2017 2018 2019+

Secured borrowings 2  $l5,304.3 $f1,070.7 $1,301.6 $ 776.3 $ 509.8 $ 1,645.9

Senior unsecured borrowings 12,251.8 1,500.4 - 1,250.0 3,950.0 5,551.4

Total Long-term borrowings 17,556.1 2,571.1 1,301.6 2,026.3 4,459.8 7,197.3

Deposits 13,940.6 6,524.6 1,736.5 872.2 2,046.7 2,760.6
Credit balances of factoring clients 1,296.5 1,296.5 - - - -

Lease rental expense 172.2 30.7 28.9 25.6 22.8 64.2

Total contractual payments $32,965.4 $10,422.9 $3,067.0 $2,924.1 $6,529.3 $10,022.1

Projectedpaymens of debt interest expense and obligations relating to postretirement programs are excluded

SIncludes non-recourse secured borrowings, which, are generally repaid in conjunction with the pledged receivable maturities.

The unsecured $1.5 billion principal balance with a coupon rate of 4.75% comes due in February 2015.

Commitment Expiration by Twelve Month Periods Ended June 30 (dollars in millions)

Total 2015 2016 2017 2018 2019+
Financing commitments $ 4,405.9 $ 658.2 $ 594.6 $ 954.6 $ 853.7 $1,344.8
Aerospace equipment purchase commitments(l) 8,429.2 830.1 771.3 904.4 1,252.4 4,671.0
Rail and other equipment purchase commitments 1,060.8 635.4 425.4 - - -

Letters oL credit 406.9 64.4 32.5 72.0 55.4 182.6

Deferred purchase agreements 1,508.5 1,508.5 - - - -

Guarantees, acceptances and other recourse obligations 3.1 3.1 -wih

Liabilities for unrecognized tax obligations 2) 320.5 275.0 45.5---
Total contractual commitments $16,134.9 $3,974.7 $1,869.3 $1,931.0 $2,161.5 $6,198.4

<)Aerospace commitments are net of amounts on deposit with manufacturer. The Company entered into purchase commitmentsfor 30 commercial aircraft
in July 2014, which are not included in the above table.

PyThe balance cannot be estimated past 2016 therefore the remaining balance is reflected in 2016

Financing commitments increased from $4.3 billion at for funding have not been completed of $435 million at
December 31, 2013 to $4.4 billion at June 30, 2014. This June 30, 2014 and $548 million at December 31, 2013.
includes commitments that have been extended to and Also included are credit line agreements to Commercial
accepted by customers or agents, but on which the criteria Services clients that are cancellable by us only after a notice
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period. The notice period is typically 90 days or less. The
amount available under these credit lines, net of amount of
receivables assigned to us, were $231 million at June 30,
2014 and $157 million at December 31, 2013.

At June 30, 2014, substantially all our undrawn financing
commitments were senior facilities, with approximately 80%
secured by equipment or other assets and the remainder
comprised of cash flow or enterprise value facilities. Most of

our undrawn and available financing commitments are in
Corporate Finance. The top ten undrawn commitments
totaled $353 million at June 30, 2014.

The table above includes approximately $1.3 billion of
undrawn financing commitments at June 30, 2014 and
$0.9 billion at December 31, 2013 that were not in
compliance with contractual obligations, and therefore CIT
does not have the contractual obligation to lend.

CAPITAL

Capital Management

CIT manages its capital position to ensure capital is adequate
to support the risks of its businesses and capital distributions to
its shareholders. CIT’s capital management is discussed in its
Form 10-K for the year ended December 31, 2013.

Return of Capital

In January 2014, the Board of Directors approved the
repurchase of up to $307 million of common stock through
December 31, 2014, which included the amount that was not
used from the 2013 share repurchase. In April 2014, the Board
of Directors authorized an additional share repurchase of up to
$300 million of common stock through December 31, 2014.
Approximately $55 million of the $607 million authorized
repurchase capacity remained at June 30, 2014. On July 22,
2014, CIT announced that its Board of Directors approved an
additional repurchase of up to $500 million of common stock
through June 30, 2015.

During the 2014 first quarter, we repurchased over 2.9 million
shares at an average price of $46.66 per share, totaling nearly
$136 million. During the second quarter, we repurchased over
9.4 million shares for an aggregate purchase price of
$416 million, bringing the total repurchases for 2014 to
approximately 12.3 million shares at an average price of
$44.81, or an aggregate of approximately $552 million. The
repurchases were effected via open market purchases and
through plans designed to comply with Rule 10b5-1(c) under
the Securities Exchange Act of 1934, as amended.

In January 2014, the Board of Directors declared a quarterly
cash dividend of $0.10 per share, which was paid on
February 28, 2014. In April 2014, the Board of Directors

declared a quarterly cash dividend of $0.10 per share, which
was paid on May 30, 2014. On July 15, 2014, the Board
approved an increase to CIT’s quarterly cash dividend from
$0.10 per share to $0.15 per share. The dividend is payable on
August 29, 2014.

Capital Composition and Ratios

The Company is subject to various regulatory capital
requirements. The regulatory capital guidelines currently
applicable to the Company are based on the Capital Accord
of the Basel Committee on Banking Supervision (Basel I).
We compute capital ratios in accordance with Federal
Reserve capital guidelines for assessing adequacy of capital.
To be well capitalized, a BHC generally must maintain
Tier 1 and Total Capital Ratios of at least 6% and 10%,
respectively. The Federal Reserve Board also has established
minimum guidelines. The minimum ratios are: Tier 1
Capital Ratio of 4.0%, Total Capital Ratio of 8.0% and
Tier 1 Leverage Ratio of 4.0%. In order to be considered a
“well capitalized” depository institution under FDIC
guidelines, the Bank must maintain a Tier 1 Capital Ratio
of at least 6%, a Total Capital Ratio of at least 10%, and a
Tier 1 Leverage Ratio of at least 5%.

In the event that management reverses any of our NOL
valuation allowance, there will be a benefit to GAAP earnings
but minimal impact on our regulatory capital ratios. While
total stockholders’ equity in the following table would increase,
there would also be an increase in the amount of disallowed
deferred taxes in the Other Tier 1 components, which would
offset most of the benefit with respect to Tier 1 and Total
Capital.
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$416 million, bringing the total repurchases for 2014 to
approximately 12.3 million shares at an average price of In the event that management reverses any of our NOL
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Tier 1 Capital and Total Capital Components (dollars in millions)

Tier 1 Capital
June 30,

2014
December 31,

2013
Total stockholders’ equity $ 8,617.6 $ 8,838.8
Effect of certain items in accumulated other comprehensive loss excluded from Tier 1 Capital 32.5 24.2

Adjusted total equity 8,650.1 8,863.0
Less: Goodwill (406.8) (338.3)

Disallowed intangible assets (16.6) (20.3)
Investment in certain subsidiaries (32.2) (32.3)
Other Tier 1 components(1) (32.8) (32.6)

Tier 1 Capital 8,161.7 8,439.5
Tier 2 Capital
Qualifying reserve for credit losses and other reserves(2) 372.4 383.9
Less: Investment in certain subsidiaries (32.2) (32.3)

Other Tier 2 components(3) 0.3 0.1
Total qualifying capital $ 8,502.2 $ 8,791.2

Risk-weighted assets $51,001.8 $50,571.2
BHC Ratios
Tier 1 Capital Ratio 16.0% 16.7%
Total Capital Ratio 16.7% 17.4%
Tier 1 Leverage Ratio 18.3% 18.1%
CIT Bank Ratios
Tier 1 Capital Ratio 15.2% 16.8%
Total Capital Ratio 16.5% 18.1%
Tier 1 Leverage Ratio 15.4% 16.9%

(1) Includes the portion of net deferred tax assets that does not qualify for inclusion in Tier 1 capital based on the capital guidelines, the Tier 1 capital
charge for nonfinancial equity investments and the Tier 1 capital deduction for net unrealized losses on available-for-sale marketable securities (net
of tax).

(2) “Other reserves” represents additional credit loss reserves for unfunded lending commitments, letters of credit, and deferred purchase agreements, all of
which are recorded in Other Liabilities.

(3) Banking organizations are permitted to include in Tier 2 Capital up to 45% of net unrealized pre-tax gains on available for sale equity securities with
readily determinable fair values.

For a BHC, capital adequacy is based upon risk-weighted
asset ratios calculated in accordance with quantitative
measures established by the Federal Reserve. Under the
Basel 1 guidelines, certain commitments and off-balance
sheet transactions are assigned asset equivalent balances, and

together with on-balance sheet assets, are divided into risk
categories, each of which is assigned a risk weighting
ranging from 0% (for example U.S. Treasury Bonds) to
100% (for example commercial loans).

The reconciliation of balance sheet assets to risk-weighted assets is presented below:

Risk-Weighted Assets (dollars in millions)

June 30,
2014

December 31,
2013

Balance sheet assets $44,152.7 $ 47,139.0
Risk weighting adjustments to balance sheet assets (6,280.9) (10,328.1)
Off balance sheet items 13,130.0 13,760.3
Risk-weighted assets $51,001.8 $ 50,571.2

The decline in the balance sheet assets primarily reflects the
sale of the student loan assets during the 2014 second
quarter and the decline in the risk weighted adjustments to
balance sheet assets reflect the low risk weighting of the
student loan assets. The off balance sheet items for the
current period primarily reflects commitments to purchase

aircraft and railcars ($9.3 billion), unused lines of credit
($1.7 billion, largely related to Corporate Finance division)
and deferred purchase agreements ($1.5 billion related to
Commercial Services division).
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Future Regulatory Capital Guidelines

On April 15, 2014, the Basel Committee on Banking
Supervision (“BCBS”) released the final standard of its
“Supervisory Framework for Measuring and Controlling
Large Exposures” (“SFLE”), which will take effect on
January 1, 2019, and replace the BCBS 1991 standard on
measuring and controlling large exposures. SFLE includes a
general limit on all of a bank’s exposures to a single
counterparty of 25% of a bank’s Tier 1 Capital. This limit
also applies to identified groups of connected counterparties,
which are interdependent and likely to fail simultaneously.
A tighter limit of 15% of Tier 1 Capital will apply to
exposures between banks that have been designated as global
systematically important banks (GSIBs).

We described in detail in the “Regulation” section of Item 1
Business Overview in our 2013 Form 10-K details
regarding Basel III and other regulatory matters. A brief
summary follows:

In July 2013, the Board of Governors of the Federal Reserve
and the Federal Deposit Insurance Corporation issued a
final rule (“Basel III Final Rule”) implementing revised
risk-based capital and leverage requirements for banking
organizations proposed under Basel III. CIT, as well as the
Bank, will be subject to the Basel III Final Rule as of
January 1, 2015.

Among other matters, the Basel III Final Rule: (i) introduces a
new capital measure called “Common Equity Tier 1”
(“CET1”) and related regulatory capital ratio of CET1 to
risk-weighted assets; (ii) specifies that Tier 1 capital consists of
CET1 and “Additional Tier 1 capital” instruments meeting
certain revised requirements; (iii) mandates that most

deductions/adjustments to regulatory capital measures be made
to CET1 and not to the other components of capital; and
(iv) expands the scope of the deductions from and adjustments
to capital as compared to existing regulations. For most
banking organizations, the most common form of Additional
Tier 1 capital is non-cumulative perpetual preferred stock and
the most common form of Tier 2 capital is subordinated notes,
which will be subject to the Basel III Final Rule specific
requirements. CIT does not currently have either of these
forms of capital outstanding.

The Basel III Final Rule also introduces a new “capital
conservation buffer”, composed entirely of CET1, on top of
these minimum risk-weighted asset ratios apart from the
Tier 1 leverage ratio. The capital conservation buffer is
designed to absorb losses during periods of economic stress.
Banking institutions with a ratio of CET1 to risk-weighted
assets above the minimum but below the capital
conservation buffer will face constraints on dividends,
equity repurchases and compensation based on the amount
of the shortfall.

Implementation of the deductions and other adjustments to
CET1 will begin on January 1, 2015 and will be phased-in
over a 4-year period (beginning at 40% on January 1, 2015
and an additional 20% per year thereafter). The
implementation of the capital conservation buffer will begin
on January 1, 2016 at the 0.625% level and increase by
0.625% on each subsequent January 1, until it reaches
2.5% on January 1, 2019.

Per the Basel III final rule, CIT will be required to maintain
risk-based capital ratios at January 1, 2019 as follows:

Minimum Capital Requirements – January 1, 2019
Tier 1 Common

Equity Tier 1 Capital Total Capital Leverage Ratio
Stated minimum Ratio 4.5% 6.0% 8.0% 4.0%
Capital conservation buffer 2.5% 2.5% 2.5% NA
Effective minimum ratio 7.0% 8.5% 10.5% 4.0%

With respect to the Bank, the Basel III Final Rule revises
the “prompt corrective action” (“PCA”) regulations adopted
pursuant to Section 38 of the Federal Deposit Insurance
Act, by: (i) introducing a CET1 ratio requirement at each
PCA category (other than critically undercapitalized), with
the required CET1 ratio being 6.5% for well-capitalized
status; (ii) increasing the minimum Tier 1 capital ratio
requirement for each category, with the minimum Tier 1
capital ratio for well-capitalized status being 8% (as
compared to the current 6%); and (iii) eliminating the
current provision that provides that a bank with a
composite supervisory rating of 1 may have a 3% leverage
ratio and still be adequately capitalized. The Basel III Final
Rule does not change the total risk-based capital
requirement for any PCA category.

At June 30, 2014, CIT’s and the Bank’s capital ratios and
capital composition exceed the post-transition minimum
capital requirements at January 2019. CIT’s capital stock is
substantially all Tier 1 Common equity and generally does
not include non-qualifying capital instruments subject to
transitional deductions. CIT and the Bank are subject to a
minimum Tier 1 Leverage ratio of 4% and 5%, respectively.
We continue to believe that, as of June 30, 2014, CIT and
the Bank would meet all capital requirements under the
Basel III Final Rule, including the capital conservation
buffer, on a fully phased-in basis as if such requirements
were currently effective. As non-advanced approaches
banking organizations, CIT and the Bank will not be
subject to the Countercyclical Buffer or the supplementary
leverage ratio.

76 CIT GROUP INC

Future Regulatory Capital Guidelines deductions/adjustments to regulatory capital measures be made

On April 15, 2014, the Basel Committee on Banking to CETI and not to the other components of capital; and
Supervision ("BCBS") released the final standard of its (iv) expands the scope of the deductions from and adjustments
"Supervisory Framework for Measuring and Controlling to capital as compared to existing regulations. For most
Large Exposures" ("SFLE"), which will take effect on banking organizations, the most common form of Additional
January 1, 2019, and replace the BCBS 1991 standard on Tier 1 capital is non-cumulative perpetual preferred stock and
measuring and controlling large exposures. SFLE includes a the most common form of Tier 2 capital is subordinated notes,
general limit on all of a bank's exposures to a single which will be subject to the Basel III Final Rule specific
counterparty of 25% of a bank's Tier 1 Capital. This limit requirements. CIT does not currently have either of these
also applies to identified groups of connected counterparties, forms of capital outstanding.
which are interdependent and likely to fail simultaneously. The Basel III Final Rule also introduces a new "capital
A tighter limit of 15% of Tier 1 Capital will apply to conservation buffer", composed entirely of CETI, on top of
exposures between banks that have been designated as global these minimum risk-weighted asset ratios apart from the
systematically important banks (GSIBs). Tier 1 leverage ratio. The capital conservation buffer is

We described in detail in the "Regulation" section of Item 1 designed to absorb losses during periods of economic stress.
Business Overview in our 2013 Form 10-K details Banking institutions with a ratio of CETI to risk-weighted

regarding Basel III and other regulatory matters. A brief assets above the minimum but below the capital
summary follows: conservation buffer will face constraints on dividends,

equity repurchases and compensation based on the amount
In July 2013, the Board of Governors of the Federal Reserve of the shortfall.
and the Federal Deposit Insurance Corporation issued a
final rule ("Basel III Final Rule") implementing revised Implementation of the deductions and other adjustments to

risk-based capital and leverage requirements for banking CETI will begin on January 1, 2015 and will be phased-in

organizations proposed under Basel III. CIT, as well as the over a 4 -year period (beginning at 40% on January 1, 2015
Bank, will be subject to the Basel III Final Rule as of and an additional 20% per year thereafter). The
January 1, 2015. implementation of the capital conservation buffer will begin

on January 1, 2016 at the 0.625% level and increase by
Among other matters, the Basel III Final Rule: (i) introduces a 0.625% on each subsequent January 1, until it reaches
new capital measure called "Common Equity Tier 1" 2.5% on January 1, 2019.
("CETI") and related regulatory capital ratio of CET1 to
risk-weighted assets; (ii) specifies that Tier 1 capital consists of Per the Basel III final rule, CIT will be required to maintain

CETI and "Additional Tier 1 capital" instruments meeting risk-based capital ratios at January 1, 2019 as follows:
certain revised requirements; (iii) mandates that most

Minimum Capital Requirements- January 1, 2019
Tier 1 Common

Equity Tier 1 Capital Total Capital Leverage Ratio
Stated minimum Ratio 4.5% 6.0% 8.0% 4.0%
Capital conservation buffer 2.5% 2.5% 2.5% NA
Effective minimum ratio 7.0% 8.5% 10.5% 4.0%

With respect to the Bank, the Basel III Final Rule revises At June 30, 2014, CIT's and the Bank's capital ratios and
the "prompt corrective actionf ("PCA") regulations adopted capital composition exceed the post-transition minimum
pursuant to Section 38 of the Federal Deposit Insurance capital requirements at January 2019. CIT's capital stock is
Act, by: (i) introducing a CETc ratio requirement at each substantially all Tier 1 Common equity and generally does
PCA category (other than critically undercapitalized), with not include non-qualifying capital instruments subject to

the required CETI ratio being 6.5% for well-capitalized transitional deductions. CIT and the Bank are subject to a
status; (ii) increasing the minimum Tier 1 capital ratio minimum Tier 1 Leverage ratio of 4% and 5%, respectively.
requirement for each category, with the minimum Tier 1 We continue to believe that, as of June 30, 2014, CIT and
capital ratio for well-capitalized status being 8% (as the Bank would meet all capital requirements under the
compared to the current 6%); and (iii) eliminating the Basel III Final Rule, including the capital conservation
current provision that provides that a bank with a buffer, on a fully phased-in basis as if such requirements
composite supervisory rating of 1 may have a 3% leverage were currently effective. As non-advanced approaches
ratio and still be adequately capitalized. The Basel III Final banking organizations, CIT and the Bank will not be
Rule does not change the total risk-based capital subject to the Countercyclical Buffer or the supplementary
requirement for any PCA category. leverage ratio.
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Tangible Book Value and Tangible Book Value per Share

Tangible book value represents common equity less
goodwill and other intangible assets. A reconciliation of

CIT’s total common stockholders’ equity to tangible book
value, a non-GAAP measure, follows:

Tangible Book Value and per Share Amounts (dollars in millions, except per share amounts)

June 30,
2014

December 31,
2013

Total common stockholders’ equity $8,617.6 $8,838.8
Less: Goodwill (403.1) (334.6)

Intangible assets (16.6) (20.3)
Tangible book value $8,197.9 $8,483.9

Book value per share $ 46.42 $ 44.78

Tangible book value per share $ 44.16 $ 42.98

Book value was down as the increase in shares repurchased
and held in treasury offset the increase due to net income,
while the decline in Tangible book value (“TBV”) also
reflected the goodwill recorded with the Nacco acquisition.

Book value per share and TBV per share increased as the
decline in outstanding shares offset the decrease in
common equity.

CIT BANK

The Bank is a state-chartered commercial bank
headquartered in Salt Lake City, Utah, that is subject to
regulation and examination by the FDIC and the UDFI
and is our principal bank subsidiary. The Bank originates
and funds lending and leasing activity in the U.S. for CIT’s
segments. Asset growth during 2014 reflected solid lending
and leasing volume. Deposits grew in support of the
increased business. The Bank’s capital and leverage ratios are
included in the tables that follow and remain well above
required levels.

As detailed in the following Consolidated Balance Sheet
table, total assets increased to $18.3 billion, up $2.1 billion
from December 31, 2013, related to growth in financing
and leasing assets. Cash and deposits with banks was
$2.8 billion at June 30, 2014, up from December 31, 2013,
reflecting increased deposits.

Commercial loans totaled $13.4 billion at June 30, 2014, up
from $12.0 billion at December 31, 2013. The increase reflects
solid new business activity. The Bank funded $2.0 billion of
new business volume during 2014, up 11% from the year-ago
quarter and 23% sequentially. Most of the 2014 second
quarter volume, $1.4 billion, related to NACF, which included
various divisions, as well as Real Estate Finance. The remaining
amount funded aerospace, rail and maritime transactions in
TIF. Year-to-date, volumes are up 11%. The Bank also
expanded its portfolio of operating lease equipment, which
totaled $1.8 billion at June 30, 2014 and comprised primarily
of railcars, and aircraft.

CIT Bank deposits were $13.9 billion at June 30, 2014, up
from $12.5 billion at December 31, 2013. The weighted
average interest rate was 1.57% at June 30, 2014, up
slightly from December 31, 2013.
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Tangible book value represents common equity less value, a non-GAAP measure, follows:

goodwill and other intangible assets. A reconciliation of

Tangible Book Value and per Share Amounts (dollars in millions, except per share amounts)

June 30, December 31,
2014 2013

Total common stockholders' equity $8,617.6 $8,838.8
Less: Goodwill (403.1) (334.6)

Intangible assets (16.6) (20.3)
Tangible book value $8,197.9 $8,483.9

Book value per share $ 46.42 $ 44.78

Tangible book value per share $ 44.16 $ 42.98

Book value was down as the increase in shares repurchased Book value per share and TBV per share increased as the
and held in treasury offset the increase due to net income, decline in outstanding shares offset the decrease in
while the decline in Tangible book value ("TBV") also common equity.
reflected the goodwill recorded with the Nacco acquisition.

CIT BANK

The Bank is a state-chartered commercial bank Commercial loans totaled $13.4 billion at June 30, 2014, up
headquartered in Salt Lake City, Utah, that is subject to from $12.0 billion at December 31, 2013. The increase reflects
regulation and examination by the FDIC and the UDFI solid new business activity. The Bank funded $2.0 billion of
and is our principal bank subsidiary. The Bank originates new business volume during 2014, up 11% from the year-ago
and funds lending and leasing activity in the U.S. for CIT's quarter and 23% sequentially. Most of the 2014 second
segments. Asset growth during 2014 reflected solid lending quarter volume, $1.4 billion, related to NACE which included
and leasing volume. Deposits grew in support of the various divisions, as well as Real Estate Finance. The remaining
increased business. The Bank's capital and leverage ratios are amount funded aerospace, rail and maritime transacoons in
included in the tables that follow and remain well above TIF Year-to-date, volumes are up 11%. The Bank also
required levels. expanded its portfolio of operating lease equipment, which

As detailed in the following Consolidated Balance Sheet totaled $1.8 billion at June 30, 2014 and comprised primarily

table, total assets increased to $18.3 billion, up $2.1 billion of raicars, and aircraft.

from December 31, 2013, related to growth in financing CIT Bank deposits were $13.9 billion at June 30, 2014, up
and leasing assets. Cash and deposits with banks was from $12.5 billion at December 31, 2013. The weighted
$2.8 billion at June 30, 2014, up from December 31, 2013, average interest rate was 1.57% at June 30, 2014, up
reflecting increased deposits. slightly from December 31, 2013.
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The following presents condensed financial information for CIT Bank.

Condensed Balance Sheets (dollars in millions)

June 30,
2014

December 31,
2013

ASSETS:
Cash and deposits with banks $ 2,804.5 $ 2,528.6
Investment securities 268.7 234.6
Assets held for sale 54.2 104.5
Commercial loans 13,416.3 12,032.6
Allowance for loan losses (231.1) (212.9)
Operating lease equipment, net 1,806.4 1,248.9
Other assets 150.7 195.0

Total Assets $18,269.7 $16,131.3

LIABILITIES AND EQUITY:
Deposits $13,867.5 $12,496.2
Long-term borrowings 821.0 854.6
Other borrowings 700.0 –
Other liabilities 211.4 183.9

Total Liabilities 15,599.9 13,534.7
Total Equity 2,669.8 2,596.6
Total Liabilities and Equity $18,269.7 $16,131.3

Capital Ratios
Tier 1 Capital Ratio 15.2% 16.8%
Total Capital Ratio 16.5% 18.1%
Tier 1 Leverage ratio 15.4% 16.9%

Financing and Leasing Assets by Segment (dollars in millions)
North American Commercial Finance $11,767.5 $10,701.1
Transportation & International Finance 3,509.4 2,606.8
Non-Strategic Portfolios – 78.1
Total $15,276.9 $13,386.0

Condensed Statements of Operations (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Interest income $ 169.8 $ 157.8 $ 135.8 $ 327.6 $ 258.6
Interest expense (55.1) (51.4) (42.8) (106.5) (82.1)
Net interest revenue 114.7 106.4 93.0 221.1 176.5
Provision for credit losses (14.6) (24.8) (17.1) (39.4) (38.1)
Net interest revenue, after credit provision 100.1 81.6 75.9 181.7 138.4
Rental income on operating leases 53.9 45.8 25.5 99.7 45.9
Other income 23.0 27.0 29.8 50.0 57.2
Total net revenue, net of interest expense and credit provision 177.0 154.4 131.2 331.4 241.5
Operating expenses (82.5) (85.4) (77.2) (167.9) (144.7)
Depreciation on operating lease equipment (22.7) (18.2) (10.6) (40.9) (17.8)
Income before provision for income taxes 71.8 50.8 43.4 122.6 79.0
Provision for income taxes (30.4) (17.8) (18.4) (48.2) (33.0)
Net income $ 41.4 $ 33.0 $ 25.0 $ 74.4 $ 46.0

New business volume – funded $2,049.3 $1,660.4 $1,841.6 $3,709.7 $3,354.8

The Bank’s 2014 results benefited from higher earning
assets. The Bank’s provision for credit losses for the quarter
ended June 30, 2014 reflects lower reserve build due to
portfolio composition, while credit metrics remain at or

near cyclical lows. For the quarter ended June 30, 2014, net
charge-offs as a percentage of average finance receivables
were 0.21%, compared to 0.14% in the year-ago quarter
and 0.47% last quarter.
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2014 2014 2013 2014 2013
Interest income $ 169.8 $ 157.8 $ 135.8 $ 327.6 $ 258.6
Interest expense (55.1) (51.4) (42.8) (106.5) (82.1)
Net interest revenue 114.7 106.4 93.0 221.1 176.5
Provision for credit losses (14.6) (24.8) (17.1) (39.4) (38.1)
Net interest revenue, after credit provision 100.1 81.6 75.9 181.7 138.4
Rental income on operating leases 53.9 45.8 25.5 99.7 45.9
Other income 23.0 27.0 29.8 50.0 57.2
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Operating expenses (82.5) (85.4) (77.2) (167.9) (144.7)
Depreciation on operating lease equipment (22.7) (18.2) (10.6) (40.9) (17.8)
Income before provision for income taxes 71.8 50.8 43.4 122.6 79.0
Provision for income taxes (30.4) (17.8) (18.4) (48.2) (33.0)
Net income $ 41.4 $ 33.0 $ 25.0 $ 74.4 $ 46.0

New business volume - funded $2,049.3 $1,660.4 $1,841.6 $3,709.7 $3,354.8

The Bank's 2014 results benefited from higher earning near cyclical lows. For the quarter ended June 30, 2014, net
assets. The Bank's provision for credit losses for the quarter charge-offs as a percentage of average finance receivables
ended June 30, 2014 reflects lower reserve build due to were 0.21%, compared to 0.14% in the year-ago quarter
portfolio composition, while credit metrics remain at or and 0.47% last quarter.
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Other income in 2014 was down from the 2013
periods and sequentially reflecting lower fee revenue.
Operating expenses increased from the 2013 periods

reflecting increased Bank activities, while down slightly
from the prior quarter.

Net Finance Revenue (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Interest income $ 169.8 $ 157.8 $ 135.8 $ 327.6 $ 258.6
Rental income on operating leases 53.9 45.8 25.5 99.7 45.9
Finance revenue 223.7 203.6 161.3 427.3 304.5
Interest expense (55.1) (51.4) (42.8) (106.5) (82.1)
Depreciation on operating lease equipment (22.7) (18.2) (10.6) (40.9) (17.8)
Maintenance and other operating lease expenses* (1.8) (1.8) (0.5) (3.6) (1.3)
Net finance revenue $ 144.1 $ 132.2 $ 107.4 $ 276.3 $ 203.3

Average Earning Assets (“AEA”) $14,792.4 $13,832.5 $10,697.9 $14,329.9 $10,040.0

As a % of AEA:
Interest income 4.59% 4.56% 5.08% 4.57% 5.15%
Rental income on operating leases 1.46% 1.33% 0.95% 1.39% 0.92%
Finance revenue 6.05% 5.89% 6.03% 5.96% 6.07%
Interest expense (1.49)% (1.49)% (1.60)% (1.49)% (1.64)%
Depreciation on operating lease equipment (0.61)% (0.52)% (0.39)% (0.57)% (0.35)%
Maintenance and other operating lease expenses* (0.05)% (0.05)% (0.02)% (0.05)% (0.03)%
Net finance revenue 3.90% 3.83% 4.02% 3.85% 4.05%

* Amounts included in CIT Bank operating expenses.

NFR and NFR as a percentage of AEA (“NFM”) are key
metrics used by management to measure the profitability of
our lending and leasing assets. NFR includes interest and
fee income on our loans and capital leases, interest and
dividend income on cash and investments, rental revenue
from our leased equipment, depreciation and maintenance
and other operating lease expenses, as well as funding costs.
Since our asset composition includes an increasing level of
operating lease equipment (11% of AEA for the quarter
ended June 30, 2014), NFM is a more appropriate metric
for CIT than net interest margin (“NIM”) (a common
metric used by other banks), as NIM does not fully reflect
the earnings of our portfolio because it includes the impact
of debt costs on all our assets but excludes the net revenue
(rental income less depreciation and maintenance and other
operating lease expenses) from operating leases.

NFR and AEA increased on asset growth. NFM is down
from the prior year periods reflecting some pressure on loan
yields, which offset lower funding costs. During the 2014,
the Bank grew its operating lease portfolio, by adding
aircraft and railcars which contributed net operating lease
revenue of $29 million, up from $14 million in the
year-ago quarter and $26 million in the prior quarter.
Year-to-date, net operating lease revenue totaled
$55 million, up from $27 million in 2013.
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Other income in 2014 was down from the 2013 reflecting increased Bank activities, while down slightly
periods and sequentially reflecting lower fee revenue. from the prior quarter.
Operating expenses increased from the 2013 periods
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Maintenance and other operating lease expenses* (1.8) (1.8) (0.5) (3.6) (1.3)
Net finance revenue $ 144.1 $ 132.2 $ 107.4 $ 276.3 $ 203.3

Average Earning Assets ("AEA") $14,792.4 $13,832.5 $10,697.9 $14,329.9 $10,040.0

As a % of AEA:
Interest income 4.59% 4.56% 5.08% 4.57% 5.15%
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NFR and NFR as a percentage of AEA ("NFM") are key NFR and AEA increased on asset growth. NFM is down
metrics used by management to measure the profitability of from the prior year periods reflecting some pressure on loan
our lending and leasing assets. NFR includes interest and yields, which offset lower funding costs. During the 2014,
fee income on our loans and capital leases, interest and the Bank grew its operating lease portfolio, by adding
dividend income on cash and investments, rental revenue aircraft and railcars which contributed net operating lease
from our leased equipment, depreciation and maintenance revenue of $29 million, Up from $14 million in the
and other operating lease expenses, as well as funding costs. year-ago quarter and $26 million in the prior quarter.
Since our asset composition includes an increasing level of Year-to-date, net operating lease revenue totaled
operating lease equipment (11% of AEA for the quarter $55 million, up from $27 million in 2013.
ended June 30, 2014), NFM is a more appropriate metric
for CIT than net interest margin ("NIM") (a common
metric used by other banks), as NIM does not fully reflect
the earnings of our portfolio because it includes the impact
of debt costs on all our assets but excludes the net revenue
(rental income less depreciation and maintenance and other
operating lease expenses) from operating leases.
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SELECT DATA AND AVERAGE BALANCES

The following table sets forth selected consolidated financial information regarding our results of operations, balance sheets
and certain ratios.

Select Data (dollars in millions)

At or for the Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Select Statement of Operations Data
Net interest revenue $ 47.6 $ 30.3 $ 56.5 $ 77.9 $ 104.9
Provision for credit losses (10.2) (36.7) (14.6) (46.9) (34.1)
Total non-interest income 613.3 563.0 563.5 1,176.3 1,109.9
Total other expenses 431.7 433.9 400.0 865.6 806.6
Income from continuing operations 195.2 114.9 175.6 310.1 328.5
Net income 246.9 117.2 183.6 364.1 346.2
Per Common Share Data
Diluted income per common share from continuing operations $ 1.02 $ 0.58 $ 0.87 $ 1.60 $ 1.62
Diluted income per common share $ 1.29 $ 0.59 $ 0.91 $ 1.88 $ 1.70
Book value per common share $ 46.42 $ 45.10 $ 43.16
Tangible book value per common share $ 44.16 $ 42.94 $ 41.33
Dividends declared per common share $ 0.10 $ 0.10 $ – $ 0.20 $ –
Performance Ratios
Return on average common stockholders’ equity 9.0% 5.2% 8.2% 7.1% 7.7%
Net finance revenue as a percentage of average earning assets 4.35% 4.01% 4.87% 4.18% 4.82%
Return on average total assets 1.75% 1.04% 1.73% 1.40% 1.63%
Total ending equity to total ending assets 19.5% 17.8% 19.3%
Balance Sheet Data
Loans including receivables pledged $18,604.4 18,571.7 18,155.3
Allowance for loan losses (341.0) (352.6) (367.2)
Operating lease equipment, net 14,788.3 14,182.4 12,326.2
Goodwill 403.1 403.5 344.5
Total cash and short-term investments 6,771.9 8,506.4 6,833.5
Assets of discontinued operation 1.0 3,721.2 3,952.1
Total assets 44,152.7 48,578.1 44,631.0
Deposits 13,939.0 13,189.3 11,171.3
Total long-term borrowings 17,545.5 19,508.8 17,569.4
Liabilities of discontinued operation 0.9 3,172.1 3,446.2
Total common stockholders’ equity 8,617.6 8,796.0 8,677.2
Credit Quality
Non-accrual loans as a percentage of finance receivables 1.02% 1.18% 1.53%
Net charge-offs as a percentage of average finance receivables 0.45% 0.76% 0.63% 0.60% 0.43%
Allowance for loan losses as a percentage of finance receivables 1.83% 1.90% 2.02%
Financial Ratios
Tier 1 Capital Ratio 16.0% 16.1% 16.3%
Total Capital Ratio 16.7% 16.8% 17.0%
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Quarterly Average Balances(1) and Associated Income (dollars in millions)

June 30, 2014 March 31, 2014 June 30, 2013
Average
Balance

Revenue /
Expense

Average
Rate (%)

Average
Balance

Revenue /
Expense

Average
Rate (%)

Average
Balance

Revenue /
Expense

Average
Rate (%)

Interest bearing deposits $ 4,620.9 $ 4.5 0.39% $ 5,188.9 $ 4.6 0.35% $ 5,281.9 $ 4.3 0.33%

Investments 2,035.8 3.9 0.77% 2,499.7 4.2 0.67% 1,658.3 2.8 0.68%

Loans (including held for sale)(2)(3)

U.S.(2) 16,339.2 226.9 6.03% 15,816.3 214.4 5.90% 14,549.5 214.9 6.45%

Non-U.S. 3,510.0 74.5 8.49% 3,736.7 79.0 8.46% 4,188.6 97.1 9.27%

Total loans(2) 19,849.2 301.4 6.50% 19,553.0 293.4 6.42% 18,738.1 312.0 7.12%

Total interest earning assets / interest
income(2)(3) 26,505.9 309.8 4.92% 27,241.6 302.2 4.66% 25,678.3 319.1 5.22%

Operating lease equipment, net
(including held for sale)(4)

U.S.(4) 7,741.5 172.5 8.91% 7,349.6 156.2 8.50% 6,447.0 156.8 9.73%

Non-U.S.(4) 6,921.8 140.8 8.14% 6,551.2 135.3 8.26% 6,267.5 153.6 9.80%

Total operating lease equipment,
net(4) 14,663.3 313.3 8.55% 13,900.8 291.5 8.39% 12,714.5 310.4 9.77%

Total earning assets(2) 41,169.2 $623.1 6.25% 41,142.4 $593.7 5.96% 38,392.8 $629.5 6.77%

Non-interest earning assets

Cash due from banks 1,213.1 1,055.0 429.6

Allowance for loan losses (350.4) (357.8) (376.0)

All other non-interest earning
assets 2,546.5 2,357.3 2,183.2

Assets of discontinued operation 931.2 3,792.3 4,055.1

Total Average Assets $45,509.6 $47,989.2 $44,684.7

Borrowings

Deposits $ 13,608.5 $ 56.1 1.65% $ 12,812.2 $ 51.9 1.62% $ 11,009.6 $ 44.8 1.63%

Long-term borrowings(5) 18,226.2 206.1 4.52% 19,022.1 220.0 4.63% 17,817.5 217.8 4.89%

Total interest-bearing liabilities 31,834.7 $262.2 3.29% 31,834.3 $271.9 3.42% 28,827.1 $262.6 3.64%

Credit balances of factoring clients 1,301.7 1,276.3 1,222.2

Other non-interest bearing liabilities 2,863.2 2,819.6 2,504.8

Liabilities of discontinued operation 793.9 3,240.1 3,515.9

Noncontrolling interests 8.4 11.1 9.1

Stockholders’ equity 8,707.7 8,807.8 8,605.6

Total Average Liabilities and
Stockholders’ Equity $45,509.6 $47,989.2 $44,684.7

Net revenue spread 2.96% 2.54% 3.13%

Impact of non-interest bearing
sources 0.66% 0.69% 0.82%

Net revenue/yield on earning
assets(2) $360.9 3.62% $321.8 3.23% $366.9 3.95%

(1) The average balances presented are derived based on month end balances during the year. Tax exempt income was not significant in any of the years
presented. Average rates are impacted by FSA accretion and amortization.

(2) The rate presented is calculated net of average credit balances for factoring clients.

(3) Non-accrual loans and related income are included in the respective categories.

(4) Operating lease rental income is a significant source of revenue; therefore, we have presented the rental revenues net of depreciation and net of
Maintenance and other operating lease expenses.

(5) Interest and average rates include FSA accretion, including amounts accelerated due to redemptions or extinguishments, and accelerated original issue
discount on debt extinguishment related to the GSI facility.
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Quarterly Average Balances(?) and Associated Income (dollars in millions)

June 30, 2014 March 31, 2014 June 30, 2013
Average Revenue IAverage Average Revenue IAverage Average Revenue IAverage
Balance Expense Rate I(%) Balance Expense Rate (%) Balance Expense Rate (%)

Interest bearing deposits $ 4,620.9 $ 4.5 0.39% $ 5,188.9 $ 4.6 0.35% $ 5,281.9 $ 4.3 0.33%
Investments 2,035.8 3.9 0.77% 2,499.7 4.2 0.67% 1,658.3 2.8 0.68%
Loans (including held for sale)(>()

U.S. 2
) 16,339.2 226.9 6.03% 15,816.3 214.4 5.90% 14,549.5 214.9 6.45%

Non-U.S. 3,510.0 74.5 8.49% 3,736.7 79.0 8.46% 4,188.6 97.1 9.27%
Total loans (2 19,849.2 301.4 6.50% 19,553.0 293.4 6.42% 18,738.1 312.0 7.12%
Total interest earning assets / interest
income2 )(3> 26,505.9 309.8 4.92% 27,241.6 302.2 4.66% 25,678.3 319.1 5.22%
Operating lease equipment, net
(including held for sale)()

U.S.(4 ) 7,741.5 172.5 8.91% 7,349.6 156.2 8.50% 6,447.0 156.8 9.73%
Non-U.S. 4) 6,921.8 140.8 8.14% 6,551.2 135.3 8.26% 6,267.5 153.6 9.80%

Total operating lease equipment,
net 4) 14,663.3 313.3 8.55% 13,900.8 291.5 8.39% 12,714.5 310.4 9.77%
Total earning assets(2 41,169.2 $623.1 6.25% 41,142.4 $593.7 5.96% 38,392.8 $629.5 6.77%
Non-interest earning assets

Cash due from banks 1,213.1 1,055.0 429.6
Allowance for loan losses (350.4) (357.8) (376.0)
All other non-interest earning
assets 2,546.5 2,357.3 2,183.2
Assets of discontinued operation 931.2 3,792.3 4,055.1

Total Average Assets $45,509.6 $47,989.2 $44,684.7

Borrowings
Deposits $13,608.5 $56.1 1.65% $12,812.2 $51.9 1.62% $11,009.6 $ 44.8 1.63%
Long-term borrowings5) 18,226.2 206.1 4.52% 19,022.1 220.0 4.63% 17,817.5 217.8 4.89%
Total interest-bearing liabilities 31,834.7 $262.2 3.29% 31,834.3 $271.9 3.42% 28,827.1 $262.6 3.64%
Credit balances of factoring clients 1,301.7 1,276.3 1,222.2
Other non-interest bearing liabilities 2,863.2 2,819.6 2,504.8
Liabilities of discontinued operation 793.9 3,240.1 3,515.9
Noncontrolling interests 8.4 11.1 9.1
Stockholders' equity 8,707.7 8,807.8 8,605.6
Total Average Liabilities and
Stockholders' Equity $45,509.6 $47,989.2 $44,684.7

Net revenue spread 2.96% 2.54% 3.13%
Impact of non-interest bearing
sources 0.66% 0.69% 0.82%
Net revenuelyield on earning
assets 2

) $360.9 3.62% $321.8 3.23% $366.9 3.95%

SThe average balances presented are derived based on month end balances during the year Tax exempt income was not significant in any of the years
presented Average rates are impacted by FSA accretion and amortization.

SThe rate presented is calculated net of average credit balancesfrfactoring clients.

SNon-accrual loans and related income are included in the respectivt categories.

Operating ltase rental income is a sig cant sorce of revenue; therefore, we have presented the rental revenues net of depreciation and net of
Maintenance and other operating lease expenses.

SInterest and averagt rates include ESA accretion, indluding amounts accelerated due to redemiptions or extinguishments, and accelerated original issue
discount on debt extinguishment related to the GSI facility.
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Year to Date Average Balances(1) and Associated Income (dollars in millions)

June 30, 2014 June 30, 2013
Average
Balance

Revenue /
Expense

Average
Rate (%)

Average
Balance

Revenue /
Expense

Average
Rate (%)

Interest bearing deposits $ 4,955.8 $ 9.1 0.37% $ 5,578.2 $ 7.8 0.28%

Investments 2,269.6 8.1 0.71% 1,579.1 5.7 0.72%

Loans (including held for sale)(2)(3)

U.S.(2) 16,087.1 441.3 5.97% 14,112.3 435.2 6.74%

Non-U.S. 3,622.5 153.5 8.47% 4,179.1 192.9 9.23%

Total loans(2) 19,709.6 594.8 6.46% 18,291.4 628.1 7.35%

Total interest earning assets / interest
income(2)(3) 26,935.0 612.0 4.77% 25,448.7 641.6 5.29%

Operating lease equipment, net
(including held for sale)(4)

U.S.(4) 7,556.7 328.7 8.70% 6,429.1 304.2 9.46%

Non-U.S.(4) 6,733.0 276.1 8.20% 6,303.8 306.9 9.74%

Total operating lease equipment, net(4) 14,289.7 604.8 8.46% 12,732.9 611.1 9.60%

Total earning assets(2) 41,224.7 $1,216.8 6.10% 38,181.6 $1,252.7 6.77%

Non-interest earning assets

Cash due from banks 989.6 369.4

Allowance for loan losses (354.3) (375.8)

All other non-interest earning assets 2,460.5 2,189.3

Assets of discontinued operation 2,167.6 4,112.5

Total Average Assets $46,488.1 $44,477.0

Borrowings

Deposits $ 13,213.3 $ 108.0 1.63% $ 10,590.7 $ 87.1 1.64%

Long-term borrowings(5) 18,497.8 426.1 4.61% 18,001.7 449.6 5.00%

Total interest-bearing liabilities 31,711.1 $ 534.1 3.37% 28,592.4 $ 536.7 3.75%

Credit balances of factoring clients 1,299.8 1,200.0

Other non-interest bearing liabilities 2,862.6 2,593.0

Liabilities of discontinued operation 1,852.0 3,566.8

Noncontrolling interests 10.3 8.0

Stockholders’ equity 8,752.3 8,516.8

Total Average Liabilities and
Stockholders’ Equity $46,488.1 $44,477.0

Net revenue spread 2.73% 3.02%

Impact of non-interest bearing sources 0.69% 0.85%

Net revenue/yield on earning
assets(2) $ 682.7 3.42% $ 716.0 3.87%

(1) The average balances presented are derived based on month end balances during the year. Tax exempt income was not significant in any of the years
presented. Average rates are impacted by FSA accretion and amortization.

(2) The rate presented is calculated net of average credit balances for factoring clients.

(3) Non-accrual loans and related income are included in the respective categories.

(4) Operating lease rental income is a significant source of revenue; therefore, we have presented the rental revenues net of depreciation and net of
Maintenance and other operating lease expenses.

(5) Interest and average rates include FSA accretion, including amounts accelerated due to redemptions or extinguishments, and accelerated original issue
discount on debt extinguishment related to the GSI facility.

Interest income on interest bearing deposits and investment
securities was not significant in any of the quarters
presented. The decline in average interest bearing deposits
reflects the investment of cash in investment securities to

earn a higher yield. The vast majority of our investment
securities are high quality debt, primarily U.S. Treasury
securities, U.S. Government Agency securities, and
supranational and foreign government securities that
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Year to Date Average Balances(l and Associated Income (dollars in millions)

June 30, 2014 June 30, 2013
Average Revenue / Average Average Revenue / Average
Balance Expense Rate (%) Balance Expense Rate (%)

Interest bearing deposits $ 4,955.8 $ 9.1 0.37% $ 5,578.2 $ 7.8 0.28%
Investments 2,269.6 8.1 0.71% 1,579.1 5.7 0.72%

Loans (including held for sale)(z2 ))

U.S. 2  16,087.1 441.3 5.97% 14,112.3 435.2 6.74%

Non-U.S. 3,622.5 153.5 8.47% 4,179.1 192.9 9.23%

Total loans 2
) 19,709.6 594.8 6.46% 18,291.4 628.1 7.35%

Total interest earning assets / interest
income>2 )(>) 26,935.0 612.0 4.77% 25,448.7 641.6 5.29%

Operating lease equipment, net
(including held for sale)()

U.S.(4 ) 7,556.7 328.7 8.70% 6,429.1 304.2 9.46%

Non-U.S.(4) 6,733.0 276.1 8.20% 6,303.8 306.9 9.74%

Total operating lease equipment, net 4) 14,289.7 604.8 8.46% 12,732.9 611.1 9.60%

Total earning assets(2) 41,224.7 $1,216.8 6.10% 38,181.6 $1,252.7 6.77%

Non-interest earning assets

Cash due from banks 989.6 369.4

Allowance for loan losses (354.3) (375.8)

All other non-interest earning assets 2,460.5 2,189.3

Assets of discontinued operation 2,167.6 4,112.5

Total Average Assets $46,488.1 $44,477.0
Borrowings
Deposits $ 13,213.3 $ 108.0 1.63% $ 10,590.7 $ 87.1 1.64%

Long-term borrowings(5) 18,497.8 426.1 4.61% 18,001.7 449.6 5.00%

Total interest-bearing liabilities 31,711.1 $ 534.1 3.37% 28,592.4 $ 536.7 3.75%

Credit balances of factoring clients 1,299.8 1,200.0

Other non-interest bearing liabilities 2,862.6 2,593.0

Liabilities of discontinued operation 1,852.0 3,566.8

Noncontrolling interests 10.3 8.0

Stockholders' equity 8,752.3 8,516.8

Total Average Liabilities and
Stockholders' Equity $46,488.1 $44,477.0
Net revenue spread 2.73% 3.02%

Impact of non-interest bearing sources 0.69% 0.85%

Net revenuelyield on earning
assets(2 $ 682.7 3.42% $ 716.0 3.87%

( The average balances presented are derived based on month end balances during the year. Tax exempt income was not ssgnificant in any of the years
presented Average rates are impacted by FSA accretion and amortization.

2 The rate presented is calculated net of average credit balances jr factoring clients.

a Non-accrual loans and related income are included in the respective categories.

( Operating lease rental income is a significant source of revenue; therefore, we have presented the rental revenues net of depreciation and net of
Maintenance and other operating lease expenses.

a Interest and average rates include RSA accretion, induding amounts accelerated due to redemptions or extinguishments, and accelerated original issue
discount on debt extinguishment related to the GSI facility.

Interest income on interest bearing deposits and investment earn a higher yield. The vast majority of our investment
securities was not significant in any of the quarters securities are high quality debt, primarily U.S. Treasury
presented. The decline in average interest bearing deposits securities, U.S. Government Agency securities, and
reflects the investment of cash in investment securites to supranational and foreign government securities that

82 CIT GROUP INC



typically mature in 90 days or less. Investments were down
sequentially, reflecting maturities, and the subsequent usage
of the proceeds to repay maturing debt.

Average rates on loans and operating lease equipment decreased
from the year-ago quarter and year-to-date, as compression
on portfolio yields across many of our business, sales of
higher-yielding portfolios last year, suspended depreciation in
the prior year, lower yield-related fees and lower FSA accretion
offset the higher level of earning assets. The sequential increase
reflects lower maintenance and operating lease expenses on
transportation equipment and modestly higher prepayments,
which offset portfolio yield compression.

Net operating lease revenue was primarily generated from
the commercial air and rail portfolios. Net operating lease
revenue increased slightly from the prior-year quarter, as the
benefit of increased assets from the growing aerospace and
rail portfolios offset higher depreciation expense and
increased maintenance and other operating lease expenses.
Rental income increased from the year-ago periods as did
depreciation expense, reflecting the growing portfolio. The
increase from 2013 in maintenance and other operating
lease expenses reflects the growing rail portfolio, and
aerospace remarketing expenses resulting from the elevated
levels of aircraft re-leasing activity in 2014. During the
quarter, on average, lease renewal rates in the rail portfolio
were re-pricing slightly higher, while the commercial air
portfolio has been re-pricing slightly lower, putting pressure
on overall rental revenue, compared to the 2013 periods.
These factors are also reflected in the net operating lease
revenue as a percent of AOL. The sequential improvement
reflects higher AOL and slightly lower maintenance and
operating lease expenses. We expect costs related to the
remarketing of aircraft, which are reflected in operating lease
expenses, to remain elevated in the second half of 2014,
consistent with the first half. The 2014 first quarter
European rail acquisition reduced the overall portfolio’s net
yields, as the acquired portfolio’s net yields were lower.

Interest expense was relatively flat compared to the 2013
periods, but the year-ago quarter included $8 million of
accelerated debt FSA accretion, while the 2014 second
quarter had a net benefit of $7 million of debt FSA and
OID accretion. At June 30, 2014, the remaining FSA
discount on long-term borrowings is not significant,
approximately $5 million.

The weighted average coupon rate of outstanding deposits
and long-term borrowings was 3.20% at June 30, 2014,
down from 3.33% at March 31, 2014 and 3.39% at
June 30, 2013, benefiting from a higher proportion of
deposit funding. The weighted average coupon rate of
long-term borrowings at June 30, 2014 was 4.44%,
essentially unchanged from March 31, 2014 and down
slightly from 4.52% at June 30, 2013.

Deposits represented 44% of the total deposits and
long-term borrowing at June 30, 2014, while unsecured
debt was 39% and secured debt was 17%. These
proportions will fluctuate in the future depending upon our
capital markets activities.

Deposits have increased, both in dollars and proportion of
total CIT funding. The weighted average rate of total CIT
deposits was 1.64%, 1.67% and 1.59% at June 30, 2014,
March 31, 2014 and June 30, 2013, respectively. Deposits
and long-term borrowings are also discussed in Funding and
Liquidity.

The average long-term borrowings balances presented below
were derived based on daily balances and the average rates
are based on a 30 days per month day count convention.
The average rates include FSA accretion, including amounts
accelerated due to redemptions or extinguishments and
prepayment costs.

Average Daily Long-term Borrowings Balances and Rates (dollars in millions)

Quarters Ended
June 30, 2014 March 31, 2014 June 30, 2013

Average
Balance Interest

Average
Rate

Average
Balance Interest

Average
Rate

Average
Balance Interest

Average
Rate

Revolving Credit Facility(1) $ – $ 3.2 – $ – $ 4.3 – $ – $ 4.1 –

Senior Unsecured Notes 12,231.9 156.3 5.11% 12,998.4 168.7 5.19% 11,795.5 162.4 5.51%

Secured borrowings 5,686.2 46.6 3.28% 6,059.3 47.0 3.10% 6,040.4 51.3 3.40%

Long-term Borrowings $17,918.1 $206.1 4.60% $19,057.7 $220.0 4.62% $17,835.9 $217.8 4.88%

Six Months Ended
June 30, 2014 June 30, 2013

Average
Balance Interest

Average
Rate

Average
Balance Interest

Average
Rate

Revolving Credit Facility(1) $ – $ 7.5 – $ – $ 8.0 –

Senior Unsecured Notes 12,615.2 325.0 5.15% 11,806.3 335.4 5.68%

Secured borrowings 5,872.7 93.6 3.19% 6,213.6 106.2 3.42%

Long-term Borrowings $18,487.9 $426.1 4.61% $18,019.9 $449.6 4.99%

(1) Interest expense and average rate includes Facility commitment fees and amortization of Facility deal costs.
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typically mature in 90 days or less. Investments were down Interest expense was relatively fiat compared to the 2013
sequentially, reflecting maturities, and the subsequent usage periods, but the year-ago quarter included $8 million of
of the proceeds to repay maturing debt. accelerated debt FSA accretion, while the 2014 second

Average rates on loans and operating lease equipment decreased qDaretiont June 30 21 the ren FSA
from the year-ago quarter and year-to-date, as compression Dc ton ong-te bri is1ot siniFA
on portfolio yields across many of our business, sales of
higher-yielding portfolios last year, suspended depreciation in approximately $5 million.

the prior year, lower yield-related fees and lower FSA accretion The weighted average coupon rate of outstanding deposits
offset the higher level of earning assets. The sequential increase and long-term borrowings was 3.20% at June 30, 2014,
reflects lower maintenance and operating lease expenses on down from 3.33% at March 31, 2014 and 3.39% at
transportation equipment and modestly higher prepayments, June 30, 2013, benefiting from a higher proportion of
which offset portfolio yield compression. deposit funding. The weighted average coupon rate of

Net operating lease revenue was primarily generated from long-term borrowings at June 30, 2014 was 4.44%,
the commercial air and rail portfolios. Net operating lease essentially unchanged from March 31, 2014 and down
revenue increased slightly from the prior-year quarter, as the slightly from 4.52% at June 30, 2013.
benefit of increased assets from the growing aerospace and Deposits represented 44% of the total deposits and
rail portfolios offset higher depreciation expense and long-term borrowing at June 30, 2014, while unsecured
increased maintenance and other operating lease expenses. debt was 39% and secured debt was 17%. These
Rental income increased from the year-ago periods as did proportions will fluctuate in the future depending upon our
depreciation expense, reflecting the growing portfolio. The capital markets activities.
increase from 2013 in maintenance and other operating
lease expenses reflects the growing rail portfolio, and Deposits have increased, both in dollars and proportion of

aerospace remarketing expenses resulting from the elevated total CIT funding. The weighted average rate of total CIT
levels of aircraft re-leasing activity in 2014. During the deposits was 1.64%, 1.67% and 1.59% at June 30, 2014,

quarter, on average, lease renewal rates in the rail portfolio March 31, 2014 and June 30, 2013, respectively. Deposits
were re-pricing slightly higher, while the commercial air and long-term borrowings are also discussed in Funding and
portfolio has been re-pricing slightly lower, putting pressure Liquidity.
on overall rental revenue, compared to the 2013 periods.
These factors are also reflected in the net operating lease g g g
revenue as a percent of AOL. The sequential improvement are based on a 30 days per month day count convention.
reflects higher AOL and slightly lower maintenance and The average rates include FSA accretion, including amounts
operating lease expenses. We expect costs related to the
remarketing of aircraft, which are reflected in operating lease accelerat duetox
expenses, to remain elevated in the second half of 2014,
consistent with the first half. The 2014 first quarter
European rail acquisition reduced the overall portfolio's net
yields, as the acquired portfolio's net yields were lower.

Average Daily Long-term Borrowings Balances and Rates (dollars in millions)

Quarters Ended

June 30, 2014 March 31, 2014 June 30, 2013

Average Average Average Average Average Average
Balance Interest Rate Balance Interest Rate Balance Interest Rate

Revolving Credit Facility(l) $ - $ 3.2 - $ - $ 4.3 - $ - $ 4.1 -

Senior Unsecured Notes 12,231.9 156.3 5.11% 12,998.4 168.7 5.19% 11,795.5 162.4 5.51%
Secured borrowings 5,686.2 46.6 3.28% 6,059.3 47.0 3.10% 6,040.4 51.3 3.40%
Long-term Borrowings $17,918.1 $206.1 4.60% $19,057.7 $220.0 4.62% $17,835.9 $217.8 4.88%

Six Months Ended

June 30, 2014 June 30, 2013

Average Average Average Average
Balance Interest Rate Balance Interest Rate

Revolving Credit Facility(l) $ - $ 7.5 - $ - $ 8.0 -

Senior Unsecured Notes 12,615.2 325.0 5.15% 11,806.3 335.4 5.68%
Secured borrowings 5,872.7 93.6 3.19% 6,213.6 106.2 3.42%

Long-term Borrowings $18,487.9 $426.1 4.61% $18,019.9 $449.6 4.99%

Interest expense and average rate indludes Facility commitneeDfees and amortization of Facility deal costs.
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CRITICAL ACCOUNTING ESTIMATES

The preparation of financial statements in conformity with
GAAP requires management to use judgment in making
estimates and assumptions that affect reported amounts of
assets and liabilities, reported amounts of income and
expense during the reporting period and the disclosure of
contingent assets and liabilities at the date of the financial
statements. We consider accounting estimates relating to the
following to be critical in applying our accounting policies:

u Allowance for Loan Losses
u Loan impairment

u Fair Value Determination
u Lease Residual Values
u Liabilities for Uncertain Tax Positions
u Realizability of Deferred Tax Assets
u Goodwill Assets

There have been no significant changes to the
methodologies and processes used in developing estimates
relating to these items from those described in our 2013
Annual Report on Form 10-K.

INTERNAL CONTROLS

The Internal Controls Working Group (“ICWG”), which
reports to the Disclosure Committee, is responsible for
monitoring and improving internal controls over external
financial reporting. The ICWG is chaired by the Controller

and is comprised of senior executives in Finance and the
Chief Auditor. See Item 4. Controls and Procedures for
more information.

NON-GAAP FINANCIAL MEASUREMENTS

The SEC adopted regulations that apply to any public
disclosure or release of material information that includes a
non-GAAP financial measure. The accompanying
Management’s Discussion and Analysis of Financial
Condition and Results of Operations and Quantitative and
Qualitative Disclosure about Market Risk contain certain
non-GAAP financial measures. Due to the nature of our
financing and leasing assets, which include a higher
proportion of operating lease equipment than most BHCs,
and the impact of FSA following our 2009 restructuring,
certain financial measures commonly used by other BHCs
are not as meaningful for our Company. Therefore,

management uses certain non-GAAP financial measures to
evaluate our performance. We intend our non-GAAP
financial measures to provide additional information and
insight regarding operating results and financial position
of the business and in certain cases to provide financial
information that is presented to rating agencies and other
users of financial information. These measures are not in
accordance with, or a substitute for, GAAP and may be
different from or inconsistent with non-GAAP financial
measures used by other companies. See footnotes
below the tables for additional explanation of non-GAAP
measurements.

Total Net Revenues(1) and Net Operating Lease Revenues(2) (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Total Net Revenue
Interest income $ 309.8 $ 302.2 $ 319.1 $ 612.0 $ 641.6
Rental income on operating leases 519.6 491.9 484.3 1,011.5 960.7

Finance revenue 829.4 794.1 803.4 1,623.5 1,602.3
Interest expense (262.2) (271.9) (262.6) (534.1) (536.7)
Depreciation on operating lease equipment (157.3) (148.8) (133.6) (306.1) (266.9)
Maintenance and other operating lease expenses (49.0) (51.6) (40.3) (100.6) (82.7)
Net finance revenue (NFR) 360.9 321.8 366.9 682.7 716.0
Other income 93.7 71.1 79.2 164.8 149.2
Total net revenues $ 454.6 $ 392.9 $ 446.1 $ 847.5 $ 865.2
Net Operating Lease Revenue
Rental income on operating leases $ 519.6 $ 491.9 $ 484.3 $1,011.5 $ 960.7
Depreciation on operating lease equipment (157.3) (148.8) (133.6) (306.1) (266.9)
Maintenance and other operating lease expenses (49.0) (51.6) (40.3) (100.6) (82.7)
Net operating lease revenue $ 313.3 $ 291.5 $ 310.4 $ 604.8 $ 611.1
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CRITICAL ACCOUNTING ESTIMATES

The preparation of financial statements in conformity with Fair Value Determination
GAAP requires management to use judgment in making Lease Residual Values
estimates and assumptions that affect reported amounts of Liabilities for Uncertain Tax Positions
assets and liabilities, reported amounts of income and
expense during the reporting period and the disclosure of
contingent assets and liabilities at the date of the financial Goodwill Assets
statements. We consider accounting estimates relating to the
following to be critical in applying our accounting policies: Terhave bn no s c cngeopthe

Allowance for Loan Losses relating to these items from those described in our 2013

Loan impairment Annual Report on Form 10-K.

INTERNAL CONTROLS

The Internal Controls Working Group ("ICWG"), which and is comprised of senior executives in Finance and the
reports to the Disclosure Committee, is responsible for Chief Auditor. See Item 4. Controls and Procedures for
monitoring and improving internal controls over external more information.
financial reporting. The ICWG is chaired by the Controller

NON-GAAP FINANCIAL MEASUREMENTS

The SEC adopted regulations that apply to any public management uses certain non-GAAP financial measures to
disclosure or release of material information that includes a evaluate our performance. We intend our non-GAAP
non-GAAP financial measure. The accompanying financial measures to provide additional information and
Management's Discussion and Analysis of Financial insight regarding operating results and financial position
Condition and Results of Operations and Quantitative and of the business and in certain cases to provide financial
Qualitative Disclosure about Market Risk contain certain information that is presented to rating agencies and other
non-GAAP financial measures. Due to the nature of our users of financial information. These measures are not in
financing and leasing assets, which include a higher accordance with, or a substitute for, GAAP and may be
proportion of operating lease equipment than most BHCs, different from or inconsistent with non-GAAP financial
and the impact of FSA following our 2009 restructuring, measures used by other companies. See footnotes
certain financial measures commonly used by other BHCs below the tables for additional explanation of non-GAAP
are not as meaningful for our Company. Therefore, measurements.

Total Net Revenues and Net Operating Lease Revenues 2 ) (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Total Net Revenue
Interest income $ 309.8 $ 302.2 $ 319.1 $ 612.0 $ 641.6
Rental income on operating leases 519.6 491.9 484.3 1,011.5 960.7

Finance revenue 829.4 794.1 803.4 1,623.5 1,602.3
Interest expense (262.2) (271.9) (262.6) (534.1) (536.7)
Depreciation on operating lease equipment (157.3) (148.8) (133.6) (306.1) (266.9)
Maintenance and other operating lease expenses (49.0) (51.6) (40.3) (100.6) (82.7)
Net finance revenue (NFR) 360.9 321.8 366.9 682.7 716.0
Other income 93.7 71.1 79.2 164.8 149.2
Total net revenues $ 454.6 $392.9 $446.1 $847.5 $ 865.2
Net Operating Lease Revenue which inc d a h

Rental income on operating leases $ 519.6 $491.9 $484.3 $1,011.5 $ 960.7
Depreciation on operating lease equipment (157.3) (148.8) (133.6) (306.1) (266.9)
Maintenance and other operating lease expenses (49.0) (51.6) (40.3) (100.6) (82.7)
Netioperating lease revenue $ 313.3 2915 r3104 a 604.8 $ 611.1
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Adjusted NFR ($) and Net Finance Margin (NFM) (%) (dollars in millions)

Quarters Ended
June 30, 2014 March 31, 2014 June 30, 2013

NFR / NFM $360.9 4.35% $321.8 4.01% $366.9 4.87%
Accelerated FSA net discount/(premium) on debt extinguishments
and repurchases 34.7 0.42% – – 7.7 0.10%
Accelerated OID on debt extinguishments related to the GSI facility (42.0) (0.51)% – – – –

Adjusted NFR / NFM $353.6 4.26% $321.8 4.01% $374.6 4.97%

Six Months Ended June 30,
2014 2013

NFR / NFM $682.7 4.18% $716.0 4.82%
Accelerated FSA net discount/(premium) on debt extinguishments and
repurchases 34.7 0.21% 24.8 0.17%
Accelerated OID on debt extinguishments related to the GSI facility (42.0) (0.26)% – –
Adjusted NFR / NFM $675.4 4.13% $740.8 4.99%

The accelerated debt FSA accretion and accelerated OID on debt extinguishment related to the GSI facility (“accelerated
OID accretion”), when discussed in combination, is referred to as “accelerated debt FSA and OID accretion”.

Operating Expenses Excluding Restructuring Costs(3) (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Operating expenses $(225.0) $(233.5) $(226.1) $(458.5) $(457.0)
Provision for severance and facilities exiting activities 5.6 9.9 9.5 15.5 15.2
Operating expenses excluding restructuring costs $(219.4) $(223.6) $(216.6) $(443.0) $(441.8)

Earning Assets(4) (dollars in millions)

June 30,
2014

December 31,
2013

June 30,
2013

Loans $18,604.4 $18,629.2 $18,155.3
Operating lease equipment, net 14,788.3 13,035.4 12,326.2
Assets held for sale 1,328.9 1,003.4 1,186.6
Credit balances of factoring clients (1,296.5) (1,336.1) (1,205.0)
Total earning assets $33,425.1 $31,331.9 $30,463.1

Continuing Operations Total Assets (dollars in millions)

June 30,
2014

March 31,
2014

December 31,
2013

June 30,
2013

Total Assets $44,152.7 $48,578.1 $47,139.0 $44,631.0
Assets of discontinued operation (1.0) (3,721.2) (3,821.4) (3,952.1)
Continuing operations total assets $44,151.7 $44,856.9 $43,317.6 $40,678.9
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Tangible Book Value(5) (dollars in millions)

June 30,
2014

December 31,
2013

June 30,
2013

Total common stockholders’ equity $8,617.6 $8,838.8 $8,677.2
Less: Goodwill (403.1) (334.6) (344.5)

Intangible assets (16.6) (20.3) (24.8)
Tangible book value $8,197.9 $8,483.9 $8,307.9

(1) Total net revenues is a non-GAAP measure that represents the combination of net finance revenue and other income and is an aggregation of all sources
of revenue for the Company. Total net revenues is used by management to monitor business performance. Given our asset composition includes a high
level of operating lease equipment, NFM is a more appropriate metric than net interest margin (“NIM”) (a common metric used by other bank holding
companies), as NIM does not fully reflect the earnings of our portfolio because it includes the impact of debt costs of all our assets but excludes the net
revenue (rental revenue less depreciation and maintenance and other operating lease expenses) from operating leases.

(2) Net operating lease revenue is a non-GAAP measure that represents the combination of rental income on operating leases less depreciation on operating
lease equipment and maintenance and other operating lease expenses. Net operating lease revenues is used by management to monitor portfolio
performance.

(3) Operating expenses excluding restructuring costs is a non-GAAP measure used by management to compare period over period expenses.

(4) Earning assets is a non-GAAP measure and are utilized in certain revenue and earnings ratios. Earning assets are net of credit balances of factoring
clients. This net amount represents the amounts we fund.

(5) Tangible book value is a non-GAAP measure, which represents an adjusted common shareholders’ equity balance that has been reduced by goodwill and
intangible assets. Tangible book value is used to compute a per common share amount, which is used to evaluate our use of equity.

FORWARD-LOOKING STATEMENTS

Certain statements contained in this document are “forward-
looking statements” within the meaning of the U.S. Private
Securities Litigation Reform Act of 1995. All statements
contained herein that are not clearly historical in nature are
forward-looking and the words “anticipate,” “believe,” “could,”
“expect,” “estimate,” “forecast,” “intend,” “plan,” “potential,”
“project,” “target” and similar expressions are generally
intended to identify forward-looking statements. Any
forward-looking statements contained herein, in press releases,
written statements or other documents filed with the Securities
and Exchange Commission or in communications and
discussions with investors and analysts in the normal course of
business through meetings, webcasts, phone calls and
conference calls, concerning our operations, economic
performance and financial condition are subject to known and
unknown risks, uncertainties and contingencies.
Forward-looking statements are included, for example, in the
discussions about:

u our liquidity risk and capital management, including
our capital plan, leverage, capital ratios, and credit
ratings, our liquidity plan, and our plans and the
potential transactions designed to enhance our
liquidity and capital, and for a return of capital,

u our plans to change our funding mix and to access
new sources of funding to broaden our use of deposit
taking capabilities,

u our credit risk management and credit quality,
u our asset/liability risk management,
u our funding, borrowing costs and net finance revenue,
u our operational risks, including success of systems

enhancements and expansion of risk management and
control functions,

u our mix of portfolio asset classes, including growth
initiatives, new business initiatives, new products,
acquisitions and divestitures, new business and
customer retention,

u legal risks,
u our growth rates,
u our commitments to extend credit or purchase

equipment, and
u how we may be affected by legal proceedings.

All forward-looking statements involve risks and
uncertainties, many of which are beyond our control, which
may cause actual results, performance or achievements to
differ materially from anticipated results, performance or
achievements. Also, forward-looking statements are based
upon management’s estimates of fair values and of future
costs, using currently available information.

Therefore, actual results may differ materially from those
expressed or implied in those statements. Factors, in
addition to those disclosed in “Risk Factors”, that could
cause such differences include, but are not limited to:

u capital markets liquidity,
u risks of and/or actual economic slowdown, downturn

or recession,
u industry cycles and trends,
u uncertainties associated with risk management,

including credit, prepayment, asset/liability, interest
rate and currency risks,

u adequacy of reserves for credit losses,
u risks inherent in changes in market interest rates and

quality spreads,
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Forward-looking statements are included, for example, in the costs, using currently available information.
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our liquidity risk and capital management, including expressed or implied in those statements. Factors, in
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potential transactions designed to enhance our capital markets liquidity,
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our plans to change our funding mix and to access or recession,
new sources of funding to broaden our use of deposit industry cycles and trends,
taking capabilities,

our credit risk management an ccredit quality, uncertainties associated with risk management,our redt rsk mnagmen an creit ualty,including credit, prepayment, asset/liability, interest
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u funding opportunities, deposit taking capabilities and
borrowing costs,

u conditions and/or changes in funding markets and our
access to such markets, including secured and
unsecured term debt and the asset-backed
securitization markets,

u risks of implementing new processes, procedures, and
systems,

u risks associated with the value and recoverability of
leased equipment and lease residual values,

u risks of achieving the projected revenue growth from
new business initiatives or the projected expense
reductions from efficiency improvements,

u application of fair value accounting in volatile markets,
u application of goodwill accounting in a recessionary

economy,

u changes in laws or regulations governing our business
and operations,

u changes in competitive factors,
u demographic trends,
u customer retention rates,
u future acquisitions and dispositions of businesses or

asset portfolios, and
u regulatory changes and/or developments.

Any or all of our forward-looking statements here or in
other publications may turn out to be wrong, and there are
no guarantees about our performance. We do not assume
the obligation to update any forward-looking statement for
any reason.

Item 4. Controls and Procedures
(a) Evaluation of Disclosure Controls and Procedures

Under the supervision of and with the participation of
management, including our principal executive officer and
principal financial officer, we evaluated the effectiveness of
our disclosure controls and procedures, as such term is
defined in Rules 13a-15(e) and 15d-15(e) promulgated
under the Securities and Exchange Act of 1934, as amended
(the “Exchange Act”) as of June 30, 2014. Based on such
evaluation, the principal executive officer and the principal
financial officer have concluded that the Company’s
disclosure controls and procedures were effective.

(b) Changes In Internal Control Over Financial Reporting

There were no changes in our internal control over financial
reporting (as defined in Rules 13a-15(f ) and 15d-15(f )
under the Exchange Act) during the quarter ended June 30,
2014 that have materially affected, or are reasonably likely
to materially affect, the Company’s internal control over
financial reporting.
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conditions and/or changes in funding markets and our changes in competitive factors,
access to such markets, including secured and demographic trends,
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application of fair value accounting in volatile markets, any reason.
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Item 4. Controls and Procedures
(a) Evaluation of Disclosure Controls and Procedures (b) Changes In Internal Control Over Financial Reporting

Under the supervision of and with the participation of There were no changes in our internal control over financial
management, including our principal executive officer and reporting (as defined in Rules 13a-15(f) and 1 5d- 15(f)
principal financial Officer, we evaluated the effectiveness of under the Exchange Act) during the quarter ended June 30,
our disclosure controls and procedures, as such term is 2014 that have materially affected, or are reasonably likely
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Part Two—Other Information

ITEM 1. Legal Proceedings
CIT is currently involved, and from time to time in the
future may be involved, in a number of judicial, regulatory,
and arbitration proceedings relating to matters that arise in
connection with the conduct of its business (collectively,
“Litigation”), certain of which Litigation matters are
described in Note 13 — Contingencies of Item 1.
Consolidated Financial Statements. In view of the inherent
difficulty of predicting the outcome of Litigation matters,
particularly when such matters are in their early stages or
where the claimants seek indeterminate damages, CIT
cannot state with confidence what the eventual outcome of
the pending Litigation will be, what the timing of the
ultimate resolution of these matters will be, or what the
eventual loss, fines, or penalties related to each pending
matter may be, if any. In accordance with applicable
accounting guidance, CIT establishes reserves for Litigation

when those matters present loss contingencies as to which it
is both probable that a loss will occur and the amount of
such loss can be reasonably estimated. Based on currently
available information, CIT believes that the results of
Litigation that is currently pending, taken together, will not
have a material adverse effect on the Company’s financial
condition, but may be material to the Company’s operating
results or cash flows for any particular period, depending in
part on its operating results for that period. The actual
results of resolving such matters may be substantially higher
than the amounts reserved.

For more information about pending legal proceedings,
including an estimate of certain reasonably possible losses in
excess of reserved amounts, see Note 13 — Contingencies of
Item 1. Consolidated Financial Statements.

ITEM 1A. Risk Factors
For a discussion of certain risk factors affecting CIT, see
Part I, Item 1A: Risk Factors, of CIT’s 2013 Annual Report

on Form 10-K, and Forward-Looking Statements of this
Form 10-Q.

ITEM 2. Unregistered Sales of Equity Securities and Use of
Proceeds

The following table provides information related to purchases by the Company of its common shares.

Total Number
of Shares
Purchased

Average
Price Paid
per Share

Total Number of Shares
Purchased as Part of

the Publicly Announced
Program

Total Dollar Amount
Purchased Under

the Program

Approximate Dollar Value
of Shares that May Yet be

Purchased Under the Program
(dollars in millions) (dollars in millions)

2013(1) 4,006,941 $193.4 $ −

First Quarter Purchases(2) 2,905,348 $135.6

Second Quarter Purchases
April 1−30, 2014 1,589,861 $47.17 1,589,861 $ 75.0
May 1−31, 2014 6,353,802 $43.43 6,353,802 275.9
June 1−30, 2014 1,466,135 $44.62 1,466,135 65.4

9,409,798 $44.24 9,409,798 $416.3

June 30, 2014(2) 12,315,146 $551.9 $55.1

(1) Shares repurchases were subject to a $200 million total that expired on December 31, 2013.
(2) Shares repurchases are subject to a $607 million total that expires on December 31, 2014.

On January 21, 2014, the Board of Directors approved the repurchase of up to $300 million of common stock through
December 31, 2014. In addition, the Board also approved the repurchase of an additional $7 million of common stock,
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which was the amount unused from our 2013 share repurchase authorization. In April 2014, the Board of Directors
authorized an additional share repurchase of up to $300 million of common stock through December 31, 2014. On July 22,
2014, CIT announced that its Board of Directors approved the repurchase of up to an additional $500 million of common
stock through June 30, 2015.

Management will determine the timing and amount of any share repurchases under the share repurchase authorizations based
on market conditions and other considerations. The repurchases may be effected in the open market through derivative,
accelerated repurchase and other negotiated transactions, and through plans designed to comply with Rule 10b5-1(c) under
the Securities Exchange Act of 1934, as amended. The repurchased common stock is held as treasury shares and may be used
for the issuance of shares under CIT’s employee stock plans.

ITEM 4. Mine Safety Disclosure
Not applicable.

ITEM 6. Exhibits
(a) Exhibits

2.1 Agreement and Plan of Merger, by and among
CIT Group Inc., IMB Holdco LLC, Carbon
Merger Sub LLC and JCF III HoldCo I L.P.,
dated as of July 21, 2014 (incorporated by
reference to Exhibit 2.1 to Form 8-K filed
July 25, 2014).

3.1 Third Amended and Restated Certificate of
Incorporation of the Company, dated
December 8, 2009 (incorporated by reference to
Exhibit 3.1 to Form 8-K filed December 9, 2009).

3.2 Amended and Restated By-laws of the Company,
as amended through July 15, 2014 (incorporated
by reference to Exhibit 99.1 to Form 8-K filed
July 16, 2014).

4.1 Indenture dated as of January 20, 2006 between
CIT Group Inc. and The Bank of New York
Mellon (as successor to JPMorgan Chase Bank
N.A.) for the issuance of senior debt securities
(incorporated by reference to Exhibit 4.3 to Form
S-3 filed January 20, 2006).

4.2 First Supplemental Indenture dated as of
February 13, 2007 between CIT Group Inc. and
The Bank of New York Mellon (as successor to
JPMorgan Chase Bank N.A.) for the issuance
of senior debt securities (incorporated by
reference to Exhibit 4.1 to Form 8-K filed on
February 13, 2007).

4.3 Third Supplemental Indenture dated as of
October 1, 2009, between CIT Group Inc. and
The Bank of New York Mellon (as successor
to JPMorgan Chase Bank N.A.) relating to
senior debt securities (incorporated by
reference to Exhibit 4.4 to Form 8-K filed
on October 7, 2009).

4.4 Fourth Supplemental Indenture dated as of
October 16, 2009 between CIT Group Inc.
and The Bank of New York Mellon (as successor
to JPMorgan Chase Bank N.A.) relating to
senior debt securities (incorporated by
reference to Exhibit 4.1 to Form 8-K filed
October 19, 2009).
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S-3 filed January 20, 2006). October 19, 2009).
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4.5 Framework Agreement, dated July 11, 2008,
among ABN AMRO Bank N.V., as arranger,
Madeleine Leasing Limited, as initial borrower,
CIT Aerospace International, as initial head
lessee, and CIT Group Inc., as guarantor, as
amended by the Deed of Amendment, dated
July 19, 2010, among The Royal Bank of
Scotland N.V. (f/k/a ABN AMRO Bank N.V.),
as arranger, Madeleine Leasing Limited, as initial
borrower, CIT Aerospace International, as initial
head lessee, and CIT Group Inc., as guarantor, as
supplemented by Letter Agreement No. 1 of
2010, dated July 19, 2010, among The Royal
Bank of Scotland N.V., as arranger, CIT
Aerospace International, as head lessee, and CIT
Group Inc., as guarantor, as amended and
supplemented by the Accession Deed, dated
July 21, 2010, among The Royal Bank of
Scotland N.V., as arranger, Madeleine Leasing
Limited, as original borrower, and Jessica Leasing
Limited, as acceding party, as supplemented by
Letter Agreement No. 2 of 2010, dated July 29,
2010, among The Royal Bank of Scotland N.V.,
as arranger, CIT Aerospace International, as head
lessee, and CIT Group Inc., as guarantor, relating
to certain Export Credit Agency sponsored
secured financings of aircraft and related assets
(incorporated by reference to Exhibit 4.11 to
Form 10-K filed March 10, 2011).

4.6 Form of All Parties Agreement among CIT
Aerospace International, as head lessee, Madeleine
Leasing Limited, as borrower and lessor, CIT
Group Inc., as guarantor, various financial
institutions, as original ECA lenders, ABN
AMRO Bank N.V., Paris Branch, as French
national agent, ABN AMRO Bank N.V.,
Niederlassung Deutschland, as German national
agent, ABN AMRO Bank N.V., London Branch,
as British national agent, ABN AMRO Bank
N.V., London Branch, as ECA facility agent,
ABN AMRO Bank N.V., London Branch, as
security trustee, and CIT Aerospace International,
as servicing agent, relating to certain Export
Credit Agency sponsored secured financings
of aircraft and related assets during the 2008
and 2009 fiscal years (incorporated by
reference to Exhibit 4.12 to Form 10-K filed
March 10, 2011).

4.7 Form of ECA Loan Agreement among Madeleine
Leasing Limited, as borrower, various financial
institutions, as original ECA lenders, ABN
AMRO Bank N.V., Paris Branch, as French
national agent, ABN AMRO Bank N.V.,
Niederlassung Deutschland, as German national
agent, ABN AMRO Bank N.V., London Branch,
as British national agent, ABN AMRO Bank
N.V., London Branch, as ECA facility agent,
ABN AMRO Bank N.V., London Branch, as
security trustee, and CIT Aerospace International,
as servicing agent, relating to certain Export
Credit Agency sponsored secured financings
of aircraft and related assets during the 2008
and 2009 fiscal years (incorporated by
reference to Exhibit 4.13 to Form 10-K filed
March 10, 2011).

4.8 Form of Aircraft Head Lease between Madeleine
Leasing Limited, as lessor, and CIT Aerospace
International, as head lessee, relating to certain
Export Credit Agency sponsored secured
financings of aircraft and related assets during the
2008 and 2009 fiscal years (incorporated by
reference to Exhibit 4.14 to Form 10-K filed
March 10, 2011).

4.9 Form of Proceeds and Intercreditor Deed among
Madeleine Leasing Limited, as borrower and
lessor, various financial institutions, ABN AMRO
Bank N.V., Paris Branch, as French national
agent, ABN AMRO Bank N.V., Niederlassung
Deutschland, as German national agent, ABN
AMRO Bank N.V., London Branch, as British
national agent, ABN AMRO Bank N.V., London
Branch, as ECA facility agent, ABN AMRO
Bank N.V., London Branch, as security trustee,
relating to certain Export Credit Agency
sponsored secured financings of aircraft and
related assets during the 2008 and 2009 fiscal
years (incorporated by reference to Exhibit 4.15
to Form 10-K filed March 10, 2011).

4.10 Form of All Parties Agreement among CIT
Aerospace International, as head lessee, Jessica
Leasing Limited, as borrower and lessor, CIT
Group Inc., as guarantor, various financial
institutions, as original ECA lenders, Citibank
International plc, as French national agent,
Citibank International plc, as German national
agent, Citibank International plc, as British
national agent, The Royal Bank of Scotland N.V.,
London Branch, as ECA facility agent, The Royal
Bank of Scotland N.V., London Branch, as
security trustee, CIT Aerospace International,
as servicing agent, and Citibank, N.A., as
administrative agent, relating to certain Export
Credit Agency sponsored secured financings of
aircraft and related assets during the 2010 fiscal
year (incorporated by reference to Exhibit 4.16 to
Form 10-K filed March 10, 2011).
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4.5 Framework Agreement, dated July 11, 2008, 4.7 Form of ECA Loan Agreement among Madeleine
among ABN AMRO Bank NV., as arranger, Leasing Limited, as borrower, various financial
Madeleine Leasing Limited, as initial borrower, institutions, as original ECA lenders, ABN
CIT Aerospace International, as initial head AMR0 Bank NV, Paris Branch, as French
lessee, and CIT Group Inc., as guarantor, as national agent, ABN AMR0 Bank N.V,
amended by the Deed of Amendment, dated Niederlassung Deutschland, as German national
July 19, 2010, among The Royal Bank of agent, ABN AMR0 Bank NV, London Branch,
Scotland N.Y (f/k/a ABN AMRO Bank N.Y), as British national agent, ABN AMR0 Bank
as arranger, Madeleine Leasing Limited, as initial N.V., London Branch, as ECA facility agent,
borrower, CIT Aerospace International, as initial ABN AMR0 Bank NV, London Branch, as
head lessee, and CIT Group Inc., as guarantor, as security trustee, and CIT Aerospace International,
supplemented by Letter Agreement No. I of as servicing agent, relating to certain Export
2010, dated July 19, 2010, among The Royal Credit Agency sponsored secured financings
Bank of Scotland N.Y, as arranger, CIT of aircraft and related assets during the 2008
Aerospace International, as head lessee, and CIT and 2009 fiscal years (incorporated by
Group Inc., as guarantor, as amended and reference to Exhibit 4.13 to Form 10-K filed
supplemented by the Accession Deed, dated March 10, 2011).
July 21, 2010, among The Royal Bank of
Scotland N.V., as arranger, Madeleine Leasing 4.8 Form of Aircraft Head Lease between Madeleine
Limited, as original borrower, and Jessica Leasing Leasing Limited, as lessor, and CIT Aerospace
Limited, as acceding party, as supplemented by International, as head lessee, relating to certain
Letter Agreement No. 2 of 2010, dated July 29, Export Credit Agency sponsored secured
2010, among The Royal Bank of Scotland N.V., financings of aircraft and related assets during the
as arranger, CIT Aerospace International, as head 2008 and 2009 fiscal years (incorporated by
lessee, and CIT Group Inc., as guarantor, relating reference to Exhibit 4.14 to Form 10-K filed
to certain Export Credit Agency sponsored March 10, 2011).
secured financings of aircraft and related assets
(incorporated by reference to Exhibit 4.11 to 4.9 Form of Proceeds and Intercreditor Deed among
Form 10-K filed March 10, 2011). Madeleine Leasing Limited, as borrower and

lessor, various financial institutions, ABN AMVR0
4.6 Form of All Parties Agreement among CIT Bank N., Paris Branch, as French national

Aerospace International, as head lessee, Madeleine agent, ABN AMR0 Bank NV, Niederlassung
Leasing Limited, as borrower and lessor, CIT Deutschland, as German national agent, ABN
Group Inc., as guarantor, various financial AMR0 Bank NV, London Branch, as British
institutions, as original ECA lenders, ABN national agent, ABN AMR0 Bank N., London
AMRO Bank N.Y, Paris Branch, as French Branch, as ECA facility agent, ABN AMR0
national agent, ABN AMRO Bank N.V., Bank N.V, London Branch, as security trustee,
Niederlassung Deutschland, as German national relating to certain Export Credit Agency
agent, ABN AMRO Bank N.Y, London Branch, sponsored secured financings of aircraft and
as British national agent, ABN AMRO Bank related assets during the 2008 and 2009 fiscal
N.Y, London Branch, as ECA facility agent, years (incorporated by reference to Exhibit 4.15
ABN AMRO Bank N.V, London Branch, as to Form 10-K filed March 10, 2011).
security trustee, and CIT Aerospace International,
as servicing agent, relating to certain Export 4.10 Form of All Parties Agreement among CIT
Credit Agency sponsored secured financings Aerospace International, as head lessee, Jessica
of aircraft and related assets during the 2008 Leasing Limited, as borrower and lessor, CIT
and 2009 fiscal years (incorporated by Group Inc., as guarantor, various financial
reference to Exhibit 4.12 to Form 10-K filed institutions, as original ECA lenders, Citibank
March 10, 2011). International pIc, as French national agent,

Citibank International plC, as German national
agent, Citibank International Pc, as British
national agent, The Royal Bank of Scotland N.V,
London Branch, as ECA facility agent, The Royal
Bank of Scotland N.V., London Branch, as

security trustee, CIT Aerospace International,
as servicing agent, and Citibank, N.A., as
administrative agent, relating to certain Export
Credit Agency sponsored secured financings of
aircraft and related assets during the 2010 fiscal
year (incorporated by reference to Exhibit 4.16 to
Form 10-K filed March 10, 2011).

90 CIL GROUP INC



4.11 Form of ECA Loan Agreement among Jessica
Leasing Limited, as borrower, various financial
institutions, as original ECA lenders, Citibank
International plc, as French national agent,
Citibank International plc, as German national
agent, Citibank International plc, as British
national agent, The Royal Bank of Scotland N.V.,
London Branch, as ECA facility agent, The Royal
Bank of Scotland N.V., London Branch, as
security trustee, and Citibank, N.A., as
administrative agent, relating to certain Export
Credit Agency sponsored secured financings of
aircraft and related assets during the 2010 fiscal
year (incorporated by reference to Exhibit 4.17 to
Form 10-K filed March 10, 2011).

4.12 Form of Aircraft Head Lease between Jessica
Leasing Limited, as lessor, and CIT Aerospace
International, as head lessee, relating to certain
Export Credit Agency sponsored secured
financings of aircraft and related assets during the
2010 fiscal year (incorporated by reference to
Exhibit 4.18 to Form 10-K filed March 10, 2011).

4.13 Form of Proceeds and Intercreditor Deed among
Jessica Leasing Limited, as borrower and lessor,
various financial institutions, as original ECA
lenders, Citibank International plc, as French
national agent, Citibank International plc, as
German national agent, Citibank International
plc, as British national agent, The Royal Bank of
Scotland N.V., London Branch, as ECA facility
agent, The Royal Bank of Scotland N.V., London
Branch, as security trustee, and Citibank, N.A.,
as administrative agent, relating to certain Export
Credit Agency sponsored secured financings of
aircraft and related assets during the 2010 fiscal
year (incorporated by reference to Exhibit 4.19 to
Form 10-K filed March 10, 2011).

4.14 Indenture, dated as of March 30, 2011, between
CIT Group Inc. and Deutsche Bank Trust
Company Americas, as trustee (incorporated by
reference to Exhibit 4.1 to Form 8-K filed
June 30, 2011).

4.15 First Supplemental Indenture, dated as of
March 30, 2011, between CIT Group Inc., the
Guarantors named therein, and Deutsche Bank
Trust Company Americas, as trustee (including
the Form of 5.250% Note due 2014 and the
Form of 6.625% Note due 2018) (incorporated
by reference to Exhibit 4.2 to Form 8-K filed
June 30, 2011).

4.16 Third Supplemental Indenture, dated as of
February 7, 2012, between CIT Group Inc.,
the Guarantors named therein, and Deutsche
Bank Trust Company Americas, as trustee
(including the Form of Notes) (incorporated by
reference to Exhibit 4.4 of Form 8-K dated
February 13, 2012).

4.17 Registration Rights Agreement, dated as of
February 7, 2012, among CIT Group Inc., the
Guarantors named therein, and JP Morgan
Securities LLC, as representative for the initial
purchasers named therein (incorporated by
reference to Exhibit 10.1 of Form 8-K dated
February 13, 2012).

4.18 Amended and Restated Revolving Credit and
Guaranty Agreement, dated as of January 27,
2014 among CIT Group Inc., certain subsidiaries
of CIT Group Inc., as Guarantors, the Lenders
party thereto from time to time and Bank of
America, N.A., as Administrative Agent and L/C
Issuer (incorporated by reference to Exhibit 10.1
to Form 8-K filed January 28, 2014).

4.19 Indenture, dated as of March 15, 2012, among
CIT Group Inc., Wilmington Trust, National
Association, as trustee, and Deutsche Bank Trust
Company Americas, as paying agent, security
registrar and authenticating agent (incorporated
by reference to Exhibit 4.1 of Form 8-K filed
March 16, 2012).

4.20 First Supplemental Indenture, dated as of
March 15, 2012, among CIT Group Inc.,
Wilmington Trust, National Association, as
trustee, and Deutsche Bank Trust Company
Americas, as paying agent, security registrar and
authenticating agent (including the Form of
5.25% Senior Unsecured Note due 2018)
(incorporated by reference to Exhibit 4.2 of Form
8-K filed March 16, 2012).

4.21 Second Supplemental Indenture, dated as of
May 4, 2012, among CIT Group Inc.,
Wilmington Trust, National Association, as
trustee, and Deutsche Bank Trust Company
Americas, as paying agent, security registrar and
authenticating agent (including the Form of
5.000% Senior Unsecured Note due 2017 and
the Form of 5.375% Senior Unsecured Note due
2020) (incorporated by reference to Exhibit 4.2
of Form 8-K filed May 4, 2012).
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4.11 Form of ECA Loan Agreement among Jessica 4.16 Third Supplemental Indenture, dated as of
Leasing Limited, as borrower, various financial February 7, 2012, between CIT Group Inc.,
institutions, as original ECA lenders, Citibank the Guarantors named therein, and Deutsche
International pIc, as French national agent, Bank Trust Company Americas, as trustee
Citibank International plc, as German national (including the Form of Notes) (incorporated by
agent, Citibank International plc, as British reference to Exhibit 4.4 of Form 8-K dated
national agent, The Royal Bank of Scotland NV., February 13, 2012).
London Branch, as ECA facility agent, The Royal
Bank of Scotland N.V, London Branch, as 4.17 Registration Rights Agreement, dated as of
security trustee, and Citibank, N.A., as February 7, 2012, among CIT Group Inc., the
administrative agent, relating to certain Export Guarantors named therein, and JP Morgan
Credit Agency sponsored secured financings of Securities LLC, as representative for the initial
aircraft and related assets during the 2010 fiscal purchasers named therein (incorporated by
year (incorporated by reference to Exhibit 4.17 to reference to Exhibit 10.1 of Form 8-K dated
Form 10O-K filed March 10, 2011). February 13, 2012).

4.12 Form of Aircraft Head Lease between Jessica 4.18 Amended and Restated Revolving Credit and
Leasing Limited, as lessor, and CIT Aerospace Guaranty Agreement, dated as of January 27,
International, as head lessee, relating to certain 2014 among CIT Group Inc., certain subsidiaries
Export Credit Agency sponsored secured of CIT Group Inc., as Guarantors, the Lenders
financings of aircraft and related assets during the party thereto from time to time and Bank of
2010 fiscal year (incorporated by reference to America, NA., as Administrative Agent and L/C
Exhibit 4.18 to Form 10-K filed March 10, 2011). Issuer (incorporated by reference to Exhibit 10.1

to Form 8-K filed January 28, 2014).

4.13 Form of Proceeds and Intercreditor Deed among
Jessica Leasing Limited, as borrower and lessor, 4.19 Indenture, dated as of March 15, 2012, among
various financial institutions, as original ECA CIT Group Inc., Wilmington Trust, National
lenders, Citibank International PIC, as French Association, as trustee, and Deutsche Bank Trust
national agent, Citibank International PIC, as Company Americas, as paying agent, security
German national agent, Citibank International registrar and authenticating agent (incorporated
pIc, as British national agent, The Royal Bank of by reference to Exhibit 4.1 of Form 8-K filed
Scotland N V, London Branch, as ECA facility March 16, 2012).
agent, The Royal Bank of Scotland Nw ., London
Branch, as security trustee, and Citibank, N.A., 4.20 First Supplemental Indenture, dated as of
as administrative agent, relating to certain Export March 15, 2012, among CIT Group Inc.,
Credit Agency sponsored secured financings of Wilmington Trust, National Association, as
aircraft and related assets during the 2010 fiscal trustee, and Deutsche Bank Trust Company
year (incorporated by reference to Exhibit 4.19 to Americas, as paying agent, security registrar and
Form 10-K filed March 10, 2011). authenticating agent (including the Form of

5.25% Senior Unsecured Note due 2018)
4.14 Indenture, dated as of March 30, 2011, between (incorporated by reference to Exhibit 4.2 of Form

CIT Group Inc. and Deutsche Bank Trust 8-K filed March 16, 2012).
Company Americas, as trustee (incorporated by
reference to Exhibit 4.1 to Form 8-K filed 4.21 Second Supplemental Indenture, dated as of
June 30, 2011). May 4, 2012, among CIT Group Inc.,

Wilmington Trust, National Association, as
4.15 First Supplemental Indenture, dated as of trustee, and Deutsche Bank Trust Company

March 30, 2011, between CIT Group Inc., the Americas, as paying agent, security registrar and
Guarantors named therein, and Deutsche Bank authenticating agent (including the Form of
Trust Company Americas, as trustee (including 5.000% Senior Unsecured Note due 2017 and
the Form of 5.250% Note due 2014 and the the Form of 5.375% Senior Unsecured Note due
Form of 6.625% Note due 2018) (incorporated 2020) (incorporated by reference to Exhibit 4.2
by reference to Exhibit 4.2 to Form 8-K filed of Form 8-K filed May 4, 2012).
June 30, 2011).
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4.22 Third Supplemental Indenture, dated as of
August 3, 2012, among CIT Group Inc.,
Wilmington Trust, National Association, as
trustee, and Deutsche Bank Trust Company
Americas, as paying agent, security registrar and
authenticating agent (including the Form of
4.25% Senior Unsecured Note due 2017 and the
Form of 5.00% Senior Unsecured Note due
2022) (incorporated by reference to Exhibit 4.2
to Form 8-K filed August 3, 2012).

4.23 Fourth Supplemental Indenture, dated as of
August 1, 2013, among CIT Group Inc.,
Wilmington Trust, National Association, as
trustee, and Deutsche Bank Trust Company
Americas, as paying agent, security registrar and
authenticating agent (including the Form of
5.00% Senior Unsecured Note due 2023)
(incorporated by reference to Exhibit 4.2 to Form
8-K filed August 1, 2013).

4.24 Fifth Supplemental Indenture, dated as of
February 19, 2014, among CIT Group Inc.,
Wilmington Trust, National Association, as
trustee, and Deutsche Bank Trust Company
Americas, as paying agent, security registrar and
authenticating agent (including the Form of
3.875% Senior Unsecured Note due 2019)
(incorporated by reference to Exhibit 4.2 to Form
8-K filed February 19, 2014).

10.1* Amended and Restated CIT Group Inc. Long-
Term Incentive Plan (as amended and restated
effective December 10, 2009) (incorporated by
reference to Exhibit 4.1 to Form S-8 filed
January 11, 2010).

10.2* CIT Group Inc. Supplemental Retirement Plan
(As Amended and Restated Effective as of
January 1, 2008) (incorporated by reference to
Exhibit 10.27 to Form 10-Q filed May 12, 2008).

10.3* CIT Group Inc. Supplemental Savings Plan (As
Amended and Restated Effective as of January 1,
2008) (incorporated by reference to Exhibit
10.28 to Form 10-Q filed May 12, 2008).

10.4* New Executive Retirement Plan of CIT Group
Inc. (As Amended and Restated as of January 1,
2008) (incorporated by reference to Exhibit
10.29 to Form 10-Q filed May 12, 2008).

10.5* Letter Agreement, effective February 8, 2010,
between CIT Group Inc. and John A. Thain
(incorporated by reference to Exhibit 10.1 to
Form 8-K filed February 8, 2010).

10.6* Form of CIT Group Inc. Three Year Stock Salary
Award Agreement, dated February 8, 2010
(incorporated by reference to Exhibit 10.2 to
Form 8-K filed February 8, 2010).

10.7* Letter Agreement, dated June 2, 2010, between
CIT Group Inc. and Scott T. Parker
(incorporated by reference to Exhibit 99.3 to
Form 8-K filed July 6, 2010).

10.8* Form of CIT Group Inc. Long-term Incentive
Plan Restricted Stock Unit Retention Award
Agreement (incorporated by reference to Exhibit
10.33 to Form 10-Q filed August 9, 2010).

10.9* Form of CIT Group Inc. Long-term Incentive
Plan Stock Option Award Agreement (One Year
Vesting) (incorporated by reference to Exhibit
10.35 to Form 10-Q filed August 9, 2010).

10.10* Form of CIT Group Inc. Long-term Incentive
Plan Stock Option Award Agreement (Three Year
Vesting) (incorporated by reference to Exhibit
10.36 to Form 10-Q filed August 9, 2010).

10.11* Form of CIT Group Inc. Long-term Incentive
Plan Restricted Stock Award Agreement (Three
Year Vesting) (incorporated by reference to Exhibit
10.38 to Form 10-Q filed August 9, 2010).

10.12* Form of CIT Group Inc. Long-term Incentive
Plan Restricted Stock Unit Director Award
Agreement (Initial Grant) (incorporated by
reference to Exhibit 10.39 to Form 10-Q filed
August 9, 2010).

10.13* Form of CIT Group Inc. Long-term Incentive
Plan Restricted Stock Unit Director Award
Agreement (Annual Grant) (incorporated by
reference to Exhibit 10.40 to Form 10-Q filed
August 9, 2010).

10.14* Amended and Restated Employment Agreement,
dated as of May 7, 2008, between CIT Group
Inc. and C. Jeffrey Knittel (incorporated by
reference to Exhibit 10.35 to Form 10-K filed
March 2, 2009).

10.15* Amendment to Employment Agreement, dated
December 22, 2008, between CIT Group Inc.
and C. Jeffrey Knittel (incorporated by
reference to Exhibit 10.37 to Form 10-K filed
March 2, 2009).

10.16* Letter Agreement, dated April 21, 2010, between
CIT Group Inc. and Nelson J. Chai
(incorporated by reference to Exhibit 10.31 of
Form 10-Q filed August 9, 2011).
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4.22 Third Supplemental Indenture, dated as of 10.6* Form of CIT Group Inc. Three Year Stock Salary
August 3, 2012, among CIT Group Inc., Award Agreement, dated February 8, 2010
Wilmington Trust, National Association, as (incorporated by reference to Exhibit 10.2 to
trustee, and Deutsche Bank Trust Company Form 8-K filed February 8, 2010).
Americas, as paying agent, security registrar and
authenticating agent (including the Form of 10.7* Letter Agreement, dated June 2, 2010, between
4.25% Senior Unsecured Note due 2017 and the CIT Group Inc. and Scott T Parker
Form of 5.00% Senior Unsecured Note due (incorporated by reference to Exhibit 99.3 to
2022) (incorporated by reference to Exhibit 4.2 Form 8-K filed July 6, 2010).
to Form 8-K filed August 3, 2012).

10.8* Form of CIT Group Inc. Long-term Incentive
4.23 Fourth Supplemental Indenture, dated as of Plan Restricted Stock Unit Retention Award

August 1, 2013, among CIT Group Inc., Agreement (incorporated by reference to Exhibit
Wilmington Trust, National Association, as 10.33 to Form I0-Q filed August 9, 2010).
trustee, and Deutsche Bank Trust Company
Americas, as paying agent, security registrar and 10.9* Form of CIT Group Inc. Long-term Incentive
authenticating agent (including the Form of Plan Stock Option Award Agreement (One Year
5.00% Senior Unsecured Note due 2023) Vesting) (incorporated by reference to Exhibit
(incorporated by reference to Exhibit 4.2 to Form 10.35 to Form I0-Q filed August 9, 2010).
8-K filed August 1, 2013).

10.10* Form of CIT Group Inc. Long-term Incentive
4.24 Fifth Supplemental Indenture, dated as of Plan Stock Option Award Agreement (Three Year

February 19, 2014, among CIT Group Inc., Vesting) (incorporated by reference to Exhibit
Wilmington Trust, National Association, as 10.36 to Form I0-Q filed August 9, 2010).
trustee, and Deutsche Bank Trust Company
Americas, as paying agent, security registrar and 10.11 Form of CIT Group Inc. Long-term Incentive
authenticating agent (including the Form of Plan Restricted Stock Award Agreement (Three
3.875% Senior Unsecured Note due 2019) Year Vesting) (incorporated by reference to Exhibit
(incorporated by reference to Exhibit 4.2 to Form 10.38 to Form I0-Q filed August 9, 2010).
8-K filed February 19, 2014).

10. 12* Form of CIT Group Inc. Long-term Incentive
10.1* Amended and Restated CIT Group Inc. Long- Plan Restricted Stock Unit Director Award

Term Incentive Plan (as amended and restated Agreement (Initial Grant) (incorporated by
effective December 10, 2009) (incorporated by reference to Exhibit 10.39 to Form 10-Q filed
reference to Exhibit 4.1 to Form S-8 filed August 9, 2010).
January 11, 2010).

10.13* Form of CIT Group Inc. Long-term Incentive
10.2* CIT Group Inc. Supplemental Retirement Plan Plan Restricted Stock Unit Director Award

(As Amended and Restated Effective as of Agreement (Annual Grant) (incorporated by
January 1, 2008) (incorporated by reference to reference to Exhibit 10.40 to Form 10-Q filed
Exhibit 10.27 to Form 10-Q filed May 12, 2008). August 9, 2010).

10.3* CIT Group Inc. Supplemental Savings Plan (As 10.14* Amended and Restated Employment Agreement,
Amended and Restated Effective as of January 1, dated as of May 7, 2008, between CIT Group
2008) (incorporated by reference to Exhibit Inc. and C. Jeffrey Knittel (incorporated by
10.28 to Form 10-Q filed May 12, 2008). reference to Exhibit 10.35 to Form 10-K filed

March 2, 2009).
10.4* New Executive Retirement Plan of CIT Group

Inc. (As Amended and Restated as of January 1, 10.15* Amendment to Employment Agreement, dated
2008) (incorporated by reference to Exhibit December 22, 2008, between CIT Group Inc.
10.29 to Form 10-Q filed May 12, 2008). and C. Jeffrey Knittel (incorporated by

reference to Exhibit 10.37 to Form 10-K filed
10.5* Letter Agreement, effective February 8, 2010, March 2, 2009).

between CIT Group Inc. and John A. Thain
(incorporated by reference to Exhibit 10.1 to 10.16* Letter Agreement, dated April 21, 2010, between
Form 8-K filed February 8, 2010). CIT Group Inc. and Nelson J. Chai

(incorporated by reference to Exhibit 10.31 of
Form 80-Q filed August 9, 2011).
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10.17* Letter Agreement, dated April 8, 2010, between
CIT Group Inc. and Lisa K. Polsky (incorporated
by reference to Exhibit 10.32 of Form 10-Q filed
August 9, 2011).

10.18* Form of CIT Group Inc. Long-Term Incentive
Plan Restricted Stock Unit Award Agreement
(with Good Reason) (incorporated by reference
to Exhibit 10.33 of Form 10-Q filed
August 9, 2011).

10.19* Form of CIT Group Inc. Long-Term Incentive
Plan Restricted Stock Unit Award Agreement
(without Good Reason) (incorporated by
reference to Exhibit 10.34 of Form 10-Q filed
August 9, 2011).

10.20** Airbus A320 NEO Family Aircraft Purchase
Agreement, dated as of July 28, 2011, between
Airbus S.A.S. and C.I.T. Leasing Corporation
(incorporated by reference to Exhibit 10.35 of
Form 10-Q/A filed February 1, 2012).

10.21** Amended and Restated Confirmation, dated
June 28, 2012, between CIT TRS Funding B.V.
and Goldman Sachs International, and Credit
Support Annex and ISDA Master Agreement
and Schedule, each dated October 26, 2011,
between CIT TRS Funding B.V. and Goldman
Sachs International, evidencing a $625 billion
securities based financing facility (incorporated by
reference to Exhibit 10.32 to Form 10-Q filed
August 9, 2012).

10.22** Third Amended and Restated Confirmation, dated
June 28, 2012, between CIT Financial Ltd. and
Goldman Sachs International, and Amended and
Restated ISDA Master Agreement Schedule, dated
October 26, 2011 between CIT Financial Ltd.
and Goldman Sachs International, evidencing a
$1.5 billion securities based financing facility
(incorporated by reference to Exhibit 10.33 to
Form 10-Q filed August 9, 2012).

10.23** ISDA Master Agreement and Credit Support
Annex, each dated June 6, 2008, between CIT
Financial Ltd. and Goldman Sachs International
related to a $1.5 billion securities based financing
facility (incorporated by reference to Exhibit
10.34 to Form 10-Q filed August 11, 2008).

10.24* Letter Agreement, dated February 24, 2012,
between CIT Group Inc. and Andrew T.
Brandman (incorporated by reference to Exhibit
99.2 of Form 8-K filed April 12, 2012).

10.25 Form of CIT Group Inc. Long-Term Incentive
Plan Performance Stock Unit Award Agreement
(with Good Reason) (incorporated by reference to
Exhibit 10.36 to Form 10-Q filed May 10, 2012).

10.26 Form of CIT Group Inc. Long-Term Incentive
Plan Performance Stock Unit Award Agreement
(without Good Reason) (incorporated by
reference to Exhibit 10.37 to Form 10-Q filed
May 10, 2012).

10.27* Assignment and Extension of Employment
Agreement, dated February 6, 2013, by and
among CIT Group Inc., C. Jeffrey Knittel and
C.I.T. Leasing Corporation (incorporated by
reference to Exhibit 10.34 to Form 10-Q filed
November 6, 2013).

10.28* Form of CIT Group Inc. Long-Term Incentive
Plan Restricted Stock Unit Award Agreement
(incorporated by reference to Exhibit 10.36 to
Form 10-K filed March 1, 2013).

10.29* Form of CIT Group Inc. Long-Term Incentive
Plan Restricted Stock Unit Award Agreement
(Executives with Employment Agreements)
(incorporated by reference to Exhibit 10.37 to
Form 10-K filed March 1, 2013).

10.30* CIT Employee Severance Plan (Effective as
of November 6, 2013) (incorporated by reference
to Exhibit 10.37 to Form 10-Q filed
November 6, 2013).

10.31 Stockholders Agreement, by and among CIT
Group Inc. and the parties listed on the signature
pages thereto, dated as of July 21, 2014
(incorporated by reference to Exhibit 10.1 to
Form 8-K filed July 25, 2014).

10.32* Retention Letter Agreement, dated July 21, 2014,
between CIT Group Inc. and Nelson Chai and
Attached Restricted Stock Unit Award Agreement
(incorporated by reference to Exhibit 10.4 to
Form 8-K filed July 25, 2014).

10.33* Extension to Term of Employment Agreement,
dated January 2, 2014, between CIT Group Inc.
and C. Jeffrey Knittel (filed herein).
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10.17* Letter Agreement, dated April 8, 2010, between 10.25 Form of CIT Group Inc. Long-Term Incentive
CIT Group Inc. and Lisa K. Polsky (incorporated Plan Performance Stock Unit Award Agreement
by reference to Exhibit 10.32 of Form 10-Q filed (with Good Reason) (incorporated by reference to
August 9, 2011). Exhibit 10.36 to Form 10-Q filed May 10, 2012).

10.18* Form of CIT Group Inc. Long-Term Incentive 10.26 Form of CIT Group Inc. Long-Term Incentive
Plan Restricted Stock Unit Award Agreement Plan Performance Stock Unit Award Agreement
(with Good Reason) (incorporated by reference (without Good Reason) (incorporated by
to Exhibit 10.33 of Form 10-Q filed reference to Exhibit 10.37 to Form 10-Q filed
August 9, 2011). May 10, 2012).

10.19* Form of CIT Group Inc. Long-Term Incentive 10.27* Assignment and Extension of Employment
Plan Restricted Stock Unit Award Agreement Agreement, dated February 6, 2013, by and
(without Good Reason) (incorporated by among CIT Group Inc., C. Jeffrey Knittel and
reference to Exhibit 10.34 of Form 10-Q filed C.I.T. Leasing Corporation (incorporated by
August 9, 2011). reference to Exhibit 10.34 to Form 10-Q filed

November 6, 2013).
10.20** Airbus A320 NEO Family Aircraft Purchase

Agreement, dated as of July 28, 2011, between 10.28* Form of CIT Group Inc. Long-Term Incentive
Airbus S.A.S. and C.I.T. Leasing Corporation Plan Restricted Stock Unit Award Agreement
(incorporated by reference to Exhibit 10.35 of (incorporated by reference to Exhibit 10.36 to
Form 10-Q/A filed February 1, 2012). Form 10-K filed March 1, 2013).

10.21** Amended and Restated Confirmation, dated 10.29* Form of CIT Group Inc. Long-Term Incentive
June 28, 2012, between CIT TRS Funding B.V Plan Restricted Stock Unit Award Agreement
and Goldman Sachs International, and Credit (Executives with Employment Agreements)
Support Annex and ISDA Master Agreement (incorporated by reference to Exhibit 10.37 to
and Schedule, each dated October 26, 2011, Form 10-K filed March 1, 2013).
between CIT TRS Funding B.V and Goldman
Sachs International, evidencing a $625 billion 10.30* CIT Employee Severance Plan (Effective as
securities based financing facility (incorporated by of November 6, 2013) (incorporated by reference
reference to Exhibit 10.32 to Form 10-Q filed to Exhibit 10.37 to Form I0-Q filed
August 9, 2012). November 6, 2013).

10.22** Third Amended and Restated Confirmation, dated 10.31 Stockholders Agreement, by and among CIT
June 28, 2012, between CIT Financial Ltd. and Group Inc. and the parties listed on the signature
Goldman Sachs International, and Amended and pages thereto, dated as of July 21, 2014
Restated ISDA Master Agreement Schedule, dated (incorporated by reference to Exhibit 10.1 to
October 26, 2011 between CIT Financial Ltd. Form 8-K filed July 25, 2014).
and Goldman Sachs International, evidencing a
$1.5 billion securities based financing faciliry 10.32* Retention Letter Agreement, dated July 21, 2014,
(incorporated by reference to Exhibit 10.33 to between CIT Group Inc. and Nelson Chai and
Form 10-Q filed August 9, 2012). Attached Restricted Stock Unit Award Agreement

(incorporated by reference to Exhibit 10.4 to
10.23** ISDA Master Agreement an d Credit Support Form 8-K filed July 25, 2014).

Annex, each dated June 6, 2008, between CIT
Financial Ltd. and Goldman Sachs International 10.33* Extension to Term of Employment Agreement,
related to a $1.5 billion securities based financing dated January 2, 2014, between CIT Group Inc.
faciliry (incorporated by reference to Exhibit and C. Jeffrey Knittel (filed herein).
10.34 to Form 10-Q filed August 11, 2008).

12.1 CIT Group Inc. and Subsidiaries Computation of
10.24* Letter Agreement, dated February 24, 2012, Ratio of Earnings to Fixed Charges.

between CIT Group Inc. and Andrew T
Brandman (incorporated by reference to Exhibit

99.2 of Form 8-K filed April 12, 2012).
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31.1 Certification of John A. Thain pursuant to
Rules 13a-14(a) and 15d-14(a) of the Securities
Exchange Commission, as promulgated
pursuant to Section 13(a) of the Securities
Exchange Act and Section 302 of the
Sarbanes-Oxley Act of 2002.

31.2 Certification of Scott T. Parker pursuant to Rules
13a-14(a) and 15d-14(a) of the Securities
Exchange Commission, as promulgated pursuant
to Section 13(a) of the Securities Exchange
Act and Section 302 of the Sarbanes-Oxley Act
of 2002.

32.1*** Certification of John A. Thain pursuant to 18
U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

32.2*** Certification of Scott T. Parker pursuant to 18
U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS XBRL Instance Document (Includes the
following financial information included in the
Company’s Quarterly Report on Form 10-Q for
the quarter ended June 30, 2014, formatted in
XBRL (eXtensible Business Reporting Language):
(i) the Consolidated Statements of Operations,
(ii) the Consolidated Balance Sheets, (iii) the
Consolidated Statements of Stockholders’ Equity,
(iv) Consolidated Statements of Comprehensive
Income (Loss), (v) the Consolidated Statements
of Cash Flows, and (vi) Notes to Consolidated
Financial Statements.

101.SCH XBRL Taxonomy Extension Schema Document.

101.CAL XBRL Taxonomy Extension Calculation Linkbase
Document.

101.LAB XBRL Taxonomy Extension Label Linkbase
Document.

101.PRE XBRL Taxonomy Extension Presentation
Linkbase Document.

101.DEF XBRL Taxonomy Extension Definition Linkbase
Document.

* Indicates a management contract or compensatory plan or arrangement.

** Portions of this exhibit have been omitted and filed separately with the Securities and Exchange Commission as part of an application for granting
confidential treatment pursuant to the Securities Exchange Act of 1934, as amended.

*** This information is furnished and not filed for purposes of Section 18 of the Securities Exchange Act of 1934 and is not incorporated by reference into
any filing under the Securities Act of 1933.

94 CIT GROUP INC

31.1 Certification of John A. Thain pursuant to 101INS XBRL Instance Document (Includes the
Rules 13a-1 4 (a) and 15d-14(a) of the Securities following financial information included in the
Exchange Commission, as promulgated Company?s Quarterly Report on Form I0-Q for
pursuant to Section 13(a) of the Securities the quarter ended June 30, 2014, formatted in
Exchange Act and Section 302 of the XBRL (eXtensible Business Reporting Language):
Sarbanes-Oxley Act of 2002. (i) the Consolidated Statements of Operations,

(ii) the Consolidated Balance Sheets, (iii) the

31.2 Certification of Scott T. Parker pursuant to Rules Consolidated Statements of Stockholders' Equity,

13a-1 4 (a) and 15d-14(a) of the Securities (iv) Consolidated Statements of Comprehensive
Exchange Commission, as promulgated pursuant Income (Loss), (v) the Consolidated Statements
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of 2002.

I01LSCH XBRL Taxonomy Extension Schema Document.

32.1*** Certification of John A. Thain pursuant to 18
U.S.C. Section 1350, as adopted pursuant to 101LCAL XBRL Taxonomy Extension Calculation Linkbase
Section 906 of the Sarbanes-Oxley Act of 2002. Document.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed
on its behalf by the undersigned, thereunto duly authorized.

August 6, 2014 CIT GROUP INC.

/s/ Scott T. Parker

Scott T. Parker
Executive Vice President and Chief Financial Officer

/s/ E. Carol Hayles

E. Carol Hayles
Executive Vice President and Controller
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed
on its behalf by the undersigned, thereunto duly authorized.

August 6, 2014 CIT GROUP INC.

/s/ Scott T. Parker

Scott T. Parker

Executive Vice President and Chief Financial Officer

/s/ E. Carol Hayles

E. Carol Hayles

Executive Vice President and Controller
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EXHIBIT 12.1

CIT Group Inc. and Subsidiaries Computation of Ratio of Earnings to Fixed Charges (dollars in millions)

Quarters Ended Six Months Ended
June 30, March 31, June 30, June 30,

2014 2014 2013 2014 2013
Earnings:
Net income $246.9 $117.2 $183.6 $364.1 $346.2
Provision for income taxes – continuing operations 18.1 13.5 29.3 31.6 42.1
Income from discontinued operation, net of taxes (51.7) (2.3) (8.0) (54.0) (17.7)
Income from continuing operations, before provision for income taxes 213.3 128.4 204.9 341.7 370.6
Fixed Charges:
Interest and debt expenses on indebtedness 262.2 271.9 262.6 534.1 536.7
Interest factor: one-third of rentals on real and personal properties 1.6 1.9 1.7 3.5 4.4
Total fixed charges for computation of ratio 263.8 273.8 264.3 537.6 541.1
Total earnings before provision for income taxes and fixed charges $477.1 $402.2 $469.2 $879.3 $911.7

Ratios of earnings to fixed charges 1.81x 1.47x 1.78x 1.64x 1.68x
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Interest factor: one-third of rentals on real and personal properties 1.6 1.9 1.7 3.5 4.4
Total fixed charges for computation of ratio 263.8 273.8 264.3 537.6 541.1
Total earnings before provision for income taxes and fixed charges $477.1 $402.2 $469.2 $879.3 $911.7
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EXHIBIT 31.1

CERTIFICATIONS

I, John A. Thain, certify that:

1. I have reviewed this quarterly report on Form 10-Q of CIT Group Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f ) and 15d-15(f )) for the registrant and have:

(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

(c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

(d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

(a) all significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize
and report financial information; and

(b) any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Date: August 6, 2014

/s/ John A. Thain

John A. Thain
Chairman and Chief Executive Officer
CIT Group Inc.
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CERTIFICATIONS

I, John A. Thain, certify that:

1. I have reviewed this quarterly report on Form 10-Q of CIT Group Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

(c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

(d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

(a) all significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize
and report financial information; and

(b) any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant's internal control over financial reporting.

Date: August 6, 2014

/s/ John A. Thain

John A. Thain
Chairman and Chief Executive Officer
CIT Group Inc.



EXHIBIT 31.2

CERTIFICATIONS

I, Scott T. Parker, certify that:

1. I have reviewed this quarterly report on Form 10-Q of CIT Group Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f ) and 15d-15(f )) for the registrant and have:

(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

(c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

(d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

(a) all significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize
and report financial information; and

(b) any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Date: August 6, 2014

/s/ Scott T. Parker

Scott T. Parker
Executive Vice President and Chief Financial Officer
CIT Group Inc.

EXHIBIT 31.2

CERTIFICATIONS

I, Scott T. Parker, certify that:

1. I have reviewed this quarterly report on Form 10-Q of CIT Group Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

(c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

(d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

(a) all significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize
and report financial information; and

(b) any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant's internal control over financial reporting.

Date: August 6, 2014

/s/ Scott T. Parker

Scott T. Parker
Executive Vice President and Chief Financial Officer
CIT Group Inc.



EXHIBIT 32.1

Certification Pursuant to Section 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of CIT Group Inc. (“CIT”) on Form 10-Q for the quarter ended June 30,
2014, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, John A. Thain, the Chief
Executive Officer of CIT, certify, pursuant to 18 U.S.C. ss.1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002, that;

(i) The Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities
Exchange Act of 1934; and

(ii) The information contained in the Report fairly presents, in all material respects, the financial condition
and results of operations of CIT.

Dated: August 6, 2014

/s/ John A. Thain

John A. Thain
Chairman and Chief Executive Officer
CIT Group Inc.

The foregoing certification is being furnished solely pursuant to 18 U.S.C. § 1350 and is not being filed as part of the
Report or as a separate disclosure document.

EXHIBIT 32.1

Certification Pursuant to Section 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of CIT Group Inc. ("CIT") on Form 10-Q for the quarter ended June 30,
2014, as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, John A. Thain, the Chief
Executive Officer of CIT, certify, pursuant to 18 U.S.C. ss.1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002, that;

(i) The Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities
Exchange Act of 1934; and

(ii) The information contained in the Report fairly presents, in all material respects, the financial condition
and results of operations of CIT.

Dated: August 6, 2014

/s/ John A. Thain

John A. Thain
Chairman and Chief Executive Officer
CIT Group Inc.

The foregoing certification is being furnished solely pursuant to 18 U.S.C. § 1350 and is not being filed as part of the
Report or as a separate disclosure document.



EXHIBIT 32.2

Certification Pursuant to Section 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of CIT Group Inc. (“CIT”) on Form 10-Q for the quarter ended June 30,
2014, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Scott T. Parker, the Chief
Financial Officer of CIT, certify, pursuant to 18 U.S.C. ss.1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002, that;

(i) The Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities
Exchange Act of 1934; and

(ii) The information contained in the Report fairly presents, in all material respects, the financial condition
and results of operations of CIT.

Dated: August 6, 2014

/s/ Scott T. Parker

Scott T. Parker
Executive Vice President and
Chief Financial Officer
CIT Group Inc.

The foregoing certification is being furnished solely pursuant to 18 U.S.C. § 1350 and is not being filed as part of the
Report or as a separate disclosure document.

EXHIBIT 32.2

Certification Pursuant to Section 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of CIT Group Inc. ("CIT") on Form 10-Q for the quarter ended June 30,
2014, as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, Scott T. Parker, the Chief
Financial Officer of CIT, certify, pursuant to 18 U.S.C. ss.1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002, that;

(i) The Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities
Exchange Act of 1934; and

(ii) The information contained in the Report fairly presents, in all material respects, the financial condition
and results of operations of CIT.

Dated: August 6, 2014

/s/ Scott T. Parker

Scott T. Parker
Executive Vice President and
Chief Financial Officer
CIT Group Inc.

The foregoing certification is being furnished solely pursuant to 18 U.S.C. § 1350 and is not being filed as part of the
Report or as a separate disclosure document.
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Bank Demographic Information
Dollar amounts in thousands

1.20140630RCON99991. Reporting date....................................................................................................................

2.35575RSSD90502. FDIC certificate number.....................................................................................................

3.CIT BankRSSD90173. Legal title of bank...............................................................................................................

4.Salt Lake CityRSSD91304. City.....................................................................................................................................

5.UTRSSD92005. State abbreviation...............................................................................................................

6.84120RSSD92206. Zip code..............................................................................................................................

Contact Information
Dollar amounts in thousands

1.1. Contact Information for the Reports of Condition and Income

1.a.a. Chief Financial Officer (or Equivalent) Signing the Reports

1.a.1.CONFTEXTC4901. Name.......................................................................................................................

1.a.2.CONFTEXTC4912. Title..........................................................................................................................

1.a.3.CONFTEXTC4923. E-mail Address........................................................................................................

1.a.4.CONFTEXTC4934. Telephone................................................................................................................

1.a.5.CONFTEXTC4945. FAX.........................................................................................................................

1.b.b. Other Person to Whom Questions about the Reports Should be Directed

1.b.1.CONFTEXTC4951. Name.......................................................................................................................

1.b.2.CONFTEXTC4962. Title..........................................................................................................................

1.b.3.CONFTEXT40863. E-mail Address........................................................................................................

1.b.4.CONFTEXT89024. Telephone................................................................................................................

1.b.5.CONFTEXT91165. FAX.........................................................................................................................

2.

2. Person to whom questions about Schedule RC-T - Fiduciary and Related Services should
be directed

2.a.CONFTEXTB962a. Name and Title..............................................................................................................

2.b.CONFTEXTB926b. E-mail Address..............................................................................................................

2.c.CONFTEXTB963c. Telephone......................................................................................................................

2.d.CONFTEXTB964d. FAX...............................................................................................................................

3.3. Emergency Contact Information

3.a.a. Primary Contact

3.a.1.CONFTEXTC3661. Name.......................................................................................................................

3.a.2.CONFTEXTC3672. Title..........................................................................................................................

3.a.3.CONFTEXTC3683. E-mail Address........................................................................................................

3.a.4.CONFTEXTC3694. Telephone................................................................................................................

3.a.5.CONFTEXTC3705. FAX.........................................................................................................................

3.b.b. Secondary Contact

3.b.1.CONFTEXTC3711. Name.......................................................................................................................

3.b.2.CONFTEXTC3722. Title..........................................................................................................................

3.b.3.CONFTEXTC3733. E-mail Address........................................................................................................

3.b.4.CONFTEXTC3744. Telephone................................................................................................................

3.b.5.CONFTEXTC3755. FAX.........................................................................................................................

4.4. USA PATRIOT Act Section 314(a) Anti-Money Laundering Contact Information

4.a.a. Primary Contact

4.a.1.CONFTEXTC4371. Name.......................................................................................................................

4.a.2.CONFTEXTC4382. Title..........................................................................................................................

4.a.3.CONFTEXTC4393. E-mail Address........................................................................................................

4.a.4.CONFTEXTC4404. Telephone................................................................................................................

4.b.b. Secondary Contact
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Bank Demographic Information
Dollar amounts in thousands

1. Reporting date.R...........................................................RCN9999 20140630 1
2. FDIC certificate number.......2.............................................RSSD905 35575 2.
3. Legal title of bank..............................................................RSSD97 CIT Bank
4. City.........................................................................RSSD9130 Salt Lake City 4.
5. State abbreviation...............................................................RSSD9200 UT
6. Zip code.. ............................................................... RSSD9220 84120 6.

Contact Information
Dollar amounts in thousands

1. Contact Information for the Reports of Condition and Income 1.
a. Chief Financial Officer (or Equivalent) Signing the Reports 1.a.

1. N a m e ....................................................................................................................... T EX TC 490 C O N F 1.a.1

2 . T itle .......................................................................................................................... T EX TC 491 C O N F 1.a.2
3. E-m ail A ddress........................................................................................................ TEXTC492 C O N F 1.a.3
4 . Te lepho ne ................................................................................................................ TEXTC493 C O N F 1.a.4
5 . FA X ......................................................................................................................... T EX TC 494 C O N F .a.5

b. Other Person to Whom Questions about the Reports Should be Directed 1.b.
1. N a m e ....................................................................................................................... T EX TC 495 C O N F 1.b.1
2 . T itle .......................................................................................................................... T EX TC 496 C O N F 1.b.2
3. E-m ail A ddress........................................................................................................ TEXT4086 C O N F 1.b.3
4 . Te lepho ne ................................................................................................................ TEXT8902 C O N F 1.b.4
5 . FA X ......................................................................................................................... T EX T9116 C O N F 1.b.5

2. Person to whom questions about Schedule RC-T - Fiduciary and Related Services should
be directed 2.

a . N am e and T itle.............................................................................................................. TEXTB962 C O N F 2.a.
b. E -m ail A ddress.............................................................................................................. TEXTB926 C O N F 2.b.
c. Te le phone ...................................................................................................................... TEXTB963 C O N F 2.c.
d . FA X ............................................................................................................................... T EX T B964 C O N F 2.d.

3. Emergency Contact Information 3.
a. Primary Contact 3.a.

1. N a m e ....................................................................................................................... T EX TC 366 C O N F 3.a.1
2 . T itle .......................................................................................................................... T EX TC 367 C O N F 3.a.2
3. E-m ail A ddress........................................................................................................ TEXTC368 C O N F 3.a.3
4 . Telephone ................................................................................................................ TEXTC369 C O N F 3.a.4
5 . FA X ......................................................................................................................... T EX TC 370 C O N F 3.a.5

b. Secondary Contact 3.b.
1. N a m e ....................................................................................................................... T EX TC 371 C O N F 3.b.1
2 . T itle .......................................................................................................................... T EX TC 372 C O N F 3.b.2
3. E-m ail A ddress........................................................................................................ TEXTC373 C O N F 3.b.3
4 . Telephone ................................................................................................................ TEXTC374 C O N F 3.b.4
5 . FA X ......................................................................................................................... T EX TC 375 C O N F 3.b.5

4. USA PATRIOT Act Section 314(a) Anti-Money Laundering Contact Information 4.
a. Primary Contact 4.a.

1. N a m e ....................................................................................................................... T EX TC 437 C O N F 4.a.1
2 . T itle .......................................................................................................................... T EX TC 438 C O N F 4.a.2
3. E-m ail A ddress........................................................................................................ TEXTC439 C O N F 4.a.3
4 . Telephone ................................................................................................................ TEXTC440 C O N F 4.a.4

b. Secondary Contact 4.b.



Dollar amounts in thousands

4.b.1.CONFTEXTC4421. Name.......................................................................................................................

4.b.2.CONFTEXTC4432. Title..........................................................................................................................

4.b.3.CONFTEXTC4443. E-mail Address........................................................................................................

4.b.4.CONFTEXTC4454. Telephone................................................................................................................

4.c.c. Third Contact

4.c.1.CONFTEXTC8701. Name.......................................................................................................................

4.c.2.CONFTEXTC8712. Title..........................................................................................................................

4.c.3.CONFTEXTC8723. E-mail Address........................................................................................................

4.c.4.CONFTEXTC8734. Telephone................................................................................................................

4.d.d. Fourth Contact

4.d.1.CONFTEXTC8751. Name.......................................................................................................................

4.d.2.CONFTEXTC8762. Title..........................................................................................................................

4.d.3.CONFTEXTC8773. E-mail Address........................................................................................................

4.d.4.CONFTEXTC8784. Telephone................................................................................................................

Optional Narrative Statement Concerning the Amounts Reported in the Reports of
Condition and Income

Dollar amounts in thousands

1.NoRCON69791. Comments?........................................................................................................................

2.NRTEXT69802. Bank Management Statement............................................................................................

Schedule RI - Income Statement
Dollar amounts in thousands

1.1. Interest income:

1.a.a. Interest and fee income on loans:

1.a.1.1. In domestic offices:

1.a.1.a.a. Loans secured by real estate:

1.a.1.a.1.0RIAD44351. Loans secured by 1-4 family residential properties......................................

1.a.1.a.2.34,875RIAD44362. All other loans secured by real estate..........................................................

1.a.1.b.0RIAD4024b. Loans to finance agricultural production and other loans to farmers.................

1.a.1.c.185,397RIAD4012c. Commercial and industrial loans.......................................................................

1.a.1.d.d. Loans to individuals for household, family, and other personal expenditures:

1.a.1.d.1.0RIADB4851. Credit cards.................................................................................................

1.a.1.d.2.
0RIADB486

2. Other (includes revolving credit plans other than credit cards, automobile
loans, and other consumer loans)...................................................................

1.a.1.e.0RIAD4056e. Loans to foreign governments and official institutions.......................................

1.a.1.f.19,854RIADB487f. All other loans in domestic offices......................................................................

1.a.2.0RIAD40592. In foreign offices, Edge and Agreement subsidiaries, and IBFs..............................

1.a.3.240,126RIAD40103. Total interest and fee income on loans (sum of items 1.a.(1)(a) through 1.a.(2)).....

1.b.80,392RIAD4065b. Income from lease financing receivables......................................................................

1.c.2,717RIAD4115c. Interest income on balances due from depository institutions......................................

1.d.d. Interest and dividend income on securities:

1.d.1.
0RIADB488

1. U.S. Treasury securities and U.S. Government agency obligations (excluding
mortgage-backed securities).......................................................................................

1.d.2.1,448RIADB4892. Mortgage-backed securities....................................................................................

1.d.3.
2,850RIAD4060

3. All other securities (includes securities issued by states and political subdivisions
in the U.S.)..................................................................................................................

1.e.0RIAD4069e. Interest income from trading assets..............................................................................
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Dollar amounts in thousands
1. N a m e ....................................................................................................................... T EX TC 442 C O N F 4. b. 1.
2 . T itle .......................................................................................................................... T EX TC 443 C O N F 4.b.2.

3. E-m ail A ddress........................................................................................................ TEXTC444 C O N F 4.b.3.
4 . Telephone ................................................................................................................ TEXTC445 C O N F 4.b.4.

c. Third Contact 4.c.
1. N a m e ....................................................................................................................... T EX TC 870 C O N F 4.c.1.
2 . T itle .......................................................................................................................... T EX TC 871 C O N F 4.C.2.
3. E-m ail A ddress........................................................................................................ TEXTC872 C O N F 4.c.3.
4 . Telephone ................................................................................................................ TEXTC873 C O N F 4.C.4.

d. Fourth Contact 4.d.
1. N a m e ....................................................................................................................... T EX TC 875 C O N F 4.d.1.
2 . T itle .......................................................................................................................... T EX TC 876 C O N F 4.d.2.

3. E-m ail A ddress........................................................................................................ TEXTC877 C O N F 4.d.3.
4 . Telephone ................................................................................................................ TEXTC878 C O N F 4.d.4.

Optional Narrative Statement Concerning the Amounts Reported in the Reports of
Condition and Income

Dollar amounts in thousands

1. Comments?.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . RCON6979 No 1
2. Bank Management Statement............................................ TEXT6980 NR 2.

Schedule RI - Income Statement
Dollar amounts in thousands

1. Interest income: 1.
a. Interest and fee income on loans: 1.a.

1. In domestic offices: 1.a.1.

a. Loans secured by real estate: 1.a.1.a

1. Loans secured by 1-4 family residential properties...................................... RIAD4435 0 la.1a.1
2. All other loans secured by real estate.......................................................... RIAD4436 34,875 la.1a.2

b. Loans to finance agricultural production and other loans to farmers................. RIAD4024 0 1.a.1.b.
c. Commercial and industrial loans....................................................................... RIAD4012 185,397 1.a.1.c.

d. Loans to individuals for household, family, and other personal expenditures: 1a.d.

1. C re d it ca rd s ................................................................................................. R IA D B485 0 la.1d.1.

2. Other (includes revolving credit plans other than credit cards, automobile RIADB486
loans, and other consum er loans).................................................................. l.a.1.d.2

e. Loans to foreign governments and official institutions....................................... RIAD4056 0 1.a.1.e
f. All other loans in dom estic offices...................................................................... RIADB487 19,854 1.a.1f

2. In foreign offices, Edge and Agreement subsidiaries, and IBFs.............................. RIAD4059 0 1.a.2.
3. Total interest and fee income on loans (sum of items 1.a.(11)(a) through 1.a.(2))..... RIAD4010 240,126 1.a.3.

b. Incom e from lease financing receivables...................................................................... RIAD4065 80,392 1.b.
c. Interest income on balances due from depository institutions...................................... RIAD4115 2,717 1.c.
d. Interest and dividend income on securities: 1.d.

1. U.S. Treasury securities and U.S. Government agency obligations (excluding 0
m ortgage-backed securities)...................................................................................... . 1.d.1.
2. M ortgage-backed securities.................................................................................... RIADB489 1,448 1.d.2.
3. All other securities (includes securities issued by states and political subdivisions 2,850

theU..)RIAD4060O,5in th e U .S .).................................................................................................................. 1.d .3 .
e. Interest incom e from trading assets.............................................................................. RIAD4069 0 1.e.



Dollar amounts in thousands

1.f.
3RIAD4020

f. Interest income on federal funds sold and securities purchased under agreements to
resell.................................................................................................................................

1.g.0RIAD4518g. Other interest income...................................................................................................

1.h.327,536RIAD4107h. Total interest income (sum of items 1.a.(3) through 1.g)...............................................

2.2. Interest expense:

2.a.a. Interest on deposits:

2.a.1.1. Interest on deposits in domestic offices:

2.a.1.a.
7,018RIAD4508

a. Transaction accounts (interest-bearing demand deposits, NOW accounts, ATS
accounts, and telephone and preauthorized transfer accounts)............................

2.a.1.b.b. Nontransaction accounts:

2.a.1.b.1.16,494RIAD00931. Savings deposits (includes MMDAs)...........................................................

2.a.1.b.2.19,962RIADA5172. Time deposits of $100,000 or more.............................................................

2.a.1.b.3.57,317RIADA5183. Time deposits of less than $100,000...........................................................

2.a.2.
0RIAD4172

2. Interest on deposits in foreign offices, Edge and Agreement subsidiaries, and
IBFs.............................................................................................................................

2.b.
0RIAD4180

b. Expense of federal funds purchased and securities sold under agreements to
repurchase........................................................................................................................

2.c.5,297RIAD4185c. Interest on trading liabilities and other borrowed money...............................................

2.d.366RIAD4200d. Interest on subordinated notes and debentures...........................................................

2.e.106,454RIAD4073e. Total interest expense (sum of items 2.a through 2.d)..................................................

3.221,082RIAD40743. Net interest income (item 1.h minus 2.e)............................................................................

4.39,383RIAD42304. Provision for loan and lease losses....................................................................................

5.5. Noninterest income:

5.a.0RIAD4070a. Income from fiduciary activities.....................................................................................

5.b.0RIAD4080b. Service charges on deposit accounts in domestic offices.............................................

5.c.-862RIADA220c. Trading revenue.............................................................................................................

5.d.d. Not available

5.d.1.0RIADC8861. Fees and commissions from securities brokerage..................................................

5.d.2.0RIADC8882. Investment banking, advisory, and underwriting fees and commissions.................

5.d.3.0RIADC8873. Fees and commissions from annuity sales.............................................................

5.d.4.2,637RIADC3864. Underwriting income from insurance and reinsurance activities.............................

5.d.5.0RIADC3875. Income from other insurance activities....................................................................

5.e.0RIADB491e. Venture capital revenue.................................................................................................

5.f.21,806RIADB492f. Net servicing fees..........................................................................................................

5.g.0RIADB493g. Net securitization income..............................................................................................

5.h.h. Not applicable

5.i.3,148RIAD5416i. Net gains (losses) on sales of loans and leases............................................................

5.j.0RIAD5415j. Net gains (losses) on sales of other real estate owned.................................................

5.k.1,851RIADB496k. Net gains (losses) on sales of other assets (excluding securities)................................

5.l.121,565RIADB497l. Other noninterest income...............................................................................................

5.m.150,145RIAD4079m. Total noninterest income (sum of items 5.a through 5.l)..............................................

6.6. Not available

6.a.0RIAD3521a. Realized gains (losses) on held-to-maturity securities.................................................

6.b.0RIAD3196b. Realized gains (losses) on available-for-sale securities................................................

7.7. Noninterest expense:

7.a.60,895RIAD4135a. Salaries and employee benefits....................................................................................

7.b.
2,748RIAD4217

b. Expenses of premises and fixed assets (net of rental income) (excluding salaries and
employee benefits and mortgage interest).......................................................................

7.c.c. Not available

7.c.1.0RIADC2161. Goodwill impairment losses....................................................................................

7.c.2.0RIADC2322. Amortization expense and impairment losses for other intangible assets..............

7.d.145,554RIAD4092d. Other noninterest expense............................................................................................
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Dollar amounts in thousands
f. Interest income on federal funds sold and securities purchased under agreements to
resell................................................................................................................................. 1.
g . O ther interest incom e ................................................................................................... R IA D4518 0 .g.
h. Total interest income (sum of items 1.a.(3) through 1.g)............................................... RIAD4107 327,536 1.h.

2. Interest expense: 2.
a. Interest on deposits: 2.a.

1. Interest on deposits in domestic offices: 2.a.1.
a. Transaction accounts (interest-bearing demand deposits, NOW accounts, ATS RIAD4508 7,018
accounts, and telephone and preauthorized transfer accounts)............................ 2.a.1.a.
b. Nontransaction accounts: 2.a.1.b.

1. Savings deposits (includes MMDAs)........................................................... RIAD0093 16,494 2.al.1.
2. Time deposits of $100,000 or more............................................................. RIADA517 19,962 2.a.1.b2
3. Time deposits of less than $100,000........................................................... RIADA518 57,317 2.a1.3

2. Interest on deposits in foreign offices, Edge and Agreement subsidiaries, and RIAD4172 0
IB F s ............................................................................................................................. 2 .a .2 .

b. Expense of federal funds purchased and securities sold under agreements to
re p u rc h a s e ........................................................................................................................ 2 .b.
c. Interest on trading liabilities and other borrowed money............................................... RIAD4185 5,297 2.c.
d. Interest on subordinated notes and debentures........................................................... RIAD4200 366 2.d.
e. Total interest expense (sum of items 2.a through 2.d).................................................. RIAD4073 106,454 2.e.

3. Net interest income (item 1.h minus 2.e)............................................................................ RIAD4074 221,082 3.
4. Provision for loan and lease losses.................................................................................... RIAD4230 39,383 4.
5. Noninterest income: 5.

a. Income from fiduciary activities..................................................................................... RIAD4070 0 5.a.
b. Service charges on deposit accounts in domestic offices............................................. RIAD4080 0 5.b.
c. Trading revenue ............................................................................................................. R IA DA220 -862 5.c.
d. Not available 5.d.

1. Fees and commissions from securities brokerage.................................................. RIADC886 0 5.d.1.
2. Investment banking, advisory, and underwriting fees and commissions................. RIADC888 0 5.d.2.
3. Fees and commissions from annuity sales............................................................. RIADC887 0 5.d.3.
4. Underwriting income from insurance and reinsurance activities............................. RIADC386 2,637 5.d.4.
5. Income from other insurance activities.................................................................... RIADC387 0 5.d.5.

e. Venture capital revenue................................................................................................. RIADB491 0 5.e.
f. N et servicing fees.......................................................................................................... RIA D B492 21,806 5.1.
g. N et securitization incom e.............................................................................................. RIADB493 0 5.g.
h. Not applicable 5.h.
i. Net gains (losses) on sales of loans and leases............................................................ RIAD5416 3,148 5.
j. Net gains (losses) on sales of other real estate owned................................................. RIAD5415 0 5.j.
k. Net gains (losses) on sales of other assets (excluding securities)................................ RIADB496 1,851 5.k.
1. O ther noninterest incom e............................................................................................... RIADB497 121,565 5.1.
m. Total noninterest income (sum of items 5.a through 5.1).............................................. RIAD4079 150,145 5.m.

6. Not available 6.
a. Realized gains (losses) on held-to-maturity securities................................................. RIAD3521 0 6.a.
b. Realized gains (losses) on available-for-sale securities................................................ RIAD3196 0 6.b.

7. Noninterest expense: 7.
a. Salaries and employee benefits.................................................................................... RIAD4135 60,895 7.a.
b. Expenses of premises and fixed assets (net of rental income) (excluding salaries and RIAD4217 2,748
employee benefits and mortgage interest)................................................ ................... . 7.b.
c. Not available 7.c.

1. Goodwill impairment losses.................................................................................... RIADC216 0 7.c.1.
2. Amortization expense and impairment losses for other intangible assets............... RIADC232 0 7.c.2.

d. Other noninterest expense............................................................................................ RIAD4092 145,554 7.d.



Dollar amounts in thousands

7.e.209,197RIAD4093e. Total noninterest expense (sum of items 7.a through 7.d)............................................

8.
122,647RIAD4301

8. Income (loss) before income taxes and extraordinary items and other adjustments (item
3 plus or minus items 4, 5.m, 6.a, 6.b, and 7.e).....................................................................

9.48,211RIAD43029. Applicable income taxes (on item 8)...................................................................................

10.74,436RIAD430010. Income (loss) before extraordinary items and other adjustments (item 8 minus item 9)...

11.0RIAD432011. Extraordinary items and other adjustments, net of income taxes.....................................

12.
74,436RIADG104

12. Net income (loss) attributable to bank and noncontrolling (minority) interests (sum of
items 10 and 11).....................................................................................................................

13.
0RIADG103

13. LESS: Net income (loss) attributable to noncontrolling (minority) interests (if net income,
report as a positive value; if net loss, report as a negative value)..........................................

14.74,436RIAD434014. Net income (loss) attributable to bank (item 12 minus item 13).......................................

M.1.
0RIAD4513

1. Interest expense incurred to carry tax-exempt securities, loans, and leases acquired after
August 7, 1986, that is not deductible for federal income tax purposes.................................

M.2.
0RIAD8431

2. Income from the sale and servicing of mutual funds and annuities in domestic offices
(included in Schedule RI, item 8)...........................................................................................

M.3.
0RIAD4313

3. Income on tax-exempt loans and leases to states and political subdivisions in the U.S.
(included in Schedule RI, items 1.a and 1.b)..........................................................................

M.4.
0RIAD4507

4. Income on tax-exempt securities issued by states and political subdivisions in the U.S.
(included in Schedule RI, item 1.d.(3))...................................................................................

M.5.
919RIAD4150

5. Number of full-time equivalent employees at end of current period (round to nearest whole
number)..................................................................................................................................

M.6.6. Not applicable

M.7.
0RIAD9106

7. If the reporting bank has restated its balance sheet as a result of applying push down
accounting this calendar year, report the date of the bank's acquisition................................

M.8.

8.Trading revenue (from cash instruments and derivative instruments) (sum of Memorandum
items 8.a through 8.e must equal Schedule RI, item 5.c):

M.8.a.-552RIAD8757a. Interest rate exposures.................................................................................................

M.8.b.-310RIAD8758b. Foreign exchange exposures........................................................................................

M.8.c.0RIAD8759c. Equity security and index exposures.............................................................................

M.8.d.0RIAD8760d. Commodity and other exposures..................................................................................

M.8.e.0RIADF186e. Credit exposures...........................................................................................................

M.8.f.

NRRIADK090
f. Impact on trading revenue of changes in the creditworthiness of the bank's derivatives
counterparties on the bank's derivative assets (included in Memorandum items 8.a
through 8.e above)............................................................................................................

M.8.g.
NRRIADK094

g. Impact on trading revenue of changes in the creditworthiness of the bank on the bank's
derivative liabilities (included in Memorandum items 8.a through 8.e above)...................

M.9.

9. Net gains (losses) recognized in earnings on credit derivatives that economically hedge
credit exposures held outside the trading account:

M.9.a.0RIADC889a. Net gains (losses) on credit derivatives held for trading...............................................

M.9.b.0RIADC890b. Net gains (losses) on credit derivatives held for purposes other than trading..............

M.10.0RIADA25110. Credit losses on derivatives (see instructions).................................................................

M.11.
NoRIADA530

11. Does the reporting bank have a Subchapter S election in effect for federal income tax
purposes for the current tax year?.........................................................................................

M.12.
NRRIADF228

12. Noncash income from negative amortization on closed-end loans secured by 1-4 family
residential properties (included in Schedule RI, item 1.a.(1)(a)(1))........................................

M.13.

13. Net gains (losses) recognized in earnings on assets and liabilities that are reported at
fair value under a fair value option:

M.13.a.NRRIADF551a. Net gains (losses) on assets.........................................................................................

M.13.a.1.
NRRIADF552

1. Estimated net gains (losses) on loans attributable to changes in instrument-specific
credit risk.....................................................................................................................

M.13.b.NRRIADF553b. Net gains (losses) on liabilities......................................................................................

M.13.b.1.
NRRIADF554

1. Estimated net gains (losses) on liabilities attributable to changes in
instrument-specific credit risk.....................................................................................
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Dollar amounts in thousands
e. Total noninterest expense (sum of items 7.a through 7.d) ...................... RIAD4093 209,197 Te

8. Income (loss) before income taxes and extraordinary items and other adjustments (item
3 plus or minus items 4, 5.m, 6.a, 6.b, and 7.e) ......................... ............... 1,

9. Applicable income taxes (on item 8).......................................RIAD4302 48,211 9
10. Income (loss) before extraordinary items and other adjustments (item 8 minus item 9)... RIAD4300 74,436 10.
11. Extraordinary items and other adjustments, net of income taxes........ ........... RIAD4320 0 1

12. Net income (loss) attributable to bank and noncontrolling (minority) interests (sum of RIADG104 74,436
items 10 and 11) ............................. ............................................... 12.

13. LESS: Net income (loss) attributable to noncontrolling (minority) interests (if net income, RIADG103 0
report as a positive value; if net loss, report as a negative value) 13.

14. Net income (loss) attributable to bank (item 12 minus item 13) .................... RIAD4340 74,436 14.

1. Interest expense incurred to carry tax-exempt securities, loans, and leases acquired after RIAD4513 0
August 7, 1986, that is not deductible for federal income tax purposes. M.

2. Income from the sale and servicing of mutual funds and annuities in domestic offices RIAD8431 0
(included in Schedule RI, item 8) ................................................................. M.2.

3. Income on tax-exempt loans and leases to states and political subdivisions in the U.S. RAD4313 0
(included in Schedule RI, items 1.a and 1.b) ......................................................... M.3.

4. Income on tax-exempt securities issued by states and political subdivisions in the U.S. RAD4507 0
(included in Schedule RI, item 1.d.(3)) ............................................................. M.

5. Number of full-time equivalent employees at end of current period (round to nearest whole RIAD4150 919
number) ...... ................................... ............................................... M.5.

6. Not applicable M.6.

7. If the reporting bank has restated its balance sheet as a result of applying push down RIAD9106 0
accounting this calendar year, report the date of the bank's acquisition ... M.7.

8. Trading revenue (from cash instruments and derivative instruments) (sum of Memorandum
items 8.a through 8.e must equal Schedule RI, item 5.c): M.8.

a. Interest rate exposures..................... ......................... RIAD8757 -552 M.8.a.

b. Foreign exchange exposures................... ....................... RIAD8758 -310 M.8.b.

c. Equity security and index exposures......................................RAD8759 0 M.8.c.

d. Commodity and other exposures........................................RAD8760 0 M.8.d.

e. Credit exposures........................ .......................... RIADF186 0 M.8.e.

f. Impact on trading revenue of changes in the creditworthiness of the bank's derivatives
counterparties on the bank's derivative assets (included in Memorandum items 8.a RIADKO90 NR
through 8.e above)........................................................................M.8.f.
g. Impact on trading revenue of changes in the creditworthiness of the bank on the bank's RIADKO94 NR
derivative liabilities (included in Memorandum items 8.a through 8.e above) M.8.g.

9. Net gains (losses) recognized in earnings on credit derivatives that economically hedge
credit exposures held outside the trading account: M.

a. Net gains (losses) on credit derivatives held for trading. ....................... RADC889 0 M.9.a.
b. Net gains (losses) on credit derivatives held for purposes other than trading..............RIADC890 0 M.9.b.

10. Credit losses on derivatives (see instructions)...............................RIADA251 0 M.

11. Does the reporting bank have a Subchapter S election in effect for federal income tax RIADA530 No
purposes for the current tax year? ..... M.

12. Noncash income from negative amortization on closed-end loans secured by 1-4 family RIADF228 NR
residential properties (included in Schedule RI, item 1.a.(1)(a)(1)) .M.12.

13. Net gains (losses) recognized in earnings on assets and liabilities that are reported at
fair value under a fair value option: M.13.

a. Net gains (losses) on assets..................... ..................... RIADF551 NR M.13.a.

1. Estimated net gains (losses) on loans attributable to changes in instrument-specific RIADF552 NR
credit risk... ............................... ............................................. 3al

b. Net gains (losses) on liabilities................... ...................... RIADF553 NR M.13.b

1. Estimated net gains (losses) on liabilities attributable to changes in R F
instrument-specific credit risk...............................................................RAF4 M.13.b.



Dollar amounts in thousands

M.14.

14. Other-than-temporary impairment losses on held-to-maturity and available-for-sale debt
securities:

M.14.a.0RIADJ319a. Total other-than-temporary impairment losses..............................................................

M.14.b.0RIADJ320b. Portion of losses recognized in other comprehensive income (before income taxes)...

M.14.c.
0RIADJ321

c. Net impairment losses recognized in earnings (included in Schedule RI, items 6.a and
6.b) (Memorandum item 14.a minus Memorandum item 14.b).........................................

Schedule RI-A - Changes in Bank Equity Capital
Dollar amounts in thousands

1.
2,596,594RIAD3217

1. Total bank equity capital most recently reported for the December 31, 2013, Reports of
Condition and Income (i.e., after adjustments from amended Reports of Income)................

2.
0RIADB507

2. Cumulative effect of changes in accounting principles and corrections of material accounting
errors......................................................................................................................................

3.2,596,594RIADB5083. Balance end of previous calendar year as restated (sum of items 1 and 2).......................

4.74,436RIAD43404. Net income (loss) attributable to bank (must equal Schedule RI, item 14).........................

5.
0RIADB509

5. Sale, conversion, acquisition, or retirement of capital stock, net (excluding treasury stock
transactions)...........................................................................................................................

6.0RIADB5106. Treasury stock transactions, net.........................................................................................

7.0RIAD43567. Changes incident to business combinations, net...............................................................

8.0RIAD44708. LESS: Cash dividends declared on preferred stock...........................................................

9.22,019RIAD44609. LESS: Cash dividends declared on common stock............................................................

10.156RIADB51110. Other comprehensive income...........................................................................................

11.
20,596RIAD4415

11. Other transactions with stockholders (including a parent holding company) (not included
in items 5, 6, 8, or 9 above)....................................................................................................

12.
2,669,763RIAD3210

12. Total bank equity capital end of current period (sum of items 3 through 11) (must equal
Schedule RC, item 27.a)........................................................................................................

Schedule RI-B Part I - Charge-offs and Recoveries on Loans and Leases
(Column B) Recoveries
Calendar year-to-date

(Column A) Charge-offs
Calendar year-to-dateDollar amounts in thousands

1.1. Loans secured by real estate:

1.a.

a. Construction, land development, and other land loans in domestic
offices:

1.a.1.0RIADC8920RIADC8911. 1-4 family residential construction loans....................................

1.a.2.
0RIADC8940RIADC893

2. Other construction loans and all land development and other
land loans......................................................................................

1.b.0RIAD35850RIAD3584b. Secured by farmland in domestic offices.........................................

1.c.c. Secured by 1-4 family residential properties in domestic offices:

1.c.1.
0RIAD54120RIAD5411

1. Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit...............................

1.c.2.2. Closed-end loans secured by 1-4 family residential properties:

1.c.2.a.0RIADC2170RIADC234a. Secured by first liens............................................................

1.c.2.b.0RIADC2180RIADC235b. Secured by junior liens.........................................................

1.d.
0RIAD35890RIAD3588

d. Secured by multifamily (5 or more) residential properties in domestic
offices..................................................................................................

1.e.e. Secured by nonfarm nonresidential properties in domestic offices:

1.e.1.
0RIADC8960RIADC895

1. Loans secured by owner-occupied nonfarm nonresidential
properties......................................................................................

1.e.2.0RIADC8980RIADC8972. Loans secured by other nonfarm nonresidential properties.......

1.f.0RIADB5130RIADB512f. In foreign offices...............................................................................

2.2. Loans to depository institutions and acceptances of other banks:
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Dollar amounts in thousands
14. Other-than-temporary impairment losses on held-to-maturity and available-for-sale debt
securities: M.14.

a. Total other-than-temporary impairment losses............................... RIADJ319 0 M.14.a.
b. Portion of losses recognized in other comprehensive income (before income taxes)... RIADJ320 0 M.14.b.
c. Net impairment losses recognized in earnings (included in Schedule RI, items 6.a and
6.b) (Memorandum item 14.a minus Memorandum item 14.b) ..................... M.14.c.

Schedule RI-A - Changes in Bank Equity Capital
Dollar amounts in thousands

1. Total bank equity capital most recently reported for the December 31, 2013, Reports of RIAD3217 2,596,594
Condition and Income (i.e., after adjustments from amended Reports of Income) ................ 1

2. Cumulative effect of changes in accounting principles and corrections of material accounting RIADB507
errors.......... ..................................... ............................................... 2.

3. Balance end of previous calendar year as restated (sum of items 1 and 2) ............. RIADB508 2,596,594 3

4. Net income (loss) attributable to bank (must equal Schedule RI, item 14) ... .......... RIAD4340 74,436 4

5. Sale, conversion, acquisition, or retirement of capital stock, net (excluding treasury stock RIADB509 0
transactions) .............................. ................................................
6. Treasury stock transactions, net........................ ..................... RIADB510 0 6.

7. Changes incident to business combinations, net.................. ................ RIAD4356 0 7

8. LESS: Cash dividends declared on preferred stock...... ....................... RIAD4470 0 8.

9. LESS: Cash dividends declared on common stock....... ...................... RIAD4460 22,019 9

10. Other comprehensive income...................... ..................... RIADB511 156 10.

11. Other transactions with stockholders (including a parent holding company) (not included RIAD4415 20,596
in items 5, 6, 8, or 9 above).....................................................................11
12. Total bank equity capital end of current period (sum of items 3 through 11) (must equal RIAD321 0 2,669,763
Schedule RC, item 27.a) ........................................................................... __ _ _ _ _ _ _ _ _ _ _ _ _ 12.

Schedule RI-B Part I - Charge-offs and Recoveries on Loans and Leases
(Column A) Charge-offs (Column B3) Recoveries

Dollar amounts in thousands Calendar year-to-date Calendar year-to-date

1. Loans secured by real estate: 1.
a. Construction, land development, and other land loans in domestic
offices: 1.a.

1. 1-4 family residential construction loans.......................... RIADC891 0 RIADC892 0 1a1

2. Other construction loans and all land development and other RIADC893 0 RIADC894 0
land loans .1.a.2.

b. Secured by farmland in domestic offices.............................. RIAD3584 0 RIAD3585 0 l.b.
c. Secured by 1-4 family residential properties in domestic offices: i..

1. Revolving, open-end loans secured by 1-4 family residential RID410 RIAD5412 0
properties and extended under lines of credit.......B...............59 1.C.1.

2. Closed-end loans secured by 1-4 family residential properties: ______1.c.2.

a. Secured by first liens.............................RIADC234 0 RIADC217 0

b. Secured by junior liens ............................RADC235 0 RIADC218 0 1.c2

d. Secured by multifamily (5 or more) residential properties in domestic RIAD3588 0 RAD3589 0
offices..........................................................................................d.
e. Secured by nonfarm nonresidential properties in domestic offices: i.e.

1. Loans secured by owner-occupied nonfarm nonresidential 0 RAD896 0
properties ............................................................... RA 09 i.e.1
2. Loans secured by other nonfarm nonresidential properties2.RAD2897 0 R2AD,898 0 1 .e2

f. In foreign offices...1.................................... RIADB52 0 RIADB53 0.
2. Loans to depository institutions and acceptances of other banks: Recoeris _o 2.



(Column B) Recoveries
Calendar year-to-date

(Column A) Charge-offs
Calendar year-to-dateDollar amounts in thousands

2.a.0RIAD46630RIAD4653a. To U.S. banks and other U.S. depository institutions.......................

2.b.0RIAD46640RIAD4654b. To foreign banks...............................................................................

3.0RIAD46650RIAD46553. Loans to finance agricultural production and other loans to farmers.....

4.4. Commercial and industrial loans:

4.a.9RIAD461711,846RIAD4645a. To U.S. addressees (domicile).........................................................

4.b.0RIAD46180RIAD4646b. To non-U.S. addressees (domicile)..................................................

5.

5. Loans to individuals for household, family, and other personal
expenditures:

5.a.0RIADB5150RIADB514a. Credit cards.....................................................................................

5.b.0RIADK1330RIADK129b. Automobile loans.............................................................................

5.c.
0RIADK2060RIADK205

c. Other (includes revolving credit plans other than credit cards and
other consumer loans)........................................................................

6.0RIAD46270RIAD46436. Loans to foreign governments and official institutions..........................

7.0RIAD46280RIAD46447. All other loans.......................................................................................

8.8. Lease financing receivables:

8.a.
0RIADF1870RIADF185

a. Leases to individuals for household, family, and other personal
expenditures........................................................................................

8.b.1,880RIADF18811,143RIADC880b. All other leases................................................................................

9.1,889RIAD460522,989RIAD46359. Total (sum of items 1 through 8)............................................................

M.1.

0RIAD54100RIAD5409
1. Loans to finance commercial real estate, construction, and land
development activities (not secured by real estate) included in Schedule
RI-B, part I, items 4 and 7, above.............................................................

M.2.
0RIAD46620RIAD4652

2. Loans secured by real estate to non-U.S. addressees (domicile)
(included in Schedule RI-B, part I, item 1, above)....................................

M.3.3. Not applicable

Schedule RI-B Part I - Charge-offs and Recoveries on Loans and Leases
Dollar amounts in thousands

M.4.
NRRIADC388

4. Uncollectible retail credit card fees and finance charges reversed against income (i.e.,
not included in charge-offs against the allowance for loan and lease losses)........................

Schedule RI-B Part II - Changes in Allowance for Loan and Lease Losses
Dollar amounts in thousands

1.
212,865RIADB522

1. Balance most recently reported for the December 31, 2013, Reports of Condition and
Income (i.e., after adjustments from amended Reports of Income).......................................

2.1,889RIAD46052. Recoveries (must equal part I, item 9, column B, above)...................................................

3.
18,798RIADC079

3. LESS: Charge-offs (must equal part I, item 9, column A, above less Schedule RI-B, part
II, item 4)................................................................................................................................

4.4,191RIAD55234. LESS: Write-downs arising from transfers of loans to a held-for-sale account...................

5.39,383RIAD42305. Provision for loan and lease losses (must equal Schedule RI, item 4)...............................

6.0RIADC2336. Adjustments (see instructions for this schedule)................................................................

7.
231,148RIAD3123

7. Balance end of current period (sum of items 1, 2, 5, and 6, less items 3 and 4) (must equal
Schedule RC, item 4.c)..........................................................................................................

M.1.0RIADC4351. Allocated transfer risk reserve included in Schedule RI-B, part II, item 7, above...............

M.2.NRRIADC3892. Separate valuation allowance for uncollectible retail credit card fees and finance charges.

M.3.
NRRIADC390

3. Amount of allowance for loan and lease losses attributable to retail credit card fees and
finance charges......................................................................................................................

M.4.

0RIADC781
4. Amount of allowance for post-acquisition credit losses on purchased credit-impaired loans
accounted for in accordance with FASB ASC 310-30 (former AICPA Statement of Position
03-3) (included in Schedule RI-B, Part II, item 7, above).......................................................
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(Column A) Charge-offs (Column B) Recoveries
Dollar amounts in thousands Calendar year-to-date Calendar year-to-date

a. To U.S. banks and other U.S. depository institutions...R........RIAD4653 0 RIAD4663 0 2.a.
b. To foreign banks...........RI...... ................. RIAD4654 0 RIAD4664 0 2.b.

3. Loans to finance agricultural production and other loans to farmers..... RIAD4655 0 RIAD4665 0 3.
4. Commercial and industrial loans: 4.

a. To U.S. addressees (domicile) . ........................... RIAD4645 11,846 RIAD4617 9 4.a.
b. To non-U.S. addressees (domicile) . ........................ RIAD4646 0 RIAD4618 0 4.b.

5. Loans to individuals for household, family, and other personal
expenditures: 5.

a. Credit cards................. ..................... RIADB514 0 RIADB515 0 5.a.
b. Automobile loans.................................... RIADK129 0 RIADK133 0 5.b.
c. Other (includes revolving credit plans other than credit cards and 0 RIADK206 0
other consumer loans) ................................. 5.c.

6. Loans to foreign governments and official institutions....R........RIAD4643 0 RIAD4627 0 6.
7. All other loans........RI......... ..................... RIAD4644 0 RIAD4628 0 7.
8. Lease financing receivables: 8.

a. Leases to individuals for household, family, and other personal RIADF185 0 RIADF187 0
expenditures. 8.a.
b. All other leases............... ..................... RIADC880 11,143 RIADF188 1,880 8.b.

9. Total (sum of items 1 through 8) ............................ RIAD4635 22,989 RIAD4605 1,889 9.
1. Loans to finance commercial real estate, construction, and land
development activities (not secured by real estate) included in Schedule RIAD5409 0 RIAD5410 0
RI-B, part 1, items 4 and 7, above.. M.1.
2. Loans secured by real estate to non-U.S. addressees (domicile) RIAD4652 0 RIAD4662 0
(included in Schedule RI-B, part 1, item 1, above) M.2.
3. Not applicable _ M.3.

Schedule RI-B Part I - Charge-offs and Recoveries on Loans and Leases
Dollar amounts in thousands

4. Uncollectible retail credit card fees and finance charges reversed against income (i.e., RIADC388
not included in charge-offs against the allowance for loan and lease losses) M.4.

Schedule RI-B Part II - Changes in Allowance for Loan and Lease Losses
Dollar amounts in thousands

1. Balance most recently reported for the December 31, 2013, Reports of Condition and RIADB522 212,865
Income (i.e., after adjustments from amended Reports of Income)....................................... 1.
2. Recoveries (must equal part 1, item 9, column B, above)................................................... RIAD4605 1,889 2.
3. LESS: Charge-offs (must equal part 1, item 9, column A, above less Schedule RI-B, part RIADC079 18,798
II, ite m 4 )................................................................................................................................ 3 .
4. LESS: Write-downs arising from transfers of loans to a held-for-sale account................... RIAD5523 4,191 4.
5. Provision for loan and lease losses (must equal Schedule RI, item 4)............................... RIAD4230 39,383 5.
6. Adjustments (see instructions for this schedule)................................................................ RIADC233 0 6.
7. Balance end of current period (sum of items 1, 2, 5, and 6, less items 3 and 4) (must equal RIAD3123 231,148
Schedule RC, item 4.c)................................................................................... .................... 7.
1. Allocated transfer risk reserve included in Schedule RI-B, part II, item 7, above............... RIADC435 0 M.1.
2. Separate valuation allowance for uncollectible retail credit card fees and finance charges. RIADC389 NR M.2.
3. Amount of allowance for loan and lease losses attributable to retail credit card fees and RIADC390 NR
finance charges......................................................................................................................M.3.
4. Amount of allowance for post-acquisition credit losses on purchased credit-impaired loans
accounted for in accordance with FASB ASC 310-30 (former AICPA Statement of Position RIADC781 0
03-3) (included in Schedule RI-B, Part II, item 7, above).................................................... M.4.



Schedule RI-C - Disaggregated Data on the Allowance for Loan and Lease Losses
(Column F)
Allowance
Balance:

Purchased
Credit-Impaired

Loans (ASC
310-30)

(Column E)
Recorded

Investment:
Purchased

Credit-Impaired
Loans (ASC

310-30)

(Column D)
Allowance
Balance:

Collectively
Evaluated for
Impairment

(ASC 450-20)

(Column C)
Recorded

Investment:
Collectively

Evaluated for
Impairment

(ASC 450-20)

(Column B)
Allowance
Balance:

Individually
Evaluated for

Impairment and
Determined to
be Impaired

(ASC 310-10-35)

(Column A)
Recorded

Investment:
Individually

Evaluated for
Impairment and
Determined to
be Impaired

(ASC 310-10-35)Dollar amounts in thousands

1. Real estate loans: 1.

RCFDM713RCFDM712RCFDM711RCFDM710RCFDM709RCFDM708

a. Construction loans................................................................. 1.a.003,378383,51300

RCFDM720RCFDM719RCFDM717RCFDM716RCFDM715RCFDM714

b. Commercial real estate loans................................................ 1.b.005,7121,211,58600

RCFDM726RCFDM725RCFDM724RCFDM723RCFDM722RCFDM721

c. Residential real estate loans.................................................. 1.c.001,142217,70000

RCFDM732RCFDM731RCFDM730RCFDM729RCFDM728RCFDM727

2. Commercial loans........................................................................ 2.00198,36011,554,1285,05749,412

RCFDM738RCFDM737RCFDM736RCFDM735RCFDM734RCFDM733

3. Credit cards................................................................................. 3.000000

RCFDM744RCFDM743RCFDM742RCFDM741RCFDM740RCFDM739

4. Other consumer loans................................................................. 4.000000

RCFDM745

5. Unallocated, if any....................................................................... 5.17,500

RCFDM751RCFDM750RCFDM749RCFDM748RCFDM747RCFDM746

6. Total (for each column, sum of items 1.a through 5).................... 6.00226,09213,366,9275,05749,412
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Schedule RI-C - Disaggregated Data on the Allowance for Loan and Lease Losses
(Column A) (Column B) (Column C) (Column D) (Column E) (Column F)
Recorded Allowance Recorded Allowance Recorded Allowance

Investment: Balance: Investment: Balance: Investment: Balance:
Individually Individually Collectively Collectively Purchased Purchased

Evaluated for Evaluated for Evaluated for Evaluated for Credit-Impaired Credit-Impaired
Impairment and Impairment and Impairment Impairment Loans (ASC Loans (ASC
Determined to Determined to (ASC 450-20) (ASC 450-20) 310-30) 310-30)

be Impaired be Impaired
Dollar amounts in thousands (ASC 310-10-35) (ASC 310-10-35)

1. Real estate loans:
RCFDM708 RCFDM709 RCFDM710 RCFDM711 RCFDM712 RCFDM713

a. Construction loans................................................................. 0 0 383,513 3,378 0 0 l.a.

RCFDM714 RCFDM715 RCFDM716 RCFDM717 RCFDM719 RCFDM720

b. Com mercial real estate loans................................................ 0 0 1,211,586 5,712 0 0 1.b.
RCFDM721 RCFDM722 RCFDM723 RCFDM724 RCFDM725 RCFDM726

c. Residential real estate loans.................................................. 0 0 217,700 1,142 0 0 1.c.
RCFDM727 RCFDM728 RCFDM729 RCFDM730 RCFDM731 RCFDM732

2. Com m ercial loans........................................................................ 49,412 5,057 11,554,128 198,360 0 0 2.
RCFDM733 RCFDM734 RCFDM735 RCFDM736 RCFDM737 RCFDM738

3 . C red it cards................................................................................. 0 0 0 0 0 0 3.
RCFDM739 RCFDM740 RCFDM741 RCFDM742 RCFDM743 RCFDM744

4. O ther consum er loans................................................................. 0 0 0 0 0 0 4.
RCFDM745

5 . U nallocated , if any....................................................................... 17,500 5
RCFDM746 RCFDM747 RCFDM748 RCFDM749 RCFDM750 RCFDM751

6. Total (for each column, sum of items 1.a through 5).................... 49,412 5,057 13,366,927 226,092 0 0 6.



Schedule RI-D - Income from Foreign Offices
Dollar amounts in thousands

1.0RIADC8991. Total interest income in foreign offices................................................................................

2.0RIADC9002. Total interest expense in foreign offices..............................................................................

3.0RIADC9013. Provision for loan and lease losses in foreign offices.........................................................

4.4. Noninterest income in foreign offices:

4.a.0RIADC902a. Trading revenue.............................................................................................................

4.b.0RIADC903b. Investment banking, advisory, brokerage, and underwriting fees and commissions.....

4.c.0RIADC904c. Net securitization income..............................................................................................

4.d.0RIADC905d. Other noninterest income.............................................................................................

5.
0RIADC906

5. Realized gains (losses) on held-to-maturity and available-for-sale securities in foreign
offices.....................................................................................................................................

6.0RIADC9076. Total noninterest expense in foreign offices........................................................................

7.
0RIADC908

7. Adjustments to pretax income in foreign offices for internal allocations to foreign offices
to reflect the effects of equity capital on overall bank funding costs.......................................

8.0RIADC9098. Applicable income taxes (on items 1 through 7).................................................................

9.0RIADC9109. Extraordinary items and other adjustments, net of income taxes, in foreign offices...........

10.
0RIADC911

10. Net income attributable to foreign offices before internal allocations of income and expense
(item 1 plus or minus items 2 through 9)................................................................................

11.11. Not applicable

12.0RIADC91312. Eliminations arising from the consolidation of foreign offices with domestic offices.........

13.0RIADC91413. Consolidated net income attributable to foreign offices (sum of items 10 and 12)...........

Schedule RI-E - Explanations
Dollar amounts in thousands

1.

1. Other noninterest income (from Schedule RI, item 5.l) Itemize and describe amounts
greater than $25,000 that exceed 3% of Schedule RI, item 5.l:

1.a.0RIADC013a. Income and fees from the printing and sale of checks..................................................

1.b.0RIADC014b. Earnings on/increase in value of cash surrender value of life insurance......................

1.c.0RIADC016c. Income and fees from automated teller machines (ATMs)............................................

1.d.0RIAD4042d. Rent and other income from other real estate owned...................................................

1.e.0RIADC015e. Safe deposit box rent....................................................................................................

1.f.
0RIADF229

f. Net change in the fair values of financial instruments accounted for under a fair value
option................................................................................................................................

1.g.0RIADF555g. Bank card and credit card interchange fees.................................................................

1.h.0RIADJ447h. Gains on bargain purchases.........................................................................................

1.i.i. Disclose component and the dollar amount of that component:

1.i.1.

Click here for
value

TEXT4461
1. Describe component...............................................................................................

1.i.2.99,711RIAD44612. Amount of component.............................................................................................

1.j.j. Disclose component and the dollar amount of that component:

1.j.1.

Click here for
value

TEXT4462
1. Describe component...............................................................................................

1.j.2.21,795RIAD44622. Amount of component.............................................................................................

1.k.k. Disclose component and the dollar amount of that component:

1.k.1.TEXT44631. Describe component...............................................................................................

1.k.2.0RIAD44632. Amount of component.............................................................................................

2.

2. Other noninterest expense (from Schedule RI, item 7.d) Itemize and describe amounts
greater than $25,000 that exceed 3% of Schedule RI, item 7.d:

2.a.0RIADC017a. Data processing expenses............................................................................................

2.b.11,760RIAD0497b. Advertising and marketing expenses............................................................................

2.c.0RIAD4136c. Directors' fees...............................................................................................................
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Schedule RI-D - Income from Foreign Offices
Dollar amounts in thousands

1. Total interest income in foreign offices.................. .................... RIADC899 0 1

2. Total interest expense in foreign offices.................. ................... RIADC900 0 2.

3. Provision for loan and lease losses in foreign offices............. ............... RIADC901 0 3.
4. Noninterest income in foreign offices: 4.

a. Trading revenue...................................................RIADC902 0 4.a

b. Investment banking, advisory, brokerage, and underwriting fees and commissions ..... RIADC93 0 4b

c. Net securitization income........................ .................... RIADC904 0 4C

d. Other noninterest income....................... ..................... RIADC905 0 4d

5. Realized gains (losses) on held-to-maturity and available-for-sale securities in foreign RIADC906 0
offices......... ................................... ................................................
6. Total noninterest expense in foreign offices................. .................. RIADC907 0 6.

7. Adjustments to pretax income in foreign offices for internal allocations to foreign offices
to reflect the effects of equity capital on overall bank funding costs....... ............. 7

8. Applicable income taxes (on items 1 through 7)...............................RIADC909 0 8.
9. Extraordinary items and other adjustments, net of income taxes, in foreign offices...........RIADC910 0 9

10. Net income attributable to foreign offices before internal allocations of income and expense RIADC91 0
(item 1 plus or minus items 2 through 9) ............................................................ 10.
11. Not applicable 11.

12. Eliminations arising from the consolidation of foreign offices with domestic offices.........RIADC913 0 12.

13. Consolidated net income attributable to foreign offices (sum of items 10 and 12)........RIADC94 0 1.

Schedule RI-E - Explanations
Dollar amounts in thousands

1. Other noninterest income (from Schedule RI, item 5.1) Itemize and describe amounts
greater than $25,000 that exceed 3% of Schedule RI, item 5.1: 1.

a. Income and fees from the printing and sale of checks ......................... RIADC03 0 i.a.

b. Earnings on/increase in value of cash surrender value of life insurance ............ RIADC04 0 b

c. Income and fees from automated teller machines (ATMs) ...................... RIADC06 0 ic.

d. Rent and other income from other real estate owned ..........................RIAD4042 0 .

e. Safe deposit box rent...............................................RIADC05 0 4..

f. Net change in the fair values of financial instruments accounted for under a fair value RID290

optionRIADC290
5.

g. Bank card and credit card interchange fees ................................RIADF555 0 g

h. Gains on bargain purchases .......................................... RIADJ447 0 1.h.

i. Disclose component and the dollar amount of that component:1

TEXT4461 Click here for
1. Describe component .......................................................................... value 1.0.
2. Amount of component..................................................................... RIAD4461 99,711 1Ji.2.

j. Disclose component and the dollar amount of that component: 1.1.
TEXT4462 Click here for

1. Describe component .......................................................................... value li

2. Amount of component..................................................................... RIAD4462 21,795 1J1.2.
k. Disclose component and the dollar amount of that component: 1.k.

1. Describe component ...................................................................... TEXT4463 1.k.1.
2. Amount of component .............................................RAD4463 0 1A.2.

2. Other noninterest expense (from Schedule RI, item 7.d) Itemize and describe amounts
greater than $25,000 that exceed 3% of Schedule RI, item 7.d: 2.

a. Data processing expenses0...........................................RIADC07 0 2.a.

b. Advertising and marketing expenses .................................... RAD0497 11,760 2.b.

c. Directors' fees fr mth.rntnh..................... .................................................. .. RIAD4136 0 2.C.



Dollar amounts in thousands

2.d.0RIADC018d. Printing, stationery, and supplies..................................................................................

2.e.0RIAD8403e. Postage.........................................................................................................................

2.f.0RIAD4141f. Legal fees and expenses...............................................................................................

2.g.CONFRIAD4146g. FDIC deposit insurance assessments..........................................................................

2.h.0RIADF556h. Accounting and auditing expenses...............................................................................

2.i.0RIADF557i. Consulting and advisory expenses................................................................................

2.j.0RIADF558j. Automated teller machine (ATM) and interchange expenses.........................................

2.k.0RIADF559k. Telecommunications expenses.....................................................................................

2.l.l. Disclose component and the dollar amount of that component:

2.l.1.Transfer PricingTEXT44641. Describe component...............................................................................................

2.l.2.55,381RIAD44642. Amount of component.............................................................................................

2.m.m. Disclose component and the dollar amount of that component:

2.m.1.TEXT44671. Describe component...............................................................................................

2.m.2.0RIAD44672. Amount of component.............................................................................................

2.n.n. Disclose component and the dollar amount of that component:

2.n.1.

Click here for
value

TEXT4468
1. Describe component...............................................................................................

2.n.2.40,884RIAD44682. Amount of component.............................................................................................

3.

3. Extraordinary items and other adjustments and applicable income tax effect (from Schedule
RI, item 11):

3.a.

a. Disclose component, the gross dollar amount of that component, and its related income
tax:

3.a.1.NRTEXT44691. Describe component...............................................................................................

3.a.2.0RIAD44692. Amount of component.............................................................................................

3.a.3.0RIAD44863. Applicable income tax effect....................................................................................

3.b.

b. Disclose component, the gross dollar amount of that component, and its related income
tax:

3.b.1.NRTEXT44871. Describe component...............................................................................................

3.b.2.0RIAD44872. Amount of component.............................................................................................

3.b.3.0RIAD44883. Applicable income tax effect....................................................................................

3.c.

c. Disclose component, the gross dollar amount of that component, and its related income
tax:

3.c.1.NRTEXT44891. Describe component...............................................................................................

3.c.2.0RIAD44892. Amount of component.............................................................................................

3.c.3.0RIAD44913. Applicable income tax effect....................................................................................

4.

4. Cumulative effect of changes in accounting principles and corrections of material accounting
errors (from Schedule RI-A, item 2) (itemize and describe all such effects):

4.a.a. Disclose component and the dollar amount of that component:

4.a.1.NRTEXTB5261. Describe component...............................................................................................

4.a.2.0RIADB5262. Amount of component.............................................................................................

4.b.b. Disclose component and the dollar amount of that component:

4.b.1.NRTEXTB5271. Describe component...............................................................................................

4.b.2.0RIADB5272. Amount of component.............................................................................................

5.

5. Other transactions with stockholders (including a parent holding company) (from Schedule
RI-A, item 11) (itemize and describe all such transactions):

5.a.a. Disclose component and the dollar amount of that component:

5.a.1.

Capital Infusion
from Parent

TEXT4498
1. Describe component...............................................................................................

5.a.2.20,596RIAD44982. Amount of component.............................................................................................

5.b.b. Disclose component and the dollar amount of that component:

5.b.1.NRTEXT44991. Describe component...............................................................................................

5.b.2.0RIAD44992. Amount of component.............................................................................................
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Dollar amounts in thousands
d. Printing, stationery, and supplies.................................................................................. RIADC018 0 2.d.
e . P o sta g e ......................................................................................................................... R IA D 8403 0 2.e.
f. Legal fees and expenses............................................................................................... RIAD4141 0 2.f.
g. FDIC deposit insurance assessments.......................................................................... RIAD4146 CONF 2.g.
h. Accounting and auditing expenses............................................................................... RIADF556 0 2.h.
i. Consulting and advisory expenses................................................................................ RIADF557 0 2.i
j. Automated teller machine (ATM) and interchange expenses......................................... RIADF558 0 2.j.
k. Telecommunications expenses..................................................................................... RIADF559 0 2.k.
1. Disclose component and the dollar amount of that component: 2.1.

1. Describe component............................................................................................... TEXT4464 Transfer Pricing 2.1.1.
2. A m ount of com ponent............................................................................................. RIAD4464 55,381 2.1.2.

m. Disclose component and the dollar amount of that component: 2.m.
1. D escribe com ponent............................................................................................... TEXT4467 2.m .1.
2. A m ount of com ponent............................................................................................. RIAD4467 0 2.m .2.

n. Disclose component and the dollar amount of that component: 2.n.
TEXT4468 Click here for

1. D escribe com ponent............................................................................................... value 2.n.1.
2. A m ount of com ponent............................................................................................. RIAD4468 40,884 2.n.2.

3. Extraordinary items and other adjustments and applicable income tax effect (from Schedule
RI, item 11): 3.

a. Disclose component, the gross dollar amount of that component, and its related income
tax: 3.a.

1. D escribe com ponent............................................................................................... TEXT4469 N R 3.a.1.
2. A m ount of com ponent............................................................................................. RIAD4469 0 3.a.2.
3. Applicable income tax effect.................................................................................... RIAD4486 0 3.a.3.

b. Disclose component, the gross dollar amount of that component, and its related income
tax: 3.b.

1. D escribe com ponent............................................................................................... TEXT4487 N R 3.b.1.
2. A m ount of com ponent............................................................................................. RIAD4487 0 3.b.2.
3. Applicable income tax effect.................................................................................... RIAD4488 0 3.b.3.

c. Disclose component, the gross dollar amount of that component, and its related income
tax: 3.c.

1. D escribe com ponent............................................................................................... TEXT4489 N R 3.c.1.
2. A m ount of com ponent............................................................................................. RIAD4489 0 3.c.2.
3. A pplicable incom e tax effect.................................................................................... RIAD4491 0 3.c.3.

4. Cumulative effect of changes in accounting principles and corrections of material accounting
errors (from Schedule RI-A, item 2) (itemize and describe all such effects): 4.

a. Disclose component and the dollar amount of that component: 4.a.
1. D escribe com ponent............................................................................................... TEXTB526 N R 4.a.1.
2. A m ount of com ponent............................................................................................. RIADB526 0 4.a.2.

b. Disclose component and the dollar amount of that component: 4.b.
1. D escribe com ponent............................................................................................... TEXTB527 N R 4.b.1.
2. A m ount of com ponent............................................................................................. RIADB527 0 4.b.2.

5. Other transactions with stockholders (including a parent holding company) (from Schedule
RI-A, item 11) (itemize and describe all such transactions): 5.

a. Disclose component and the dollar amount of that component: 5.a.
TEXT4498 Capital Infusion

1. D escribe com ponent............................................................................................... from Parent 5.a.1.
2. A m ount of com ponent............................................................................................. RIAD4498 20,596 5.a.2.

b. Disclose component and the dollar amount of that component: 5.b.
1. D escribe com ponent............................................................................................... TEXT4499 N R 5.b.1.
2. A m ount of com ponent............................................................................................. RIAD4499 0 5.b.2.



Dollar amounts in thousands

6.

6. Adjustments to allowance for loan and lease losses (from Schedule RI-B, part II, item 6)
(itemize and describe all adjustments):

6.a.a. Disclose component and the dollar amount of that component:

6.a.1.NRTEXT45211. Describe component...............................................................................................

6.a.2.0RIAD45212. Amount of component.............................................................................................

6.b.b. Disclose component and the dollar amount of that component:

6.b.1.NRTEXT45221. Describe component...............................................................................................

6.b.2.0RIAD45222. Amount of component.............................................................................................

7.

7. Other explanations (the space below is provided for the bank to briefly describe, at its
option, any other significant items affecting the Report of Income):

7.a.NoRIAD4769a. Comments?..................................................................................................................

7.b.NRTEXT4769b. Other explanations........................................................................................................

(TEXT4461) Rental Income - Operating Leases

(TEXT4462) Loan Origination and Fee Income

(TEXT4468) Operating Lease Depreciation

Schedule RC - Balance Sheet
Dollar amounts in thousands

1.1. Cash and balances due from depository institutions (from Schedule RC-A):

1.a.18,579RCFD0081a. Noninterest-bearing balances and currency and coin..................................................

1.b.2,684,966RCFD0071b. Interest-bearing balances.............................................................................................

2.2. Securities:

2.a.255,102RCFD1754a. Held-to-maturity securities (from Schedule RC-B, column A).......................................

2.b.107,969RCFD1773b. Available-for-sale securities (from Schedule RC-B, column D).....................................

3.3. Federal funds sold and securities purchased under agreements to resell:

3.a.6,495RCONB987a. Federal funds sold in domestic offices..........................................................................

3.b.0RCFDB989b. Securities purchased under agreements to resell.........................................................

4.4. Loans and lease financing receivables (from Schedule RC-C):

4.a.54,166RCFD5369a. Loans and leases held for sale.....................................................................................

4.b.13,416,339RCFDB528b. Loans and leases, net of unearned income..................................................................

4.c.231,149RCFD3123c. LESS: Allowance for loan and lease losses..................................................................

4.d.13,185,190RCFDB529d. Loans and leases, net of unearned income and allowance (item 4.b minus 4.c).........

5.9,196RCFD35455. Trading assets (from Schedule RC-D)................................................................................

6.1,322RCFD21456. Premises and fixed assets (including capitalized leases)...................................................

7.0RCFD21507. Other real estate owned (from Schedule RC-M)................................................................

8.0RCFD21308. Investments in unconsolidated subsidiaries and associated companies............................

9.0RCFD36569. Direct and indirect investments in real estate ventures......................................................

10.10. Intangible assets:

10.a.0RCFD3163a. Goodwill........................................................................................................................

10.b.0RCFD0426b. Other intangible assets (from Schedule RC-M)............................................................

11.1,947,518RCFD216011. Other assets (from Schedule RC-F).................................................................................

12.18,270,503RCFD217012. Total assets (sum of items 1 through 11)..........................................................................

13.13. Deposits:

13.a.13,867,492RCON2200a. In domestic offices (sum of totals of columns A and C from Schedule RC-E, part I).....

13.a.1.67,387RCON66311. Noninterest-bearing.................................................................................................

13.a.2.13,800,106RCON66362. Interest-bearing.......................................................................................................
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Dollar amounts in thousands
6. Adjustments to allowance for loan and lease losses (from Schedule RI-B, part II, item 6)
(itemize and describe all adjustments): 6.

a. Disclose component and the dollar amount of that component: 6a

1. Describe component.............................................TEXT4521 NR 6.a.1.

2. Amount of component............................................RIAD4521 0 6a.2

b. Disclose component and the dollar amount of that component: 6.b.

1. Describe component.............................................TEXT4522 NR 6.b.1.

2. Amount of component............................................RIAD4522 0 6.b.2.

7. Other explanations (the space below is provided for the bank to briefly describe, at its
option, any other significant items affecting the Report of Income): 7

a. Comments?.....................................................RIAD4769 NO 7.a.

b. Other explanations........................................................................... TEXT4769 INRI 7.b.

(TEXT4461) Rental Income - Operating Leases

(TEXT4462) Loan Origination and Fee Income

(TEXT4468) Operating Lease Depreciation

Schedule RC - Balance Sheet
Dollar amounts in thousands

1. Cash and balances due from depository institutions (from Schedule RC-A): 1

a. Noninterest-bearing balances and currency and coin...................................... RCFDO081 18,579 la

b. Interest-bearing balances..................................................................... RCFDO071 2,684,966 1.b.
2. Securities: 2.

a. Held-to-maturity securities (from Schedule RC-B3, column A)............................. RCFD1754 255,102 2.a.
b. Available-for-sale securities (from Schedule RC-, column D)................... RCFD1773 107,969 2.b.

3. Federal funds sold and securities purchased under agreements to resell: 3

a. Federal funds sold in domestic offices...................................RONB987 6,495 3.a

b. Securities purchased under agreements to resell ............................ RCFDB989 0 3b

4. Loans and lease financing receivables (from Schedule RC-C): 4.
a. Loans and leases held for sale and.curi.......... ..... .............. ................... ...... RCFD5369 54,166 4.a.

b. Loans and leases, net of unearned income.................................................. .......... RCFDB528 13,416,339 4.b.
c. LESS: Allowance for loan and lease losses .......col..................... ......... RCFD3123 231,149 4.C.
d. Loans and leases, net of unearned income and allowance (item 4.b minus 4.c)....... RCFDB529 13,185,190 4.d.

5. Trading assets (from Schedule RC-D) .................. ..... ............... RCFD3545 9,196 2.
6. Premises and fixed assets (including capitalized leases) ......................... RCFD245 1,322 6.

7. Other real estate owned (from Schedule RC-M).................................. .............................. RCFD21O 0 .

8. Investments in unconsolidated subsidiaries and associated companies..................... RCFD2130 0 8.
9. Direct and indirect investments in real estate ventures...................................................... RCFD3656 0 3.
10. Intangible assets: 10.

a. Goodwill nd.eas. hl.......... ....................................................................................... RCFD3 63 0 1 .a.

b. Other intangible assets (from Schedule RC-M)................................ ............................ RCFDB426 0 l.b.

11. Other assets (from Schedule RC-F) .fla n e ..... .............. ................................ RCFD2 60 1,947,518 4.
12. Total assets (sum of items 1 through 11)........................................ .................................. RCFD27 18,270,503 12.

13. Deposits: 13.
a. In domestic offices (sum of totals ofcolumnsAand C from Schedule RC-E, part I)..... RCON2200 13,867,492 73.a.

1. Noninterest-bearing................................................................................................. RC FN6631 67,387 13.a..

2. Interest-bearing. ................................................. ............................................... RCON6636 13,800,106 13.a.2.



Dollar amounts in thousands

13.b.
0RCFN2200

b. In foreign offices, Edge and Agreement subsidiaries, and IBFs (from Schedule RC-E,
part II)...............................................................................................................................

13.b.1.0RCFN66311. Noninterest-bearing.................................................................................................

13.b.2.0RCFN66362. Interest-bearing.......................................................................................................

14.14. Federal funds purchased and securities sold under agreements to repurchase:

14.a.0RCONB993a. Federal funds purchased in domestic offices................................................................

14.b.0RCFDB995b. Securities sold under agreements to repurchase.........................................................

15.5,762RCFD354815. Trading liabilities (from Schedule RC-D)...........................................................................

16.
1,515,834RCFD3190

16. Other borrowed money (includes mortgage indebtedness and obligations under capitalized
leases) (from Schedule RC-M)...............................................................................................

17.17. Not applicable

18.18. Not applicable

19.5,157RCFD320019. Subordinated notes and debentures................................................................................

20.206,495RCFD293020. Other liabilities (from Schedule RC-G).............................................................................

21.15,600,740RCFD294821. Total liabilities (sum of items 13 through 20).....................................................................

22.22. Not applicable

23.0RCFD383823. Perpetual preferred stock and related surplus..................................................................

24.5,000RCFD323024. Common stock..................................................................................................................

25.2,309,631RCFD383925. Surplus (exclude all surplus related to preferred stock)...................................................

26.26. Not available

26.a.355,106RCFD3632a. Retained earnings.........................................................................................................

26.b.26RCFDB530b. Accumulated other comprehensive income..................................................................

26.c.0RCFDA130c. Other equity capital components..................................................................................

27.27. Not available

27.a.2,669,763RCFD3210a. Total bank equity capital (sum of items 23 through 26.c)..............................................

27.b.0RCFD3000b. Noncontrolling (minority) interests in consolidated subsidiaries...................................

28.2,669,763RCFDG10528. Total equity capital (sum of items 27.a and 27.b).............................................................

29.18,270,503RCFD330029. Total liabilities and equity capital (sum of items 21 and 28)..............................................

M.1.

NRRCFD6724
1. Indicate in the box at the right the number of the statement below that best describes the
most comprehensive level of auditing work performed for the bank by independent external
auditors as of any date during 2013.......................................................................................

M.2.NRRCON86782. Bank's fiscal year-end date.................................................................................................

Schedule RC-A - Cash and Balances Due From Depository Institutions
(Column B) Domestic

Offices
(Column A) Consolidated

BankDollar amounts in thousands

1.
7,021RCFD0022

1. Cash items in process of collection, unposted debits, and currency and
coin...........................................................................................................

1.a.7,021RCON0020a. Cash items in process of collection and unposted debits................

1.b.0RCON0080b. Currency and coin...........................................................................

2.14,106RCON00822. Balances due from depository institutions in the U.S............................

2.a.
1,300RCFD0083

a. U.S. branches and agencies of foreign banks (including their
IBFs)....................................................................................................

2.b.
12,806RCFD0085

b. Other commercial banks in the U.S. and other depository institutions
in the U.S. (including their IBFs)..........................................................

3.
8,330RCON0070

3. Balances due from banks in foreign countries and foreign central
banks........................................................................................................

3.a.8,330RCFD0073a. Foreign branches of other U.S. banks.............................................

3.b.0RCFD0074b. Other banks in foreign countries and foreign central banks............

4.2,674,088RCON00902,674,088RCFD00904. Balances due from Federal Reserve Banks..........................................

5.2,703,545RCON00102,703,545RCFD00105. Total.......................................................................................................
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Dollar amounts in thousands
b. In foreign offices, Edge and Agreement subsidiaries, and IBFs (from Schedule RC-E, RCFN2200 0
p a rt II)............................................................................................................................... 13 .b .

1. N oninterest-bearing ................................................................................................. RC FN6631 0 13.b.1.
2 . Inte rest-bearing ....................................................................................................... R C FN6636 0 13.b.2.

14. Federal funds purchased and securities sold under agreements to repurchase: 14.
a. Federal funds purchased in domestic offices................................................................ RCONB993 0 14.a.
b. Securities sold under agreements to repurchase......................................................... RCFDB995 0 14.b.

15. Trading liabilities (from Schedule RC-D)........................................................................... RCFD3548 5,762 15.
16. Other borrowed money (includes mortgage indebtedness and obligations under capitalized RCFD3190 1,515,834
leases) (from S chedule R C -M )............................................................................................... 16.
17. Not applicable 17.
18. Not applicable 18.
19. Subordinated notes and debentures................................................................................ RCFD3200 5,157 19.
20. Other liabilities (from Schedule RC-G)............................................................................. RCFD2930 206,495 20.
21. Total liabilities (sum of items 13 through 20)..................................................................... RCFD2948 15,600,740 21.
22. Not applicable 22.
23. Perpetual preferred stock and related surplus.................................................................. RCFD3838 0 23.
24 . C om m on stock.................................................................................................................. RC FD3230 5,000 24.
25. Surplus (exclude all surplus related to preferred stock)................................................... RCFD3839 2,309,631 25.
26. Not available 26.

a. R etained earnings......................................................................................................... RCFD3632 355,106 26.a.
b. Accumulated other comprehensive income.................................................................. RCFDB530 26 26.b.
c. Other equity capital com ponents.................................................................................. RCFDA130 0 26.c.

27. Not available 27.
a. Total bank equity capital (sum of items 23 through 26.c).............................................. RCFD3210 2,669,763 27.a.
b. Noncontrolling (minority) interests in consolidated subsidiaries................................... RCFD3000 0 27.b.

28. Total equity capital (sum of items 27.a and 27.b)............................................................. RCFDG105 2,669,763 28.
29. Total liabilities and equity capital (sum of items 21 and 28).............................................. RCFD3300 18,270,503 29.
1. Indicate in the box at the right the number of the statement below that best describes the
most comprehensive level of auditing work performed for the bank by independent external RCFD6724 NR
auditors as of any date during 2013.................................................................................... M.1.
2. Bank's fiscal year-end date................................................................................................. RCON8678 NR M.2.

Schedule RC-A - Cash and Balances Due From Depository Institutions
(Column A) Consolidated (Column B) Domestic

Dollar amounts in thousands Bank Offices

1. Cash items in process of collection, unposted debits, and currency and RCFDO022 7,021
c o in ...........................................................................................................

a. Cash items in process of collection and unposted debits........................... RCON0020 7,021 1.a.
b. C urrency and coin........................................................................... RCO N0080 0 1.b.

2. Balances due from depository institutions in the U.S............................ RCON0082 14,106 2.
a. U.S. branches and agencies of foreign banks (including their RCFDO083 1,300
IB F s ).................................................................................................... 2 .a .
b. Other commercial banks in the U.S. and other depository institutions RCFDO085 12,806
in the U .S . (including their IB Fs).......................................................... 2.b.

3. Balances due from banks in foreign countries and foreign central
banks........................................................................................ 3.

a. Foreign branches of other U.S. banks............................................. RCFDO073 8,330 3.a.
b. Other banks in foreign countries and foreign central banks............ RCFDO074 0 3.b.

4. Balances due from Federal Reserve Banks.......................................... RCFDO090 2,674,088 RCON0090 2,674,088 4.
5. Total....................................................................................................... RCFDO0 0 1 2,703,545 RCON0010 2,703,545 5.



Schedule RC-B - Securities
(Column D)

Available-for-sale
Fair Value

(Column C)
Available-for-sale
Amortized Cost

(Column B)
Held-to-maturity

Fair Value

(Column A)
Held-to-maturity
Amortized CostDollar amounts in thousands

RCFD1287RCFD1286RCFD0213RCFD0211

1. U.S. Treasury securities........................................................................................ 1.0000

2. U.S. Government agency obligations (exclude mortgage-backed securities): 2.

RCFD1293RCFD1291RCFD1290RCFD1289

a. Issued by U.S. Government agencies............................................................. 2.a.0000

RCFD1298RCFD1297RCFD1295RCFD1294

b. Issued by U.S. Government-sponsored agencies........................................... 2.b.0000

RCFD8499RCFD8498RCFD8497RCFD8496

3. Securities issued by states and political subdivisions in the U.S.......................... 3.0049,55951,609

4. Mortgage-backed securities (MBS): 4.

a. Residential mortgage pass-through securities: 4.a.

RCFDG303RCFDG302RCFDG301RCFDG300

1. Guaranteed by GNMA............................................................................... 4.a.1.0096,07396,287

RCFDG307RCFDG306RCFDG305RCFDG304

2. Issued by FNMA and FHLMC.................................................................... 4.a.2.0039,08339,852

RCFDG311RCFDG310RCFDG309RCFDG308

3. Other pass-through securities................................................................... 4.a.3.0000

b. Other residential mortgage-backed securities (include CMOs, REMICs, and
stripped MBS): 4.b.

RCFDG315RCFDG314RCFDG313RCFDG3121. Issued or guaranteed by U.S. Government agencies or sponsored
agencies........................................................................................................ 4.b.1.0000

RCFDG319RCFDG318RCFDG317RCFDG3162. Collateralized by MBS issued or guaranteed by U.S. Government agencies
or sponsored agencies.................................................................................. 4.b.2.0000

RCFDG323RCFDG322RCFDG321RCFDG320

3. All other residential MBS........................................................................... 4.b.3.0000

c. Commercial MBS: 4.c.

1. Commercial mortgage pass-through securities: 4.c.1.

RCFDK145RCFDK144RCFDK143RCFDK142

a. Issued or guaranteed by FNMA, FHLMC, or GNMA............................ 4.c.1.a.0000
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Schedule RC-B - Securities
(Column A) (Column B) (Column C) (Column D)

Held-to-maturity Held-to-maturity Available-for-sale Available-for-sale
Dollar amounts in thousands Amortized Cost Fair Value Amortized Cost Fair Value

RCFDO211 RCFDO213 RCFD1286 RCFD1287

1. U.S. Treasury securities..................................................... 0 0 0 0 1.

2. U.S. Government agency obligations (exclude mortgage-backed securities): 2.
RCFD1289 RCFD1290 RCFD1291 RCFD1293

a. Issued by U.S. Government agencies...... ................................... 0 0 0 0 2.a.
RCFD1294 RCFD1295 RCFD1297 RCFD1298

b. Issued by U.S. Government-sponsored agencies................................. 0 0 0 0 2.b.
RCFD8496 RCFD8497 RCFD8498 RCFD8499

3. Securities issued by states and political subdivisions in the U.S ........... 51,609 49,559 0 0 3.

4. Mortgage-backed securities (MBS): 4.

a. Residential mortgage pass-through securities: 4.a.
RCFDG300 RCFDG301 RCFDG302 RCFDG303

1. G uaranteed by G NM A ............................................................................... 96,287 96,073 0 0 4.a.1.
RCFDG304 RCFDG305 RCFDG306 RCFDG307

2. Issued by FNMA and FHLM C.................................................................... 39,852 39,083 0 0 4.a.2.
RCFDG308 RCFDG309 RCFDG310 RCFDG311

3. Other pass-through securities................................................................... 0 0 0 0 4.a.3.

b. Other residential mortgage-backed securities (include CMOs, REMICs, and
stripped MBS): 4.b.

1. Issued or guaranteed by U.S. Government agencies or sponsored RCFDG312 RCFDG313 RCFDG314 RCFDG315
a g e n c ie s ........................................................................................................ 0 0 0 0 4.b.1.

2. Collateralized by MBS issued or guaranteed by U.S. Government agencies RCFDG316 RCFDG317 RCFDG318 RCFDG319
or sponsored agencies.................................................................................. 0 0 0 0 4.b.2.

RCFDG320 RCFDG321 RCFDG322 RCFDG323

3. A ll other residential M BS ........................................................................... 0 0 0 0 4.b.3.

c. Commercial MBS: 4.c.

1. Commercial mortgage pass-through securities: 4.c.1.
RCFDK142 RCFDK143 RCFDK144 RCFDK145

a. Issued or guaranteed by FNMA, FHLMC, or GNMA ...... 0 0 0 0 4.c.1.a.



(Column D)
Available-for-sale

Fair Value

(Column C)
Available-for-sale
Amortized Cost

(Column B)
Held-to-maturity

Fair Value

(Column A)
Held-to-maturity
Amortized CostDollar amounts in thousands

RCFDK149RCFDK148RCFDK147RCFDK146

b. Other pass-through securities.............................................................. 4.c.1.b.0000

2. Other commercial MBS: 4.c.2.

RCFDK153RCFDK152RCFDK151RCFDK150a. Issued or guaranteed by U.S. Government agencies or sponsored
agencies.................................................................................................. 4.c.2.a.0000

RCFDK157RCFDK156RCFDK155RCFDK154

b. All other commercial MBS.................................................................... 4.c.2.b.0000

5. Asset-backed securities and structured financial products: 5.

RCFDC027RCFDC989RCFDC988RCFDC026

a. Asset-backed securities (ABS)........................................................................ 5.a.0000

b. Structured financial products: 5.b.

RCFDG339RCFDG338RCFDG337RCFDG336

1. Cash.......................................................................................................... 5.b.1.0000

RCFDG343RCFDG342RCFDG341RCFDG340

2. Synthetic.................................................................................................... 5.b.2.0000

RCFDG347RCFDG346RCFDG345RCFDG344

3. Hybrid........................................................................................................ 5.b.3.0000

6. Other debt securities: 6.

RCFD1741RCFD1739RCFD1738RCFD1737

a. Other domestic debt securities........................................................................ 6.a.43,91643,91600

RCFD1746RCFD1744RCFD1743RCFD1742

b. Other foreign debt securities........................................................................... 6.b.0073,35067,354

RCFDA511RCFDA5107. Investments in mutual funds and other equity securities with readily determinable
fair values.................................................................................................................. 7.64,05364,011

RCFD1773RCFD1772RCFD1771RCFD17548.Total (sum of items 1 through 7) (total of column A must equal Schedule RC, item
2.a) (total of column D must equal Schedule RC, item 2.b)...................................... 8.107,969107,927258,065255,102
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(Column A) (Column B) (Column C) (Column D)
Held-to-maturity Held-to-maturity Available-for-sale Available-for-sale

Dollar amounts in thousands Amortized Cost Fair Value Amortized Cost Fair Value
RCFDK146 RCFDK147 RCFDK148 RCFDK149

b. Other pass-through securities.. ............................................. 0 0 0 0 4.c.1.b.

2. Other commercial MBS: 4.c.2.

a. Issued or guaranteed by U.S. Government agencies or sponsored RCFDK150 RCFDK151 RCFDK152 RCFDK153
agencies................................................................ 0 0 0 0 4.c.2.a.

RCFDK154 RCFDK155 RCFDK156 RCFDK157

b. All other commercial MBS........ ......................................... 0 0 0 0 4.c.2.b.

5. Asset-backed securities and structured financial products: 5.
RCFDCO26 RCFDC988 RCFDC989 RCFDCO27

a. Asset-backed securities (ABS) ....... ............................................ 0 0 0 0 5.a.

b. Structured financial products: 5.b.
RCFDG336 RCFDG337 RCFDG338 RCFDG339

1. Cash......................... ............................................... 0 0 0 0 5.b.1.
RCFDG340 RCFDG341 RCFDG342 RCFDG343

2. Synthetic................................................................. 0 0 0 0 5.b.2.
RCFDG344 RCFDG345 RCFDG346 RCFDG347

3. Hybrid...................... ............................................... 0 0 0 0 5.b.3.

6. Other debt securities: 6.
RCFD1737 RCFD1738 RCFD1739 RCFD1741

a. Other dom estic debt securities........................................................................ 0 0 43,916 43,916 6.a.
RCFD1742 RCFD1743 RCFD1744 RCFD1746

b. O ther foreign debt securities........................................................................... 67,354 73,350 0 0 6.b.
7. Investments in mutual funds and other equity securities with readily determinable RCFDA510 RCFDA511

fa ir va lue s .................................................................................................................. 64 ,0 11 64 ,0 53 7.

8. Total (sum of items 1 through 7) (total of column A must equal Schedule RC, item RCFD1754 RCFD1771 RCFD1772 RCFD1773
2.a) (total of column D must equal Schedule RC, item 2.b)...................................... 255,102 258,065 107,927 107,969 8.



Schedule RC-B - Securities
Dollar amounts in thousands

M.1.186,637RCFD04161. Pledged securities..............................................................................................................

M.2.2. Maturity and repricing data for debt securities (excluding those in nonaccrual status):

M.2.a.

a. Securities issued by the U.S. Treasury, U.S. Government agencies, and states and
political subdivisions in the U.S.; other non-mortgage debt securities; and mortgage
pass-through securities other than those backed by closed-end first lien 1-4 family
residential mortgages with a remaining maturity or next repricing date of:

M.2.a.1.44,716RCFDA5491. Three months or less...............................................................................................

M.2.a.2.704RCFDA5502. Over three months through 12 months...................................................................

M.2.a.3.3,430RCFDA5513. Over one year through three years.........................................................................

M.2.a.4.1,570RCFDA5524. Over three years through five years........................................................................

M.2.a.5.67,075RCFDA5535. Over five years through 15 years............................................................................

M.2.a.6.45,383RCFDA5546. Over 15 years..........................................................................................................

M.2.b.

b. Mortgage pass-through securities backed by closed-end first lien 1-4 family residential
mortgages with a remaining maturity or next repricing date of:

M.2.b.1.0RCFDA5551. Three months or less...............................................................................................

M.2.b.2.0RCFDA5562. Over three months through 12 months...................................................................

M.2.b.3.0RCFDA5573. Over one year through three years.........................................................................

M.2.b.4.0RCFDA5584. Over three years through five years........................................................................

M.2.b.5.1,363RCFDA5595. Over five years through 15 years............................................................................

M.2.b.6.134,776RCFDA5606. Over 15 years..........................................................................................................

M.2.c.

c. Other mortgage-backed securities (include CMOs, REMICs, and stripped MBS; exclude
mortgage pass-through securities) with an expected average life of:

M.2.c.1.0RCFDA5611. Three years or less..................................................................................................

M.2.c.2.0RCFDA5622. Over three years......................................................................................................

M.2.d.
45,420RCFDA248

d. Debt securities with a REMAINING MATURITY of one year or less (included in
Memorandum items 2.a through 2.c above).....................................................................

M.3.

0RCFD1778
3. Amortized cost of held-to-maturity securities sold or transferred to available-for-sale or
trading securities during the calendar year-to-date (report the amortized cost at date of sale
or transfer)..............................................................................................................................

M.4.

4. Structured notes (included in the held-to-maturity and available-for-sale accounts in
Schedule RC-B, items 2, 3, 5, and 6):

M.4.a.0RCFD8782a. Amortized cost..............................................................................................................

M.4.b.0RCFD8783b. Fair value......................................................................................................................
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Schedule RC-B - Securities
Dollar amounts in thousands

1. P ledged securities.............................................................................................................. RC FDO416 186,637 M .1.
2. Maturity and repricing data for debt securities (excluding those in nonaccrual status): M.2.

a. Securities issued by the U.S. Treasury, U.S. Government agencies, and states and
political subdivisions in the U.S.; other non-mortgage debt securities; and mortgage
pass-through securities other than those backed by closed-end first lien 1-4 family
residential mortgages with a remaining maturity or next repricing date of: M.2.a.

1. Three m onths or less............................................................................................... RCFDA549 44,716 M.2.a.1.
2. Over three months through 12 months................................................................... RCFDA550 704 M.2.a.2.
3. Over one year through three years......................................................................... RCFDA551 3,430 M.2.a.3.
4. Over three years through five years........................................................................ RCFDA552 1,570 M.2.a.4.
5. Over five years through 15 years............................................................................ RCFDA553 67,075 M.2.a.5.
6. O ver 15 years.......................................................................................................... RCFDA554 45,383 M .2.a.6.

b. Mortgage pass-through securities backed by closed-end first lien 1-4 family residential
mortgages with a remaining maturity or next repricing date of: M.2.b.

1. T hree m onths or less............................................................................................... RCFDA555 0 M .2.b.1.
2. Over three months through 12 months................................................................... RCFDA556 0 M.2.b.2.
3. O ver one year through three years......................................................................... RCFDA557 0 M.2.b.3.
4. Over three years through five years........................................................................ RCFDA558 0 M.2.b.4.
5. Over five years through 15 years............................................................................ RCFDA559 1,363 M.2.b.5.
6. O ver 15 years.......................................................................................................... RCFDA560 134,776 M .2.b.6.

c. Other mortgage-backed securities (include CMOs, REMICs, and stripped MBS; exclude
mortgage pass-through securities) with an expected average life of: M.2.c.

1. T hree years or less.................................................................................................. RCFDA561 0 M .2.c.1.
2 . O ver three years...................................................................................................... RC FDA562 0 M .2.c.2.

d. Debt securities with a REMAINING MATURITY of one year or less (included in
Memorandum items 2.a through 2.c above)..................................................................... M.2.d.

3. Amortized cost of held-to-maturity securities sold or transferred to available-for-sale or
trading securities during the calendar year-to-date (report the amortized cost at date of sale RCFD1778 0
o r tra n s fe r).............................................................................................................................. M .3 .
4. Structured notes (included in the held-to-maturity and available-for-sale accounts in
Schedule RC-B, items 2, 3, 5, and 6): M.4.

a . A m o rtized cost.............................................................................................................. R C FD 8782 0 M .4.a.
b . Fa ir va lue ...................................................................................................................... R C FD 8783 0 M .4.b.



Schedule RC-B - Securities
(Column D)

Available-for-sale
Fair Value

(Column C)
Available-for-sale
Amortized Cost

(Column B)
Held-to-maturity

Fair Value

(Column A)
Held-to-maturity
Amortized CostDollar amounts in thousands

5. Asset-backed securities (ABS) (for each column, sum of Memorandum items 5.a
through 5.f must equal Schedule RC-B, item 5.a): M.5.

RCFDB841RCFDB840RCFDB839RCFDB838

a. Credit card receivables.................................................................................... M.5.a.0000

RCFDB845RCFDB844RCFDB843RCFDB842

b. Home equity lines............................................................................................ M.5.b.0000

RCFDB849RCFDB848RCFDB847RCFDB846

c. Automobile loans............................................................................................. M.5.c.0000

RCFDB853RCFDB852RCFDB851RCFDB850

d. Other consumer loans..................................................................................... M.5.d.0000

RCFDB857RCFDB856RCFDB855RCFDB854

e. Commercial and industrial loans..................................................................... M.5.e.0000

RCFDB861RCFDB860RCFDB859RCFDB858

f. Other................................................................................................................ M.5.f.0000

6. Structured financial products by underlying collateral or reference assets (for
each column, sum of Memorandum items 6.a through 6.g must equal Schedule
RC-B, sum of items 5.b(1) through(3)): M.6.

RCFDG351RCFDG350RCFDG349RCFDG348

a. Trust preferred securities issued by financial institutions................................. M.6.a.0000

RCFDG355RCFDG354RCFDG353RCFDG352

b. Trust preferred securities issued by real estate investment trusts................... M.6.b.0000

RCFDG359RCFDG358RCFDG357RCFDG356

c. Corporate and similar loans............................................................................ M.6.c.0000

RCFDG363RCFDG362RCFDG361RCFDG360d. 1-4 family residential MBS issued or guaranteed by U.S.
government-sponsored enterprises (GSEs)....................................................... M.6.d.0000

RCFDG367RCFDG366RCFDG365RCFDG364

e. 1-4 family residential MBS not issued or guaranteed by GSEs....................... M.6.e.0000

RCFDG371RCFDG370RCFDG369RCFDG368

f. Diversified (mixed) pools of structured financial products................................ M.6.f.0000

RCFDG375RCFDG374RCFDG373RCFDG372

g. Other collateral or reference assets................................................................ M.6.g.0000
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Schedule RC-B - Securities
(Column A) (Column B) (Column C) (Column D)

Held-to-maturity Held-to-maturity Available-for-sale Available-for-sale
Dollar amounts in thousands Amortized Cost Fair Value Amortized Cost Fair Value

5. Asset-backed securities (ABS) (for each column, sum of Memorandum items 5.a
through 5.f must equal Schedule RC-B, item 5.a): M.5.

RCFDB838 RCFDB839 RCFDB840 RCFDB841

a. Credit card receivables... ...................................................... 0 0 0 0 M.5.a.
RCFDB842 RCFDB843 RCFDB844 RCFDB845

b. Home equity lines.................................................... 0 0 0 0 M.5.b.
RCFDB846 RCFDB847 RCFDB848 RCFDB849

c. Automobile loans....... ....................................................... 0 0 0 0 M.5.c.
RCFDB850 RCFDB851 RCFDB852 RCFDB853

d. Other consumer loans...... .................................................... 0 0 0 0 M.5.d.
RCFDB854 RCFDB855 RCFDB856 RCFDB857

e. Commercial and industrial loans....... ........................................... 0 0 0 0 M.5.e.
RCFDB858 RCFDB859 RCFDB860 RCFDB861

f. Other............................... ............................................... 0 0 0 0 M.5.f.
6. Structured financial products by underlying collateral or reference assets (for
each column, sum of Memorandum items 6.a through 6.g must equal Schedule
RC-B, sum of items 5.b(1) through(3)): M.6.

RCFDG348 RCFDG349 RCFDG350 RCFDG351

a. Trust preferred securities issued by financial institutions. 0 0 0 0 M.6.a.
RCFDG352 RCFDG353 RCFDG354 RCFDG355

b. Trust preferred securities issued by real estate investment trusts................... 0 0 0 0 M.6.b.
RCFDG356 RCFDG357 RCFDG358 RCFDG359

c. Corporate and similar loans.. ................................................... 0 0 0 0 M.6.c.

d. 1-4 family residential MBS issued or guaranteed by U.S. RCFDG360 RCFDG361 RCFDG362 RCFDG363
government-sponsored enterprises (GSEs) .... ....................................... 0 0 0 0 M.6.d.

RCFDG364 RCFDG365 RCFDG366 RCFDG367

e. 1-4 family residential MBS not issued or guaranteed by GSEs . 0 0 0 0 M.6.e.
RCFDG368 RCFDG369 RCFDG370 RCFDG371

f. Diversified (mixed) pools of structured financial products... 0 0 0 0 M.6.f.
RCFDG372 RCFDG373 RCFDG374 RCFDG375

g. Other collateral or reference assets.... ............................................ 0 0 0 0 M.6.g.



Schedule RC-C Part I - Loans and Leases
(Column B) Domestic

Offices
(Column A) Consolidated

BankDollar amounts in thousands

1.NRRCFD14101. Loans secured by real estate................................................................

1.a.a. Construction, land development, and other land loans:

1.a.1.0RCONF1580RCFDF1581. 1-4 family residential construction loans....................................

1.a.2.
383,513RCONF159383,513RCFDF159

2. Other construction loans and all land development and other
land loans......................................................................................

1.b.
0RCON14200RCFD1420

b. Secured by farmland (including farm residential and other
improvements).....................................................................................

1.c.c. Secured by 1-4 family residential properties:

1.c.1.
0RCON17970RCFD1797

1. Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit...............................

1.c.2.2. Closed-end loans secured by 1-4 family residential properties:

1.c.2.a.0RCON53670RCFD5367a. Secured by first liens............................................................

1.c.2.b.0RCON53680RCFD5368b. Secured by junior liens.........................................................

1.d.217,700RCON1460217,700RCFD1460d. Secured by multifamily (5 or more) residential properties...............

1.e.e. Secured by nonfarm nonresidential properties:

1.e.1.
11,333RCONF16011,333RCFDF160

1. Loans secured by owner-occupied nonfarm nonresidential
properties......................................................................................

1.e.2.1,211,586RCONF1611,211,586RCFDF1612. Loans secured by other nonfarm nonresidential properties.......

2.2. Loans to depository institutions and acceptances of other banks:

2.a.0RCONB531a. To commercial banks in the U.S......................................................

2.a.1.0RCFDB5321. To U.S. branches and agencies of foreign banks.......................

2.a.2.0RCFDB5332. To other commercial banks in the U.S.......................................

2.b.0RCONB5340RCFDB534b. To other depository institutions in the U.S........................................

2.c.15,139RCONB535c. To banks in foreign countries...........................................................

2.c.1.0RCFDB5361. To foreign branches of other U.S. banks....................................

2.c.2.15,139RCFDB5372. To other banks in foreign countries............................................

3.0RCON15900RCFD15903. Loans to finance agricultural production and other loans to farmers.....

4.4. Commercial and industrial loans:

4.a.7,267,092RCON17637,267,092RCFD1763a. To U.S. addressees (domicile).........................................................

4.b.822,068RCON1764822,068RCFD1764b. To non-U.S. addressees (domicile)..................................................

5.5. Not applicable

6.

6. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper):

6.a.0RCONB5380RCFDB538a. Credit cards.....................................................................................

6.b.0RCONB5390RCFDB539b. Other revolving credit plans.............................................................

6.c.0RCONK1370RCFDK137c. Automobile loans.............................................................................

6.d.
0RCONK2070RCFDK207

d. Other consumer loans (includes single payment and installment
loans other than automobile loans, and all student loans)..................

7.
0RCON20810RCFD2081

7. Loans to foreign governments and official institutions (including foreign
central banks)...........................................................................................

8.
0RCON21070RCFD2107

8. Obligations (other than securities and leases) of states and political
subdivisions in the U.S..............................................................................

9.907,137RCFD15639. Loans to nondepository financial institutions and other loans...............

9.a.904,975RCONJ454a. Loans to nondepository financial institutions...................................

9.b.b. Other loans:

9.b.1.
0RCON1545

1. Loans for purchasing or carrying securities (secured and
unsecured).....................................................................................

9.b.2.2,162RCONJ4512. All other loans (exclude consumer loans)..................................

10.2,634,937RCON216510. Lease financing receivables (net of unearned income).......................
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Schedule RC-C Part I - Loans and Leases
(Column A) Consolidated (Column B) Domestic

Dollar amounts in thousands Bank Offices

1. Loans secured by real estate................................................................ RCFD1410 NR

a. Construction, land development, and other land loans: 1.a.
1. 1-4 family residential construction loans.................................... RCFDF158 0 RCONF158 0 1.a.1.
2. Other construction loans and all land development and other
la n d lo a n s .................................................................................. .. 1.a.2.

b. Secured by farmland (including farm residential and other 0 RC0N1420 0
im p ro ve m e nts).................................................................................... 1.b.
c. Secured by 1-4 family residential properties: 1.C.

1. Revolving, open-end loans secured by 1-4 family residential RCFD1797 0 RC0N1797 0
properties and extended under lines of credit............................... 1.C.1.
2. Closed-end loans secured by 1-4 family residential properties: 1.c.2.

a. Secured by first liens............................................................ RCFD5367 0 RCON5367 0 1.c2a.
b. Secured by junior liens......................................................... RCFD5368 0 RCON5368 0 1.c2.h

d. Secured by multifamily (5 or more) residential properties............... RCFD1460 217,700 RCON1460 217,700 1.d.
e. Secured by nonfarm nonresidential properties: 1.e.

1. Loans secured by owner-occupied nonfarm nonresidential
p ro p e rtie s .................................................................................. .. 1.e.1.
2. Loans secured by other nonfarm nonresidential properties....... RCFDF161 1,211,586 RCONF161 1,211,586 1.e.2.

2. Loans to depository institutions and acceptances of other banks: 2.
a. To com mercial banks in the U.S...................................................... RCONB531 0 2.a.

1. To U.S. branches and agencies of foreign banks....................... RCFDB532 0 2.a.1.
2. To other commercial banks in the U.S....................................... RCFDB533 0 2.a.2.

b. To other depository institutions in the U.S........................................ RCFDB534 0 RCONB534 0 2.b.
c. To banks in foreign countries........................................................... RCONB535 15,139 2.c.

1. To foreign branches of other U.S. banks.................................... RCFDB536 0 2.c.1.
2. To other banks in foreign countries............................................ RCFDB537 15,139 2.c.2.

3. Loans to finance agricultural production and other loans to farmers..... RCFD1590 0 RCON1590 0 3.
4. Commercial and industrial loans: 4.

a. To U.S. addressees (domicile)......................................................... RCFD1763 7,267,092 RCON1763 7,267,092 4.a.
b. To non-U.S. addressees (domicile).................................................. RCFD1764 822,068 RCON1764 822,068 4.b.

5. Not applicable 5.
6. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper): 6.

a. C redit cards..................................................................................... RCFDB538 0 RCONB538 0 6.a.
b. Other revolving credit plans............................................................. RCFDB539 0 RCONB539 0 6.b.
c. Autom obile loans............................................................................. RCFDK137 0 RCONK137 0 6.c.
d. Other consumer loans (includes single payment and installment 0 RCONK207 0
loans other than automobile loans, and all student loans)................. 6.d.

7. Loans to foreign governments and official institutions (including foreign RCFD2081 0 RC0N2081 0
c e n tra l b a n ks )........................................................................................... 7.
8. Obligations (other than securities and leases) of states and political RCFD2107 0 RC0N2107 0
su bd ivisio ns in the U .S .............................................................................. 8.
9. Loans to nondepository financial institutions and other loans............... RCFD1563 907,137 9.

a. Loans to nondepository financial institutions................................... RCONJ454 904,975 9.a.
b. Other loans: 9.b.

1. Loans for purchasing or carrying securities (secured and RC0N1545 0
u n s e c u re d )..................................................................................... 9.b.1.
2. All other loans (exclude consumer loans).................................. RCONJ451 2,162 9.b.2.

10. Lease financing receivables (net of unearned income)....................... RCON2165 2,634,937 10.



(Column B) Domestic
Offices

(Column A) Consolidated
BankDollar amounts in thousands

10.a.
0RCFDF162

a. Leases to individuals for household, family, and other personal
expenditures (i.e., consumer leases)..................................................

10.b.2,634,937RCFDF163b. All other leases................................................................................

11.0RCON21230RCFD212311. LESS: Any unearned income on loans reflected in items 1-9 above...

12.
13,470,505RCON212213,470,506RCFD2122

12. Total loans and leases, net of unearned income (item 12, column A
must equal Schedule RC, sum of items 4.a and 4.b)................................

Schedule RC-C Part I - Loans and Leases
Dollar amounts in thousands

M.1.

1. Loans restructured in troubled debt restructurings that are in compliance with their modified
terms (included in Schedule RC-C, part 1, and not reported as past due or nonaccrual in
Schedule RC-N, Memorandum item 1):

M.1.a.a. Construction, land development, and other land loans in domestic offices:

M.1.a.1.0RCONK1581. 1-4 family residential construction loans.................................................................

M.1.a.2.0RCONK1592. Other construction loans and all land development and other land loans...............

M.1.b.0RCONF576b. Loans secured by 1-4 family residential properties in domestic offices........................

M.1.c.0RCONK160c. Secured by multifamily (5 or more) residential properties in domestic offices..............

M.1.d.d. Secured by nonfarm nonresidential properties in domestic offices:

M.1.d.1.0RCONK1611. Loans secured by owner-occupied nonfarm nonresidential properties...................

M.1.d.2.0RCONK1622. Loans secured by other nonfarm nonresidential properties....................................

M.1.e.e. Commercial and industrial loans:

M.1.e.1.0RCFDK1631. To U.S. addressees (domicile).................................................................................

M.1.e.2.0RCFDK1642. To non-U.S. addressees (domicile)..........................................................................

M.1.f.
0RCFDK165

f. All other loans (include loans to individuals for household, family, and other personal
expenditures)....................................................................................................................

M.1.f.1.0RCONK1661. Loans secured by farmland in domestic offices......................................................

M.1.f.2.0RCFDK1672. Loans to depository institutions and acceptances of other banks...........................

M.1.f.3.0RCFDK1683. Loans to finance agricultural production and other loans to farmers......................

M.1.f.4.4. Loans to individuals for household, family, and other personal expenditures:

M.1.f.4.a.0RCFDK098a. Credit cards.......................................................................................................

M.1.f.4.b.0RCFDK203b. Automobile loans...............................................................................................

M.1.f.4.c.
0RCFDK204

c. Other (includes revolving credit plans other than credit cards and other consumer
loans).....................................................................................................................

M.1.f.5.0RCFDK2125. Loans to foreign governments and official institutions.............................................

M.1.f.6.0RCFDK2676. Other loans..............................................................................................................

M.1.f.7.0RCFNK2897. Loans secured by real estate in foreign offices.......................................................

M.2.2. Maturity and repricing data for loans and leases (excluding those in nonaccrual status):

M.2.a.

a. Closed-end loans secured by first liens on 1-4 family residential properties in domestic
offices (reported in Schedule RC-C, part I, item 1.c.(2)(a), column B) with a remaining
maturity or next repricing date of:

M.2.a.1.0RCONA5641. Three months or less...............................................................................................

M.2.a.2.0RCONA5652. Over three months through 12 months...................................................................

M.2.a.3.0RCONA5663. Over one year through three years.........................................................................

M.2.a.4.0RCONA5674. Over three years through five years........................................................................

M.2.a.5.0RCONA5685. Over five years through 15 years............................................................................

M.2.a.6.0RCONA5696. Over 15 years..........................................................................................................

M.2.b.

b. All loans and leases (reported in Schedule RC-C, part I, items 1 through 10, column
A) EXCLUDING closed-end loans secured by first liens on 1-4 family residential properties
in domestic offices (reported in Schedule RC-C, part I, item 1.c.(2)(a), column B) with a
remaining maturity or next repricing date of:

M.2.b.1.9,049,316RCFDA5701. Three months or less...............................................................................................
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(Column A) Consolidated (Column B) Domestic
Dollar amounts in thousands Bank Offices

a. Leases to individuals for household, family, and other personal RCFDF162
expenditures (i.e., consum er leases)................................................ 1o.a.
b. A ll other leases................................................................................ RCFDF163 2,634,937 10.b.

11. LESS: Any unearned income on loans reflected in items 1-9 above... RCFD2123 0 RCON2123 0 11
12. Total loans and leases, net of unearned income (item 12, column A RCFD2122 13,470,506 RC0N2122 13,470,505
must equal Schedule RC, sum of items 4.a and 4.b)................................ 12.

Schedule RC-C Part I - Loans and Leases
Dollar amounts in thousands

1. Loans restructured in troubled debt restructurings that are in compliance with their modified
terms (included in Schedule RC-C, part 1, and not reported as past due or nonaccrual in
Schedule RC-N, Memorandum item 1): M.

a. Construction, land development, and other land loans in domestic offices: M.1.a.

1. 1-4 family residential construction loans................ ............... RCONK158 0 Wa.1.

2. Other construction loans and all land development and other land loans...............RCONK159 0 M.1a.2.

b. Loans secured by 1-4 family residential properties in domestic offices.... ........ RCONF576 0 M.l.b.

c. Secured by multifamily (5 or more) residential properties in domestic offices..............RCONK160 0 M.l.c.

d. Secured by nonfarm nonresidential properties in domestic offices: Md.

1. Loans secured by owner-occupied nonfarm nonresidential properties...........RCONK161 0 W.1.
2. Loans secured by other nonfarm nonresidential properties.. ................ RCONK162 0 WA.2.

e. Commercial and industrial loans: M.1.e.

1. To U.S. addressees (domicile) .................... .................. RCFDK163 0 M.1.e.l.

2. To non-U.S. addressees (domicile) ................ ................... RCFDK164 0 Ml1e2

f. All other loans (include loans to individuals for household, family, and other personal RCFDK165 0
expenditures).... ............................ ................................................ M

1. Loans secured by farmland in domestic offices...... .................... RCONK166 0 M. fi

2. Loans to depository institutions and acceptances of other banks.. ............ RCFDK167 0 M.M.2.

3. Loans to finance agricultural production and other loans to farmers.. ......... RCFDK168 0 M.M.3.

4. Loans to individuals for household, family, and other personal expenditures: M.M.4.

a. Credit cards.................................................RCFDKO98 0 M.1.f.4.a
b. Automobile loans........................ .................... RCFDK203 0 M.114b.
c. Other (includes revolving credit plans other than credit cards and other consumer RCFDK204 0
loans) ......... ............................................................................ M.4.c.

5. Loans to foreign governments and official institutions. ...................... RCFDK212 0 M.M.5.

6. Other loans...................................................RCFDK267 0 M.M.6.
7. Loans secured by real estate in foreign offices.... ....................... RCFNK289 0 M.M.7.

2. Maturity and repricing data for loans and leases (excluding those in nonaccrual status): M.2.
a. Closed-end loans secured by first liens on 1-4 family residential properties in domestic
offices (reported in Schedule RC-C, part 1, item 1.c.(2)(a), column B) with a remaining
maturity or next repricing date of: M.2.a.

1. Three months or less...................... ...................... RCONA564 0 M.2a.l.

2. Over three months through 12 months.............. .................. RCONA565 0 M.2a.2.

3. Over one year through three years................. .................. RCONA566 0 M.2a.3.

4. Over three years through five years.................. ................ RCONA567 0 M.2a.4.

5. Over five years through 15 years................. ................... RCONA568 0 M.2a.5.

6. Over 15 years..................................................RCONA569 0 M.2a.6.

b. All loans and leases (reported in Schedule RC-C, part 1, items 1 through 10, column
A) EXCLUDING closed-end loans secured by first liens on 1-4 family residential properties
in domestic offices (reported in Schedule RC-C, part 1, item 1.c.(2)(a), column B) with a
remaining maturity or next repricing date of: M.2.b.

1. Three months or less..............................................RCFDA576 9,049,0 M.2.b.l.



Dollar amounts in thousands

M.2.b.2.171,211RCFDA5712. Over three months through 12 months...................................................................

M.2.b.3.1,488,095RCFDA5723. Over one year through three years.........................................................................

M.2.b.4.1,808,264RCFDA5734. Over three years through five years........................................................................

M.2.b.5.853,649RCFDA5745. Over five years through 15 years............................................................................

M.2.b.6.8,412RCFDA5756. Over 15 years..........................................................................................................

M.2.c.

562,814RCFDA247
c. Loans and leases (reported in Schedule RC-C, part I, items 1 through 10, column A)
with a REMAINING MATURITY of one year or less (excluding those in nonaccrual
status)...............................................................................................................................

M.3.
0RCFD2746

3. Loans to finance commercial real estate, construction, and land development activities
(not secured by real estate) included in Schedule RC-C, part I, items 4 and 9, column A.....

M.4.
0RCON5370

4. Adjustable rate closed-end loans secured by first liens on 1-4 family residential properties
in domestic offices (included in Schedule RC-C, part I, item 1.c.(2)(a), column B)................

M.5.

0RCFDB837
5. Loans secured by real estate to non-U.S. addressees (domicile) (included in Schedule
RC-C, Part I, item 1, column A, or Schedule RC-C, Part I, items 1.a.(1) through 1.e.(2),
column A, as appropriate)......................................................................................................

M.6.
NRRCFDC391

6. Outstanding credit card fees and finance charges included in Schedule RC-C, part I, item
6.a, column A.........................................................................................................................

M.7.

7. Purchased credit-impaired loans held for investment accounted for in accordance with
FASB ASC 310-30 (former AICPA Statement of Position 03-3) (exclude loans held for sale):

M.7.a.0RCFDC779a. Outstanding balance.....................................................................................................

M.7.b.0RCFDC780b. Carrying amount included in Schedule RC-C, part I, items 1 through 9.......................

M.8.

8. Closed-end loans with negative amortization features secured by 1-4 family residential
properties in domestic offices:

M.8.a.

0RCONF230
a.Total carrying amount of closed-end loans with negative amortization features secured
by 1-4 family residential properties (included in Schedule RC-C, part I, items 1.c.(2)(a)
and 1.c.(2)(b))...................................................................................................................

M.8.b.
NRRCONF231

b. Total maximum remaining amount of negative amortization contractually permitted on
closed-end loans secured by 1-4 family residential properties.........................................

M.8.c.

NRRCONF232
c. Total amount of negative amortization on closed-end loans secured by 1-4 family
residential properties included in the carrying amount reported in Memorandum item 8.a
above................................................................................................................................

M.9.
0RCONF577

9. Loans secured by 1-4 family residential properties in domestic offices in process of
foreclosure (included in Schedule RC-C, part I, items 1.c.(1), 1.c.(2)(a), and 1.c.(2)(b)).......

Schedule RC-C Part I - Loans and Leases
(Column B) Domestic

Offices
(Column A) Consolidated

BankDollar amounts in thousands

M.10.

10. Loans measured at fair value (included in Schedule RC-C, part I, items
1 through 9):

M.10.a.NRRCFDF608a. Loans secured by real estate..........................................................

M.10.a.1.NRRCONF5781. Construction, land development, and other land loans..............

M.10.a.2.
NRRCONF579

2. Secured by farmland (including farm residential and other
improvements)...............................................................................

M.10.a.3.3. Secured by 1-4 family residential properties:

M.10.a.3.a.
NRRCONF580

a. Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit..........................

M.10.a.3.b.

b. Closed-end loans secured by 1-4 family residential
properties:

M.10.a.3.b.1.NRRCONF5811. Secured by first liens......................................................

M.10.a.3.b.2.NRRCONF5822. Secured by junior liens...................................................

M.10.a.4.NRRCONF5834. Secured by multifamily (5 or more) residential properties.........

M.10.a.5.NRRCONF5845. Secured by nonfarm nonresidential properties..........................

M.10.b.NRRCONF585NRRCFDF585b. Commercial and industrial loans.....................................................
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Dollar amounts in thousands
2. Over three months through 12 months................................................................... RCFDA571 171,211 M.2.b.2.
3. Over one year through three years......................................................................... RCFDA572 1,488,095 M.2.b.3.
4. Over three years through five years........................................................................ RCFDA573 1,808,264 M.2.b.4.
5. Over five years through 15 years............................................................................ RCFDA574 853,649 M.2.b.5.
6 . O ver 15 years.......................................................................................................... RC FDA575 8,4 12 M .2.b.6.

c. Loans and leases (reported in Schedule RC-C, part 1, items 1 through 10, column A)
with a REMAINING MATURITY of one year or less (excluding those in nonaccrual RCFDA247 562,814
s ta tu s )............................................................................................................................... M .2 .c.

3. Loans to finance commercial real estate, construction, and land development activities 0
(not secured by real estate) included in Schedule RC-C, part 1, items 4 and 9, column A ..... M.3.
4. Adjustable rate closed-end loans secured by first liens on 1-4 family residential properties RC0N5370 0
in domestic offices (included in Schedule RC-C, part 1, item 1.c.(2)(a), column B)................ M.4.
5. Loans secured by real estate to non-U.S. addressees (domicile) (included in Schedule
RC-C, Part 1, item 1, column A, or Schedule RC-C, Part 1, items 1.a.(1) through 1.e.(2), RCFDB837 0
column A, as appropriate).................................................................................................... M.5.
6. Outstanding credit card fees and finance charges included in Schedule RC-C, part 1, item RCFDC391 NR
6 .a , c o lu m n A ......................................................................................................................... M .6 .
7. Purchased credit-impaired loans held for investment accounted for in accordance with
FASB ASC 310-30 (former AICPA Statement of Position 03-3) (exclude loans held for sale): M.7.

a. O utstanding balance..................................................................................................... RC FDC779 0 M .7.a.
b. Carrying amount included in Schedule RC-C, part 1, items 1 through 9....................... RCFDC780 0 M.7.b.

8. Closed-end loans with negative amortization features secured by 1-4 family residential
properties in domestic offices: M.8.

a. Total carrying amount of closed-end loans with negative amortization features secured
by 1-4 family residential properties (included in Schedule RC-C, part 1, items 1.c.(2)(a) RCONF230 0
a n d 1 .c .(2 )(b ))................................................................................................................... M .8 .a.
b. Total maximum remaining amount of negative amortization contractually permitted on NR
closed-end loans secured by 1-4 family residential properties......................................... M.8.b.
c. Total amount of negative amortization on closed-end loans secured by 1-4 family
residential properties included in the carrying amount reported in Memorandum item 8.a RCONF232 NR
a b o v e ................................................................................................................................ M .8 .c.

9. Loans secured by 1-4 family residential properties in domestic offices in process of
foreclosure (included in Schedule RC-C, part 1, items 1.c.(1), 1.c.(2)(a), and 1.c.(2)(b)) ....... M.9.

Schedule RC-C Part I - Loans and Leases
(Column A) Consolidated (Column B) Domestic

Dollar amounts in thousands Bank Offices

10. Loans measured at fair value (included in Schedule RC-C, part 1, items
1 through 9): M.10.

a. Loans secured by real estate.......... ................ RCFDF608 NR M.10a
1. Construction, land development, and other land loans.............. RCONF578 NR Mcl.
2. Secured by farmland (including farm residential and other RCONF579 NR
improvements) M10a2
3. Secured by 1-4 family residential properties: m10aa

a. Revolving, open-end loans secured by 1-4 family residential RCONF580 NR
properties and extended under lines of credit ... _

b. Closed-end loans secured by 1-4 family residential
properties:

1. Secured by first liens............................................ RCONF581 NR u

2. Secured by junior liens..............RCO..........................RCONF582 NR Mng

4. Secured by multifamily (5 or more) residential properties......... RCONF583 NR M10.
5. Secured by nonfarm nonresidential properties... RCONF584 NR M10as

b. Commercial and industrial loans...... ................... RCFDF585 NR RCONF585 NR M.10.b



(Column B) Domestic
Offices

(Column A) Consolidated
BankDollar amounts in thousands

M.10.c.

c. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper):

M.10.c.1.NRRCONF586NRRCFDF5861. Credit cards...............................................................................

M.10.c.2.NRRCONF587NRRCFDF5872. Other revolving credit plans.......................................................

M.10.c.3.NRRCONK196NRRCFDK1963. Automobile loans.......................................................................

M.10.c.4.NRRCONK208NRRCFDK2084. Other consumer loans...............................................................

M.10.d.NRRCONF589NRRCFDF589d. Other loans......................................................................................

M.11.

11. Unpaid principal balance of loans measured at fair value (reported in
Schedule RC-C, part I, Memorandum item 10):

M.11.a.NRRCFDF609a. Loans secured by real estate..........................................................

M.11.a.1.NRRCONF5901. Construction, and land development, and other land loans.......

M.11.a.2.
NRRCONF591

2. Secured by farmland (including farm residential and other
improvements)...............................................................................

M.11.a.3.3. Secured by 1-4 family residential properties:

M.11.a.3.a.
NRRCONF592

a. Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit..........................

M.11.a.3.b.

b. Closed-end loans secured by 1-4 family residential
properties:

M.11.a.3.b.1.NRRCONF5931. Secured by first liens......................................................

M.11.a.3.b.2.NRRCONF5942. Secured by junior liens...................................................

M.11.a.4.NRRCONF5954. Secured by multifamily (5 or more) residential properties.........

M.11.a.5.NRRCONF5965. Secured by nonfarm nonresidential properties..........................

M.11.b.NRRCONF597NRRCFDF597b. Commercial and industrial loans.....................................................

M.11.c.

c. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper):

M.11.c.1.NRRCONF598NRRCFDF5981. Credit cards...............................................................................

M.11.c.2.NRRCONF599NRRCFDF5992. Other revolving credit plans.......................................................

M.11.c.3.NRRCONK195NRRCFDK1953. Automobile loans.......................................................................

M.11.c.4.NRRCONK209NRRCFDK2094. Other consumer loans...............................................................

M.11.d.NRRCONF601NRRCFDF601d. Other loans......................................................................................

Schedule RC-C Part I - Loans and Leases
(Column C) Best

estimate at
acquisition date
of contractual
cash flows not
expected to be

collected

(Column B)
Gross

contractual
amounts

receivable at
acquisition date

(Column A) Fair
value of

acquired loans
and leases at

acquisition date

Dollar amounts in thousands
12. Loans (not subject to the requirements of FASB ASC 310-30 (former
AICPA Statement of Position 03-3)) and leases held for investment
that were acquired in business combinations with acquisition dates in
the current calendar year: M.12.

RCFDG093RCFDG092RCFDG091

a. Loans secured by real estate...................................................... M.12.a.000

RCFDG096RCFDG095RCFDG094

b. Commercial and industrial loans................................................. M.12.b.000

RCFDG099RCFDG098RCFDG097c. Loans to individuals for household, family, and other personal
expenditures.................................................................................... M.12.c.000

RCFDG102RCFDG101RCFDG100

d. All other loans and all leases....................................................... M.12.d.000

CIT BANK FFIEC 031

RSSD-ID 2950677 Quarter End Date 6/30/2014

Last Updated on 7/30/2014 20

CIT BANK FFIEC 031
RSSD-ID 2950677 Quarter End Date 6/30/2014
Last Updated on 7/30/2014 20

(Column A) Consolidated (Column B) Domestic
Dollar amounts in thousands Bank Offices

c. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper): M.10.Q

1. Credit cards............... .................... RCFDF586 NR RCONF586 NR 101.
2. Other revolving credit plans. .......................... RCFDF587 NR RCONF587 NR M1

3. Automobile loans ................................. RCFDK196 NR RCONK196 NR 10

4. Other consumer loans......... .................... RCFDK208 NR RCONK208 NR M1W.
d. Other loans........................................ RCFDF589 NR RCONF589 NR M.10d.

11. Unpaid principal balance of loans measured at fair value (reported in
Schedule RC-C, part 1, Memorandum item 10): M.11.

a. Loans secured by real estate.......... ................ RCFDF609 NR M.11a
1. Construction, and land development, and other land loans....... RCONF590 NR M11al.
2. Secured by farmland (including farm residential and other NR
improvements) . .1a....................................... . . .a2
3. Secured by 1-4 family residential properties: milaa

a. Revolving, open-end loans secured by 1-4 family residential RCONF592 NR
properties and extended under lines of credit ... W16
b. Closed-end loans secured by 1-4 family residential
properties: WE)

1. Secured by first liens............................................ RCONF593 NR M

2. Secured by junior liens..............RCO..........................RCONF594 NR Mt

4. Secured by multifamily (5 or more) residential properties......... RCONF595 NR M11a4
5. Secured by nonfarm nonresidential properties... RCONF596 NR M11as

b. Commercial and industrial loans...... ................... RCFDF597 NR RCONF597 NR M.11.b
c. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper): M.11.Q

1. Credit cards............... .................... RCFDF598 NR RCONF598 NR M1r1

2. Other revolving credit plans. .......................... RCFDF599 NR RCONF599 NR Mllr2
3. Automobile loans........ ......................... RCFDK195 NR RCONK195 NR mla
4. Other consumer loans....... ...................... RCFDK209 NR RCONK209 NR M11A

d. Other loans........................................ RCFDF601 NR RCONF601 NR M.11d.

Schedule RC-C Part I - Loans and Leases
(Column A) Fair (Column B) (Column C) Best

value of Gross estimate at
acquired loans contractual acquisition date
and leases at amounts of contractual

acquisition date receivable at cash flows not
acquisition date expected to be

Dollar amounts in thousands collected
12. Loans (not subject to the requirements of FASB ASC 310-30 (former
AICPA Statement of Position 03-3)) and leases held for investment
that were acquired in business combinations with acquisition dates in
the current calendar year: M.12.

RCFDGO91 RCFDGO92 RCFDGO93

a. Loans secured by real estate... ................................. 0 0 0 M.12.a.
RCFDGO94 RCFDGO95 RCFDGO96

b. Commercial and industrial loans.................................. 0 0 0 M.12.b.
c. Loans to individuals for household, family, and other personal RCFDGO97 RCFDGO98 RCFDGO99
expenditures..........O....... ....................... 0 0 M.12.c.

RCFDG100 RCFDG101 RCFDG102

d. All other loans and all leases.... ................................ 0 0 0 M.12.d.



Schedule RC-C Part I - Loans and Leases
Dollar amounts in thousands

M.13.

13. Construction, land development, and other land loans in domestic offices with interest
reserves:

M.13.a.
NRRCONG376

a. Amount of loans that provide for the use of interest reserves (included in Schedule
RC-C, part I, item 1.a, column B).....................................................................................

M.13.b.

NRRIADG377
b. Amount of interest capitalized from interest reserves on construction, land development,
and other land loans that is included in interest and fee income on loans during the quarter
(included in Schedule RI, item 1.a.(1)(a)(2))....................................................................

M.14.2,242,529RCFDG37814. Pledged loans and leases................................................................................................

M.15.15. Reverse mortgages in domestic offices:

M.15.a.

a. Reverse mortgages outstanding that are held for investment (included in Schedule
RC-C, item 1.c, above):

M.15.a.1.NRRCONJ4661. Home Equity Conversion Mortgage (HECM) reverse mortgages...........................

M.15.a.2.NRRCONJ4672. Proprietary reverse mortgages...............................................................................

M.15.b.

b. Estimated number of reverse mortgage loan referrals to other lenders during the year
from whom compensation has been received for services performed in connection with
the origination of the reverse mortgages:

M.15.b.1.NRRCONJ4681. Home Equity Conversion Mortgage (HECM) reverse mortgages...........................

M.15.b.2.NRRCONJ4692. Proprietary reverse mortgages...............................................................................

M.15.c.c. Principal amount of reverse mortgage originations that have been sold during the year:

M.15.c.1.NRRCONJ4701. Home Equity Conversion Mortgage (HECM) reverse mortgages...........................

M.15.c.2.NRRCONJ4712. Proprietary reverse mortgages...............................................................................

Schedule RC-C Part II - Loans to Small Businesses and Small Farms
Dollar amounts in thousands

1.

NoRCON6999

1. Indicate in the appropriate box at the right whether all or substantially all of the dollar
volume of your bank's "Loans secured by nonfarm nonresidential properties" in domestic
offices reported in Schedule RC-C, part I, items 1.e.(1) and 1.e.(2), column B, and all or
substantially all of the dollar volume of your bank's "Commercial and industrial loans to U.S.
addressees" in domestic offices reported in Schedule RC-C, part I, item 4.a, column B, have
original amounts of $100,000 or less.....................................................................................

2.

2. Report the total number of loans currently outstanding for each of the following Schedule
RC-C, part I, loan categories:

2.a.
NRRCON5562

a. "Loans secured by nonfarm nonresidential properties" in domestic offices reported in
Schedule RC-C, part I, items 1.e.(1) and 1.e.(2), column B.............................................

2.b.
NRRCON5563

b. "Commercial and industrial loans to U.S. addressees" in domestic offices reported in
Schedule RC-C, part I, item 4.a, column B.......................................................................

Schedule RC-C Part II - Loans to Small Businesses and Small Farms
(Column B) Amount

Currently Outstanding
(Column A) Number of

LoansDollar amounts in thousands

3.

3. Number and amount currently outstanding of "Loans secured by nonfarm
nonresidential properties" in domestic offices reported in Schedule RC-C,
part I, items 1.e.(1) and 1.e.(2), column B:

3.a.0RCON55650RCON5564a. With original amounts of $100,000 or less......................................

3.b.0RCON55670RCON5566b. With original amounts of more than $100,000 through $250,000.....

3.c.0RCON55690RCON5568c. With original amounts of more than $250,000 through $1,000,000..

4.

4. Number and amount currently outstanding of "Commercial and industrial
loans to U.S. addressees" in domestic offices reported in Schedule RC-C,
part I, item 4.a, column B:

4.a.103,560RCON55718011RCON5570a. With original amounts of $100,000 or less......................................

4.b.75,662RCON5573712RCON5572b. With original amounts of more than $100,000 through $250,000.....
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Schedule RC-C Part I - Loans and Leases
Dollar amounts in thousands

13. Construction, land development, and other land loans in domestic offices with interest
reserves: M.13.

a. Amount of loans that provide for the use of interest reserves (included in Schedule NR
RC-C, part 1, item 1.a, column B) ...................................... M.13.a.
b. Amount of interest capitalized from interest reserves on construction, land development,
and other land loans that is included in interest and fee income on loans during the quarter RIADG377 NR
(included in Schedule RI, item 1.a.(1)(a)(2)) ....................................................... M.13.b.

14. Pledged loans and leases..................... ....................... RCFDG378 2,242,529 M.14.
15. Reverse mortgages in domestic offices: M.15.

a. Reverse mortgages outstanding that are held for investment (included in Schedule
RC-C, item 1.c, above): M.15.a.

1. Home Equity Conversion Mortgage (HECM) reverse mortgages.. ............ RCONJ466 NR M.15A.1.
2. Proprietary reverse mortgages............... ..................... RCONJ467 NR M.15a2.

b. Estimated number of reverse mortgage loan referrals to other lenders during the year
from whom compensation has been received for services performed in connection with
the origination of the reverse mortgages: M.15.b.

1. Home Equity Conversion Mortgage (HECM) reverse mortgages.. ............ RCONJ468 NR M.15.b.1.
2. Proprietary reverse mortgages............... ..................... RCONJ469 NR M.15.b.2.

c. Principal amount of reverse mortgage originations that have been sold during the year: M.15.c.
1. Home Equity Conversion Mortgage (HECM) reverse mortgages.. ............ RCONJ470 NR M.15.cl.
2. Proprietary reverse mortgages............... ..................... RCONJ471 NR M.15c2.

Schedule RC-C Part II - Loans to Small Businesses and Small Farms
Dollar amounts in thousands

1. Indicate in the appropriate box at the right whether all or substantially all of the dollar
volume of your bank's "Loans secured by nonfarm nonresidential properties" in domestic
offices reported in Schedule RC-C, part 1, items 1.e.(1) and 1.e.(2), column B, and all or No
substantially all of the dollar volume of your bank's "Commercial and industrial loans to U.S.
addressees" in domestic offices reported in Schedule RC-C, part 1, item 4.a, column B, have
original amounts of $100,000 or less............................................1
2. Report the total number of loans currently outstanding for each of the following Schedule
RC-C, part 1, loan categories: 2.

a. "Loans secured by nonfarm nonresidential properties" in domestic offices reported in RC0N5562 NR
Schedule RC-C, part 1, items 1.e.(1) and 1.e.(2), column B............. 2.a.
b. "Commercial and industrial loans to U.S. addressees" in domestic offices reported in NR
Schedule RC-C, part 1, item 4.a, column B .................................. 2.b.

Schedule RC-C Part II - Loans to Small Businesses and Small Farms
(Column A) Number of (Column B) Amount

Dollar amounts in thousands Loans Currently Outstanding
3. Number and amount currently outstanding of "Loans secured by nonfarm
nonresidential properties" in domestic offices reported in Schedule RC-C,
part 1, items 1.e.(1) and 1.e.(2), column B: 3.

a. W ith original amounts of $100,000 or less...................................... RCON5564 0 RCON5565 0 3.a.
b. With original amounts of more than $100,000 through $250,000..... RCON5566 0 RCON5567 0 3.b.
c. With original amounts of more than $250,000 through $1,000,000.. RCON5568 0 RCON5569 0 3.c.

4. Number and amount currently outstanding of "Commercial and industrial
loans to U.S. addressees" in domestic offices reported in Schedule RC-C,
part 1, item 4.a, column B: 4.

a. With original amounts of $100,000 or less...................................... RCON5570 8011 RCON5571 103,560 4.a.
b. With original amounts of more than $100,000 through $250,000..... RCON5572 712 RCON5573 75,662 4.b.



(Column B) Amount
Currently Outstanding

(Column A) Number of
LoansDollar amounts in thousands

4.c.109,925RCON5575370RCON5574c. With original amounts of more than $250,000 through $1,000,000..

Schedule RC-C Part II - Loans to Small Businesses and Small Farms
Dollar amounts in thousands

5.

NoRCON6860

5. Indicate in the appropriate box at the right whether all or substantially all of the dollar
volume of your bank's "Loans secured by farmland (including farm residential and other
improvements)" in domestic offices reported in Schedule RC-C, part I, item 1.b, column B,
and all or substantially all of the dollar volume of your bank's "Loans to finance agricultural
production and other loans to farmers" in domestic offices reported in Schedule RC-C, part
I, item 3, column B, have original amounts of $100,000 or less.............................................

6.

6. Report the total number of loans currently outstanding for each of the following Schedule
RC-C, part I, loan categories:

6.a.
NRRCON5576

a. "Loans secured by farmland (including farm residential and other improvements)" in
domestic offices reported in Schedule RC-C, part I, item 1.b, column B..........................

6.b.
NRRCON5577

b. "Loans to finance agricultural production and other loans to farmers" in domestic offices
reported in Schedule RC-C, part I, item 3, column B.......................................................

Schedule RC-C Part II - Loans to Small Businesses and Small Farms
(Column B) Amount

Currently Outstanding
(Column A) Number of

LoansDollar amounts in thousands

7.

7. Number and amount currently outstanding of "Loans secured by
farmland (including farm residential and other improvements)" in domestic
offices reported in Schedule RC-C, part I, item 1.b, column B:

7.a.NRRCON5579NRRCON5578a. With original amounts of $100,000 or less......................................

7.b.NRRCON5581NRRCON5580b. With original amounts of more than $100,000 through $250,000.....

7.c.NRRCON5583NRRCON5582c. With original amounts of more than $250,000 through $500,000.....

8.

8. Number and amount currently outstanding of "Loans to finance
agricultural production and other loans to farmers" in domestic offices
reported in Schedule RC-C, part I, item 3, column B:

8.a.NRRCON5585NRRCON5584a. With original amounts of $100,000 or less......................................

8.b.NRRCON5587NRRCON5586b. With original amounts of more than $100,000 through $250,000.....

8.c.NRRCON5589NRRCON5588c. With original amounts of more than $250,000 through $500,000.....

Schedule RC-D - Trading Assets and Liabilities
(Column B) Domestic

Offices
(Column A) Consolidated

BankDollar amounts in thousands

1.0RCON35310RCFD35311. U.S. Treasury securities.........................................................................

2.
0RCON35320RCFD3532

2. U.S. Government agency obligations (exclude mortgage-backed
securities).................................................................................................

3.0RCON35330RCFD35333. Securities issued by states and political subdivisions in the U.S..........

4.4. Mortgage-backed securities (MBS):

4.a.
0RCONG3790RCFDG379

a. Residential mortgage pass-through securities issued or guaranteed
by FNMA, FHLMC, or GNMA..............................................................

4.b.

0RCONG3800RCFDG380
b. Other residential MBS issued or guaranteed by U.S. Government
agencies or sponsored agencies (include CMOs, REMICs, and stripped
MBS)...................................................................................................

4.c.0RCONG3810RCFDG381c. All other residential MBS.................................................................

4.d.
0RCONK1970RCFDK197

d. Commercial MBS issued or guaranteed by U.S. Government
agencies or sponsored agencies........................................................

4.e.0RCONK1980RCFDK198e. All other commercial MBS...............................................................
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(Column A) Number of (Column B) Amount
Dollar amounts in thousands Loans Currently Outstanding

c. With original amounts of more than $250,000 through $1,000,000.. RCON5574 370 RCON5575 109,925 4.c.

Schedule RC-C Part II - Loans to Small Businesses and Small Farms
Dollar amounts in thousands

5. Indicate in the appropriate box at the right whether all or substantially all of the dollar
volume of your bank's "Loans secured by farmland (including farm residential and other
improvements)" in domestic offices reported in Schedule RC-C, part 1, item 1.b, column B, RC0N6860 No
and all or substantially all of the dollar volume of your bank's "Loans to finance agricultural
production and other loans to farmers" in domestic offices reported in Schedule RC-C, part
1, item 3, column B, have original amounts of $100,000 or less.... 5.
6. Report the total number of loans currently outstanding for each of the following Schedule
RC-C, part 1, loan categories: 6.

a. "Loans secured by farmland (including farm residential and other improvements)" in RC0N5576 NR
domestic offices reported in Schedule RC-C, part 1, item 1.b, column B.......................... 6.a.
b. "Loans to finance agricultural production and other loans to farmers" in domestic offices RC0N5577 NR
reported in Schedule RC-C, part 1, item 3, column B.............. 6.b.

Schedule RC-C Part II - Loans to Small Businesses and Small Farms
(Column A) Number of (Column B) Amount

Dollar amounts in thousands Loans Currently Outstanding
7. Number and amount currently outstanding of "Loans secured by
farmland (including farm residential and other improvements)" in domestic
offices reported in Schedule RC-C, part 1, item 1.b, column B: 7.

a. With original amounts of $100,000 or less .................. RCON5578 NR RCON5579 NR 7a.
b. With original amounts of more than $100,000 through $250,000..... RCON5580 NR RCON5581 NR 7.b.
c. With original amounts of more than $250,000 through $500,000..... RCON5582 NR RCON5583 NR 7.c.

8. Number and amount currently outstanding of "Loans to finance
agricultural production and other loans to farmers" in domestic offices
reported in Schedule RC-C, part 1, item 3, column B: 8.

a. With original amounts of $100,000 or less .................. RCON5584 NR RCON5585 NR 8.a.
b. With original amounts of more than $100,000 through $250,000..... RCON5586 NR RCON5587 NR 8.b.
c. With original amounts of more than $250,000 through $500,000..... RCON5588 NR RCON5589 NR 8.c.

Schedule RC-D -Trading Assets and Liabilities
(Column A) Consolidated (Column B) Domestic

Dollar amounts in thousands Bank Offices

1. U.S. Treasury securities.............. ................... RCFD3531 0 RC0N3531 0 1

2. U.S. Government agency obligations (exclude mortgage-backed RCFD3532 0 RC0N3532 0
securities) . ................................................................................. 2.

3. Securities issued by states and political subdivisions in the U.S.......... RCFD3533 0 RC0N3533 0 3.

4. Mortgage-backed securities (MBS): 4.
a. Residential mortgage pass-through securities issued or guaranteed RCFDG379 0 RCONG379 0
by FNM A , FHLM C, or G NM A .............................................................. 4.a.

b. Other residential MBS issued or guaranteed by U.S. Government
agencies or sponsored agencies (include CMOs, REMICs, and stripped RCFDG380 0 RCONG380 0
MBS) .......... ........................................................................ 4.b.

c. All other residential MBS......... ..................... RCFDG381 0 RCONG381 0 4.C.

d. Commercial MBS issued or guaranteed by U.S. Government 0 RCONK197 0
agencies or sponsored agencies.............. .................. 4.d.

e. All other commercial MBS.............................RCFDK198 0 RCONK198 0 4.e.



(Column B) Domestic
Offices

(Column A) Consolidated
BankDollar amounts in thousands

5.5. Other debt securities:

5.a.a. Structured financial products:

5.a.1.0RCONG3830RCFDG3831. Cash..........................................................................................

5.a.2.0RCONG3840RCFDG3842. Synthetic....................................................................................

5.a.3.0RCONG3850RCFDG3853. Hybrid........................................................................................

5.b.0RCONG3860RCFDG386b. All other debt securities...................................................................

6.6. Loans:

6.a.0RCFDF610a. Loans secured by real estate..........................................................

6.a.1.0RCONF6041. Construction, land development, and other land loans..............

6.a.2.
0RCONF605

2. Secured by farmland (including farm residential and other
improvements)...............................................................................

6.a.3.3. Secured by 1-4 family residential properties:

6.a.3.a.
0RCONF606

a. Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit..........................

6.a.3.b.

b. Closed-end loans secured by 1-4 family residential
properties:

6.a.3.b.1.0RCONF6071. Secured by first liens......................................................

6.a.3.b.2.0RCONF6112. Secured by junior liens...................................................

6.a.4.0RCONF6124. Secured by multifamily (5 or more) residential properties.........

6.a.5.0RCONF6135. Secured by nonfarm nonresidential properties..........................

6.b.0RCONF6140RCFDF614b. Commercial and industrial loans.....................................................

6.c.

c. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper):

6.c.1.0RCONF6150RCFDF6151. Credit cards...............................................................................

6.c.2.0RCONF6160RCFDF6162. Other revolving credit plans.......................................................

6.c.3.0RCONK1990RCFDK1993. Automobile loans.......................................................................

6.c.4.0RCONK2100RCFDK2104. Other consumer loans...............................................................

6.d.0RCONF6180RCFDF618d. Other loans......................................................................................

7.7. Not appliable

8.8. Not applicable

9.0RCON35410RCFD35419. Other trading assets..............................................................................

10.10. Not applicable

11.9,196RCON35439,196RCFD354311. Derivatives with a positive fair value....................................................

12.
9,196RCON35459,196RCFD3545

12. Total trading assets (sum of items 1 through 11) (total of column A
must equal Schedule RC, item 5).............................................................

13.13. Not available

13.a.0RCON35460RCFD3546a. Liability for short positions...............................................................

13.b.0RCONF6240RCFDF624b. Other trading liabilities.....................................................................

14.5,762RCON35475,762RCFD354714. Derivatives with a negative fair value..................................................

15.
5,762RCON35485,762RCFD3548

15. Total trading liabilities (sum of items 13.a through 14) (total of column
A must equal Schedule RC, item 15)........................................................

M.1.

1. Unpaid principal balance of loans measured at fair value (reported in
Schedule RC-D, items 6.a through 6.d):

M.1.a.0RCFDF790a. Loans secured by real estate..........................................................

M.1.a.1.0RCONF6251. Construction, land development, and other land loans..............

M.1.a.2.
0RCONF626

2. Secured by farmland (including farm residential and other
improvements)...............................................................................

M.1.a.3.3. Secured by 1-4 family residential properties:

M.1.a.3.a.
0RCONF627

a. Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit..........................
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(Column A) Consolidated (Column B) Domestic
Dollar amounts in thousands Bank Offices

5. Other debt securities: 5.
a. Structured financial products: 5.a.

1. Cash................... .................. RCFDG383 0 RCONG383 0 5.a.1.
2. Synthetic................ ..................... RCFDG384 0 RCONG384 0 5.a.2.
3. Hybrid........................................ RCFDG385 0 RCONG385 0 5.a.3.

b. All other debt securities. ............................... RCFDG386 0 RCONG386 0 5.b.
6. Loans: 6.

a. Loans secured by real estate.......... ................ RCFDF610 0 6.a.
1. Construction, land development, and other land loans.............. RCONF604 0 6.a.1.
2. Secured by farmland (including farm residential and other
improvements) ....................................................... 6.a.2.
3. Secured by 1-4 family residential properties: 6.a.3.

a. Revolving, open-end loans secured by 1-4 family residential RCONF606 0
properties and extended under lines of credit... 6.3a.
b. Closed-end loans secured by 1-4 family residential
properties: 6a.3.b.

1. Secured by first liens........................................... RCONF607 0 6a3b1.
2. Secured by junior liens.......................................... RCONF611 0 632

4. Secured by multifamily (5 or more) residential properties......... RCONF612 0 6.a.4.
5. Secured by nonfarm nonresidential properties ... RCONF613 0 6.a.5.

b. Commercial and industrial loans...... ................... RCFDF614 0 RCONF614 0 6.b.
c. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper): 6.c.

1. Credit cards............... .................... RCFDF615 0 RCONF615 0 6.c.1.
2. Other revolving credit plans. .......................... RCFDF616 0 RCONF616 0 6.c.2.
3. Automobile loans........ ......................... RCFDK199 0 RCONK199 0 6.c.3.
4. Other consumer loans....... ...................... RCFDK210 0 RCONK210 0 6.c.4.

d. Other loans........................................ RCFDF618 0 RCONF618 0 6.d.
7. Not appliable 7.
8. Not applicable 8
9. O ther trading assets.............................................................................. RCFD3541 0 RCON3541 0 9.
10. Not applicable 10.
11. Derivatives with a positive fair value.................................................... RCFD3543 9,196 RCON3543 9,196 11
12. Total trading assets (sum of items 1 through 11) (total of column A RCFD3545 9,196 RC0N3545 9,196
m ust equal Schedule RC , item 5)............................................................. 12.
13. Not available 13.

a. Liability for short positions........... ................. RCFD3546 0 RCON3546 0 13.a.
b. Other trading liabilities. ................................ RCFDF624 0 RCONF624 0 13.b.

14. Derivatives with a negative fair value......... .......... RCFD3547 5,762 RCON3547 5,762 14.
15. Total trading liabilities (sum of items 13.a through 14) (total of column
A must equal Schedule RC, item 15) ............... 15............ 55,
1. Unpaid principal balance of loans measured at fair value (reported in
Schedule RC-D, items 6.a through 6.d): M.1.

a. Loans secured by real estate.......... ................ RCFDF790 0 M.1.a.
1. Construction, land development, and other land loans.............. RCONF625 0 Mial.
2. Secured by farmland (including farm residential and other 0
improvements) .. a....................................................... M1a2
3. Secured by 1-4 family residential properties: ulaa

a. Revolving, open-end loans secured by 1-4 family residential RCONF627 0
properties and extended under lines of credit.......................... M1a3a



(Column B) Domestic
Offices

(Column A) Consolidated
BankDollar amounts in thousands

M.1.a.3.b.

b. Closed-end loans secured by 1-4 family residential
properties:

M.1.a.3.b.1.0RCONF6281. Secured by first liens......................................................

M.1.a.3.b.2.0RCONF6292. Secured by junior liens...................................................

M.1.a.4.0RCONF6304. Secured by multifamily (5 or more) residential properties.........

M.1.a.5.0RCONF6315. Secured by nonfarm nonresidential properties..........................

M.1.b.0RCONF6320RCFDF632b. Commercial and industrial loans.....................................................

M.1.c.

c. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper):

M.1.c.1.0RCONF6330RCFDF6331. Credit cards...............................................................................

M.1.c.2.0RCONF6340RCFDF6342. Other revolving credit plans.......................................................

M.1.c.3.0RCONK2000RCFDK2003. Automobile loans.......................................................................

M.1.c.4.0RCONK2110RCFDK2114. Other consumer loans...............................................................

M.1.d.0RCONF6360RCFDF636d. Other loans......................................................................................

M.2.2. Loans measured at fair value that are past due 90 days or more:

M.2.a.0RCONF6390RCFDF639a. Fair value.........................................................................................

M.2.b.0RCONF6400RCFDF640b. Unpaid principal balance.................................................................

M.3.

3. Structured financial products by underlying collateral or reference assets
(for each column, sum of Memorandum items 3.a through 3.g must equal
Schedule RC-D, sum of items 5.a.(1) through (3)):

M.3.a.0RCONG2990RCFDG299a. Trust preferred securities issued by financial institutions.................

M.3.b.0RCONG3320RCFDG332b. Trust preferred securities issued by real estate investment trusts....

M.3.c.0RCONG3330RCFDG333c. Corporate and similar loans.............................................................

M.3.d.
0RCONG3340RCFDG334

d. 1-4 family residential MBS issued or guaranteed by U.S.
government-sponsored enterprises (GSEs)........................................

M.3.e.0RCONG3350RCFDG335e. 1-4 family residential MBS not issued or guaranteed by GSEs.......

M.3.f.0RCONG6510RCFDG651f. Diversified (mixed) pools of structured financial products................

M.3.g.0RCONG6520RCFDG652g. Other collateral or reference assets................................................

M.4.4. Pledged trading assets:

M.4.a.0RCONG3870RCFDG387a. Pledged securities...........................................................................

M.4.b.0RCONG3880RCFDG388b. Pledged loans..................................................................................

Schedule RC-D - Trading Assets and Liabilities
Dollar amounts in thousands

M.5.5. Asset-backed securities:

M.5.a.NRRCFDF643a. Credit card receivables.................................................................................................

M.5.b.NRRCFDF644b. Home equity lines.........................................................................................................

M.5.c.NRRCFDF645c. Automobile loans...........................................................................................................

M.5.d.NRRCFDF646d. Other consumer loans..................................................................................................

M.5.e.NRRCFDF647e. Commercial and industrial loans...................................................................................

M.5.f.NRRCFDF648f. Other..............................................................................................................................

M.6.NRRCFDF6516. Retained beneficial interests in securitizations (first-loss or equity tranches)....................

M.7.7. Equity securities (included in Schedule RC-D, item 9, above):

M.7.a.NRRCFDF652a. Readily determinable fair values...................................................................................

M.7.b.NRRCFDF653b. Other.............................................................................................................................

M.8.NRRCFDF6548. Loans pending securitization..............................................................................................

M.9.

9. Other trading assets (itemize and describe amounts included in Schedule RC-D, item 9,
that are greater than $25,000 and exceed 25% of the item):

M.9.a.a. Disclose component and the dollar amount of that component:

M.9.a.1.TEXTF6551. Describe component...............................................................................................
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(Column A) Consolidated (Column B) Domestic
Dollar amounts in thousands Bank Offices

b. Closed-end loans secured by 1-4 family residential
properties: M1a-b

1. Secured by first liens............................................ RCONF628 0 aa
2. Secured by junior liens........................................... RCONF629 0 Kan

4. Secured by multifamily (5 or more) residential properties......... RCONF630 0 M1a4.
5. Secured by nonfarm nonresidential properties ... RCONF631 0 ulaa

b. Commercial and industrial loans...... ................... RCFDF632 0 RCONF632 0 M.1.b.
c. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper): M.1.c.

1. Credit cards............... .................... RCFDF633 0 RCONF633 0 M.l.
2. Other revolving credit plans. .......................... RCFDF634 0 RCONF634 0 M.1C2
3. Automobile loans........ ......................... RCFDK200 0 RCONK200 0 Mica
4. Other consumer loans....... ...................... RCFDK211 0 RCONK211 0 M.cA.

d. Other loans........................................ RCFDF636 0 RCONF636 0 M.1.d.
2. Loans measured at fair value that are past due 90 days or more: M.2.

a. Fair value.................. ...................... RCFDF639 0 RCONF639 0 M.2.a.
b. Unpaid principal balance............ ................. RCFDF640 0 RCONF640 0 M.2.b.

3. Structured financial products by underlying collateral or reference assets
(for each column, sum of Memorandum items 3.a through 3.g must equal
Schedule RC-D, sum of items 5.a.(1) through (3)): M.3.

a. Trust preferred securities issued by financial institutions......... RCFDG299 0 RCONG299 0 M.3.a.
b. Trust preferred securities issued by real estate investment trusts.... RCFDG332 0 RCONG332 0 M.3.b.
c. Corporate and similar loans....... ..................... RCFDG333 0 RCONG333 0 M.3.c.
d. 1-4 family residential MBS issued or guaranteed by U.S. RCFDG334 0 RCONG334 0
government-sponsored enterprises (GSEs) ............ M.3.d.
e. 1-4 family residential MBS not issued or guaranteed by GSEs....... RCFDG335 0 RCONG335 0 M.3.e.
f. Diversified (mixed) pools of structured financial products................ RCFDG651 0 RCONG651 0 M.3.f.
g. Other collateral or reference assets.... .................. RCFDG652 0 RCONG652 0 M.3.g.

4. Pledged trading assets: M.4.
a. Pledged securities.............. ................... RCFDG387 0 RCONG387 0 M.4.a.
b. Pledged loans............... ..................... RCFDG388 0 RCONG388 0 M.4.b.

Schedule RC-D -Trading Assets and Liabilities
Dollar amounts in thousands

5. Asset-backed securities: M.5.
a. Credit card receivables.................... ........................ RCFDF643 NR M.5.a.
b. Home equity lines........................ ........................ RCFDF644 NR M.5.b.
c. Automobile loans....................................................RCFDF645 NR M5c
d. Other consumer loans....................... ...................... RCFDF646 NR M.5.d.
e. Commercial and industrial loans.................. .................... RCFDF647 NR M.5.e.
f. Other..R........................................................RCFDF648 NR M5

6. Retained beneficial interests in securitizations (first-loss or equity tranches) .................... RCFDF651 NR M.6.
7. Equity securities (included in Schedule RC-D, item 9, above): M.7.

a. Readily determinable fair values................ ...................... RCFDF652 NR M.7.a.
b. Other.R..........................................................RCFDF653 NR M7b

8. Loans pending securitization............................................. RCFDF654 NR M.8.
9. Other trading assets (itemize and describe amounts included in Schedule RC-D, item 9,
that are greater than $25,000 and exceed 25% of the item): M.9.

a. Disclose component and the dollar amount of that component: M.9.a.
1. Describe component.................... ........................ TEXTF655 M.9.a.1.



Dollar amounts in thousands

M.9.a.2.NRRCFDF6552. Amount of component.............................................................................................

M.9.b.b. Disclose component and the dollar amount of that component:

M.9.b.1.TEXTF6561. Describe component...............................................................................................

M.9.b.2.NRRCFDF6562. Amount of component.............................................................................................

M.9.c.c. Disclose component and the dollar amount of that component:

M.9.c.1.TEXTF6571. Describe component...............................................................................................

M.9.c.2.NRRCFDF6572. Amount of component.............................................................................................

M.10.

10. Other trading liabilities (itemize and describe amounts included in Schedule RC-D, item
13.b, that are greater than $25,000 and exceed 25% of the item):

M.10.a.a. Disclose component and the dollar amount of that component:

M.10.a.1.TEXTF6581. Describe component...............................................................................................

M.10.a.2.NRRCFDF6582. Amount of component.............................................................................................

M.10.b.b. Disclose component and the dollar amount of that component:

M.10.b.1.TEXTF6591. Describe component...............................................................................................

M.10.b.2.NRRCFDF6592. Amount of component.............................................................................................

M.10.c.c. Disclose component and the dollar amount of that component:

M.10.c.1.TEXTF6601. Describe component...............................................................................................

M.10.c.2.NRRCFDF6602. Amount of component.............................................................................................

Schedule RC-E Part I - Deposits in Domestic Offices
(Column C)

Nontransaction
Accounts Total
nontransaction

accounts
(including
MMDAs)

(Column B)
Transaction

Accounts Memo:
Total demand

deposits
(included in
column A)

(Column A)
Transaction

Accounts Total
Transaction

accounts
(including total

demand
deposits)Dollar amounts in thousands

Deposits of:
RCONB550RCONB5491. Individuals, partnerships, and corporations (include all certified and

official checks)...................................................................................... 1.12,577,149836,467

RCON2520RCON2202

2. U.S. Government............................................................................... 2.00

RCON2530RCON2203

3. States and political subdivisions in the U.S....................................... 3.8500

RCONB552RCONB551

4. Commercial banks and other depository institutions in the U.S........ 4.452,264762

RCON2236RCON2213

5. Banks in foreign countries................................................................. 5.00

RCON2377RCON22166. Foreign governments and official institutions (including foreign central
banks)................................................................................................... 6.00

RCON2385RCON2210RCON22157. Total (sum of items 1 through 6) (sum of columns A and C must
equal Schedule RC, item 13.a)............................................................. 7.13,030,263837,229837,229

Schedule RC-E Part I - Deposits in Domestic Offices
Dollar amounts in thousands

M.1.1. Selected components of total deposits (i.e., sum of item 7, columns A and C):

M.1.a.244,808RCON6835a. Total Individual Retirement Accounts (IRAs) and Keogh Plan accounts.......................

M.1.b.5,468,418RCON2365b. Total brokered deposits.................................................................................................
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Dollar amounts in thousands
2. A m ount of com ponent............................................................................................. RCFDF655 NR M.9.a.2.

b. Disclose component and the dollar amount of that component: M.9.b.
1. D escribe com ponent............................................................................................... TEXTF656 M .9.b.1.
2. A m ount of com ponent............................................................................................. RCFDF656 NR M.9.b.2.

c. Disclose component and the dollar amount of that component: M.9.c.
1. D escribe com ponent............................................................................................... TEXTF657 M .9.c.1.
2. A m ount of com ponent............................................................................................. RCFDF657 NR M.9.c.2.

10. Other trading liabilities (itemize and describe amounts included in Schedule RC-D, item
13.b, that are greater than $25,000 and exceed 25% of the item): M.10.

a. Disclose component and the dollar amount of that component: M.10.a.
1. Describe component.................... ........................ TEXTF658 M.10A.1.
2. Amount of component................... ........................ RCFDF658 NR M.10a2.

b. Disclose component and the dollar amount of that component: M.10.b.
1. Describe component.................... ........................ TEXTF659 M.10.b.l.
2. Amount of component................... ........................ RCFDF659 NR M.10.b.2

c. Disclose component and the dollar amount of that component: M.10.c.
1. Describe component.................... ........................ TEXTF660 M.10al.
2. Amount of component................... ........................ RCFDF660 NR M.10.Q2

Schedule RC-E Part I - Deposits in Domestic Offices
(Column A) (Column B) (Column C)
Transaction Transaction Nontransaction

Accounts Total Accounts Memo: Accounts Total
Transaction Total demand nontransaction

accounts deposits accounts
(including total (included in (including

demand column A) MMDAs)
Dollar amounts in thousands deposits)

Deposits of:

1. Individuals, partnerships, and corporations (include all certified and RCONB549 RCONB550
official checks)...................................................................................... 836,467 12,577,149 1

RCON2202 RCON2520

2 . U .S . G ove rnm e nt............................................................................... 0 0 2.
RCON2203 RCON2530

3. States and political subdivisions in the U.S....................................... 0 850 3.
RCONB551 RCONB552

4. Commercial banks and other depository institutions in the U.S........ 762 452,264 4.
RCON2213 RCON2236

5. Banks in foreign countries................................................................. 0 0 5.
6. Foreign governments and official institutions (including foreign central RCON2216 RCON2377
b a n k s )................................................................................................... 0 0 6.
7. Total (sum of items 1 through 6) (sum of columns A and C must RCON2215 RCON2210 RCON2385

equal Schedule RC, item 13.a)............................................................. 837,229 837,229 13,030,263 7.

Schedule RC-E Part I - Deposits in Domestic Offices
Dollar amounts in thousands

1. Selected components of total deposits (i.e., sum of item 7, columns A and C): M.1.
a. Total Individual Retirement Accounts (IRAs) and Keogh Plan accounts....................... RCON6835 244,808 M.b.a.
b. Total brokered deposits................................................................................................. RCON2365 5,468,418 M.1.b.



Dollar amounts in thousands

M.1.c.c. Fully insured brokered deposits (included in Memorandum item 1.b above):

M.1.c.1.5,468,418RCON23431. Brokered deposits of less than $100,000................................................................

M.1.c.2.
0RCONJ472

2. Brokered deposits of $100,000 through $250,000 and certain brokered retirement
deposit accounts.........................................................................................................

M.1.d.d. Maturity data for brokered deposits:

M.1.d.1.
674,632RCONA243

1. Brokered deposits of less than $100,000 with a remaining maturity of one year or
less (included in Memorandum item 1.c.(1) above)....................................................

M.1.d.2.
0RCONK219

2. Brokered deposits of $100,000 through $250,000 with a remaining maturity of one
year or less (included in Memorandum item 1.c.(2) above)........................................

M.1.d.3.
0RCONK220

3. Brokered deposits of more than $250,000 with a remaining maturity of one year
or less (included in Memorandum item 1.b above).....................................................

M.1.e.

NRRCON5590
e. Preferred deposits (uninsured deposits of states and political subdivisions in the U.S.
reported in item 3 above which are secured or collateralized as required under state law)
(to be completed for the December report only)...............................................................

M.1.f.
1,310,765RCONK223

f. Estimated amount of deposits obtained through the use of deposit listing services that
are not brokered deposits.................................................................................................

M.2.

2. Components of total nontransaction accounts (sum of Memorandum items 2.a through
2.d must equal item 7, column C above):

M.2.a.a. Savings deposits:

M.2.a.1.1,099,411RCON68101. Money market deposit accounts (MMDAs).............................................................

M.2.a.2.3,451,987RCON03522. Other savings deposits (excludes MMDAs).............................................................

M.2.b.5,233,328RCON6648b. Total time deposits of less than $100,000.....................................................................

M.2.c.2,521,363RCONJ473c. Total time deposits of $100,000 through $250,000.......................................................

M.2.d.724,174RCONJ474d. Total time deposits of more than $250,000...................................................................

M.2.e.
168,179RCONF233

e. Individual Retirement Accounts (IRAs) and Keogh Plan accounts of $100,000 or more
included in Memorandum items 2.c and 2.d above..........................................................

M.3.3. Maturity and repricing data for time deposits of less than $100,000:

M.3.a.

a. Time deposits of less than $100,000 with a remaining maturity or next repricing date
of:

M.3.a.1.264,870RCONA5791. Three months or less...............................................................................................

M.3.a.2.822,130RCONA5802. Over three months through 12 months...................................................................

M.3.a.3.1,337,003RCONA5813. Over one year through three years.........................................................................

M.3.a.4.2,809,325RCONA5824. Over three years......................................................................................................

M.3.b.
1,087,000RCONA241

b. Time deposits of less than $100,000 with a REMAINING MATURITY of one year or
less (included in Memorandum items 3.a.(1) and 3.a.(2) above).....................................

M.4.4. Maturity and repricing data for time deposits of $100,000 or more:

M.4.a.

a. Time deposits of $100,000 or more with a remaining maturity or next repricing date
of:

M.4.a.1.301,429RCONA5841. Three months or less...............................................................................................

M.4.a.2.970,462RCONA5852. Over three months through 12 months...................................................................

M.4.a.3.1,126,981RCONA5863. Over one year through three years.........................................................................

M.4.a.4.846,665RCONA5874. Over three years......................................................................................................

M.4.b.
925,561RCONK221

b. Time deposits of $100,000 through $250,000 with a REMAINING MATURITY of one
year or less (included in Memorandum items 4.a.(1) and 4.a.(2) above).........................

M.4.c.
346,330RCONK222

c. Time deposits of more than $250,000 with a REMAINING MATURITY of one year or
less (included in Memorandum items 4.a.(1) and 4.a.(2) above).....................................

M.5.

YesRCONP752
5. Does your institution offer one or more consumer deposit account products, i.e., transaction
account or nontransaction savings account deposit products intended primarily for individuals
for personal, household, or family use?..................................................................................

M.6.

6. Components of total transaction account deposits of individuals, partnerships, and
corporations (sum of Memorandum items 6.a, 6.b, and 6.c must equal item 1, column A,
above):

M.6.a.
0RCONP753

a. Total deposits in those noninterest-bearing transaction account deposit products
intended primarily for individuals for personal, household, or family use.........................
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Dollar amounts in thousands
c. Fully insured brokered deposits (included in Memorandum item 1.b above): M.c.

1. Brokered deposits of less than $100,000................................................................ RCON2343 5,468,418 M. .c.1.
2. Brokered deposits of $100,000 through $250,000 and certain brokered retirement RCONJ472 0
d e po sit acco u nts ......................................................................................................... M .1.c.2.

d. Maturity data for brokered deposits: M.1.d.
1. Brokered deposits of less than $100,000 with a remaining maturity of one year or
less (included in Memorandum item 1.c.(1) above)................................................... M6.1.1
2. Brokered deposits of $100,000 through $250,000 with a remaining maturity of one RCONK219 0
year or less (included in Memorandum item 1.c.(2) above)........................................ M.1.d.2.
3. Brokered deposits of more than $250,000 with a remaining maturity of one year 0
or less (included in Memorandum item 1.b above).................................................... M.1.d.3.

e. Preferred deposits (uninsured deposits of states and political subdivisions in the U.S.
reported in item 3 above which are secured or collateralized as required under state law) RCON5590 NR
(to be com pleted for the Decem ber report only).............................................................. M.1.e.
f. Estimated amount of deposits obtained through the use of deposit listing services that RCONK223 1,310,765
are not brokered deposits.............................................................................................. .M.1.f.

2. Components of total nontransaction accounts (sum of Memorandum items 2.a through
2.d must equal item 7, column C above): M.2.

a. Savings deposits: M.2.a.
1. Money market deposit accounts (MMDAs)............................................................. RCON6810 1,099,411 M.2.a.1.
2. Other savings deposits (excludes MMDAs)............................................................. RCON0352 3,451,987 M.2.a.2.

b. Total time deposits of less than $100,000..................................................................... RCON6648 5,233,328 M.2.b.
c. Total time deposits of $100,000 through $250,000....................................................... RCONJ473 2,521,363 M.2.c.
d. Total time deposits of more than $250,000................................................................... RCONJ474 724,174 M.2.d.
e. Individual Retirement Accounts (IRAs) and Keogh Plan accounts of $100,000 or more
included in Memorandum items 2.c and 2.d above.......................................................... M.2.e.

3. Maturity and repricing data for time deposits of less than $100,000: M.3.
a. Time deposits of less than $100,000 with a remaining maturity or next repricing date
of: M.3.a.

1. Three m onths or less............................................................................................... RCONA579 264,870 M.3.a.1.
2. Over three months through 12 months................................................................... RCONA580 822,130 M.3.a.2.
3. Over one year through three years......................................................................... RCONA581 1,337,003 M.3.a.3.
4. O ver three years...................................................................................................... RCO NA582 2,809,325 M.3.a.4.

b. Time deposits of less than $100,000 with a REMAINING MATURITY of one year or
less (included in Memorandum items 3.a.(1) and 3.a.(2) above)..................................... M.3.b.

4. Maturity and repricing data for time deposits of $100,000 or more: M.4.
a. Time deposits of $100,000 or more with a remaining maturity or next repricing date
of: M.4.a.

1. Three m onths or less............................................................................................... RCONA584 301,429 M.4.a.1.
2. Over three months through 12 months................................................................... RCONA585 970,462 M.4.a.2.
3. Over one year through three years......................................................................... RCONA586 1,126,981 M4.a.3.
4. O ver three years...................................................................................................... RCO NA587 846,665 M.4a.4.

b. Time deposits of $100,000 through $250,000 with a REMAINING MATURITY of one RCONK221 925,561
year or less (included in Memorandum items 4.a.(1) and 4.a.(2) above)......................... M.4.b.
c. Time deposits of more than $250,000 with a REMAINING MATURITY of one year or
less (included in Memorandum items 4.a.(1) and 4.a.(2) above)..................................... M..c.

5. Does your institution offer one or more consumer deposit account products, i.e., transaction
account or nontransaction savings account deposit products intended primarily for individuals RCONP752 Yes
for personal, household, or fam ily use?..................... . .. ... . .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. ..  M.5.
6. Components of total transaction account deposits of individuals, partnerships, and
corporations (sum of Memorandum items 6.a, 6.b, and 6.c must equal item 1, column A,
above): M.6.

a. Total deposits in those noninterest-bearing transaction account deposit products RCONP753 0
intended primarily for individuals for personal, household, or family use......................... M.6.a.



Dollar amounts in thousands

M.6.b.
0RCONP754

b.Total deposits in those interest-bearing transaction account deposit products intended
primarily for individuals for personal, household, or family use........................................

M.6.c.
836,468RCONP755

c. Total deposits in all other transaction accounts of individuals, partnerships, and
corporations......................................................................................................................

M.7.

7. Components of total nontransaction account deposits of individuals, partnerships, and
corporations (sum of Memorandum items 7.a.(1), 7.a.(2), 7.b.(1), and 7.b.(2) plus all time
deposits of individuals, partnerships, and corporations must equal item 1, column C, above):

M.7.a.

a. Money market deposit accounts (MMDAs) of individuals, partnerships, and corporations
(sum of Memorandum items 7.a.(1) and 7.a.(2) must be less than or equal to Memorandum
item 2.a.(1) above):

M.7.a.1.
0RCONP756

1. Total deposits in those MMDA deposit products intended primarily for individuals
for personal, household, or family use........................................................................

M.7.a.2.1,099,411RCONP7572. Deposits in all other MMDAs of individuals, partnerships, and corporations..........

M.7.b.

b. Other savings deposit accounts of individuals, partnerships, and corporations (sum of
Memorandum items 7.b.(1) and 7.b.(2) must be less than or equal to Memorandum item
2.a.(2) above):

M.7.b.1.
3,451,987RCONP758

1. Total deposits in those other savings deposit account deposit products intended
primarily for individuals for personal, household, or family use...................................

M.7.b.2.
0RCONP759

2. Deposits in all other savings deposit accounts of individuals, partnerships, and
corporations................................................................................................................

Schedule RC-E Part II - Deposits in Foreign Offices including Edge and Agreement
subsidiaries and IBFs

Dollar amounts in thousands

Deposits of:

1.0RCFNB5531. Individuals, partnerships, and corporations (include all certified and official checks)........

2.
0RCFNB554

2. U.S. banks (including IBFs and foreign branches of U.S. banks) and other U.S. depository
institutions..............................................................................................................................

3.
0RCFN2625

3. Foreign banks (including U.S. branches and agencies of foreign banks, including their
IBFs).......................................................................................................................................

4.0RCFN26504. Foreign governments and official institutions (including foreign central banks)..................

5.0RCFNB5555. U.S. Government and states and political subdivisions in the U.S.....................................

6.0RCFN22006. Total....................................................................................................................................

M.1.
0RCFNA245

1. Time deposits with a remaining maturity of one year or less (included in Part II, item 6
above)....................................................................................................................................

Schedule RC-F - Other Assets
Dollar amounts in thousands

1.25,016RCFDB5561. Accrued interest receivable................................................................................................

2.5,401RCFD21482. Net deferred tax assets......................................................................................................

3.3. Interest-only strips receivable (not in the form of a security) on:

3.a.0RCFDA519a. Mortgage loans.............................................................................................................

3.b.0RCFDA520b. Other financial assets...................................................................................................

4.13,019RCFD17524. Equity securities that DO NOT have readily determinable fair values................................

5.5. Life insurance assets:

5.a.0RCFDK201a. General account life insurance assets..........................................................................

5.b.0RCFDK202b. Separate account life insurance assets........................................................................

5.c.0RCFDK270c. Hybrid account life insurance assets.............................................................................

6.
1,904,082RCFD2168

6. All other assets (itemize and describe amounts greater than $25,000 that exceed 25% of
this item).................................................................................................................................

6.a.0RCFD2166a. Prepaid expenses.........................................................................................................
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Dollar amounts in thousands
b. Total deposits in those interest-bearing transaction account deposit products intended RCONP754 0
primarily for individuals for personal, household, or family use........................................ M.6.b.
c. Total deposits in all other transaction accounts of individuals, partnerships, and
c o rp o ra tio n s ...................................................................................................................... M .6.c.

7. Components of total nontransaction account deposits of individuals, partnerships, and
corporations (sum of Memorandum items 7.a.(1), 7.a.(2), 7.b.(1), and 7.b.(2) plus all time
deposits of individuals, partnerships, and corporations must equal item 1, column C, above): M.7.

a. Money market deposit accounts (MMDAs) of individuals, partnerships, and corporations
(sum of Memorandum items 7.a.(1) and 7.a.(2) must be less than or equal to Memorandum
item 2.a.(1) above): M.7.a.

1. Total deposits in those MMDA deposit products intended primarily for individuals RCONP756 0
for personal, household, or fam ily use........................................................................ M.7.a.1.
2. Deposits in all other MMDAs of individuals, partnerships, and corporations.......... RCONP757 1,099,411 M.7.a.2.

b. Other savings deposit accounts of individuals, partnerships, and corporations (sum of
Memorandum items 7.b.(1) and 7.b.(2) must be less than or equal to Memorandum item
2.a.(2) above): M.7.b.

1. Total deposits in those other savings deposit account deposit products intended RCONP758 3,451,987
primarily for individuals for personal, household, or family use................................... M.7.b.1.
2. Deposits in all other savings deposit accounts of individuals, partnerships, and RCONP759 0
c o rp o ra tio n s ................................................................................................................ M .7.b.2.

Schedule RC-E Part II - Deposits in Foreign Offices including Edge and Agreement
subsidiaries and IBFs

Dollar amounts in thousands

Deposits of:
1. Individuals, partnerships, and corporations (include all certified and official checks)........ RCFNB553 0 1.
2. U.S. banks (including IBFs and foreign branches of U.S. banks) and other U.S. depository RCFNB554 0
institutions.... ................................. ............................................... 2.
3. Foreign banks (including U.S. branches and agencies of foreign banks, including their RCFN2625 0
IBFs) ....................................................... ............................................... 3.
4. Foreign governments and official institutions (including foreign central banks) .................. RCFN2650 0 4.
5. U.S. Government and states and political subdivisions in the U.S ................... RCFNB555 0 5.
6. Total....... ....................................................... RCFN2200 0 6.
1. Time deposits with a remaining maturity of one year or less (included in Part II, item 6 RCFNA245 0
above) ........ ..................................... .............................................. M.1.

Schedule RC-F - Other Assets
Dollar amounts in thousands

1. A ccrued interest receivable................................................................................................ RCFDB556 25,016 1
2. N et deferred tax assets...................................................................................................... RCFD2148 5,401 2.
3. Interest-only strips receivable (not in the form of a security) on: 3.

a . M o rtgage loa ns............................................................................................................. R C FDA 519 0 3.a.
b. O ther financial assets................................................................................................... RCFDA520 0 3.b.

4. Equity securities that DO NOT have readily determinable fair values................................ RCFD1752 13,019 4.
5. Life insurance assets: 5.

a. G eneral account life insurance assets.......................................................................... RCFDK201 0 5.a.
b. Separate account life insurance assets........................................................................ RCFDK202 0 5.b.
c. Hybrid account life insurance assets............................................................................. RCFDK270 0 5.c.

6. All other assets (itemize and describe amounts greater than $25,000 that exceed 25% of RCFD2168 1,904,082
th is ite m )................................................................................................................................. 6 .

a . P repaid expenses......................................................................................................... RC FD2166 0 6.a.



Dollar amounts in thousands

6.b.0RCFD1578b. Repossessed personal property (including vehicles)....................................................

6.c.0RCFDC010c. Derivatives with a positive fair value held for purposes other than trading....................

6.d.0RCFDC436d. Retained interests in accrued interest receivable related to securitized credit cards ...

6.e.0RCFDJ448e. FDIC loss-sharing indemnification assets.....................................................................

6.f.f. Not applicable

6.g.g. Disclose component and the dollar amount of that component:

6.g.1.Operating LeasesTEXT35491. Describe component...............................................................................................

6.g.2.1,801,357RCFD35492. Amount of component.............................................................................................

6.h.h. Disclose component and the dollar amount of that component:

6.h.1.TEXT35501. Describe component...............................................................................................

6.h.2.0RCFD35502. Amount of component.............................................................................................

6.i.i. Disclose component and the dollar amount of that component:

6.i.1.TEXT35511. Describe component...............................................................................................

6.i.2.0RCFD35512. Amount of component.............................................................................................

7.1,947,518RCFD21607. Total (sum of items 1 through 6) (must equal Schedule RC, item 11)................................

Schedule RC-G - Other Liabilities
Dollar amounts in thousands

1.1. Not available

1.a.23,997RCON3645a. Interest accrued and unpaid on deposits in domestic offices.......................................

1.b.110,367RCFD3646b. Other expenses accrued and unpaid (includes accrued income taxes payable)..........

2.0RCFD30492. Net deferred tax liabilities...................................................................................................

3.21,579RCFDB5573. Allowance for credit losses on off-balance sheet credit exposures....................................

4.
50,552RCFD2938

4. All other liabilities (itemize and describe amounts greater than $25,000 that exceed 25
percent of this item)................................................................................................................

4.a.0RCFD3066a. Accounts payable..........................................................................................................

4.b.0RCFDC011b. Deferred compensation liabilities..................................................................................

4.c.0RCFD2932c. Dividends declared but not yet payable........................................................................

4.d.0RCFDC012d. Derivatives with a negative fair value held for purposes other than trading..................

4.e.e. Disclose component and the dollar amount of that component:

4.e.1.

Equipment Cost
Payable

TEXT3552
1. Describe component...............................................................................................

4.e.2.26,356RCFD35522. Amount of component.............................................................................................

4.f.f. Disclose component and the dollar amount of that component:

4.f.1.TEXT35531. Describe component...............................................................................................

4.f.2.0RCFD35532. Amount of component.............................................................................................

4.g.g. Disclose component and the dollar amount of that component:

4.g.1.TEXT35541. Describe component...............................................................................................

4.g.2.0RCFD35542. Amount of component.............................................................................................

5.206,495RCFD29305. Total....................................................................................................................................

Schedule RC-H - Selected Balance Sheet Items for Domestic Offices
Dollar amounts in thousands

1.1. Not applicable

2.2. Not applicable

3.0RCONB9893. Securities purchased under agreements to resell..............................................................

4.0RCONB9954. Securities sold under agreements to repurchase...............................................................

5.1,515,834RCON31905. Other borrowed money.......................................................................................................

6.0RCON21636. Net due from own foreign offices, Edge and Agreement subsidiaries, and IBFs................
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Dollar amounts in thousands
b. Repossessed personal property (including vehicles).................................................... RCFD1578 0 6.b.
c. Derivatives with a positive fair value held for purposes other than trading.................... RCFDC010 0 6.c.
d. Retained interests in accrued interest receivable related to securitized credit cards ... RCFDC436 0 6.d.
e. FDIC loss-sharing indem nification assets..................................................................... RCFDJ448 0 6.e.
f. Not applicable 6.f.
g. Disclose component and the dollar amount of that component: 6.g.

1. Describe com ponent............................................................................................... TEXT3549 O perating Leases 6.g.1.
2. A m ount of com ponent............................................................................................. RCFD3549 1,801,357 6.g.2.

h. Disclose component and the dollar amount of that component: 6.h.
1. D escribe com ponent............................................................................................... TEXT3550 6.h.1.
2. A m ount of com ponent............................................................................................. RCFD3550 0 6.h.2.

i. Disclose component and the dollar amount of that component: 6.i.
1. D escribe com ponent............................................................................................... TEXT3551 6.i.1.
2. A m ount of com ponent............................................................................................. RCFD3551 0 6.i.2.

7. Total (sum of items 1 through 6) (must equal Schedule RC, item 11)................................ RCFD2160 1,947,518 7.

Schedule RC-G - Other Liabilities
Dollar amounts in thousands

1. Not available 1.
a. Interest accrued and unpaid on deposits in domestic offices....................................... RCON3645 23,997 l.a.

b. Other expenses accrued and unpaid (includes accrued income taxes payable).......... RCFD3646 110,367 1.b.
2. N et deferred tax liabilities................................................................................................... RCFD3049 0 2.
3. Allowance for credit losses on off-balance sheet credit exposures.................................... RCFDB557 21,579 3.
4. All other liabilities (itemize and describe amounts greater than $25,000 that exceed 25
p e rce nt o f th is ite m )................................................................................................................ 4.

a . A ccounts payable .......................................................................................................... RC FD3066 0 4.a.
b. Deferred com pensation liabilities.................................................................................. RCFDC011 0 4.b.
c. Dividends declared but not yet payable........................................................................ RCFD2932 0 4.c.
d. Derivatives with a negative fair value held for purposes other than trading.................. RCFDC012 0 4.d.
e. Disclose component and the dollar amount of that component: 4.e.

TEXT3552 Equipment Cost
1. D escribe com ponent............................................................................................... Payable 4.e.1.
2. A m ount of com ponent............................................................................................. RCFD3552 26,356 4.e.2.

f. Disclose component and the dollar amount of that component: 4.f.
1. D escribe com ponent............................................................................................... TEXT3553 4.f.1.
2. A m ount of com ponent............................................................................................. RCFD3553 0 4.f.2.

g. Disclose component and the dollar amount of that component: 4.g.
1. D escribe com ponent............................................................................................... TEXT3554 4.g.1.
2. A m ount of com ponent............................................................................................. RCFD3554 0 4.g.2.

5 . Tota l.................................................................................................................................... R C FD 2930 206 ,4 95 5.

Schedule RC-H - Selected Balance Sheet Items for Domestic Offices
Dollar amounts in thousands

1. Not applicable 1.
2. Not applicable 2.
3. Securities purchased under agreements to resell....... ....................... RCONB989 0 3.
4. Securities sold under agreements to repurchase.O..............................R NB995 0 4.
5. Other borrowed money....................... ........................ RCON3190 1,515,834 5.
6. Net due from own foreign offices, Edge and Agreement subsidiaries, and IBFs................ RCON2163 0 6.



Dollar amounts in thousands

7.0RCON29417. Net due to own foreign offices, Edge and Agreement subsidiaries, and IBFs....................

8.
18,270,503RCON2192

8. Total assets (excludes net due from foreign offices, Edge and Agreement subsidiaries,
and IBFs)................................................................................................................................

9.
15,600,740RCON3129

9. Total liabilities (excludes net due to foreign offices, Edge and Agreement subsidiaries,
and IBFs)................................................................................................................................

Schedule RC-H - Selected Balance Sheet Items for Domestic Offices
(Column B) Fair Value of

Available-for-Sale
Securities

(Column A) Amortized
Cost of Held-to-Maturity

SecuritiesDollar amounts in thousands

10.0RCON12870RCON021110. U.S. Treasury securities.......................................................................

11.
0RCON84950RCON8492

11. U.S. Government agency obligations (exclude mortgage-backed
securities).................................................................................................

12.0RCON849951,609RCON849612. Securities issued by states and political subdivisions in the U.S........

13.13. Mortgage-backed securities (MBS):

13.a.a. Mortgage pass-through securities:

13.a.1.0RCONG390136,139RCONG3891. Issued or guaranteed by FNMA, FHLMC, or GNMA..................

13.a.2.0RCON17130RCON17092. Other mortgage pass-through securities...................................

13.b.

b. Other mortgage-backed securities (include CMOs, REMICs, and
stripped MBS):

13.b.1.
0RCONG3940RCONG393

1. Issued or guaranteed by U.S. Government agencies or
sponsored agencies......................................................................

13.b.2.0RCON17360RCON17332. All other mortgage-backed securities........................................

14.
43,916RCONG3980RCONG397

14. Other domestic debt securities (include domestic structured financial
products and domestic asset-backed securities)......................................

15.
0RCONG40067,354RCONG399

15. Other foreign debt securities (include foreign structured financial
products and foreign asset-backed securities)..........................................

16.
64,053RCONA511

16. Investments in mutual funds and other equity securities with readily
determinable fair values............................................................................

17.
107,969RCON1773255,102RCON1754

17. Total held-to-maturity and available-for-sale securities (sum of items
10 through 16)..........................................................................................

Schedule RC-H - Selected Balance Sheet Items for Domestic Offices
Dollar amounts in thousands

18.13,019RCON175218. Equity securities that do not have readily determinable fair values..................................

Schedule RC-I - Assets and Liabilities of IBFs
Dollar amounts in thousands

1.NRRCFN21331. Total IBF assets of the consolidated bank (component of Schedule RC, item 12).............

2.NRRCFN28982. Total IBF liabilities (component of Schedule RC, item 21)..................................................

Schedule RC-K - Quarterly Averages
Dollar amounts in thousands

1.2,039,817RCFD33811. Interest-bearing balances due from depository institutions................................................

2.
0RCFDB558

2. U.S. Treasury securities and U.S. Government agency obligations (excluding
mortgage-backed securities)..................................................................................................

3.113,208RCFDB5593. Mortgage-backed securities...............................................................................................

4.
217,334RCFDB560

4. All other securities (includes securities issued by states and political subdivisions in the
U.S.).......................................................................................................................................
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Dollar amounts in thousands
7. Net due to own foreign offices, Edge and Agreement subsidiaries, and IBFs.................... RCON2941 0 7.
8. Total assets (excludes net due from foreign offices, Edge and Agreement subsidiaries, RC0N2192 18,270,503
and IBFs .......................................................... 8.
9. Total liabilities (excludes net due to foreign offices, Edge and Agreement subsidiaries, RC0N3129 15,600,740
and IBFs ............ 9................................................ 9

Schedule RC-H - Selected Balance Sheet Items for Domestic Offices
(Column A) Amortized (Column B) Fair Value of

Cost of Held-to-Maturity Available-for-Sale
Dollar amounts in thousands Securities Securities

10. U.S. Treasury securities....................................................................... RCONO211 0 RCON1287 0 10.
11. U.S. Government agency obligations (exclude mortgage-backed RCON8492 0 RCON8495 0
s e c u ritie s )................................................................................................. 11.
12. Securities issued by states and political subdivisions in the U.S........ RCON8496 51,609 RCON8499 0 12.
13. Mortgage-backed securities (MBS): 13.

a. Mortgage pass-through securities: 13.a.
1. Issued or guaranteed by FNMA, FHLMC, or GNMA.................. RCONG389 136,139 RCONG390 0 13.a.1.
2. Other mortgage pass-through securities................................... RCON1709 0 RCON1713 0 13.a.2.

b. Other mortgage-backed securities (include CMOs, REMICs, and
stripped MBS): 13.b.

1. Issued or guaranteed by U.S. Government agencies or 0 RCONG394 0
sponsored agencies...................................................................... 13.b.1.
2. All other mortgage-backed securities........................................ RCON1733 0 RCON1736 0 13.b.2.

14. Other domestic debt securities (include domestic structured financial RCONG397 0 RCONG398 43,916
products and domestic asset-backed securities)...................................... 14.
15. Other foreign debt securities (include foreign structured financial 0
products and foreign asset-backed securities).......................................... 15.
16. Investments in mutual funds and other equity securities with readily
dete rm ina ble fa ir va lues............................................................................ 16.
17. Total held-to-maturity and available-for-sale securities (sum of items RC0N1754 255,102 RC0N1773 107,969
10 th ro u g h 16 ).......................................................................................... 17.

Schedule RC-H - Selected Balance Sheet Items for Domestic Offices
Dollar amounts in thousands

18. Equity securities that do not have readily determinable fair values ................. RCON1752 13,019 18.

Schedule RC-I - Assets and Liabilities of IBFs
Dollar amounts in thousands

1. Total IBF assets of the consolidated bank (component of Schedule RC, item 12) ............. RCFN2133 NR 1
2. Total IBF liabilities (component of Schedule RC, item 21) ......................... RCFN2898 NR 2.

Schedule RC-K - Quarterly Averages
Dollar amounts in thousands

1. Interest-bearing balances due from depository institutions.. ...................... RCFD3381 2,039,817 1
2. U.S. Treasury securities and U.S. Government agency obligations (excluding RCFDB558 0
mortgage-backed securities)................................................. 2.
3. Mortgage-backed securities................... ........................ RCFDB559 113,208 3.
4. All other securities (includes securities issued by states and political subdivisions in the RCFDB560 217,334
U.S.) ............ 4............................................... 4.



Dollar amounts in thousands

5.12,584RCFD33655. Federal funds sold and securities purchased under agreements to resell.........................

6.6. Loans:

6.a.a. Loans in domestic offices:

6.a.1.10,634,877RCON33601. Total loans...............................................................................................................

6.a.2.2. Loans secured by real estate:

6.a.2.a.0RCON3465a. Loans secured by 1-4 family residential properties...........................................

6.a.2.b.1,818,453RCON3466b. All other loans secured by real estate................................................................

6.a.3.0RCON33863. Loans to finance agricultural production and other loans to farmers .....................

6.a.4.8,289,998RCON33874. Commercial and industrial loans.............................................................................

6.a.5.5. Loans to individuals for household, family, and other personal expenditures:

6.a.5.a.0RCONB561a. Credit cards.......................................................................................................

6.a.5.b.
0RCONB562

b. Other (includes revolving credit plans other than credit cards, automobile loans,
and other consumer loans)....................................................................................

6.b.0RCFN3360b. Total loans in foreign offices, Edge and Agreement subsidiaries, and IBFs..................

7.8,681RCFD34017. Trading assets.....................................................................................................................

8.2,474,981RCFD34848. Lease financing receivables (net of unearned income)......................................................

9.17,287,784RCFD33689. Total assets.........................................................................................................................

10.

770,521RCON3485
10. Interest-bearing transaction accounts in domestic offices (interest-bearing demand
deposits, NOW accounts, ATS accounts, and telephone and preauthorized transfer
accounts)................................................................................................................................

11.11. Nontransaction accounts in domestic offices:

11.a.4,392,004RCONB563a. Savings deposits (includes MMDAs)............................................................................

11.b.3,109,114RCONA514b. Time deposits of $100,000 or more..............................................................................

11.c.5,236,900RCONA529c. Time deposits of less than $100,000............................................................................

12.
0RCFN3404

12. Interest-bearing deposits in foreign offices, EDGE and Agreement subsidiaries, and
IBFs........................................................................................................................................

13.0RCFD335313. Federal funds purchased and securities sold under agreements to repurchase..............

14.
960,709RCFD3355

14. Other borrowed money (includes mortgage indebtedness and obligations under capitalized
leases)....................................................................................................................................

Schedule RC-L - Derivatives and Off-Balance Sheet Items
Dollar amounts in thousands

1.1. Unused commitments:

1.a.
0RCFD3814

a. Revolving, open-end lines secured by 1-4 family residential properties, i.e., home
equity lines........................................................................................................................

1.a.1.

NRRCONJ477
1. Unused commitments for Home Equity Conversion Mortgage (HECM) reverse
mortgages outstanding that are held for investment in domestic offices (included in
item 1.a above)...........................................................................................................

1.a.2.
NRRCONJ478

2. Unused commitments for proprietary reverse mortgages outstanding that are held
for investment in domestic offices (included in item 1.a above)..................................

1.b.0RCFD3815b. Credit card lines (Sum of items 1.b.(1) and 1.b.(2) must equal item 1.b)......................

1.b.1.0RCFDJ4551. Unused consumer credit card lines.........................................................................

1.b.2.0RCFDJ4562. Other unused credit card lines................................................................................

1.c.

c. Commitments to fund commercial real estate, construction, and land development
loans:

1.c.1.1. Secured by real estate:

1.c.1.a.0RCFDF164a. 1-4 family residential construction loan commitments.......................................

1.c.1.b.
563,084RCFDF165

b. Commercial real estate, other construction loan, and land development loan
commitments.........................................................................................................

1.c.2.0RCFD65502. Not secured by real estate......................................................................................

1.d.0RCFD3817d. Securities underwriting.................................................................................................

1.e.e. Other unused commitments:
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Dollar amounts in thousands
5. Federal funds sold and securities purchased under agreements to resell......................... RCFD3365 12,584 5
6. Loans: 6.

a. Loans in domestic offices: 6.a.
1. Tota l loans............................................................................................................... RC O N3360 10,634 ,877 6.a.1.
2. Loans secured by real estate: 6.a.2.

a. Loans secured by 1-4 family residential properties........................................... RCON3465 0 6.a.2.a.
b. All other loans secured by real estate................................................................ RCON3466 1,818,453 6.a.2.b.

3. Loans to finance agricultural production and other loans to farmers ..................... RCON3386 0 6.a.3.
4. Com m ercial and industrial loans............................................................................. RCON3387 8,289,998 6.a.4.
5. Loans to individuals for household, family, and other personal expenditures: 6.a.5.

a . C red it cards....................................................................................................... RC O N B561 0 6.a.5.a.
b. Other (includes revolving credit plans other than credit cards, automobile loans, RCONB562 0
and other consum er loans).................................................................................... 6.a.5.b.

b. Total loans in foreign offices, Edge and Agreement subsidiaries, and IBFs.................. RCFN3360 0 6.b.
7 . Trad ing assets..................................................................................................................... R C FD 3401 8,681 7.
8. Lease financing receivables (net of unearned income)...................................................... RCFD3484 2,474,981 8.
9 . Total assets......................................................................................................................... R C FD 3368 17,287,784 9.
10. Interest-bearing transaction accounts in domestic offices (interest-bearing demand
deposits, NOW accounts, ATS accounts, and telephone and preauthorized transfer RCON3485 770,521
a c c o u n ts )................................................................................................................................ 10 .
11. Nontransaction accounts in domestic offices: 11.

a. Savings deposits (includes M M DAs)............................................................................ RCONB563 4,392,004 11.a.
b. Tim e deposits of $100,000 or m ore.............................................................................. RCONA514 3,109,114 11.b.
c. Tim e deposits of less than $100,000............................................................................ RCONA529 5,236,900 11.

12. Interest-bearing deposits in foreign offices, EDGE and Agreement subsidiaries, and
IB F s ........................................................................................................................................ 12 .
13. Federal funds purchased and securities sold under agreements to repurchase.............. RCFD3353 0 13.
14. Other borrowed money (includes mortgage indebtedness and obligations under capitalized RCFD3355 960,709
le a s e s ).................................................................................................................................... 14 .

Schedule RC-L - Derivatives and Off-Balance Sheet Items
Dollar amounts in thousands

1. Unused commitments: 1

a. Revolving, open-end lines secured by 1-4 family residential properties, i.e., home
equity lines........................................................

1. Unused commitments for Home Equity Conversion Mortgage (HECM) reverse
mortgages outstanding that are held for investment in domestic offices (included in RCONJ477 NR
item 1.a above)..................................................
2. Unused commitments for proprietary reverse mortgages outstanding that are held NR
for investment in domestic offices (included in item 1.a above) ................. 1.a2

b. Credit card lines (Sum of items 1.b.(1) and 1.b.(2) must equal item 1.b) ...................... RCFD3815 0 1.b

1. Unused consumer credit card lines.................. ................. RCFDJ455 0 1.b.l.

2. Other unused credit card lines.................... .................. RCFDJ456 0 1.b.2.

c. Commitments to fund commercial real estate, construction, and land development
loans: 1.

1. Secured by real estate: 1.C.1.

a. 1-4 family residential construction loan commitments.. .................. RCFDF164 0
b. Commercial real estate, other construction loan, and land development loan RCFDF165 563,084
commitments.......................................................................1.cilb

2. Not secured by real estate................... ...................... RCFD6550 0 1.C2

d. Securities underwriting...................... ....................... RCFD3817 0 id.
e. Other unused commitments: 1.e.



Dollar amounts in thousands

1.e.1.2,268,991RCFDJ4571. Commercial and industrial loans.............................................................................

1.e.2.160,318RCFDJ4582. Loans to financial institutions..................................................................................

1.e.3.54,210RCFDJ4593. All other unused commitments................................................................................

2.331,689RCFD38192. Financial standby letters of credit and foreign office guarantees........................................

2.a.6,141RCFD3820a. Amount of financial standby letters of credit conveyed to others..................................

3.17RCFD38213. Performance standby letters of credit and foreign office guarantees..................................

3.a.0RCFD3822a. Amount of performance standby letters of credit conveyed to others...........................

4.255RCFD34114. Commercial and similar letters of credit.............................................................................

5.5. Not applicable

6.
0RCFD3433

6. Securities lent (including customers' securities lent where the customer is indemnified
against loss by the reporting bank)........................................................................................

Schedule RC-L - Derivatives and Off-Balance Sheet Items
(Column B) Purchased

Protection
(Column A) Sold

ProtectionDollar amounts in thousands

7.7. Credit derivatives:

7.a.a. Notional amounts:

7.a.1.0RCFDC9690RCFDC9681. Credit default swaps..................................................................

7.a.2.0RCFDC9710RCFDC9702. Total return swaps......................................................................

7.a.3.0RCFDC9730RCFDC9723. Credit options.............................................................................

7.a.4.0RCFDC9750RCFDC9744. Other credit derivatives..............................................................

7.b.b. Gross fair values:

7.b.1.0RCFDC2210RCFDC2191. Gross positive fair value.............................................................

7.b.2.0RCFDC2220RCFDC2202. Gross negative fair value...........................................................

Schedule RC-L - Derivatives and Off-Balance Sheet Items
Dollar amounts in thousands

7.c.c. Notional amounts by regulatory capital treatment:

7.c.1.1. Positions covered under the Market Risk Rule:

7.c.1.a.0RCFDG401a. Sold protection........................................................................................................

7.c.1.b.0RCFDG402b. Purchased protection..............................................................................................

7.c.2.2. All other positions:

7.c.2.a.0RCFDG403a. Sold protection........................................................................................................

7.c.2.b.
0RCFDG404

b. Purchased protection that is recognized as a guarantee for regulatory capital
purposes.....................................................................................................................

7.c.2.c.
0RCFDG405

c. Purchased protection that is not recognized as a guarantee for regulatory capital
purposes.....................................................................................................................

Schedule RC-L - Derivatives and Off-Balance Sheet Items
(Column C)
Remaining

Maturity of Over
Five Years

(Column B)
Remaining

Maturity of Over
One Year

Through Five
Years

(Column A)
Remaining

Maturity of One
Year or Less

Dollar amounts in thousands

d. Notional amounts by remaining maturity: 7.d.

1. Sold credit protection: 7.d.1.
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Dollar amounts in thousands
1. Commercial and industrial loans............................................................................. RCFDJ457 2,268,991 1.e.1

2. Loans to financial institutions.................................................................................. RCFDJ458 160,318 1.e.2.
3. All other unused com m itm ents................................................................................ RCFDJ459 54,210 1.e.3.

2. Financial standby letters of credit and foreign office guarantees........................................ RCFD3819 331,689 2.
a. Amount of financial standby letters of credit conveyed to others.................................. RCFD3820 6,141 2.a.

3. Performance standby letters of credit and foreign office guarantees.................................. RCFD3821 17 3.
a. Amount of performance standby letters of credit conveyed to others........................... RCFD3822 0 3.a.

4. Com m ercial and sim ilar letters of credit............................................................................. RCFD3411 255 4.
5. Not applicable 5.
6. Securities lent (including customers' securities lent where the customer is indemnified 0
against loss by the reporting bank)........................................................................................ 6.

Schedule RC-L - Derivatives and Off-Balance Sheet Items
(Column A) Sold (Column B) Purchased

Dollar amounts in thousands Protection Protection

7. Credit derivatives: 7.
a. Notional amounts: 7.a.

1. Credit default swaps.............................. RCFDC968 0 RCFDC969 0 7.a.1.
2. Total return swaps............. .................. RCFDC970 0 RCFDC971 0 7.a.2.
3. Credit options.............. .................... RCFDC972 0 RCFDC973 0 7.a.3.
4. Other credit derivatives. ............................. RCFDC974 0 RCFDC975 0 7.a.4.

b. Gross fair values: 7.b.
1. Gross positive fair value............................ RCFDC219 0 RCFDC221 0 7.b.1.
2. Gross negative fair value... ........................ RCFDC220 0 RCFDC222 0 7.b.2.

Schedule RC-L - Derivatives and Off-Balance Sheet Items
Dollar amounts in thousands

c. Notional amounts by regulatory capital treatment: 7.c.
1. Positions covered under the Market Risk Rule: 7.c.1.

a. Sold protection...................... ......................... RCFDG401 0 7.c.1.a.
b. Purchased protection............................................. RCFDG402 0 7.c.1.b.

2. All other positions: 7.c.2.
a. Sold protection...................... ......................... RCFDG403 0 7.c.2.a.
b. Purchased protection that is recognized as a guarantee for regulatory capital RCFDG404 0
purposes. ............................. ............................................... 7.c.2.b.
c. Purchased protection that is not recognized as a guarantee for regulatory capital RCFDG405 0
purposes. ............................... ............................................ 7.c.2.c.

Schedule RC-L - Derivatives and Off-Balance Sheet Items
(Column A) (Column B) (Column C)
Remaining Remaining Remaining

Maturity of One Maturity of Over Maturity of Over
Year or Less One Year FiveYears

Through Five
Dollar amounts in thousands Years

d. Notional amounts by remaining maturity: 7.d.

1. Sold credit protection: 7.d.1.



(Column C)
Remaining

Maturity of Over
Five Years

(Column B)
Remaining

Maturity of Over
One Year

Through Five
Years

(Column A)
Remaining

Maturity of One
Year or Less

Dollar amounts in thousands
RCFDG408RCFDG407RCFDG406

a. Investment grade................................................................... 7.d.1.a.000

RCFDG411RCFDG410RCFDG409

b. Subinvestment grade............................................................. 7.d.1.b.000

2. Purchased credit protection: 7.d.2.

RCFDG414RCFDG413RCFDG412

a. Investment grade................................................................... 7.d.2.a.000

RCFDG417RCFDG416RCFDG415

b. Subinvestment grade............................................................. 7.d.2.b.000

Schedule RC-L - Derivatives and Off-Balance Sheet Items
Dollar amounts in thousands

8.0RCFD87658. Spot foreign exchange contracts........................................................................................

9.
0RCFD3430

9. All other off-balance sheet liabilities (exclude derivatives) (itemize and describe each
component of this item over 25% of Schedule RC, item 27.a, "Total bank equity capital").....

9.a.0RCFD3432a. Securities borrowed......................................................................................................

9.b.0RCFD3434b. Commitments to purchase when-issued securities.......................................................

9.c.0RCFDC978c. Standby letters of credit issued by a Federal Home Loan Bank on the bank's behalf...

9.d.d. Disclose component and the dollar amount of that component:

9.d.1.TEXT35551. Describe component...............................................................................................

9.d.2.0RCFD35552. Amount of component.............................................................................................

9.e.e. Disclose component and the dollar amount of that component:

9.e.1.TEXT35561. Describe component...............................................................................................

9.e.2.0RCFD35562. Amount of component.............................................................................................

9.f.f. Disclose component and the dollar amount of that component:

9.f.1.TEXT35571. Describe component...............................................................................................

9.f.2.0RCFD35572. Amount of component.............................................................................................

10.
0RCFD5591

10. All other off-balance sheet assets (exclude derivatives) (itemize and describe each
component of this item over 25% of Schedule RC, item 27.a, "Total bank equity capital").....

10.a.0RCFD3435a. Commitments to sell when-issued securities................................................................

10.b.b. Disclose component and the dollar amount of that component:

10.b.1.TEXT55921. Describe component...............................................................................................

10.b.2.0RCFD55922. Amount of component.............................................................................................

10.c.c. Disclose component and the dollar amount of that component:

10.c.1.TEXT55931. Describe component...............................................................................................

10.c.2.0RCFD55932. Amount of component.............................................................................................

10.d.d. Disclose component and the dollar amount of that component:

10.d.1.TEXT55941. Describe component...............................................................................................

10.d.2.0RCFD55942. Amount of component.............................................................................................

10.e.e. Disclose component and the dollar amount of that component:

10.e.1.TEXT55951. Describe component...............................................................................................

10.e.2.0RCFD55952. Amount of component.............................................................................................

11.11.Year-to-date merchant credit card sales volume:

11.a.0RCFDC223a. Sales for which the reporting bank is the acquiring bank.............................................

11.b.0RCFDC224b. Sales for which the reporting bank is the agent bank with risk.....................................
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(Column A) (Column B) (Column C)
Remaining Remaining Remaining

Maturity of One Maturity of Over Maturity of Over
Year or Less One Year FiveYears

Through Five
Dollar amounts in thousands Years

RCFDG406 RCFDG407 RCFDG408

a. Investment grade...... .................................... 0 0 0 7.d.1.a.
RCFDG409 RCFDG410 RCFDG411

b. Subinvestment grade..... .................................. 0 0 0 7.d.1.b.

2. Purchased credit protection: 7.d.2.
RCFDG412 RCFDG413 RCFDG414

a. Investm ent grade................................................................... 0 0 0 7.d.2.a.
RCFDG415 RCFDG416 RCFDG417

b. Subinvestment grade................................................... . ..... 0 0 0 7.d.2.b.

Schedule RC-L - Derivatives and Off-Balance Sheet Items
Dollar amounts in thousands

8. Spot foreign exchange contracts.................... ..................... RCFD8765 0 8.

9. All other off-balance sheet liabilities (exclude derivatives) (itemize and describe each
component of this item over 25% of Schedule RC, item 27.a, "Total bank equity capital") ..... 0

a. Securities borrowed....................... ......................... RCFD3432 0 9.a

b. Commitments to purchase when-issued securities.. ......................... RCFD3434 0 9b

c. Standby letters of credit issued by a Federal Home Loan Bank on the bank's behalf... RCFDC978 0 9.c.

d. Disclose component and the dollar amount of that component: 9.d.

1. Describe component..................... ........................ TEXT3555 9.d.1.

2. Amount of component.................... ........................ RCFD3555 0 9.d.2.

e. Disclose component and the dollar amount of that component: 9.e.

1. Describe component..................... ........................ TEXT3556 9.e.1.

2. Amount of component.................... ........................ RCFD3556 0 9.e.2.

f. Disclose component and the dollar amount of that component: 91

1. Describe component..................... ........................ TEXT3557 911.

2. Amount of component.................... ........................ RCFD3557 0 912.

10. All other off-balance sheet assets (exclude derivatives) (itemize and describe each
component of this item over 25% of Schedule RC, item 27.a, "Total bank equity capital") ..... 10.

a. Commitments to sell when-issued securities............. .................. RCFD3435 0 1a.

b. Disclose component and the dollar amount of that component: 10b.
1. Describe component..................... ........................ TEXT5592 10.b.1.

2. Amount of component.................... ........................ RCFD5592 0 10.b.2.

c. Disclose component and the dollar amount of that component: 1c.
1. Describe component..................... ........................ TEXT5593 10.C.1.

2. Amount of component.................... ........................ RCFD5593 0 10.C.2.

d. Disclose component and the dollar amount of that component: 10d.
1. Describe component..................... ........................ TEXT5594 10.d.l.

2. Amount of component.................... ........................ RCFD5594 0 10.d.2.

e. Disclose component and the dollar amount of that component: 1e.

1. Describe component..................... ........................ TEXT5595 10e.

2. Amount of component.................... ........................ RCFD5595 0 10.e.2.

11. Year-to-date merchant credit card sales volume: 11.

a. Sales for which the reporting bank is the acquiring bank......... ................ R 0 ia.
b. Sales for which the reporting bank is the agent bank with risk ................... RCFDC224 0 11.b.



Schedule RC-L - Derivatives and Off-Balance Sheet Items
(Column D)

Commodity and
Other Contracts

(Column C) Equity
Derivative
Contracts

(Column B) Foreign
Exchange
Contracts

(Column A) Interest
Rate Contracts

Dollar amounts in thousands

12. Gross amounts (e.g., notional amounts): 12.

RCFD8696RCFD8695RCFD8694RCFD8693

a. Futures contracts............................................................................................. 12.a.0000

RCFD8700RCFD8699RCFD8698RCFD8697

b. Forward contracts............................................................................................ 12.b.0069,2680

c. Exchange-traded option contracts: 12.c.

RCFD8704RCFD8703RCFD8702RCFD8701

1. Written options........................................................................................... 12.c.1.0000

RCFD8708RCFD8707RCFD8706RCFD8705

2. Purchased options..................................................................................... 12.c.2.0000

d. Over-the-counter option contracts: 12.d.

RCFD8712RCFD8711RCFD8710RCFD8709

1. Written options........................................................................................... 12.d.1.000679,515

RCFD8716RCFD8715RCFD8714RCFD8713

2. Purchased options..................................................................................... 12.d.2.000751,188

RCFD8720RCFD8719RCFD3826RCFD3450

e. Swaps.............................................................................................................. 12.e.0001,049,845

RCFD8724RCFD8723RCFDA127RCFDA126

13. Total gross notional amount of derivative contracts held for trading.................... 13.0069,2682,480,548

RCFD8728RCFD8727RCFD8726RCFD872514. Total gross notional amount of derivative contracts held for purposes other than
trading....................................................................................................................... 14.0000

RCFDA589

a. Interest rate swaps where the bank has agreed to pay a fixed rate................ 14.a.0

15. Gross fair values of derivative contracts: 15.

a. Contracts held for trading: 15.a.

RCFD8736RCFD8735RCFD8734RCFD8733

1. Gross positive fair value............................................................................. 15.a.1.0009,196

RCFD8740RCFD8739RCFD8738RCFD8737

2. Gross negative fair value........................................................................... 15.a.2.004585,305
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Schedule RC-L - Derivatives and Off-Balance Sheet Items
(Column A) Interest (Column B) Foreign (Column C) Equity (Column D)

Rate Contracts Exchange Derivative Commodity and
Dollar amounts in thousands Contracts Contracts Other Contracts

12. Gross amounts (e.g., notional amounts): 12.
RCFD8693 RCFD8694 RCFD8695 RCFD8696

a. Futures contracts.............................................................. 0 0 0 0 12.a.
RCFD8697 RCFD8698 RCFD8699 RCFD8700

b. Forward contracts. ............................................................. 0 69,268 0 0 12.b.

c. Exchange-traded option contracts: 12.c.
RCFD8701 RCFD8702 RCFD8703 RCFD8704

1. Written options... .......................................................... 0 0 0 0 12.c.1.
RCFD8705 RCFD8706 RCFD8707 RCFD8708

2. Purchased options.... ...................................................... 0 0 0 0 12.c.2.

d. Over-the-counter option contracts: 12.d.
RCFD8709 RCFD8710 RCFD8711 RCFD8712

1. W ritten options........................................................................................... 679,515 0 0 0 12.d.1.
RCFD8713 RCFD8714 RCFD8715 RCFD8716

2. P urchased options..................................................................................... 751,188 0 0 0 12.d.2.
RCFD3450 RCFD3826 RCFD8719 RCFD8720

e. Sw aps................................................................................................... ..... ..... 1,049,845 0 0 0 12.e.
RCFDA126 RCFDA127 RCFD8723 RCFD8724

13. Total gross notional amount of derivative contracts held for trading.................... 2,480,548 69,268 0 0 13.
14. Total gross notional amount of derivative contracts held for purposes other than RCFD8725 RCFD8726 RCFD8727 RCFD8728
tra d in g....................................................................................................................... 0 0 0 14 .

RCFDA589

a. Interest rate swaps where the bank has agreed to pay a fixed rate................ 0 14.a.

15. Gross fair values of derivative contracts: 15.

a. Contracts held for trading: 15.a.
RCFD8733 RCFD8734 RCFD8735 RCFD8736

1. G ross positive fair value............................................................................. 9,196 0 0 0 15.a.1.
RCFD8737 RCFD8738 RCFD8739 RCFD8740

2. G ross negative fair value........................................................................... 5,305 458 0 0 15.a.2.



(Column D)
Commodity and
Other Contracts

(Column C) Equity
Derivative
Contracts

(Column B) Foreign
Exchange
Contracts

(Column A) Interest
Rate Contracts

Dollar amounts in thousands

b. Contracts held for purposes other than trading: 15.b.

RCFD8744RCFD8743RCFD8742RCFD8741

1. Gross positive fair value............................................................................. 15.b.1.0000

RCFD8748RCFD8747RCFD8746RCFD8745

2. Gross negative fair value........................................................................... 15.b.2.0000

Schedule RC-L - Derivatives and Off-Balance Sheet Items
(Column E)

Corporations and
All Other

Counterparties

(Column D)
Sovereign

Governments

(Column C)
Hedge Funds

(Column B)
Monoline
Financial

Guarantors

(Column A)
Banks and

Securities Firms
Dollar amounts in thousands

16. Over-the counter derivatives: 16.

RCFDG422RCFDG421RCFDG420RCFDG419RCFDG418

a. Net current credit exposure............................................................... 16.a.7,5890001,437

b. Fair value of collateral: 16.b.

RCFDG427RCFDG426RCFDG425RCFDG424RCFDG423

1. Cash - U.S. dollar......................................................................... 16.b.1.0000762

RCFDG432RCFDG431RCFDG430RCFDG429RCFDG428

2. Cash - Other currencies.............................................................. 16.b.2.00000

RCFDG437RCFDG436RCFDG435RCFDG434RCFDG433

3. U.S. Treasury securities............................................................... 16.b.3.00000

RCFDG442RCFDG441RCFDG440RCFDG439RCFDG4384. U.S. Government agency and U.S. Government-sponsored
agency debt securities.................................................................... 16.b.4.00000

RCFDG447RCFDG446RCFDG445RCFDG444RCFDG443

5. Corporate bonds.......................................................................... 16.b.5.00000

RCFDG452RCFDG451RCFDG450RCFDG449RCFDG448

6. Equity securities.......................................................................... 16.b.6.00000

RCFDG457RCFDG456RCFDG455RCFDG454RCFDG453

7. All other collateral........................................................................ 16.b.7.00000

RCFDG462RCFDG461RCFDG460RCFDG459RCFDG458

8. Total fair value of collateral (sum of items 16.b.(1) through (7)).... 16.b.8.0000762
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(Column A) Interest (Column B) Foreign (Column C) Equity (Column D)
Rate Contracts Exchange Derivative Commodity and

Dollar amounts in thousands Contracts Contracts Other Contracts

b. Contracts held for purposes other than trading: 15.b.
RCFD8741 RCFD8742 RCFD8743 RCFD8744

1. G ross positive fair value............................................................................. 0 0 0 0 15.b.1.
RCFD8745 RCFD8746 RCFD8747 RCFD8748

2. G ross negative fair value........................................................................... 0 0 0 0 15.b.2.

Schedule RC-L - Derivatives and Off-Balance Sheet Items
(Column A) (Column B) (Column C) (Column D) (Column E)
Banks and Monoline Hedge Funds Sovereign Corporations and

Securities Firms Financial Governments All Other
Dollar amounts in thousands Guarantors Counterparties

16. Over-the counter derivatives: 16.
RCFDG418 RCFDG419 RCFDG420 RCFDG421 RCFDG422

a. Net current credit exposure........................................... 1,437 0 0 0 7,589 16.a.

b. Fair value of collateral: 16.b.
RCFDG423 RCFDG424 RCFDG425 RCFDG426 RCFDG427

1. Cash - U.S. dollar................................ 762 0 0 0 0 16.b.1.
RCFDG428 RCFDG429 RCFDG430 RCFDG431 RCFDG432

2. Cash - Other currencies... .......................................... 0 0 0 0 0 16.b.2.
RCFDG433 RCFDG434 RCFDG435 RCFDG436 RCFDG437

3. U.S. Treasury securities.. ....................................... 0 0 0 0 0 16.b.3.
4. U.S. Government agency and U.S. Government-sponsored RCFDG438 RCFDG439 RCFDG440 RCFDG441 RCFDG442

agency debt securities.. ......................................... 0 0 0 0 0 16.b.4.
RCFDG443 RCFDG444 RCFDG445 RCFDG446 RCFDG447

5. Corporate bonds...... ....................................... 0 0 0 0 0 16.b.5.
RCFDG448 RCFDG449 RCFDG450 RCFDG451 RCFDG452

6. Equity securities. ............................................. 0 0 0 0 0 16.b.6.
RCFDG453 RCFDG454 RCFDG455 RCFDG456 RCFDG457

7. All other collateral. ............................................. 0 0 0 0 0 16.b.7.
RCFDG458 RCFDG459 RCFDG460 RCFDG461 RCFDG462

8. Total fair value of collateral (sum of items 16.b.(1) through (7)) .... 762 0 0 0 0 16.b.8.



Schedule RC-M - Memoranda
Dollar amounts in thousands

1.

1. Extensions of credit by the reporting bank to its executive officers, directors, principal
shareholders, and their related interests as of the report date:

1.a.
0RCFD6164

a. Aggregate amount of all extensions of credit to all executive officers, directors, principal
shareholders, and their related interests..........................................................................

1.b.

0RCFD6165

b. Number of executive officers, directors, and principal shareholders to whom the amount
of all extensions of credit by the reporting bank (including extensions of credit to related
interests) equals or exceeds the lesser of $500,000 or 5 percent of total capital as defined
for this purpose in agency regulations..............................................................................

2.2. Intangible assets other than goodwill:

2.a.0RCFD3164a. Mortgage servicing assets............................................................................................

2.a.1.0RCFDA5901. Estimated fair value of mortgage servicing assets..................................................

2.b.0RCFDB026b. Purchased credit card relationships and nonmortgage servicing assets......................

2.c.0RCFD5507c. All other identifiable intangible assets...........................................................................

2.d.0RCFD0426d. Total (sum of items 2.a, 2.b, and 2.c) (must equal Schedule RC, item 10.b)................

3.3. Other real estate owned:

3.a.0RCON5508a. Construction, land development, and other land in domestic offices............................

3.b.0RCON5509b. Farmland in domestic offices........................................................................................

3.c.0RCON5510c. 1-4 family residential properties in domestic offices.....................................................

3.d.0RCON5511d. Multifamily (5 or more) residential properties in domestic offices.................................

3.e.0RCON5512e. Nonfarm nonresidential properties in domestic offices.................................................

3.f.0RCONC979f. Foreclosed properties from "GNMA loans"....................................................................

3.g.0RCFN5513g. In foreign offices............................................................................................................

3.h.0RCFD2150h. Total (sum of items 3.a through 3.g) (must equal Schedule RC, item 7).......................

4.4. Not applicable

5.5. Other borrowed money:

5.a.a. Federal Home Loan Bank advances:

5.a.1.1. Advances with a remaining maturity or next repricing date of:

5.a.1.a.193,750RCFDF055a. One year or less................................................................................................

5.a.1.b.0RCFDF056b. Over one year through three years....................................................................

5.a.1.c.0RCFDF057c. Over three years through five years...................................................................

5.a.1.d.0RCFDF058d. Over five years...................................................................................................

5.a.2.
34,100RCFD2651

2. Advances with a remaining maturity of one year or less (included in item 5.a.(1)(a)
above).........................................................................................................................

5.a.3.0RCFDF0593. Structured advances (included in items 5.a.(1)(a) - (d) above)...............................

5.b.b. Other borrowings:

5.b.1.1. Other borrowings with a remaining maturity of next repricing date of:

5.b.1.a.775,117RCFDF060a. One year or less................................................................................................

5.b.1.b.210,000RCFDF061b. Over one year through three years....................................................................

5.b.1.c.0RCFDF062c. Over three years through five years...................................................................

5.b.1.d.336,967RCFDF063d. Over five years...................................................................................................

5.b.2.
775,117RCFDB571

2. Other borrowings with a remaining maturity of one year or less (included in item
5.b.(1)(a) above).........................................................................................................

5.c.
1,515,834RCFD3190

c. Total (sum of items 5.a.(1)(a)-(d) and items 5.b.(1)(a)-(d)) (must equal Schedule RC,
item 16).............................................................................................................................

6.NoRCFDB5696. Does the reporting bank sell private label or third party mutual funds and annuities?.......

7.0RCFDB5707. Assets under the reporting bank's management in proprietary mutual funds and annuities.

8.8. Internet Web site addresses and physical office trade names:

8.a.

Click here for
value

TEXT4087
a. Uniform Resource Locator (URL) of the reporting institution's primary Internet Web
site (home page), if any (Example: www.examplebank.com):..........................................

8.b.

b. URLs of all other public-facing Internet Web sites that the reporting institution uses to
accept or solicit deposits from the public, if any (Example: www.examplebank.biz):
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Schedule RC-M - Memoranda
Dollar amounts in thousands

1. Extensions of credit by the reporting bank to its executive officers, directors, principal
shareholders, and their related interests as of the report date: 1.

a. Aggregate amount of all extensions of credit to all executive officers, directors, principal RCFD6164 0
shareholders, and their related interests...........................................................................1.a.
b. Number of executive officers, directors, and principal shareholders to whom the amount
of all extensions of credit by the reporting bank (including extensions of credit to related RCFD6165 0
interests) equals or exceeds the lesser of $500,000 or 5 percent of total capital as defined
for this purpose in agency regulations............................................................................ 1.b.

2. Intangible assets other than goodwill: 2.
a. M ortgage servicing assets............................................................................................ RCFD3164 0 2.a.

1. Estimated fair value of mortgage servicing assets.................................................. RCFDA590 0 2.a.1.
b. Purchased credit card relationships and nonmortgage servicing assets...................... RCFDBO26 0 2.b.
c. All other identifiable intangible assets........................................................................... RCFD5507 0 2.c.
d. Total (sum of items 2.a, 2.b, and 2.c) (must equal Schedule RC, item 10.b)................ RCFDO426 0 2.d.

3. Other real estate owned: 3.
a. Construction, land development, and other land in domestic offices............................ RCON5508 0 3.a.
b. Farm land in dom estic offices........................................................................................ RCON5509 0 3.b.
c. 1-4 family residential properties in domestic offices..................................................... RCON5510 0 3.c.
d. Multifamily (5 or more) residential properties in domestic offices................................. RCON5511 0 3.d.
e. Nonfarm nonresidential properties in domestic offices................................................. RCON5512 0 3.e.
f. Foreclosed properties from "GNMA loans.................................................................... RCONC979 0 3.
g . In fo re ig n office s............................................................................................................ R C FN 5513 0 3.g.
h. Total (sum of items 3.a through 3.g) (must equal Schedule RC, item 7)....................... RCFD2150 0 3.h.

4. Not applicable 4.
5. Other borrowed money: 5.

a. Federal Home Loan Bank advances: 5.a.
1. Advances with a remaining maturity or next repricing date of: 5.a.1.

a. O ne year or less................................................................................................ RCFDFO55 193,750 5.a.1.a.
b. Over one year through three years.................................................................... RCFDFO56 0 5.a.1.b.
c. Over three years through five years................................................................... RCFDFO57 0 5.a.1.c.
d . O ver five years................................................................................................... RC FD FO 58 0 5.a.1.d.

2. Advances with a remaining maturity of one year or less (included in item 5.a.(1)(a) RCFD2651 34,100
a b o v e )......................................................................................................................... 5 .a .2 .
3. Structured advances (included in items 5.a.(1)(a) - (d) above)............................... RCFDFO59 0 5.a.3.

b. Other borrowings: 5.b.
1. Other borrowings with a remaining maturity of next repricing date of: 5.b.1.

a. O ne year or less................................................................................................ RCFDFO60 775,117 5.b.1.a.
b. Over one year through three years.................................................................... RCFDFO61 210,000 5.b.1.b.
c. Over three years through five years................................................................... RCFDFO62 0 5.b.1.c.
d. O ver five years................................................................................................... RCFDFO63 336,967 5.b.1.d.

2. Other borrowings with a remaining maturity of one year or less (included in item
5 .b .(1)(a ) a b o ve )........................................................................................................ 5.b.2.

c. Total (sum of items 5.a.(11)(a)-(d) and items 5.b.(1)(a)-(d)) (must equal Schedule RC, RCFD3190 1,515,834
ite m 1 6 )............................................................................................................................. 5 .c.

6. Does the reporting bank sell private label or third party mutual funds and annuities?....... RCFDB569 No 6.
7. Assets under the reporting bank's management in proprietary mutual funds and annuities. RCFDB570 0 7.
8. Internet Web site addresses and physical office trade names: 8.

a. Uniform Resource Locator (URL) of the reporting institution's primary Internet Web TEXT4087 Click here for
site (home page), if any (Example: www.examplebank.com):.......................................... value 8.a.
b. URLs of all other public-facing Internet Web sites that the reporting institution uses to
accept or solicit deposits from the public, if any (Example: www.examplebank.biz): 8.b.



Dollar amounts in thousands

8.b.1.0TE01N5281. URL 1......................................................................................................................

8.b.2.0TE02N5282. URL 2......................................................................................................................

8.b.3.0TE03N5283. URL 3......................................................................................................................

8.b.4.0TE04N5284. URL 4......................................................................................................................

8.b.5.0TE05N5285. URL 5......................................................................................................................

8.b.6.0TE06N5286. URL 6......................................................................................................................

8.b.7.0TE07N5287. URL 7......................................................................................................................

8.b.8.0TE08N5288. URL 8......................................................................................................................

8.b.9.0TE09N5289. URL 9......................................................................................................................

8.b.10.0TE10N52810. URL 10..................................................................................................................

8.c.

c. Trade names other than the reporting institution's legal title used to identify one or
more of the institution's physical offices at which deposits are accepted or solicited from
the public, if any:

8.c.1.0TE01N5291. Trade name 1..........................................................................................................

8.c.2.0TE02N5292. Trade name 2..........................................................................................................

8.c.3.0TE03N5293. Trade name 3..........................................................................................................

8.c.4.0TE04N5294. Trade name 4..........................................................................................................

8.c.5.0TE05N5295. Trade name 5..........................................................................................................

8.c.6.0TE06N5296. Trade name 6..........................................................................................................

9.
YesRCFD4088

9. Do any of the bank's Internet Web sites have transactional capability, i.e., allow the bank's
customers to execute transactions on their accounts through the Web site?.........................

10.10. Secured liabilities:

10.a.
0RCONF064

a. Amount of "Federal funds purchased in domestic offices" that are secured (included
in Schedule RC, item 14.a)...............................................................................................

10.b.
622,084RCFDF065

b. Amount of "Other borrowings" that are secured (included in Schedule RC-M, items
5.b.(1)(a) - (d))..................................................................................................................

11.
NoRCONG463

11. Does the bank act as trustee or custodian for Individual Retirement Accounts, Health
Savings Accounts, and other similar accounts?.....................................................................

12.
NoRCONG464

12. Does the bank provide custody, safekeeping, or other services involving the acceptance
of orders for the sale or purchase of securities?....................................................................

13.13. Assets covered by loss-sharing agreements with the FDIC:

13.a.a. Loans and leases (included in Schedule RC, items 4.a and 4.b):

13.a.1.1. Loans secured by real estate in domestic offices:

13.a.1.a.a. Construction, land development, and other land loans:

13.a.1.a.1.0RCONK1691. 1-4 family residential construction loans......................................................

13.a.1.a.2.0RCONK1702. Other construction loans and all land development and other land loans....

13.a.1.b.0RCONK171b. Secured by farmland..........................................................................................

13.a.1.c.c. Secured by 1-4 family residential properties:

13.a.1.c.1.
0RCONK172

1. Revolving, open-end loans secured by 1-4 family residential properties and
extended under lines of credit..........................................................................

13.a.1.c.2.2. Closed-end loans secured by 1-4 family residential properties:

13.a.1.c.2.a.0RCONK173a. Secured by first liens..............................................................................

13.a.1.c.2.b.0RCONK174b. Secured by junior liens...........................................................................

13.a.1.d.0RCONK175d. Secured by multifamily (5 or more) residential properties.................................

13.a.1.e.e. Secured by nonfarm nonresidential properties:

13.a.1.e.1.0RCONK1761. Loans secured by owner-occupied nonfarm nonresidential properties.......

13.a.1.e.2.0RCONK1772. Loans secured by other nonfarm nonresidential properties.........................

13.a.2.0RCFDK1782. Loans to finance agricultural production and other loans to farmers......................

13.a.3.0RCFDK1793. Commercial and industrial loans.............................................................................

13.a.4.4. Loans to individuals for household, family, and other personal expenditures:

13.a.4.a.0RCFDK180a. Credit cards.......................................................................................................

13.a.4.b.0RCFDK181b. Automobile loans...............................................................................................
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1. URL 1.......................................................TE01N528 0 8.b.1.
2. URL 2........................................................TE02528 0 8.b.2.
3. URL 3........................................................TE03528 0 8.b.3.
4. URL 4....T...................................................TE04528 0 8.b.4.
5. URL 5....T...................................................TE05528 0 8.b.5.
6. URL 6....T...................................................TE06528 0 8.b.6.
7. URL 7....T...................................................TE07528 0 8.b.7.
8. URL 8....T...................................................TE08528 0 8.b.8.
9. URL 9....T...................................................TE09528 0 8.b.9.
10. URL 10......................................................TElN528 0 8.b.10.

c. Trade names other than the reporting institution's legal title used to identify one or
more of the institution's physical offices at which deposits are accepted or solicited from
the public, if any: 8.c.

1. Trade name 1............................ ..................... TE01N529 0 8.c.1.
2. Trade name 2............................................. .... TE02N529 0 8.c.2.
3. Trade name 3............................................. .... TE03N529 0 8.c.3.
4. Trade name 4............................................. .... TE04N529 0 8.c.4.
5. Trade name 5............................................. .... TE05N529 0 8.c.5.
6. Trade name 6............................................. .... TE06N529 0 8.c.6.

9. Do any of the bank's Internet Web sites have transactional capability, i.e., allow the bank's RCFD4088 Yes
customers to execute transactions on their accounts through the Web site? ... 9.
10. Secured liabilities: 10.

a. Amount of "Federal funds purchased in domestic offices" that are secured (included RCONF064 0
in Schedule RC, item 14.a) ................................................ 10.a.
b. Amount of "Other borrowings" that are secured (included in Schedule RC-M, items RCFDF065 622,084
5.b.(1)(a) - (d)) ............................ .............................................. 10.b.

11. Does the bank act as trustee or custodian for Individual Retirement Accounts, Health No
Savings Accounts, and other similar accounts?.............. ................... 11.
12. Does the bank provide custody, safekeeping, or other services involving the acceptance RCONG464 No
of orders for the sale or purchase of securities?................................... 12.
13. Assets covered by loss-sharing agreements with the FDIC: 13.

a. Loans and leases (included in Schedule RC, items 4.a and 4.b): 13.a.
1. Loans secured by real estate in domestic offices: 13.a.1.

a. Construction, land development, and other land loans: 13.a.1.a.
1. 1-4 family residential construction loans...... .................... RCONK169 0 13alal.
2. Other construction loans and all land development and other land loans.... RCONK170 0 13aa

b. Secured by farmland.................. ....................... RCONK171 0 13.a.1.b.
c. Secured by 1-4 family residential properties: 13.a.1.c.

1. Revolving, open-end loans secured by 1-4 family residential properties and RCONK172 0
extended under lines of credit............... .................... 0 13alr.
2. Closed-end loans secured by 1-4 family residential properties: 13alcZ

a. Secured by first liens................... ................. RCONK173 0 13alr2a
b. Secured by junior liens................................... RCONK174 0 13alac

d. Secured by multifamily (5 or more) residential properties. ................. RCONK175 0 13.a.l.d.
e. Secured by nonfarm nonresidential properties: 13.a.1.e.

1. Loans secured by owner-occupied nonfarm nonresidential properties....... RCONK176 0 1aal.
2. Loans secured by other nonfarm nonresidential properties... .......... RCONK177 0 13al.e

2. Loans to finance agricultural production and other loans to farmers.. .......... RCFDK178 0 13.a.2.
3. Commercial and industrial loans................. ................ RCFDK179 0 13.a.3.
4. Loans to individuals for household, family, and other personal expenditures: 13.a.4.

a. Credit cards................................................. RCFDK180 0 13.a.4.a.
b. Automobile loans...................... .................... RCFDK181 0 13.a.4.b.



Dollar amounts in thousands

13.a.4.c.
0RCFDK182

c. Other (includes revolving credit plans other than credit cards and other consumer
loans).....................................................................................................................

13.a.5.0RCFDK1835. All other loans and all leases..................................................................................

13.a.5.a.0RCFDK184a. Loans to depository institutions and acceptances of other banks.....................

13.a.5.b.0RCFDK185b. Loans to foreign governments and official institutions.......................................

13.a.5.c.0RCFDK186c. Other loans........................................................................................................

13.a.5.d.0RCFDK273d. Lease financing receivables..............................................................................

13.a.5.e.0RCFNK290e. Loans secured by real estate in foreign offices.................................................

13.b.b. Other real estate owned (included in Schedule RC, item 7):

13.b.1.0RCONK1871. Construction, land development, and other land in domestic offices......................

13.b.2.0RCONK1882. Farmland in domestic offices..................................................................................

13.b.3.0RCONK1893. 1-4 family residential properties in domestic offices................................................

13.b.4.0RCONK1904. Multifamily (5 or more) residential properties in domestic offices...........................

13.b.5.0RCONK1915. Nonfarm nonresidential properties in domestic offices...........................................

13.b.6.0RCFNK2606. In foreign offices......................................................................................................

13.b.7.
0RCFDK192

7. Portion of covered other real estate owned included in items 13.b.(1) through (6)
above that is protected by FDIC loss-sharing agreements.........................................

13.c.0RCFDJ461c. Debt securities (included in Schedule RC, items 2.a and 2.b)......................................

13.d.0RCFDJ462d. Other assets (exclude FDIC loss-sharing indemnification assets)................................

14.14. Captive insurance and reinsurance subsidiaries:

14.a.0RCFDK193a. Total assets of captive insurance subsidiaries..............................................................

14.b.142,608RCFDK194b. Total assets of captive reinsurance subsidiaries...........................................................

15.15. Qualified Thrift Lender (QTL) test:

15.a.

NRRCONL133
a. Does the institution use the Home Owners' Loan Act (HOLA) QTL test or the Internal
Revenue Service Domestic Building and Loan Association (IRS DBLA) test to determine
its QTL compliance? (for the HOLA QTL test, enter 1; for the IRS DBLA test, enter 2)....

15.b.
NRRCONL135

b. Has the institution been in compliance with the HOLA QTL test as of each month end
during the quarter or the IRS DBLA test for its most recent taxable year, as applicable?.

16.16. International remittance transfers offered to consumers:

16.a.

a. As of the report date, did your institution offer to consumers in any state any of the
following mechanisms for sending international remittance transfers?

16.a.1.NoRCONN5171. International wire transfers......................................................................................

16.a.2.NoRCONN5182. International ACH transactions...............................................................................

16.a.3.NoRCONN5193. Other proprietary services operated by your institution...........................................

16.a.4.NoRCONN5204. Other proprietary services operated by another party............................................

16.b.

NoRCONN521
b. Did your institution provide more than 100 international remittance transfers in the
previous calendar year or does your institution estimate that it will provide more than 100
international remittance transfers in the current calendar year?.......................................

16.c.

NRRCONN522

c. Indicate which of the mechanisms described in items 16.a.(1), (2), and (3) above is
the mechanism that your institution estimates accounted for the largest number of
international remittance transfers your institution provided during the two calendar quarters
ending on the report date. (For international wire transfers, enter 1; for international ACH
transactions, enter 2; for other proprietary services operated by your institution, enter 3.
If your institution did not provide any international remittance transfers using the
mechanisms described in items 16.a.(1), (2), and (3) above during the two calendar
quarters ending on the report date, enter 0.)....................................................................

16.d.

d. Estimated number and dollar value of international remittance transfers provided by
your institution during the two calendar quarters ending on the report date:

16.d.1.NRRCONN5231. Estimated number of international remittance transfers..........................................

16.d.2.NRRCONN5242. Estimated dollar value of international remittance transfers....................................

16.d.3.
NRRCONN527

3. Estimated number of international remittance transfers for which your institution
applied the temporary exception.................................................................................
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c. Other (includes revolving credit plans other than credit cards and other consumer RCFDK182
loans) ...................................... ............................................... 13.a.4.c.

5. All other loans and all leases........................................RCFDK183 0 13.a.5.

a. Loans to depository institutions and acceptances of other banks............RCFDK184 0 13.a.5.a.

b. Loans to foreign governments and official institutions... ................. RCFDK185 0 13.a.5.b.

c. Other loans........................ ........................ RCFDK186 0 13.a.5.c.
d. Lease financing receivables......................................RCFDK273 0 13.a.5.d.
e. Loans secured by real estate in foreign offices..... ................... RCFNK290 0 13.a.5.e.

b. Other real estate owned (included in Schedule RC, item 7): 13.b.
1. Construction, land development, and other land in domestic offices............RCONK187 0 13.b.l.

2. Farmland in domestic offices.................... ................... RCONK188 0 13.b.2.

3. 1-4 family residential properties in domestic offices.... .................... RCONK189 0 13.b.3.

4. Multifamily (5 or more) residential properties in domestic offices..... ........ RCONK190 0 13.b.4.

5. Nonfarm nonresidential properties in domestic offices.... ................. RCONK191 0 13.b.5.

6. In foreign offices........................ ........................ RCFNK260 0 13.b.6.

7. Portion of covered other real estate owned included in items 13.b.(1) through (6) RCFDK192 0
above that is protected by FDIC loss-sharing agreements .. 13b7

c. Debt securities (included in Schedule RC, items 2.a and 2.b) ................... RCFDJ461 0 13.c

d. Other assets (exclude FDIC loss-sharing indemnification assets) ... .............. RCFDJ462 0 13.d.

14. Captive insurance and reinsurance subsidiaries: 14

a. Total assets of captive insurance subsidiaries............. ................. RCFDK193 0 14.a

b. Total assets of captive reinsurance subsidiaries. ............................. RCFDK194 142,608 14b

15. Qualified Thrift Lender (QTL) test: 15.

a. Does the institution use the Home Owners' Loan Act (HOLA) QTL test or the Internal
Revenue Service Domestic Building and Loan Association (IRS DBLA) test to determine RCONL133 NR
its QTL compliance? (for the HOLA QTL test, enter 1; for the IRS DBLA test, enter 2).... a.
b. Has the institution been in compliance with the HOLA QTL test as of each month end NR
during the quarter or the IRS DBLA test for its most recent taxable year, as applicable?. 15.b.

16. International remittance transfers offered to consumers: 16.

a. As of the report date, did your institution offer to consumers in any state any of the
following mechanisms for sending international remittance transfers? 16.a.

1. International wire transfers................... ..................... RCONN517 No 16.a.l.

2. International ACH transactions.................. ................... RCONN518 No 16.a.2.

3. Other proprietary services operated by your institution.. ................... RCONN519 No 16.a.3.

4. Other proprietary services operated by another party........ .............. RCONN520 No 16.a.4.

b. Did your institution provide more than 100 international remittance transfers in the
previous calendar year or does your institution estimate that it will provide more than 100 RCONN521 No
international remittance transfers in the current calendar year? ....... 16.b.

c. Indicate which of the mechanisms described in items 16.a.(1), (2), and (3) above is
the mechanism that your institution estimates accounted for the largest number of
international remittance transfers your institution provided during the two calendar quarters
ending on the report date. (For international wire transfers, enter 1; for international ACH NR
transactions, enter 2; for other proprietary services operated by your institution, enter 3.
If your institution did not provide any international remittance transfers using the
mechanisms described in items 16.a.(1), (2), and (3) above during the two calendar
quarters ending on the report date, enter 0.) ....................................................... 16.c.

d. Estimated number and dollar value of international remittance transfers provided by
your institution during the two calendar quarters ending on the report date: 16.d.

1. Estimated number of international remittance transfers. ..................... RCONN523 NR 16.d.

2. Estimated dollar value of international remittance transfers.. ................ RCONN524 NR 16.d.2

3. Estimated number of international remittance transfers for which your institution NR
applied the temporary exception............................................................RON2 16.d.3.



(TEXT4087) bankoncit.com

Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets
(Column C)
Nonaccrual

(Column B) Past
due 90 days or
more and still

accruing

(Column A) Past
due 30 through
89 days and still

accruingDollar amounts in thousands

1. Loans secured by real estate: 1.

a. Construction, land development, and other land loans in domestic
offices: 1.a.

RCONF176RCONF174RCONF172

1. 1-4 family residential construction loans................................ 1.a.1.000

RCONF177RCONF175RCONF1732. Other construction loans and all land development and other
land loans.................................................................................. 1.a.2.000

RCON3495RCON3494RCON3493

b. Secured by farmland in domestic offices..................................... 1.b.000

c. Secured by 1-4 family residential properties in domestic offices: 1.c.

RCON5400RCON5399RCON53981. Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit........................... 1.c.1.000

2. Closed-end loans secured by 1-4 family residential properties: 1.c.2.

RCONC229RCONC237RCONC236

a. Secured by first liens........................................................ 1.c.2.a.000

RCONC230RCONC239RCONC238

b. Secured by junior liens..................................................... 1.c.2.b.000

RCON3501RCON3500RCON3499d. Secured by multifamily (5 or more) residential properties in
domestic offices.............................................................................. 1.d.000

e. Secured by nonfarm nonresidential properties in domestic offices: 1.e.

RCONF182RCONF180RCONF1781. Loans secured by owner-occupied nonfarm nonresidential
properties.................................................................................. 1.e.1.000

RCONF183RCONF181RCONF179

2. Loans secured by other nonfarm nonresidential properties... 1.e.2.000

RCFNB574RCFNB573RCFNB572

f. In foreign offices........................................................................... 1.f.000

2. Loans to depository institutions and acceptances of other banks: 2.

RCFD5379RCFD5378RCFD5377

a. To U.S. banks and other U.S. depository institutions................... 2.a.000

RCFD5382RCFD5381RCFD5380

b. To foreign banks.......................................................................... 2.b.500

RCFD1583RCFD1597RCFD1594

3. Loans to finance agricultural production and other loans to farmers. 3.000

4. Commercial and industrial loans: 4.

RCFD1253RCFD1252RCFD1251

a. To U.S. addressees (domicile)..................................................... 4.a.35,2891,5175,715

RCFD1256RCFD1255RCFD1254

b. To non-U.S. addressees (domicile).............................................. 4.b.000
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Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets
(Column A) Past (Column B) Past (Column C)
due 30 through due 90 days or Nonaccrual
89 days and still more and still

Dollar amounts in thousands accruing accruing

1. Loans secured by real estate:

a. Construction, land development, and other land loans in domestic
offices: 1.a.

RCONF172 RCONF174 RCONF176

1. 1-4 family residential construction loans........O............ 0 0 1.a.1.

2. Other construction loans and all land development and other RCONF173 RCONF175 RCONF177
land loans................................................ 0 0 0 1.a.2.

RCON3493 RCON3494 RCON3495

b. Secured by farmland in domestic offices............................ 0 0 0 1.b.

c. Secured by 1-4 family residential properties in domestic offices: 1.0.

1. Revolving, open-end loans secured by 1-4 family residential RCON5398 RCON5399 RCON5400
properties and extended under lines of credit .. 0 0 0 1.0.1.

2. Closed-end loans secured by 1-4 family residential properties: 1.c.2.
RCONC236 RCONC237 RCONC229

a. Secured by first liens.. ................................... 0 0 0 1.c.2.a.
RCONC238 RCONC239 RCONC230

b. Secured by junior liens.. ................................. 0 0 0 1.c.2.b.

d. Secured by multifamily (5 or more) residential properties in RCON3499 RCON3500 RCON3501
domestic offices..... ......................................... 0 0 0 1.d.

e. Secured by nonfarm nonresidential properties in domestic offices: 1.e.

1. Loans secured by owner-occupied nonfarm nonresidential RCONF178 RCONF180 RCONF182
properties..........O...... ....................... 0 0 1.e.1.

RCONF179 RCONF181 RCONF183

2. Loans secured by other nonfarm nonresidential properties... 0 0 0 1.e.2.
RCFNB572 RCFNB573 RCFNB574

f. In foreign offices......O......................... 0 0 i..

2. Loans to depository institutions and acceptances of other banks: 2.
RCFD5377 RCFD5378 RCFD5379

a. To U.S. banks and other U.S. depository institutions . 0 0 0 2.a.
RCFD5380 RCFD5381 RCFD5382

b. To foreign banks...... ....................................... 0 0 5 2.b.
RCFD1594 RCFD1597 RCFD1583

3. Loans to finance agricultural production and other loans to farmers. 0 0 0 3.

4. Commercial and industrial loans: 4.
RCFD1251 RCFD1252 RCFD1253

a. To U.S. addressees (domicile) ...... ........................... 5,715 1,517 35,289 4.a.
RCFD1254 RCFD1255 RCFD1256

b. To non-U.S. addressees (domicile) ......................... 0 0 0 4.b.



(Column C)
Nonaccrual

(Column B) Past
due 90 days or
more and still

accruing

(Column A) Past
due 30 through
89 days and still

accruingDollar amounts in thousands

5. Loans to individuals for household, family, and other personal
expenditures: 5.

RCFDB577RCFDB576RCFDB575

a. Credit cards................................................................................. 5.a.000

RCFDK215RCFDK214RCFDK213

b. Automobile loans......................................................................... 5.b.000

RCFDK218RCFDK217RCFDK216c. Other (includes revolving credit plans other than credit cards and
other consumer loans).................................................................... 5.c.000

RCFD5391RCFD5390RCFD5389

6. Loans to foreign governments and official institutions...................... 6.000

RCFD5461RCFD5460RCFD5459

7. All other loans................................................................................... 7.14,30100

8. Lease financing receivables: 8.

RCFDF168RCFDF167RCFDF166a. Leases to individuals for household, family, and other personal
expenditures.................................................................................... 8.a.000

RCFDF171RCFDF170RCFDF169

b. All other leases............................................................................ 8.b.41,9621,03094,240

RCFD3507RCFD3506RCFD35059. Debt securities and other assets (exclude other real estate owned
and other repossessed assets)............................................................. 9.067206

RCFDK038RCFDK037RCFDK03610. Loans and leases reported in items 1 through 8 above that are
wholly or partially guaranteed by the U.S. Government, excluding loans
and leases covered by loss-sharing agreements with the FDIC:.......... 10.

000

RCFDK041RCFDK040RCFDK039a. Guaranteed portion of loans and leases included in item 10 above,
excluding rebooked "GNMA loans"................................................. 10.a.000

RCFDK044RCFDK043RCFDK042b. Rebooked "GNMA loans" that have been repurchased or are
eligible for repurchase included in item 10 above........................... 10.b.000

11. Loans and leases reported in items 1 through 8 above that are
covered by loss-sharing agreements with the FDIC: 11.

a. Loans secured by real estate in domestic offices: 11.a.

1. Construction, land development, and other land loans: 11.a.1.

RCONK047RCONK046RCONK045

a. 1-4 family residential construction loans.......................... 11.a.1.a.000

RCONK050RCONK049RCONK048b. Other construction loans and all land development and
other land loans................................................................... 11.a.1.b.000

RCONK053RCONK052RCONK051

2. Secured by farmland.............................................................. 11.a.2.000

3. Secured by 1-4 family residential properties: 11.a.3.

RCONK056RCONK055RCONK054a. Revolving, open-end loans secured by 1-4 family
residential properties and extended under lines of credit..... 11.a.3.a.000

b. Closed-end loans secured by 1-4 family residential
properties: 11.a.3.b.

RCONK059RCONK058RCONK057

1. Secured by first liens.................................................. 11.a.3.b.1.000
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(Column A) Past (Column B) Past (Column C)
due 30 through due 90 days or Nonaccrual
89 days and still more and still

Dollar amounts in thousands accruing accruing

5. Loans to individuals for household, family, and other personal
expenditures: 5.

RCFDB575 RCFDB576 RCFDB577

a . C re d it ca rds ................................................................................. 0 0 0 5.a.
RCFDK213 RCFDK214 RCFDK215

b. A utom obile loans......................................................................... 0 0 0 5.b.

c. Other (includes revolving credit plans other than credit cards and RCFDK216 RCFDK217 RCFDK218
other consum er loans).................................................................... 0 0 0 5.c.

RCFD5389 RCFD5390 RCFD5391

6. Loans to foreign governments and official institutions...................... 0 0 0 6.
RCFD5459 RCFD5460 RCFD5461

7 . A ll other loa ns................................................................................... 0 0 14 ,301 7.

8. Lease financing receivables: 8.

a. Leases to individuals for household, family, and other personal RCFDF166 RCFDF167 RCFDF168
ex pe nd iture s .................................................................................... 0 0 0 8.a.

RCFDF169 RCFDF170 RCFDF171

b. A ll other leases............................................................................ 94,240 1,030 41,962 8.b.
9. Debt securities and other assets (exclude other real estate owned RCFD3505 RCFD3506 RCFD3507
and other repossessed assets)............................................................. 206 67 0 9.
10. Loans and leases reported in items 1 through 8 above that are RCFDKO36 RCFDKO37 RCFDKO38
wholly or partially guaranteed by the U.S. Government, excluding loans
and leases covered by loss-sharing agreements with the FDIC: .......... 0 0 .

a. Guaranteed portion of loans and leases included in item 10 above, RCFDKO39 RCFDKO40 RCFDKO41
excluding rebooked "GNMA loans................................................. 0 0 0 lo.a.

b. Rebooked "GNMA loans" that have been repurchased or are RCFDKO42 RCFDKO43 RCFDKO44
eligible for repurchase included in item 10 above........................... 0 0 0 10.b.

11. Loans and leases reported in items 1 through 8 above that are
covered by loss-sharing agreements with the FDIC: 11.

a. Loans secured by real estate in domestic offices: 11.a.

1. Construction, land development, and other land loans: 11.a.1.
RCONKO45 RCONKO46 RCONKO47

a. 1-4 family residential construction loans ........ 0 0 0 11.a.1.a.

b. Other construction loans and all land development and RCONKO48 RCONKO49 RCONKO50
other land loans...... .................................... 0 0 0 11.a.1.b.

RCONKO51 RCONKO52 RCONKO53

2. Secured by farmland. ....................................... 0 0 0 11.a.2.

3. Secured by 1-4 family residential properties: 11.a.3.

a. Revolving, open-end loans secured by 1-4 family RCONKO54 RCONKO55 RCONKO56
residential properties and extended under lines of credit..... 0 0 0 11.a.3.a.

b. Closed-end loans secured by 1-4 family residential
properties: 11.a.3.b.

RCONKO57 RCONKO58 RCONKO59

1. Secured by first liens. .................................. 0 0 0 la1.3h1.



(Column C)
Nonaccrual

(Column B) Past
due 90 days or
more and still

accruing

(Column A) Past
due 30 through
89 days and still

accruingDollar amounts in thousands
RCONK062RCONK061RCONK060

2. Secured by junior liens............................................... 11.a.3.b.2.000

RCONK065RCONK064RCONK063

4. Secured by multifamily (5 or more) residential properties..... 11.a.4.000

5. Secured by nonfarm nonresidential properties: 11.a.5.

RCONK068RCONK067RCONK066a. Loans secured by owner-occupied nonfarm nonresidential
properties............................................................................. 11.a.5.a.000

RCONK071RCONK070RCONK069b. Loans secured by other nonfarm nonresidential
properties............................................................................. 11.a.5.b.000

RCFDK074RCFDK073RCFDK072b. Loans to finance agricultural production and other loans to
farmers............................................................................................ 11.b.000

RCFDK077RCFDK076RCFDK075

c. Commercial and industrial loans................................................. 11.c.000

d. Loans to individuals for household, family, and other personal
expenditures: 11.d.

RCFDK080RCFDK079RCFDK078

1. Credit cards........................................................................... 11.d.1.000

RCFDK083RCFDK082RCFDK081

2. Automobile loans................................................................... 11.d.2.000

RCFDK086RCFDK085RCFDK0843. Other (includes revolving credit plans other than credit cards
and other consumer loans)........................................................ 11.d.3.000

RCFDK089RCFDK088RCFDK087

e. All other loans and all leases....................................................... 11.e.000

RCFDK093RCFDK092RCFDK0911. Loans to depository institutions and acceptances of other
banks......................................................................................... 11.e.1.000

RCFDK097RCFDK096RCFDK095

2. Loans to foreign governments and official institutions........... 11.e.2.000

RCFDK101RCFDK100RCFDK099

3. Other loans............................................................................ 11.e.3.000

RCFDK272RCFDK271RCFDK269

4. Lease financing receivables.................................................. 11.e.4.000

RCFNK293RCFNK292RCFNK291

5. Loans secured by real estate in foreign offices..................... 11.e.5.000

RCFDK104RCFDK103RCFDK102f. Portion of covered loans and leases included in items 11.a through
11.e above that is protected by FDIC loss-sharing agreements..... 11.f.000

1. Loans restructured in troubled debt restructurings included in
Schedule RC-N, items 1 through 7, above (and not reported in Schedule
RC-C, Part 1, Memorandum item 1): M.1.

a. Construction, land development, and other land loans in domestic
offices: M.1.a.

RCONK107RCONK106RCONK105

1. 1-4 family residential construction loans................................ M.1.a.1.000

RCONK110RCONK109RCONK1082. Other construction loans and all land development and other
land loans.................................................................................. M.1.a.2.000

RCONF663RCONF662RCONF661b. Loans secured by 1-4 family residential properties in domestic
offices.............................................................................................. M.1.b.000
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(Column A) Past (Column B) Past (Column C)
due 30 through due 90 days or Nonaccrual
89 days and still more and still

Dollar amounts in thousands accruing accruing
RCONKO60 RCONKO61 RCONKO62

2. Secured by junior liens... .............................. 0 0 0 1la.3b2
RCONKO63 RCONKO64 RCONKO65

4. Secured by multifamily (5 or more) residential properties..... 0 0 0 11.a.4.

5. Secured by nonfarm nonresidential properties: 11.a.5.

a. Loans secured by owner-occupied nonfarm nonresidential RCONKO66 RCONKO67 RCONKO68
properties.. ............................................ 0 0 0 11.a.5.a.

b. Loans secured by other nonfarm nonresidential RCONKO69 RCONKO70 RCONKO71
properties.. ............................................ 0 0 0 11.a.5.b.

b. Loans to finance agricultural production and other loans to RCFDKO72 RCFDKO73 RCFDK074
farmers........ ............................................. 0 0 0 11.b.

RCFDKO75 RCFDKO76 RCFDK077

c. Commercial and industrial loans.................................. 0 0 11.C.

d. Loans to individuals for household, family, and other personal
expenditures: 11.d.

RCFDKO78 RCFDKO79 RCFDKO80

1. Credit cards.........O...... ..................... 0 0 11.d.1.
RCFDKO81 RCFDKO82 RCFDKO83

2. Automobile loans...... .................................... 0 0 0 11.d.2.

3. Other (includes revolving credit plans other than credit cards RCFDKO84 RCFDKO85 RCFDKO86
and other consumer loans) ............................. 0 0 0 11.d.3.

RCFDKO87 RCFDKO88 RCFDKO89

e. All other loans and all leases. .................................... 0 0 0 11.e.

1. Loans to depository institutions and acceptances of other RCFDKO91 RCFDKO92 RCFDK093
banks..........O.. ........................ 0 0 11.e.1.

RCFDKO95 RCFDKO96 RCFDK097

2. Loans to foreign governments and official institutions........... 0 0 0 11.e.2.
RCFDKO99 RCFDK100 RCFDK101

3. Other loans. .............................................. 0 0 0 11.e.3.
RCFDK269 RCFDK271 RCFDK272

4. Lease financing receivables. .................................. 0 0 0 11.e.4.
RCFNK291 RCFNK292 RCFNK293

5. Loans secured by real estate in foreign offices ..... 0 0 0 11.e.5.
f. Portion of covered loans and leases included in items 1 1.a through RCFDK102 RCFDK103 RCFDK104
11.e above that is protected by FDIC loss-sharing agreements..... 0 0 0 .

1. Loans restructured in troubled debt restructurings included in
Schedule RC-N, items 1 through 7, above (and not reported in Schedule
RC-C, Part 1, Memorandum item 1): M.1.

a. Construction, land development, and other land loans in domestic
offices: M.1.a.

RCONK105 RCONK106 RCONK107

1. 1-4 family residential construction loans.......................... 0 0 0 M.1.a.l.

2. Other construction loans and all land development and other RCONK108 RCONK109 RCONK110
land loans................................................ 0 0 0 M.1.a.2.

b. Loans secured by 1-4 family residential properties in domestic RCONF661 RCONF662 RCONF663
offices...................................................... 0 0 0 M.1.b.



(Column C)
Nonaccrual

(Column B) Past
due 90 days or
more and still

accruing

(Column A) Past
due 30 through
89 days and still

accruingDollar amounts in thousands
RCONK113RCONK112RCONK111c. Secured by multifamily (5 or more) residential properties in

domestic offices.............................................................................. M.1.c.000

d. Secured by nonfarm nonresidential properties in domestic offices: M.1.d.

RCONK116RCONK115RCONK1141. Loans secured by owner-occupied nonfarm nonresidential
properties.................................................................................. M.1.d.1.000

RCONK119RCONK118RCONK117

2. Loans secured by other nonfarm nonresidential properties... M.1.d.2.000

e. Commercial and industrial loans: M.1.e.

RCFDK122RCFDK121RCFDK120

1. To U.S. addressees (domicile)............................................... M.1.e.1.6,78300

RCFDK125RCFDK124RCFDK123

2. To non-U.S. addressees (domicile)........................................ M.1.e.2.000

RCFDK128RCFDK127RCFDK126f. All other loans (include loans to individuals for household, family,
and other personal expenditures)................................................... M.1.f.000

RCONK132RCONK131RCONK130

1. Loans secured by farmland in domestic offices..................... M.1.f.1.000

RCFDK136RCFDK135RCFDK1342. Loans to depository institutions and acceptances of other
banks......................................................................................... M.1.f.2.000

RCFDK140RCFDK139RCFDK1383. Loans to finance agricultural production and other loans to
farmers...................................................................................... M.1.f.3.000

4. Loans to individuals for household, family, and other personal
expenditures: M.1.f.4.

RCFDK276RCFDK275RCFDK274

a. Credit cards...................................................................... M.1.f.4.a.000

RCFDK279RCFDK278RCFDK277

b. Automobile loans.............................................................. M.1.f.4.b.000

RCFDK282RCFDK281RCFDK280c. Other (includes revolving credit plans other than credit
cards and other consumer loans)........................................ M.1.f.4.c.000

RCFDK285RCFDK284RCFDK283

5. Loans to foreign governments and official institutions........... M.1.f.5.000

RCFDK288RCFDK287RCFDK286

6. Other loans............................................................................ M.1.f.6.000

RCFNK296RCFNK295RCFNK294

7. Loans secured by real estate in foreign offices..................... M.1.f.7.000

RCFD6560RCFD6559RCFD65582. Loans to finance commercial real estate, construction, and land
development activities (not secured by real estate) included in Schedule
RC-N, items 4 and 7, above.................................................................. M.2.

000

RCFD1250RCFD1249RCFD12483. Loans secured by real estate to non-U.S. addressees (domicile)
(included in Schedule RC-N, item 1, above)......................................... M.3.000

4. Not applicable M.4.

5. Loans and leases held for sale and loans measured at fair value
(included in Schedule RC-N, items 1 through 8, above): M.5.

RCFDC226RCFDC241RCFDC240

a. Loans and leases held for sale.................................................... M.5.a.000
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(Column A) Past (Column B) Past (Column C)
due 30 through due 90 days or Nonaccrual
89 days and still more and still

Dollar amounts in thousands accruing accruing

c. Secured by multifamily (5 or more) residential properties in RCONK111 RCONK112 RCONK113

domestic offices..... ......................................... 0 0 0 M.1.c.

d. Secured by nonfarm nonresidential properties in domestic offices: M.1.d.
1. Loans secured by owner-occupied nonfarm nonresidential RCONK114 RCONK115 RCONK116
properties................................................ 0 0 0 M.1.d.1.

RCONK117 RCONK118 RCONK119

2. Loans secured by other nonfarm nonresidential properties... 0 0 0 M.1.d.2.

e. Commercial and industrial loans: M.1.e.
RCFDK120 RCFDK121 RCFDK122

1. To U.S. addressees (dom icile)............................................... 0 0 6,783 M.1.e.1.
RCFDK123 RCFDK124 RCFDK125

2. To non-U.S. addressees (domicile)........................................ 0 0 0 M.1.e.2.

f. All other loans (include loans to individuals for household, family, RCFDK126 RCFDK127 RCFDK128
and other personal expenditures)................................................... 0 0 0 M.1.f.

RCONK130 RCONK131 RCONK132

1. Loans secured by farmland in domestic offices..................... 0 0 0 M.1.f.1.

2. Loans to depository institutions and acceptances of other RCFDK134 RCFDK135 RCFDK136
b a n ks ......................................................................................... 0 0 0 M .1.f.2.

3. Loans to finance agricultural production and other loans to RCFDK138 RCFDK139 RCFDK140
fa rm e rs ...................................................................................... 0 0 0 M .1.f.3.
4. Loans to individuals for household, family, and other personal
expenditures: M.1.f.4.

RCFDK274 RCFDK275 RCFDK276

a . C redit ca rds...................................................................... 0 0 0 M .1.f4.a.
RCFDK277 RCFDK278 RCFDK279

b. A utom obile loans.............................................................. 0 0 0 M.1.f4.b.
c. Other (includes revolving credit plans other than credit RCFDK280 RCFDK281 RCFDK282
cards and other consumer loans)........................................ 0 0 0 M.1.f4.c

RCFDK283 RCFDK284 RCFDK285

5. Loans to foreign governments and official institutions........... 0 0 0 M.1.f.5.
RCFDK286 RCFDK287 RCFDK288

6 . O the r lo a ns ............................................................................ 0 0 0 M .1.f.6.
RCFNK294 RCFNK295 RCFNK296

7. Loans secured by real estate in foreign offices..................... 0 0 0 M.1.f.7.
2. Loans to finance commercial real estate, construction, and land RCFD6558 RCFD6559 RCFD6560
development activities (not secured by real estate) included in Schedule
RC-N, items 4 and 7, above................................................................. M.2.

3. Loans secured by real estate to non-U.S. addressees (domicile) RCFD1248 RCFD1249 RCFD1250
(included in Schedule RC-N, item 1, above)......................................... 0 0 0 M.3.

4. Not applicable M.4.

5. Loans and leases held for sale and loans measured at fair value
(included in Schedule RC-N, items 1 through 8, above): M.5.

RCFDC240 RCFDC241 RCFDC226

a. Loans and leases held for sale ............................ 0 0 0 M.5.a.



(Column C)
Nonaccrual

(Column B) Past
due 90 days or
more and still

accruing

(Column A) Past
due 30 through
89 days and still

accruingDollar amounts in thousands

b. Loans measured at fair value: M.5.b.

RCFDF666RCFDF665RCFDF664

1. Fair value............................................................................... M.5.b.1.000

RCFDF669RCFDF668RCFDF667

2. Unpaid principal balance....................................................... M.5.b.2.000

Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets
(Column B) Past due 90

days or more
(Column A) Past due 30

through 89 daysDollar amounts in thousands

M.6.0RCFD35300RCFD35296. Derivative contracts: Fair value of amounts carried as assets..............

Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets
Dollar amounts in thousands

M.7.31,425RCFDC4107. Additions to nonaccrual assets during the quarter.............................................................

M.8.0RCFDC4118. Nonaccrual assets sold during the quarter.........................................................................

Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets
(Column C)
Nonaccrual

(Column B) Past
due 90 days or
more and still

accruing

(Column A) Past
due 30 through
89 days and still

accruingDollar amounts in thousands

9. Purchased credit-impaired loans accounted for in accordance with
FASB ASC 310-30 (former AICPA Stament of Position 03-3): M.9.

RCFDL185RCFDL184RCFDL183

a. Outstanding balance................................................................... M.9.a.000

RCFDL188RCFDL187RCFDL186b. Carrying amount included in Schedule RC-N, items 1 through 7,
above.............................................................................................. M.9.b.000

Schedule RC-O - Other Data for Deposit Insurance and FICO Assessments
Dollar amounts in thousands

1.
13,891,490RCFDF236

1. Total deposit liabilities before exclusions (gross) as defined in Section 3(l) of the Federal
Deposit Insurance Act and FDIC regulations.........................................................................

2.
4,840RCFDF237

2. Total allowable exclusions, including interest accrued and unpaid on allowable exclusions
(including foreign deposits)....................................................................................................

3.
0RCFNF234

3. Total foreign deposits, including interest accrued and unpaid thereon (included in item 2
above)....................................................................................................................................

4.17,287,784RCFDK6524. Average consolidated total assets for the calendar quarter................................................

4.a.1RCFDK653a. Averaging method used (for daily averaging, enter 1; for weekly averaging, enter 2)....

5.2,652,986RCFDK6545. Average tangible equity for the calendar quarter................................................................

6.
0RCFDK655

6. Holdings of long-term unsecured debt issued by other FDIC-insured depository
institutions..............................................................................................................................

7.

7. Unsecured "Other borrowings" with a remaining maturity of (sum of items 7.a through 7.d
must be less than or equal to Schedule RC-M, items 5.b.(1)(a)-(d) minus item 10.b):

7.a.700,000RCFDG465a. One year or less............................................................................................................
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(Column A) Past (Column B) Past (Column C)
due 30 through due 90 days or Nonaccrual
89 days and still more and still

Dollar amounts in thousands accruing accruing

b. Loans measured at fair value: M.5.b.
RCFDF664 RCFDF665 RCFDF666

1. Fair value............................................... 0 0 0 M.5.b.1.
RCFDF667 RCFDF668 RCFDF669

2. Unpaid principal balance .............................. 0 0 0 M.5.b.2.

Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets
(Column A) Past due 30 (Column B) Past due 90

Dollar amounts in thousands through 89 days days or more

6. Derivative contracts: Fair value of amounts carried as assets........ RCFD3529 0 RCFD3530 0 M.6.

Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets
Dollar amounts in thousands

7. Additions to nonaccrual assets during the quarter. ............................. RCFDC410 31,425 M.7.
8. Nonaccrual assets sold during the quarter............... ................... RCFDC411 0 M.8.

Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets
(Column A) Past (Column B) Past (Column C)
due 30 through due 90 days or Nonaccrual
89 days and still more and still

Dollar amounts in thousands accruing accruing

9. Purchased credit-impaired loans accounted for in accordance with
FASB ASC 310-30 (former AICPA Stament of Position 03-3): M.9.

RCFDL183 RCFDL184 RCFDL185

a. Outstanding balance.. ........................................ 0 0 0 M.9.a.

b. Carrying amount included in Schedule RC-N, items 1 through 7, RCFDL186 RCFDL187 RCFDL188

above................................................ 0 0 0 M.9.b.

Schedule RC-O - Other Data for Deposit Insurance and FICO Assessments
Dollar amounts in thousands

1. Total deposit liabilities before exclusions (gross) as defined in Section 3(l) of the Federal
Deposit Insurance Act and FDIC regulations.................................... 1 ,
2. Total allowable exclusions, including interest accrued and unpaid on allowable exclusions RCFDF237 4,840
(including foreign deposits) ..................................................................... 2.

3. Total foreign deposits, including interest accrued and unpaid thereon (included in item 2 RCFNF234 0
above) ........ .................................. ................................................
4. Average consolidated total assets for the calendar quarter.... .................... RCFDK652 17,287,784 4

a. Averaging method used (for daily averaging, enter 1; for weekly averaging, enter 2).... RCFDK653 4.a.
5. Average tangible equity for the calendar quarter...............................RCFDK654 2,652,986 5
6. Holdings of long-term unsecured debt issued by other FDIC-insured depository
institutions.......................................................... 6.

7. Unsecured "Other borrowings" with a remaining maturity of (sum of items 7.a through 7.d
must be less than or equal to Schedule RC-M, items 5.b.(1)(a)-(d) minus item 10.b): 7

a. One year or less ............................................................................... RCFDG465 700,000 7.a.



Dollar amounts in thousands

7.b.0RCFDG466b. Over one year through three years...............................................................................

7.c.0RCFDG467c. Over three years through five years..............................................................................

7.d.0RCFDG468d. Over five years..............................................................................................................

8.

8. Subordinated notes and debentures with a remaining maturity of (sum of items 8.a through
8.d must equal Schedule RC, item 19):

8.a.0RCFDG469a. One year or less............................................................................................................

8.b.0RCFDG470b. Over one year through three years...............................................................................

8.c.0RCFDG471c. Over three years through five years..............................................................................

8.d.5,157RCFDG472d. Over five years..............................................................................................................

9.
0RCONG803

9. Reciprocal brokered deposits (included in Schedule RC-E, part I, Memorandum item
1.b).........................................................................................................................................

9.a.NRRCONL190a. Fully consolidated reciprocal brokered deposits...........................................................

10.

NoRCFDK656
10. Banker's bank certification: Does the reporting institution meet both the statutory definition
of a banker's bank and the business conduct test set forth in FDIC regulations? If the answer
to item 10 is "YES," complete items 10.a and 10.b................................................................

10.a.0RCFDK657a. Banker's bank deduction...............................................................................................

10.b.0RCFDK658b. Banker's bank deduction limit.......................................................................................

11.

NoRCFDK659
11. Custodial bank certification: Does the reporting institution meet the definition of a custodial
bank set forth in FDIC regulations? If the answer to item 11 is "YES," complete items 11.a
and 11.b.................................................................................................................................

11.a.0RCFDK660a. Custodial bank deduction.............................................................................................

11.b.0RCFDK661b. Custodial bank deduction limit......................................................................................

M.1.

1. Total deposit liabilities of the bank (including related interest accrued and unpaid) less
allowable exclusions (including related interest accrued and unpaid) (sum of Memorandum
items 1.a.(1), 1.b.(1), 1.c.(1), and 1.d.(1) must equal Schedule RC-O, item 1 less item 2):

M.1.a.a. Deposit accounts (excluding retirement accounts) of $250,000 or less:

M.1.a.1.11,245,452RCONF0491. Amount of deposit accounts (excluding retirement accounts) of $250,000 or less..

M.1.a.2.197640RCONF0502. Number of deposit accounts (excluding retirement accounts) of $250,000 or less..

M.1.b.b. Deposit accounts (excluding retirement accounts) of more than $250,000:

M.1.b.1.
2,396,229RCONF051

1. Amount of deposit accounts (excluding retirement accounts) of more than
$250,000.....................................................................................................................

M.1.b.2.
5941RCONF052

2. Number of deposit accounts (excluding retirement accounts) of more than
$250,000.....................................................................................................................

M.1.c.c. Retirement deposit accounts of $250,000 or less:

M.1.c.1.219,938RCONF0451. Amount of retirement deposit accounts of $250,000 or less...................................

M.1.c.2.3301RCONF0462. Number of retirement deposit accounts of $250,000 or less...................................

M.1.d.d. Retirement deposit accounts of more than $250,000:

M.1.d.1.25,032RCONF0471. Amount of retirement deposit accounts of more than $250,000.............................

M.1.d.2.90RCONF0482. Number of retirement deposit accounts of more than $250,000.............................

M.2.

913,518RCON5597
2. Estimated amount of uninsured deposits in domestic offices of the bank and in insured
branches in Puerto Rico and U.S. territories and possessions, including related interest
accrued and unpaid (see instructions)...................................................................................

M.3.

3. Has the reporting institution been consolidated with a parent bank or savings association
in that parent bank's or parent savings association's Call Report? If so, report the legal title
and FDIC Certificate Number of the parent bank or parent savings association:

M.3.a.NRTEXTA545a. Legal title......................................................................................................................

M.3.b.0RCONA545b. FDIC Certificate Number..............................................................................................

M.4.4. Not applicable

M.5.5. Not applicable

M.6.6. Criticized and classified items:

M.6.a.CONFRCFDK663a. Special mention............................................................................................................

M.6.b.CONFRCFDK664b. Substandard..................................................................................................................

M.6.c.CONFRCFDK665c. Doubtful.........................................................................................................................
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b. Over one year through three years............................................................................... RCFDG466 0 7.b.
c. Over three years through five years.............................................................................. RCFDG467 0 7.C.
d . O ve r five yea rs.............................................................................................................. RC FD G 468 0 7.d.

8. Subordinated notes and debentures with a remaining maturity of (sum of items 8.a through
8.d must equal Schedule RC, item 19): 8.

a . O ne yea r o r less............................................................................................................ RC FD G 469 0 8.a.
b. Over one year through three years............................................................................... RCFDG470 0 8.b.
c. Over three years through five years.............................................................................. RCFDG471 0 8.c.
d . O ve r five yea rs.............................................................................................................. RC FD G 472 5,157 8.d.

9. Reciprocal brokered deposits (included in Schedule RC-E, part 1, Memorandum item
1 .b ) ......................................................................................................................................... 9 .

a. Fully consolidated reciprocal brokered deposits........................................................... RCONL190 NR 9.a.
10. Banker's bank certification: Does the reporting institution meet both the statutory definition
of a banker's bank and the business conduct test set forth in FDIC regulations? If the answer RCFDK656 No
to item 10 is "YES," complete items 10.a and 10.b................................................................ 10.

a. Banker's bank deduction............................................................................................... RCFDK657 0 10.a.
b. Banker's bank deduction lim it....................................................................................... RCFDK658 0 10.b.

11. Custodial bank certification: Does the reporting institution meet the definition of a custodial
bank set forth in FDIC regulations? If the answer to item 11 is "YES," complete items 11.a RCFDK659 No
a n d 1 1 .b ................................................................................................................................. 1 1

a. C ustodial bank deduction............................................................................................. RCFDK660 0 1 a.
b. C ustodial bank deduction lim it...................................................................................... RCFDK661 0 11.b.

1. Total deposit liabilities of the bank (including related interest accrued and unpaid) less
allowable exclusions (including related interest accrued and unpaid) (sum of Memorandum
items 1.a.(1), 1.b.(1), 1.c.(1), and 1.d.(1) must equal Schedule RC-O, item 1 less item 2): M.1.

a. Deposit accounts (excluding retirement accounts) of $250,000 or less: M.1.a.
1. Amount of deposit accounts (excluding retirement accounts) of $250,000 or less.. RCONFO49 11,245,452 M.1.a.1.
2. Number of deposit accounts (excluding retirement accounts) of $250,000 or less.. RCONFO50 197640 M.1.a.2.

b. Deposit accounts (excluding retirement accounts) of more than $250,000: M.1.b.
1. Amount of deposit accounts (excluding retirement accounts) of more than
$ 2 5 0 ,0 0 0 ..................................................................................................................... M .1 .b.1 .
2. Number of deposit accounts (excluding retirement accounts) of more than
$ 2 5 0 ,0 0 0 ..................................................................................................................... M .1 .b.2.

c. Retirement deposit accounts of $250,000 or less: M.1.C.
1. Amount of retirement deposit accounts of $250,000 or less................................... RCONFO45 219,938 M.1.c.1.
2. Number of retirement deposit accounts of $250,000 or less................................... RCONFO46 3301 M.1.c.2.

d. Retirement deposit accounts of more than $250,000: M.1.d.
1. Amount of retirement deposit accounts of more than $250,000............................. RCONFO47 25,032 M.1.d.1.
2. Number of retirement deposit accounts of more than $250,000............................. RCONFO48 90 M.1d.2.

2. Estimated amount of uninsured deposits in domestic offices of the bank and in insured
branches in Puerto Rico and U.S. territories and possessions, including related interest RCON5597 913,518
accrued and unpaid (see instructions)................................................................................... M .2.
3. Has the reporting institution been consolidated with a parent bank or savings association
in that parent bank's or parent savings association's Call Report? If so, report the legal title
and FDIC Certificate Number of the parent bank or parent savings association: M.3.

a . Le g a l title ...................................................................................................................... T EX TA 545 N R M .3.a.
b. FD IC C ertificate N um ber.............................................................................................. RCONA545 0 M.3.b.

4. Not applicable M.4.
5. Not applicable M.5.
6. Criticized and classified items: M.6.

a. S pecial m ention............................................................................................................ RC FDK663 C O N F M .6.a.
b. S ubstandard .................................................................................................................. RC FD K664 C O N F M .6.b.
c . D o u btful......................................................................................................................... R C FD K665 C O N F M .6.c.



Dollar amounts in thousands

M.6.d.CONFRCFDK666d. Loss..............................................................................................................................

M.7.

7. "Nontraditional 1-4 family residential mortgage loans" as defined for assessment purposes
only in FDIC regulations:

M.7.a.CONFRCFDN025a. Nontraditional 1-4 family residential mortgage loans....................................................

M.7.b.CONFRCFDN026b. Securitizations of nontraditional 1-4 family residential mortgage loans........................

M.8.8. "Higher-risk consumer loans" as defined for assessment purposes only in FDIC regulations:

M.8.a.CONFRCFDN027a. Higher-risk consumer loans..........................................................................................

M.8.b.CONFRCFDN028b. Securitizations of higher-risk consumer loans..............................................................

M.9.

9. "Higher-risk commercial and industrial loans and securities" as defined for assessment
purposes only in FDIC regulations:

M.9.a.CONFRCFDN029a. Higher-risk commercial and industrial loans and securities..........................................

M.9.b.CONFRCFDN030b. Securitizations of higher-risk commercial and industrial loans and securities..............

M.10.

10. Commitments to fund construction, land development, and other land loans secured by
real estate for the consolidated bank:

M.10.a.342,152RCFDK676a. Total unfunded commitments........................................................................................

M.10.b.
0RCFDK677

b. Portion of unfunded commitments guaranteed or insured by the U.S. government
(including the FDIC)..........................................................................................................

M.11.
0RCFDK669

11. Amount of other real estate owned recoverable from the U.S. government under guarantee
or insurance provisions (excluding FDIC loss-sharing agreements)......................................

M.12.
724,174RCONK678

12. Nonbrokered time deposits of more than $250,000 in domestic offices (included in
Schedule RC-E, Memorandum item 2.d)...............................................................................

M.13.

13. Portion of funded loans and securities in domestic and foreign offices guaranteed or
insured by the U.S. government (including FDIC loss-sharing agreements):

M.13.a.0RCFDN177a. Construction, land development, and other land loans secured by real estate............

M.13.b.0RCFDN178b. Loans secured by multifamily residential and nonfarm nonresidential properties.........

M.13.c.0RCFDN179c. Closed-end loans secured by first liens on 1-4 family residential properties................

M.13.d.

0RCFDN180
d. Closed-end loans secured by junior liens on 1-4 family residential properties and
revolving, open-end loans secured by 1-4 family residential properties and extended
under lines of credit..........................................................................................................

M.13.e.0RCFDN181e. Commercial and industrial loans...................................................................................

M.13.f.0RCFDN182f. Credit card loans to individuals for household, family, and other personal expenditures.

M.13.g.0RCFDN183g. All other loans to individuals for household, family, and other personal expenditures...

M.13.h.0RCFDM963h. Non-agency residential mortgage-backed securities....................................................

M.14.CONFRCFDK67314. Amount of the institution's largest counterparty exposure................................................

M.15.CONFRCFDK67415. Total amount of the institution's 20 largest counterparty exposures.................................

M.16.

0RCFDL189
16. Portion of loans restructured in troubled debt restructurings that are in compliance with
their modified terms and are guaranteed or insured by the U.S. government (including the
FDIC) (included in Schedule RC-C, part I, Memorandum item 1)..........................................

M.17.17. Selected fully consolidated data for deposit insurance assessment purposes:

M.17.a.
NRRCFDL194

a.Total deposit liabilities before exclusions (gross) as defined in Section 3(l) of the Fderal
Deposit Insurance Act and FDIC regulations...................................................................

M.17.b.
NRRCFDL195

b. Total allowable exclusions, including interest accrued and unpaid on allowable
exclusions (including foreign deposits).............................................................................

M.17.c.NRRCFDL196c. Unsecured "Other borrowings" with a remaining maturity of one year or less..............

M.17.d.

NRRCONL197
d. Estimated amount of uninsured deposits in domestic offices of the institution and in
insured branches in Puerto Rico and U.S. territories and possessions, including related
interest accrued and unpaid.............................................................................................
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Dollar amounts in thousands
d . Lo ss .............................................................................................................................. R C FD K666 C O N F M .6.d.

7. "Nontraditional 1-4 family residential mortgage loans" as defined for assessment purposes
only in FDIC regulations: M.7.

a. Nontraditional 1-4 family residential mortgage loans.................................................... RCFDNO25 CONF M.7.a.
b. Securitizations of nontraditional 1-4 family residential mortgage loans........................ RCFDNO26 CONF M.7.b.

8. "Higher-risk consumer loans" as defined for assessment purposes only in FDIC regulations: M.8.
a. Higher-risk consum er loans.......................................................................................... RCFDNO27 CO NF M.8.a.
b. Securitizations of higher-risk consumer loans.............................................................. RCFDNO28 CONF M.8.b.

9. "Higher-risk commercial and industrial loans and securities" as defined for assessment
purposes only in FDIC regulations: M.9.

a. Higher-risk commercial and industrial loans and securities.......................................... RCFDNO29 CONF M.9.a.
b. Securitizations of higher-risk commercial and industrial loans and securities.............. RCFDNO30 CONF M.9.b.

10. Commitments to fund construction, land development, and other land loans secured by
real estate for the consolidated bank: M.10.

a. Total unfunded com m itm ents....................................................................................... RCFDK676 342,152 M.10.a.
b. Portion of unfunded commitments guaranteed or insured by the U.S. government
(includ ing the F D IC ).................................................................................................... .... M .10.b.

11. Amount of other real estate owned recoverable from the U.S. government under guarantee RCFDK669
or insurance provisions (excluding FDIC loss-sharing agreements)...................................... M.11.
12. Nonbrokered time deposits of more than $250,000 in domestic offices (included in RCONK678 724,174
Schedule RC-E, M em orandum item 2.d)............................................................................... M.12.
13. Portion of funded loans and securities in domestic and foreign offices guaranteed or
insured by the U.S. government (including FDIC loss-sharing agreements): M.13.

a. Construction, land development, and other land loans secured by real estate............ RCFDN177 0 M.13.a.
b. Loans secured by multifamily residential and nonfarm nonresidential properties......... RCFDN178 0 M.13.b.
c. Closed-end loans secured by first liens on 1-4 family residential properties................ RCFDN179 0 M.13.c.
d. Closed-end loans secured by junior liens on 1-4 family residential properties and
revolving, open-end loans secured by 1-4 family residential properties and extended RCFDN180 0
u n d e r lin e s o f c re d it.......................................................................................................... M .13.d.
e. Com m ercial and industrial loans................................................................................... RCFDN181 0 M.13.e.
f. Credit card loans to individuals for household, family, and other personal expenditures. RCFDN182 0 M. 13.f
g. All other loans to individuals for household, family, and other personal expenditures... RCFDN183 0 M.13.g.
h. Non-agency residential mortgage-backed securities.................................................... RCFDM963 0 M.13.h.

14. Amount of the institution's largest counterparty exposure................................................ RCFDK673 CONF M.14.
15. Total amount of the institution's 20 largest counterparty exposures................................. RCFDK674 CONF M.15.
16. Portion of loans restructured in troubled debt restructurings that are in compliance with
their modified terms and are guaranteed or insured by the U.S. government (including the RCFDL189 0
FDIC) (included in Schedule RC-C, part 1, Memorandum item 1).......................................... M.16.
17. Selected fully consolidated data for deposit insurance assessment purposes: M.17.

a. Total deposit liabilities before exclusions (gross) as defined in Section 3(l) of the Fderal RCFDL194 NR
Deposit Insurance Act and FDIC regulations................................................................... M.17.a.
b. Total allowable exclusions, including interest accrued and unpaid on allowable RCFDL195 NR
exclusions (including foreign deposits)............................................................................. M.17.b.
c. Unsecured "Other borrowings" with a remaining maturity of one year or less.............. RCFDL196 NR M.17.c.
d. Estimated amount of uninsured deposits in domestic offices of the institution and in
insured branches in Puerto Rico and U.S. territories and possessions, including related RCONL197 NR
interest accrued and unpaid............................................. M.17.d.



Schedule RC-O - Other Data for Deposit Insurance and FICO Assessments
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N)
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of
Default

(PD)
Total

(Column
M)

Two-Year
Probability

of
Default

(PD)
Unscoreable

(Column
L)

Two-Year
Probability

of
Default
(PD) >
30%

(Column
K)

Two-Year
Probability

of
Default

(PD)
26.01–30%

(Column
J)

Two-Year
Probability

of
Default

(PD)
22.01–26%
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I)

Two-Year
Probability

of
Default

(PD)
20.01–22%
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H)

Two-Year
Probability

of
Default

(PD)
18.01–20%

(Column
G)

Two-Year
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of
Default

(PD)
16.01–18%

(Column
F)

Two-Year
Probability

of
Default

(PD)
14.01–16%

(Column
E)

Two-Year
Probability

of
Default

(PD)
10.01–14%

(Column
D)

Two-Year
Probability

of
Default

(PD)
7.01–10%

(Column
C)

Two-Year
Probability

of
Default

(PD)
4.01–7%

(Column
B)

Two-Year
Probability

of
Default

(PD)
1.01–4%

(Column
A)

Two-Year
Probability

of
Default
(PD) <=

1%Dollar amounts in thousands
18. Outstanding balance of 1-4
family residential mortgage loans,
consumer loans, and consumer
leases by two-year probability of
default: M.18.

RCFDM978RCFDM977RCFDM976RCFDM975RCFDM974RCFDM973RCFDM972RCFDM971RCFDM970RCFDM969RCFDM968RCFDM967RCFDM966RCFDM965RCFDM964a. "Nontraditional 1-4 family
residential mortgage loans" as
defined for assessment
purposes only in FDIC
regulations................................ M.18.a.

CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF

RCFDM993RCFDM992RCFDM991RCFDM990RCFDM989RCFDM988RCFDM987RCFDM986RCFDM985RCFDM984RCFDM983RCFDM982RCFDM981RCFDM980RCFDM979b. Closed-end loans secured by
first liens on 1-4 family
residential properties................ M.18.b.

CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF

RCFDN009RCFDN008RCFDN007RCFDN006RCFDN005RCFDN004RCFDN003RCFDN002RCFDN001RCFDM999RCFDM998RCFDM997RCFDM996RCFDM995RCFDM994c. Closed-end loans secured by
junior liens on 1-4 family
residential properties................ M.18.c.

CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF

RCFDN024RCFDN023RCFDN022RCFDN021RCFDN020RCFDN019RCFDN018RCFDN017RCFDN016RCFDN015RCFDN014RCFDN013RCFDN012RCFDN011RCFDN010d. Revolving, open-end loans
secured by 1-4 family residential
properties and extended under
lines of credit............................ M.18.d.

CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF

RCFDN054RCFDN053RCFDN052RCFDN051RCFDN050RCFDN049RCFDN048RCFDN047RCFDN046RCFDN045RCFDN044RCFDN043RCFDN042RCFDN041RCFDN040

e. Credit cards.......................... M.18.e.CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF

RCFDN069RCFDN068RCFDN067RCFDN066RCFDN065RCFDN064RCFDN063RCFDN062RCFDN061RCFDN060RCFDN059RCFDN058RCFDN057RCFDN056RCFDN055

f. Automobile loans................... M.18.f.CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF

RCFDN084RCFDN083RCFDN082RCFDN081RCFDN080RCFDN079RCFDN078RCFDN077RCFDN076RCFDN075RCFDN074RCFDN073RCFDN072RCFDN071RCFDN070

g. Student loans....................... M.18.g.CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF

RCFDN099RCFDN098RCFDN097RCFDN096RCFDN095RCFDN094RCFDN093RCFDN092RCFDN091RCFDN090RCFDN089RCFDN088RCFDN087RCFDN086RCFDN085h. Other consumer loans and
revolving credit plans other than
credit cards............................... M.18.h.

CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF

RCFDN114RCFDN113RCFDN112RCFDN111RCFDN110RCFDN109RCFDN108RCFDN107RCFDN106RCFDN105RCFDN104RCFDN103RCFDN102RCFDN101RCFDN100

i. Consumer leases................... M.18.i.CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF

RCFDN128RCFDN127RCFDN126RCFDN125RCFDN124RCFDN123RCFDN122RCFDN121RCFDN120RCFDN119RCFDN118RCFDN117RCFDN116RCFDN115

j. Total....................................... M.18.j.CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF
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(Column (Column (Column (Column (Column (Column (Column (Column (Column (Column (Column (Column (Column (Column (Column

A) B) C) D) E) F) G) H) 1) J) K) L) M) N) O) PDs
Two-Year Two-Year Two-Year Two-Year Two-Year Two-Year Two-Year Two-Year T-Year Two-Year Two-Year Two-Year Two-Year Two-Year Were
Poba3y PRbaly PiRdby Robalty Pdy Poba3y PRobay Poba*y Roaty PRby Robalty Pdy Pobay PRobay Derived

of of of of of of of of of of of of of of Using
Default Default Default Default Default Default Default Default Default Default Default Default Default Default
(PD) <= (PD) (PD) (PD) (PD) (PD) (PD) (PD) (PD) (PD) (PD) (PD) > (PD) (PD)

Dollar amounts in thousands 1% 1.01-4% 4.01-7% 7.01-10% 1001-1044/ 1401--16/ 1601-18/ 1801-0/0 21- 2201/6 201-(P/ 30% thwmMt Total

18. Outstanding balance of 1-4
family residential mortgage loans,
consumer loans, and consumer
leases by two-year probability of
default: R

a. "Nontraditional 1-4 family RCFDM964 RCFDM965 RCFDM6 RFDM967 FCFDM968 RCFDM969 RCFDM70 RCFDM971 RCFDM972 RCFDM973 RCFDM974 RCFDM975 RCFDM976 RCFDM77 RCFDM978
residential mortgage loans" as
defined for assessment
purposes only in eDIC CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF

regulations.. .............
b. Closed-end loans secured by RCFDM979 RCFDM0 RCFDM981 RCFDM2 RCFDM963 RCF984 RFDM95 RCFDM98 RCFDM97 FCFDM98 RFDM99 CFDM990R RCFDM99 RFDM992 RCFDM993
first liens on 1-4 family
frsiena opertis..... CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONFresidential properties ................ IM

c. Closed-end loans secured by RCFDM994 RCFDM995 RCFDM996 RCFDM997 RCFDM998 RCFDM999 RCFDNO01 RCFDN02 RCFDNO03 RCFDN04 RCFDNO05 RCFDNO06 RCFDN07 RCFDNO08 RCFDN009
junior liens on 14 family CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONFresidential properties................ M
d. Revolving, open-end loans RCFDN010 RCFDN011 RCFDNO12 RCFDNO13 RCFDNO14 RCFDNO15 RCFDNO16 RCFDNO17 RCFDNO18 RCFDNO19 RCFDNO20 RCFDNO21 RCFDNO22 RCFDNO23 RCFDNO24
secured by 1-4 family residential
properties and extended under CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF
lines of credit.. .......

RCFDN040 RCFDNO41 RCFDNO42 RCFDNO43 RCFDNO44 RCFDNO45 RCFDNO46 RCFDNO47 RCFDNO48 RCFDNO49 RCFDNO50 RCFDNO51 RCFDNO52 RCFDNO53 RCFDNO54

e. Credit cards............... CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF M

RCFDN055 RCFDNO56 RCFDNO57 RCFDNO58 RCFDNO59 RCFDNO60 RCFDNO61 RCFDNO62 RCFDNO63 RCFDNO64 RCFDNO65 RCFDNO66 RCFDNO67 RCFDNO68 RCFDNO69

f. Automobile loans................... CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF M
RCFDNO70 RCFDNO71 RCFDNO72 RCFDNO73 RCFDNO74 RCFDNO75 RCFDNO76 RCFDNO77 RCFDNO78 RCFDNO79 RCFDNO80 RCFDNO81 RCFDNO82 RCFDNO83 RCFDNO84

g. Student loans.............. CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF M
h. Other consumer loans and RCFDN085 RCFDNO86 RCFDNO87 RCFDNO88 RCFDNO89 RCFDNO90 RCFDNO91 RCFDNO92 RCFDNO93 RCFDNO94 RCFDNO95 RCFDNO96 RCFDNO97 RCFDNO98 RCFDNO99
revolving credit plans other than
redovig card............ CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONFcredit cards .................

RCFDN100 RCFDN101 RCFDN102 RCFDN103 RCFDN104 RCFDN105 RCFDN106 RCFDN107 RCFDN108 RCFDN109 RCFDN110 RCFDN111 RCFDN112 RCFDN113 RCFDN114

i. Consumer leases............ CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF M
RCFDN115 RCFDN116 RCFDN117 RCFDN118 RCFDN119 RCFDN120 RCFDN121 RCFDN122 RCFDN123 RCFDN124 RCFDN125 RCFDN126 RCFDN127 RCFDN128

j. Total...................... CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF _4



Schedule RC-P - 1-4 Family Residential Mortgage Banking Activities in Domestic Offices
Dollar amounts in thousands

1.1. Retail originations during the quarter of 1-4 family residential mortgage loans for sale:

1.a.0RCONF066a. Closed-end first liens....................................................................................................

1.b.0RCONF067b. Closed-end junior liens.................................................................................................

1.c.c. Open-end loans extended under lines of credit:

1.c.1.0RCONF6701. Total commitment under the lines of credit..............................................................

1.c.2.0RCONF6712. Principal amount funded under the lines of credit...................................................

2.

2.Wholesale originations and purchases during the quarter of 1-4 family residential mortgage
loans for sale:

2.a.0RCONF068a. Closed-end first liens....................................................................................................

2.b.0RCONF069b. Closed-end junior liens.................................................................................................

2.c.c. Open-end loans extended under lines of credit:

2.c.1.0RCONF6721. Total commitment under the lines of credit..............................................................

2.c.2.0RCONF6732. Principal amount funded under the lines of credit...................................................

3.3. 1-4 family residential mortgages sold during the quarter:

3.a.0RCONF070a. Closed-end first liens....................................................................................................

3.b.0RCONF071b. Closed-end junior liens.................................................................................................

3.c.c. Open-end loans extended under lines of credit:

3.c.1.0RCONF6741. Total commitment under the lines of credit..............................................................

3.c.2.0RCONF6752. Principal amount funded under the lines of credit...................................................

4.

4. 1-4 family residential mortgages held for sale at quarter-end (included in Schedule RC,
item 4.a):

4.a.0RCONF072a. Closed-end first liens....................................................................................................

4.b.0RCONF073b. Closed-end junior liens.................................................................................................

4.c.c. Open-end loans extended under lines of credit:

4.c.1.0RCONF6761. Total commitment under the lines of credit..............................................................

4.c.2.0RCONF6772. Principal amount funded under the lines of credit...................................................

5.

5. Noninterest income for the quarter from the sale, securitization, and servicing of 1-4 family
residential mortgage loans (included in Schedule RI, items 5.f, 5.g, and 5.i):

5.a.0RIADF184a. Closed-end 1-4 family residential mortgage loans........................................................

5.b.0RIADF560b. Open-end 1-4 family residential mortgage loans extended under lines of credit..........

6.

6. Repurchases and indemnifications of 1-4 family residential mortgage loans during the
quarter:

6.a.0RCONF678a. Closed-end first liens....................................................................................................

6.b.0RCONF679b. Closed-end junior liens.................................................................................................

6.c.c. Open-end loans extended under line of credit:

6.c.1.0RCONF6801. Total commitment under the lines of credit..............................................................

6.c.2.0RCONF6812. Principal amount funded under the lines of credit...................................................

7.7. Representation and warranty reserves for 1-4 family residential mortgage loans sold:

7.a.
CONFRCONL191

a. For representations and warranties made to U.S. government agencies and
government-sponsored agencies.....................................................................................

7.b.CONFRCONL192b. For representations and warranties made to other parties...........................................

7.c.0RCONM288c. Total representation and warranty reserves (sum of items 7.a and 7.b).......................
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Schedule RC-P - 1-4 Family Residential Mortgage Banking Activities in Domestic Offices
Dollar amounts in thousands

1. Retail originations during the quarter of 1-4 family residential mortgage loans for sale:

a. Closed-end first liens...................... ......................... RCONF066 0
b. Closed-end junior liens...................... ....................... RCONF067 0 lb.

c. Open-end loans extended under lines of credit: .C
1. Total commitment under the lines of credit............. ................. RCONF670 0 1
2. Principal amount funded under the lines of credit... ...................... RCONF671 0 1.c2

2.Wholesale originations and purchases during the quarter of 1-4 family residential mortgage
loans for sale: 2.

a. Closed-end first liens...................... ......................... RCONF068 0 2.a.

b. Closed-end junior liens...................... ....................... RCONF069 0 2.b.

c. Open-end loans extended under lines of credit: 2.c.

1. Total commitment under the lines of credit............. ................. RCONF672 0 2.C.1.

2. Principal amount funded under the lines of credit... ...................... RCONF673 0 2.C.2.

3. 1-4 family residential mortgages sold during the quarter: 3.

a. Closed-end first liens...................... ......................... RCONF070 0 3.a.

b. Closed-end junior liens...................... ....................... RCONF071 0 3b

c. Open-end loans extended under lines of credit: 3.c.

1. Total commitment under the lines of credit............. ................. RCONF674 0 3.C.1.

2. Principal amount funded under the lines of credit... ...................... RCONF675 0 3.C.2.

4. 1-4 family residential mortgages held for sale at quarter-end (included in Schedule RC,
item 4.a): 4.

a. Closed-end first liens...................... ......................... RCONF072 0 4.a.

b. Closed-end junior liens...................... ....................... RCONF073 0 4.b.

c. Open-end loans extended under lines of credit: 4.c.

1. Total commitment under the lines of credit............. ................. RCONF676 0 4C.1

2. Principal amount funded under the lines of credit... ...................... RCONF677 0 402

5. Noninterest income for the quarter from the sale, securitization, and servicing of 1-4 family
residential mortgage loans (included in Schedule RI, items 5.f, 5.g, and 5.i): 5.

a. Closed-end 1-4 family residential mortgage loans........ ................... RIADF184 0 5.a.

b. Open-end 1-4 family residential mortgage loans extended under lines of credit..........RIADF560 0 5b.
6. Repurchases and indemnifications of 1-4 family residential mortgage loans during the
quarter: 6.

a. Closed-end first liens...................... ......................... RCONF678 0 6.a.

b. Closed-end junior liens...................... ....................... RCONF679 0 6.b.

c. Open-end loans extended under line of credit: 6.c.

1. Total commitment under the lines of credit............. ................. RCONF680 0 6.c.1.

2. Principal amount funded under the lines of credit... ...................... RCONF681 0 6.c.2.

7. Representation and warranty reserves for 1-4 family residential mortgage loans sold: 7

a. For representations and warranties made to U.S. government agencies and RCONL191 CONF
government-sponsored agencies.... .......................................................... Ta
b. For representations and warranties made to other parties.... ................. RCONL192 CONF 7.b

c. Total representation and warranty reserves (sum of items 7.a and 7.b)............RCONM288 0 7.a.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column E) Level

3 Fair Value
Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands

RCFDG477RCFDG476RCFDG475RCFDG474RCFD1773

1. Available-for-sale securities.................................................................... 1.043,91664,0530107,969

RCFDG482RCFDG481RCFDG480RCFDG479RCFDG4782. Federal funds sold and securities purchased under agreements to
resell........................................................................................................... 2.00000

RCFDG487RCFDG486RCFDG485RCFDG484RCFDG483

3. Loans and leases held for sale............................................................... 3.00000

RCFDG492RCFDG491RCFDG490RCFDG489RCFDG488

4. Loans and leases held for investment..................................................... 4.00000

5. Trading assets: 5.

RCFDG496RCFDG495RCFDG494RCFDG493RCFD3543

a. Derivative assets............................................................................... 5.a.09,196009,196

RCFDG501RCFDG500RCFDG499RCFDG498RCFDG497

b. Other trading assets.......................................................................... 5.b.00000

RCFDF242RCFDF241RCFDF692RCFDF684RCFDF2401. Nontrading securities at fair value with changes in fair value
reported in current earnings (included in Schedule RC-Q, item 5.b,
above)............................................................................................. 5.b.1.

00000

RCFDG804RCFDG396RCFDG395RCFDG392RCFDG391

6. All other assets....................................................................................... 6.00000

RCFDG506RCFDG505RCFDG504RCFDG503RCFDG5027. Total assets measured at fair value on a recurring basis (sum of items
1 through 5.b plus item 6)........................................................................... 7.053,11264,0530117,165

RCFDF254RCFDF253RCFDF694RCFDF686RCFDF252

8. Deposits.................................................................................................. 8.00000

RCFDG511RCFDG510RCFDG509RCFDG508RCFDG5079. Federal funds purchased and securities sold under agreements to
repurchase.................................................................................................. 9.00000

10. Trading liabilities: 10.

RCFDG515RCFDG514RCFDG513RCFDG512RCFD3547

a. Derivative liabilities............................................................................ 10.a.05,762005,762

RCFDG520RCFDG519RCFDG518RCFDG517RCFDG516

b. Other trading liabilities....................................................................... 10.b.00000
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level

Fair Value LESS: Amounts I Fair Value 2 Fair Value 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value

RCFD1773 RCFDG474 RCFDG475 RCFDG476 RCFDG477

1. Available-for-sale securities ..................................... 107,969 0 64,053 43,916 0 1
2. Federal funds sold and securities purchased under agreements to RCFDG478 RCFDG479 RCFDG480 RCFDG481 RCFDG482
resell......................... ............................................... 0 0 0 0 0 2.

RCFDG483 RCFDG484 RCFDG485 RCFDG486 RCFDG487

3. Loans and leases held for sale.... ......................................... 0 0 0 0 0 3.
RCFDG488 RCFDG489 RCFDG490 RCFDG491 RCFDG492

4. Loans and leases held for investment. ........................................ 0 0 0 0 0 4.

5. Trading assets: 5.
RCFD3543 RCFDG493 RCFDG494 RCFDG495 RCFDG496

a. D erivative assets............................................................................... 9,196 0 0 9,196 0 5.a.
RCFDG497 RCFDG498 RCFDG499 RCFDG500 RCFDG501

b. O ther trading assets.......................................................................... 0 0 0 0 0 5.b.
1. Nontrading securities at fair value with changes in fair value RCFDF240 RCFDF684 RCFDF692 RCFDF241 RCFDF242
reported in current earnings (included in Schedule RC-Q, item 5.b, 0 0 0 0 0
a b o v e )............................................................................................. 5.b.1.

RCFDG391 RCFDG392 RCFDG395 RCFDG396 RCFDG804

6 . A ll othe r assets....................................................................................... 0 0 0 0 0 6.
7. Total assets measured at fair value on a recurring basis (sum of items RCFDG502 RCFDG503 RCFDG504 RCFDG505 RCFDG506
1 through 5.b plus item 6)........................................................................... 117,165 0 64,053 53,112 0 7.

RCFDF252 RCFDF686 RCFDF694 RCFDF253 RCFDF254

8.Deposits...................................................................................... ........... 0 0 0 0 08.
9. Federal funds purchased and securities sold under agreements to RCFDG507 RCFDG508 RCFDG509 RCFDG510 RCFDG511

repurchase.............................................................. 0 0 0 0 0 9.

10. Trading liabilities: 10.
RCFD3547 RCFDG512 RCFDG513 RCFDG514 RCFDG515

a. D erivative liabilities............................................................................ 5,762 0 0 5,762 0 10.a.
RCFDG516 RCFDG517 RCFDG518 RCFDG519 RCFDG520

b. Other trading liabilities........................................................... ........ . .0 0 0 0 0 10.b.



(Column E) Level
3 Fair Value

Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands
RCFDG525RCFDG524RCFDG523RCFDG522RCFDG521

11. Other borrowed money......................................................................... 11.00000

RCFDG530RCFDG529RCFDG528RCFDG527RCFDG526

12. Subordinated notes and debentures..................................................... 12.00000

RCFDG809RCFDG808RCFDG807RCFDG806RCFDG805

13. All other liabilities.................................................................................. 13.00000

RCFDG535RCFDG534RCFDG533RCFDG532RCFDG53114.Total liabilities measured at fair value on a recurring basis (sum of items
8 through 13).............................................................................................. 14.05,762005,762

1. All other assets (itemize and describe amounts included in Schedule
RC-Q, item 6, that are greater than $25,000 and exceed 25% of item 6): M.1.

RCFDG540RCFDG539RCFDG538RCFDG537RCFDG536

a. Mortgage servicing assets................................................................ M.1.a.00000

RCFDG545RCFDG544RCFDG543RCFDG542RCFDG541

b. Nontrading derivative assets............................................................. M.1.b.00000
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(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level
Fair Value LESS: Amounts I Fair Value 2 Fair Value 3 Fair Value

Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value
RCFDG521 RCFDG522 RCFDG523 RCFDG524 RCFDG525

11. O ther borrow ed m oney......................................................................... 0 0 0 0 0 11.
RCFDG526 RCFDG527 RCFDG528 RCFDG529 RCFDG530

12. Subordinated notes and debentures..................................................... 0 0 0 0 0 12.
RCFDG805 RCFDG806 RCFDG807 RCFDG808 RCFDG809

13 . A ll other lia bilities.................................................................................. 0 0 0 0 0 13.
14. Total liabilities measured at fair value on a recurring basis (sum of items RCFDG531 RCFDG532 RCFDG533 RCFDG534 RCFDG535
8 thro ug h 13 ).............................................................................................. 5,762 0 0 5,762 0 14.

1. All other assets (itemize and describe amounts included in Schedule
RC-Q, item 6, that are greater than $25,000 and exceed 25% of item 6): M.1.

RCFDG536 RCFDG537 RCFDG538 RCFDG539 RCFDG540

a. M ortgage servicing assets................................................................ 0 0 0 0 O M.1.a.
RCFDG541 RCFDG542 RCFDG543 RCFDG544 RCFDG545

b. Nontrading derivative assets............................................................. 0 0 0 0 0 M.1.b.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

M.1.c.c. Disclose component and the dollar amount of that component:

M.1.c.1.TEXTG5461. Describe component..........................................................................................................
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

c. Disclose component and the dollar amount of that component: M .C.
1. Describe component.................................................cTEXTG546 I.C.1.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column E) Level

3 Fair Value
Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands

RCFDG550RCFDG549RCFDG548RCFDG547RCFDG546

2. Amount of component............................................................................. M.1.c.2.00000
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level

Fair Value LESS: Amounts 1 Fair Value 2 Fair Value 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value

RCFDG546 RCFDG547 RCFDG548 RCFDG549 RCFDG550

2. Amount of component...................................... 0 0 0 0 0 M.1.c.2.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

M.1.d.d. Disclose component and the dollar amount of that component:

M.1.d.1.TEXTG5511. Describe component..........................................................................................................
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

d. Disclose component and the dollar amount of that component: M.1.d.
1. Describe component..................................................TEXTG551 M.1.d..



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column E) Level

3 Fair Value
Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands

RCFDG555RCFDG554RCFDG553RCFDG552RCFDG551

2. Amount of component............................................................................. M.1.d.2.00000
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level

Fair Value LESS: Amounts 1 Fair Value 2 Fair Value 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value

RCFDG551 RCFDG552 RCFDG553 RCFDG554 RCFDG555

2. Amount of component...................................... 0 0 0 0 0 M.1.d.2.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

M.1.e.e. Disclose component and the dollar amount of that component:

M.1.e.1.TEXTG5561. Describe component..........................................................................................................
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

e. Disclose component and the dollar amount of that component: M.1.e.
1. Describe component.................................................. TEXTG556 M.1.e.l.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column E) Level

3 Fair Value
Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands

RCFDG560RCFDG559RCFDG558RCFDG557RCFDG556

2. Amount of component............................................................................. M.1.e.2.00000
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level

Fair Value LESS: Amounts 1 Fair Value 2 Fair Value 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value

RCFDG556 RCFDG557 RCFDG558 RCFDG559 RCFDG560

2. Amount of component...................................... 0 0 0 0 0 M.1.e.2.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

M.1.f.f. Disclose component and the dollar amount of that component:

M.1.f.1.TEXTG5611. Describe component..........................................................................................................
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

f. Disclose component and the dollar amount of that component: M.1.
1. Describe component.................................................fTEXTG561 M.M.1.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column E) Level

3 Fair Value
Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands

RCFDG565RCFDG564RCFDG563RCFDG562RCFDG561

2. Amount of component............................................................................. M.1.f.2.00000

2. All other liabilities (itemize and describe amounts included in Schedule
RC-Q, item 13, that are greater than $25,000 and exceed 25% of item 13): M.2.

RCFDF263RCFDF262RCFDF697RCFDF689RCFDF261

a. Loan commitments (not accounted for as derivatives)...................... M.2.a.00000

RCFDG570RCFDG569RCFDG568RCFDG567RCFDG566

b. Nontrading derivative liabilities.......................................................... M.2.b.00000
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level

Fair Value LESS: Amounts I Fair Value 2 Fair Value 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value

RCFDG561 RCFDG562 RCFDG563 RCFDG564 RCFDG565

2. Amount of component.. ............................................. 0 0 0 0 0 M.1.f2.
2. All other liabilities (itemize and describe amounts included in Schedule
RC-Q, item 13, that are greater than $25,000 and exceed 25% of item 13): M.2.

RCFDF261 RCFDF689 RCFDF697 RCFDF262 RCFDF263

a. Loan commitments (not accounted for as derivatives) 0 0 0 0 0 M.2.a.
RCFDG566 RCFDG567 RCFDG568 RCFDG569 RCFDG570

b. Nontrading derivative liabilities. ...................................... 0 0 0 0 0 M.2.b.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

M.2.c.c. Disclose component and the dollar amount of that component:

M.2.c.1.TEXTG5711. Describe component..........................................................................................................
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

c. Disclose component and the dollar amount of that component: M.2.c.
1. Describe component...................................................TEXTG571 M.2.0.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column E) Level

3 Fair Value
Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands

RCFDG575RCFDG574RCFDG573RCFDG572RCFDG571

2. Amount of component............................................................................. M.2.c.2.00000
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level

Fair Value LESS: Amounts 1 Fair Value 2 Fair Value 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value

RCFDG571 RCFDG572 RCFDG573 RCFDG574 RCFDG575

2. Amount of component...................................... 0 0 0 0 0 M.2.c.2.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

M.2.d.d. Disclose component and the dollar amount of that component:

M.2.d.1.TEXTG5761. Describe component..........................................................................................................
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

d. Disclose component and the dollar amount of that component: M.2.d.
1. Describe component..................................................TEXTG576 M.2.d..



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column E) Level

3 Fair Value
Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands

RCFDG580RCFDG579RCFDG578RCFDG577RCFDG576

2. Amount of component............................................................................. M.2.d.2.00000

CIT BANK FFIEC 031

RSSD-ID 2950677 Quarter End Date 6/30/2014

Last Updated on 7/30/2014 60

CIT BANK FFIEC 031
RSSD-ID 2950677 Quarter End Date 6/30/2014
Last Updated on 7/30/2014

Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level

Fair Value LESS: Amounts 1 Fair Value 2 Fair Value 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value

RCFDG576 RCFDG577 RCFDG578 RCFDG579 RCFDG580

2. Amount of component...................................... 0 0 0 0 0 M.2.d.2.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

M.2.e.e. Disclose component and the dollar amount of that component:

M.2.e.1.TEXTG5811. Describe component..........................................................................................................
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

e. Disclose component and the dollar amount of that component: M.2.e.
1. Describe component.................................................. TEXTG581 M.2.e.1.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column E) Level

3 Fair Value
Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands

RCFDG585RCFDG584RCFDG583RCFDG582RCFDG581

2. Amount of component............................................................................. M.2.e.2.00000
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level

Fair Value LESS: Amounts 1 Fair Value 2 Fair Value 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value

RCFDG581 RCFDG582 RCFDG583 RCFDG584 RCFDG585

2. Amount of component...................................... 0 0 0 0 0 M.2.e.2.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

M.2.f.f. Disclose component and the dollar amount of that component:

M.2.f.1.TEXTG5861. Describe component..........................................................................................................
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

f. Disclose component and the dollar amount of that component: M.2.f.
1. Describe component..................................................TEXTG586 M.2.f..



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column E) Level

3 Fair Value
Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands

RCFDG590RCFDG589RCFDG588RCFDG587RCFDG586

2. Amount of component............................................................................. M.2.f.2.00000
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level

Fair Value LESS: Amounts 1 Fair Value 2 Fair Value 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value

RCFDG586 RCFDG587 RCFDG588 RCFDG589 RCFDG590

2. Amount of component...................................... 0 0 0 0 0 M.2.f.2.



Schedule RC-R Part I.A - Regulatory Capital Components and Ratios
Dollar amounts in thousands

1.2,669,763RCFD32101. Total bank equity capital (from Schedule RC, item 27.a)....................................................

2.
26RCFD8434

2. LESS: Net unrealized gains (losses) on available-for-sale securities (if a gain, report as
a positive value; if a loss, report as a negative value)............................................................

3.
0RCFDA221

3. LESS: Net unrealized loss on available-for-sale equity securities (report loss as a positive
value)......................................................................................................................................

4.

0RCFD4336

4. LESS: Accumulated net gains (losses) on cash flow hedges and amounts recorded in
AOCI resulting from the initial and subsequent application of FASB ASC 715-20 (former
FASB Statement No.158) to defined benefit postretirement plans (if a gain, report as a
positive value; if a loss, report as a negative value)...............................................................

5.0RCFDB5885. LESS: Nonqualifying perpetual preferred stock..................................................................

6.0RCFDB5896. Qualifying noncontrolling (minority) interests in consolidated subsidiaries........................

7.

7. LESS: Disallowed goodwill and other disallowed intangible assets and cumulative change
in fair value of all financial liabilities accounted for under a fair value option that is included
in retained earnings and is attributable to changes in the bank's own creditworthiness

7.a.0RCFDB590a. LESS: Disallowed goodwill and other disallowed intangible assets..............................

7.b.

0RCFDF264

b. LESS: Cumulative change in fair value of all financial liabilities accounted for under a
fair value option that is included in retained earnings and is attributable to changes in
the bank's own creditworthiness (if a net gain, report as a positive value; if a net loss,
report as a negative value)...............................................................................................

8.2,669,737RCFDC2278. Subtotal (sum of items 1 and 6, less items 2, 3, 4, 5, 7.a, and 7.b)....................................

9.

9. LESS: Disallowed servicing assets and purchased credit card relationships and disallowed
deferred tax assets

9.a.0RCFDB591a. LESS: Disallowed servicing assets and purchased credit card relationships...............

9.b.0RCFD5610b. LESS: Disallowed deferred tax assets..........................................................................

10.0RCFDB59210. Other additions to (deductions from) Tier 1 capital...........................................................

11.2,669,737RCFD827411. Tier 1 capital (sum of items 8 and 10, less items 9.a and 9.b).........................................

12.0RCFD530612. Qualifying subordinated debt and redeemable preferred stock........................................

13.0RCFDB59313. Cumulative perpetual preferred stock includible in Tier 2 capital......................................

14.219,858RCFD531014. Allowance for loan and lease losses includible in Tier 2 capital.......................................

15.19RCFD222115. Unrealized gains on available-for-sale equity securities includible in Tier 2 capital..........

16.0RCFDB59416. Other Tier 2 capital components.......................................................................................

17.219,877RCFD531117. Tier 2 capital (sum of items 12 through 16)......................................................................

18.219,877RCFD827518. Allowable Tier 2 capital (lesser of item 11 or 17)..............................................................

19.19. Not applicable

20.0RCFDB59520. LESS: Deductions for total risk-based capital...................................................................

21.2,889,614RCFD379221. Total risk-based capital (sum of items 11 and 18 less item 20)........................................

22.
17,287,784RCFDL136

22. Total assets (for banks, from Schedule RC-K, item 9; for savings associations, from
Schedule RC, item 12)...........................................................................................................

23.0RCFDB59023. LESS: Disallowed goodwill and other disallowed intangible assets (from item 7.a above).

24.
0RCFDB591

24. LESS: Disallowed servicing assets and purchased credit card relationships (from item
9.a above)..............................................................................................................................

25.0RCFD561025. LESS: Disallowed deferred tax assets (from item 9.b above)...........................................

26.0RCFDL13726. Other additions to (deductions from) assets for leverage capital purposes......................

27.
17,287,784RCFDL138

27.Total assets for leverage capital purposes (sum of items 22 and 26 less items 23 through
25)..........................................................................................................................................

28.28. Adjustments

28.a.0RCFDC228a. Adjustment to Tier 1 capital reported in item 11...........................................................

28.b.0RCFDB503b. Adjustment to total risk-based capital reported in item 21............................................

29.0RCFDB50429. Adjustment to risk-weighted assets in item 62.................................................................

30.0RCFDB50530. Adjustment to average total assets in item 27..................................................................
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Schedule RC-R Part L.A - Regulatory Capital Components and Ratios
Dollar amounts in thousands

1. Total bank equity capital (from Schedule RC, item 27.a).................................................... RCFD3210 2,669,763 1

2. LESS: Net unrealized gains (losses) on available-for-sale securities (if a gain, report as RCFD8434 26
a positive value; if a loss, report as a negative value)............................................................ 2.
3. LESS: Net unrealized loss on available-for-sale equity securities (report loss as a positive RCFDA221
v a lu e )...................................................................................................................................... 3 .
4. LESS: Accumulated net gains (losses) on cash flow hedges and amounts recorded in
AOCI resulting from the initial and subsequent application of FASB ASC 715-20 (former RCFD4336 0
FASB Statement No.158) to defined benefit postretirement plans (if a gain, report as a
positive value; if a loss, report as a negative value)............................................................ 4.
5. LESS: Nonqualifying perpetual preferred stock.................................................................. RCFDB588 0 5.
6. Qualifying noncontrolling (minority) interests in consolidated subsidiaries........................ RCFDB589 0 6.
7. LESS: Disallowed goodwill and other disallowed intangible assets and cumulative change
in fair value of all financial liabilities accounted for under a fair value option that is included
in retained earnings and is attributable to changes in the bank's own creditworthiness 7.

a. LESS: Disallowed goodwill and other disallowed intangible assets.............................. RCFDB590 0 7.a.
b. LESS: Cumulative change in fair value of all financial liabilities accounted for under a
fair value option that is included in retained earnings and is attributable to changes in
the bank's own creditworthiness (if a net gain, report as a positive value; if a net loss,
re po rt as a negative va lue)............................................................................................... 7.b.

8. Subtotal (sum of items 1 and 6, less items 2, 3, 4, 5, 7.a, and 7.b).................................... RCFDC227 2,669,737 8.
9. LESS: Disallowed servicing assets and purchased credit card relationships and disallowed
deferred tax assets 9.

a. LESS: Disallowed servicing assets and purchased credit card relationships............... RCFDB591 0 9.a.
b. LESS: Disallowed deferred tax assets.......................................................................... RCFD5610 0 9.b.

10. Other additions to (deductions from ) Tier 1 capital........................................................... RCFDB592 0 10.
11. Tier 1 capital (sum of items 8 and 10, less items 9.a and 9.b)......................................... RCFD8274 2,669,737 1i.
12. Qualifying subordinated debt and redeemable preferred stock........................................ RCFD5306 0 12.
13. Cumulative perpetual preferred stock includible in Tier 2 capital...................................... RCFDB593 0 13.
14. Allowance for loan and lease losses includible in Tier 2 capital....................................... RCFD5310 219,858 14.
15. Unrealized gains on available-for-sale equity securities includible in Tier 2 capital.......... RCFD2221 19 15.
16. O ther Tier 2 capital com ponents....................................................................................... RCFDB594 0 16.
17. Tier 2 capital (sum of item s 12 through 16)...................................................................... RCFD5311 219,877 17.
18. Allowable Tier 2 capital (lesser of item 11 or 17).............................................................. RCFD8275 219,877 18.
19. Not applicable 19.
20. LESS: Deductions for total risk-based capital................................................................... RCFDB595 0 20.
21. Total risk-based capital (sum of items 11 and 18 less item 20)........................................ RCFD3792 2,889,614 21.
22. Total assets (for banks, from Schedule RC-K, item 9; for savings associations, from RCFDL136 17,287,784
S che d u le R C , ite m 12 )........................................................................................................... 22.
23. LESS: Disallowed goodwill and other disallowed intangible assets (from item 7.a above). RCFDB590 0 23.
24. LESS: Disallowed servicing assets and purchased credit card relationships (from item RCFDB591 0
9 .a a b o ve ).............................................................................................................................. 24 .
25. LESS: Disallowed deferred tax assets (from item 9.b above)........................................... RCFD5610 0 25.
26. Other additions to (deductions from) assets for leverage capital purposes...................... RCFDL137 0 26.
27. Total assets for leverage capital purposes (sum of items 22 and 26 less items 23 through RCFDL138 17,287,784
2 5 ) .......................................................................................................................................... 2 7 .
28. Adjustments 28.

a. Adjustment to Tier 1 capital reported in item 11........................................................... RCFDC228 0 28.a.
b. Adjustment to total risk-based capital reported in item 21............................................ RCFDB503 0 28.b.

29. Adjustment to risk-weighted assets in item 62................................................................. RCFDB504 0 29.
30. Adjustment to average total assets in item 27.................................................................. RCFDB505 0 30.



Schedule RC-R Part I.A - Regulatory Capital Components and Ratios
(Column B) Percentage

(All Banks)
(Column A) Percentage
(Banks with Financial

Subsidiaries)Dollar amounts in thousands

31.0.154429RCFD72040RCFD727331. Tier 1 leverage ratio.............................................................................

32.0.152072RCFD72060RCFD727432. Tier 1 risk-based capital ratio..............................................................

33.0.164597RCFD72050RCFD727533. Total risk-based capital ratio................................................................

Schedule RC-R Part I.B - Regulatory Capital Components and Ratios
Dollar amounts in thousands

1.
NRRCFAP742

1. Common stock plus related surplus, net of treasury stock and unearned employee stock
ownership plan (ESOP) shares..............................................................................................

2.355,106RCFD36322. Retained earnings..............................................................................................................

3.NRRCFAB5303. Accumulated other comprehensive income (AOCI)............................................................

3.a.NRRCOAP838a. AOCI opt-out election (enter "1" for Yes; enter "0" for No).............................................

4.NRRCFAP8394. Common equity tier 1 minority interest includable in common equity tier 1 capital............

5.
NRRCFAP840

5. Common equity tier 1 capital before adjustments and deductions (sum of items 1 through
4)............................................................................................................................................

6.NRRCFAP8416. LESS: Goodwill net of associated deferred tax liabilities (DTLs)........................................

7.
NRRCFAP842

7. LESS: Intangible assets (other than goodwill and mortgage servicing assets (MSAs)), net
of associated DTLs.................................................................................................................

8.
NRRCFAP843

8. LESS: Deferred tax assets (DTAs) that arise from net operating loss and tax credit
carryforwards, net of any related valuation allowances and net of DTLs...............................

9.

9. AOCI-related adjustments (items 9.a through 9.e are effective January 1, 2015) (if entered
"1" for Yes in item 3.a, complete only items 9.a through 9.e; if entered "0" for No in item 3.a,
complete only item 9.f):

9.a.

a. LESS: Net unrealized gains (losses) on available-for-sale securities (if a gain, report
as a positive value; if a loss, report as a negative value)

9.b.

b. LESS: Net unrealized loss on available-for-sale preferred stock classified as an equity
security under GAAP and available-for-sale equity exposures (report loss as a positive
value)

9.c.

c. LESS: Accumulated net gains (losses) on cash flow hedges (if a gain, report as a
positive value; if a loss, report as a negative value)

9.d.

d. LESS: Amounts recorded in AOCI attributed to defined benefit postretirement plans
resulting from the initial and subsequent application of the relevant GAAP standards that
pertain to such plans (if a gain, report as a positive value; if a loss, report as a negative
value)

9.e.

e. LESS: Net unrealized gains (losses) on held-to-maturity securities that are included
in AOCI (if a gain, report as a positive value; if a loss, report as a negative value)

9.f.

NRRCFAP849

f. LESS: Accumulated net gain (loss) on cash flow hedges included in AOCI, net of
applicable income taxes, that relate to the hedging of items that are not recognized at
fair value on the balance sheet (if a gain, report as a positive value; if a loss, report as
a negative value) (To be completed only by institutions that entered "0" for No in item
3.a)...................................................................................................................................

10.

10. Other deductions from (additions to) common equity tier 1 capital before threshold-based
deductions:

10.a.

NRRCFAQ258
a. LESS: Unrealized net gain (loss) related to changes in the fair value of liabilities that
are due to changes in own credit risk (if a gain, report as a positive value; if a loss, report
as a negative value)..........................................................................................................

10.b.
NRRCFAP850

b. LESS: All other deductions from (additions to) common equity tier 1 capital before
threshold-based deductions.............................................................................................

11.

NRRCFAP851
11. LESS: Non-significant investments in the capital of unconsolidated financial institutions
in the form of common stock that exceed the 10 percent threshold for non-significant
investments............................................................................................................................

12.NRRCFAP85212. Subtotal (item 5 minus items 6 through 11)......................................................................
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Schedule RC-R Part L.A - Regulatory Capital Components and Ratios
(Column A) Percentage (Column B) Percentage
(Banks with Financial (All Banks)

Dollar amounts in thousands Subsidiaries)

31. Tier 1 leverage ratio.............. .................... RCFD7273 0 RCFD7204 0.154429 31.
32. Tier 1 risk-based capital ratio. ............................. RCFD7274 0 RCFD7206 0.152072 32.
33. Total risk-based capital ratio. .............................. RCFD7275 0 RCFD7205 0.164597 33.

Schedule RC-R Part I.B - Regulatory Capital Components and Ratios
Dollar amounts in thousands

1. Common stock plus related surplus, net of treasury stock and unearned employee stock NR
ownership plan (ESOP) shares............................................. 1

2. Retained earnings....................................................RCFD3632 355,106 2.
3. Accumulated other comprehensive income (AOCI) .............. ..................... RCFAB530 NR 3.

a. AOCI opt-out election (enter "1" for Yes; enter "0" for No) ...................... RCOAP838 NR 3.a.

4. Common equity tier 1 minority interest includable in common equity tier 1 capital............RCFAP839 NR 4

5. Common equity tier 1 capital before adjustments and deductions (sum of items 1 through RCFAP840 NR
4) ............ ...................................... ................................................
6. LESS: Goodwill net of associated deferred tax liabilities (DTLs) ...... .............. RCFAP841 NR 6.

7. LESS: Intangible assets (other than goodwill and mortgage servicing assets (MSAs)), net RCFAP842 NR
of associated DTLs...... .................... ................................................
8. LESS: Deferred tax assets (DTAs) that arise from net operating loss and tax credit RCFAP843 NR
carryforwards, net of any related valuation allowances and net of DTLs .. 8.

9. AOCI-related adjustments (items 9.a through 9.e are effective January 1, 2015) (if entered
"1" forYes in item 3.a, complete only items 9.a through 9.e; if entered "0" for No in item 3.a,
complete only item 9.f): 9.

a. LESS: Net unrealized gains (losses) on available-for-sale securities (if a gain, report
as a positive value; if a loss, report as a negative value) 9.a.
b. LESS: Net unrealized loss on available-for-sale preferred stock classified as an equity
security under GAAP and available-for-sale equity exposures (report loss as a positive
value) 9.b.
c. LESS: Accumulated net gains (losses) on cash flow hedges (if a gain, report as a
positive value; if a loss, report as a negative value) 9.C.
d. LESS: Amounts recorded in AOCI attributed to defined benefit postretirement plans
resulting from the initial and subsequent application of the relevant GAAP standards that
pertain to such plans (if a gain, report as a positive value; if a loss, report as a negative
value) 9.d.
e. LESS: Net unrealized gains (losses) on held-to-maturity securities that are included
in AOCI (if a gain, report as a positive value; if a loss, report as a negative value) 9.e.
f. LESS: Accumulated net gain (loss) on cash flow hedges included in AOCI, net of
applicable income taxes, that relate to the hedging of items that are not recognized at
fair value on the balance sheet (if a gain, report as a positive value; if a loss, report as RCFAP849 NR
a negative value) (To be completed only by institutions that entered "0" for No in item
3.a ............ ................................... ............................................... 9

10. Other deductions from (additions to) common equity tier 1 capital before threshold-based
deductions: 10.

a. LESS: Unrealized net gain (loss) related to changes in the fair value of liabilities that
are due to changes in own credit risk (if a gain, report as a positive value; if a loss, report RCFAQ258 NR
as a negative value) .............. ............................................................... a.

b. LESS: All other deductions from (additions to) common equity tier 1 capital before
threshold-based deductions.................... ........................ R10.b.

11. LESS: Non-significant investments in the capital of unconsolidated financial institutions
in the form of common stock that exceed the 10 percent threshold for non-significant RCFAP851 NR
investments..........................................................
12. Subtotal (item minus items 6 through 11) .................................. RCFAP852 NR 12.



Dollar amounts in thousands

13.

NRRCFAP853
13. LESS: Significant investments in the capital of unconsolidated financial institutions in
the form of common stock, net of associated DTLs, that exceed the 10 percent common
equity tier 1 capital deduction threshold.................................................................................

14.
NRRCFAP854

14. LESS: MSAs, net of associated DTLs, that exceed the 10 percent common equity tier 1
capital deduction threshold.....................................................................................................

15.

NRRCFAP855
15. LESS: DTAs arising from temporary differences that could not be realized through net
operating loss carrybacks, net of related valuation allowances and net of DTLs, that exceed
the 10 percent common equity tier 1 capital deduction threshold..........................................

16.

NRRCFAP856

16. LESS: Amount of significant investments in the capital of unconsolidated financial
institutions in the form of common stock, net of associated DTLs; MSAs, net of associated
DTLs; and DTAs arising from temporary differences that could not be realized through net
operating loss carrybacks, net of related valuation allowances and net of DTLs; that exceeds
the 15 percent common equity tier 1 capital deduction threshold..........................................

17.
NRRCFAP857

17. LESS: Deductions applied to common equity tier 1 capital due to insufficient amounts
of additional tier 1 capital and tier 2 capital to cover deductions............................................

18.
NRRCFAP858

18. Total adjustments and deductions for common equity tier 1 capital (sum of items 13
through 17).............................................................................................................................

19.NRRCFAP85919. Common equity tier 1 capital (item 12 minus item 18).....................................................

20.NRRCFAP86020. Additional tier 1 capital instruments plus related surplus.................................................

21.NRRCFAP86121. Non-qualifying capital instruments subject to phase out from additional tier 1 capital .....

22.NRRCFAP86222. Tier 1 minority interest not included in common equity tier 1 capital................................

23.NRRCFAP86323. Additional tier 1 capital before deductions (sum of items 20, 21, and 22)........................

24.NRRCFAP86424. LESS: Additional tier 1 capital deductions........................................................................

25.NRRCFAP86525. Additional tier 1 capital (greater of item 23 minus item 24, or zero).................................

26.NRRCFA827426. Tier 1 capital (sum of items 19 and 25)............................................................................

27.NRRCFAP86627. Tier 2 capital instruments plus related surplus.................................................................

28.NRRCFAP86728. Non-qualifying capital instruments subject to phase out from tier 2 capital......................

29.NRRCFAP86829. Total capital minority interest that is not included in tier 1 capital.....................................

30.30. Allowance for loan and lease losses and eligible credit reserves includable in tier 2 capital

30.a.NRRCFA5310a. Allowance for loan and lease losses includable in tier 2 capital....................................

30.b.
NRRCFW5310

b. (Advanced approaches institutions that exit parallel run only): Eligible credit reserves
includable in tier 2 capital.................................................................................................

31.
NRRCFAQ257

31. Unrealized gains on available-for-sale preferred stock classified as an equity security
under GAAP and available-for-sale equity exposures includable in tier 2 capital...................

32.32. Tier 2 capital before deductions

32.a.NRRCFAP870a. Tier 2 capital before deductions (sum of items 27 through 30.a, plus item 31).............

32.b.
NRRCFWP870

b. (Advanced approaches institutions that exit parallel run only): Tier 2 capital before
deductions (sum of items 27 through 29, plus items 30.b and 31)...................................

33.NRRCFAP87233. LESS: Tier 2 capital deductions........................................................................................

34.34. Tier 2 capital

34.a.NRRCFA5311a. Tier 2 capital (greater of item 32.a minus item 33, or zero)..........................................

34.b.
NRRCFW5311

b. (Advanced approaches institutions that exit parallel run only): Tier 2 capital (greater
of item 32.b minus item 33, or zero).................................................................................

35.35. Total capital

35.a.NRRCFA3792a. Total capital (sum of items 26 and 34.a).......................................................................

35.b.
NRRCFW3792

b. (Advanced approaches institutions that exit parallel run only): Total capital (sum of
items 26 and 34.b)............................................................................................................

36.17,287,784RCFD336836. Average total consolidated assets....................................................................................

37.
NRRCFAP875

37. LESS: Deductions from common equity tier 1 capital and additional tier 1 capital (sum
of items 6, 7, 8, 10.b, 11, 13 through 17, and certain elements of item 24 - see instructions).

38.NRRCFAB59638. LESS: Other deductions from (additions to) assets for leverage ratio purposes..............

39.NRRCFAA22439. Total assets for the leverage ratio (item 36 minus items 37 and 38).................................

40.40. Total risk-weighted assets

40.a.NRRCFAA223a. Total risk-weighted assets (from Schedule RC-R, Part II, item 62)...............................
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Dollar amounts in thousands
13. LESS: Significant investments in the capital of unconsolidated financial institutions in
the form of common stock, net of associated DTLs, that exceed the 10 percent common RCFAP853 NR
equity tier 1 capital deduction threshold.. .......................................................... 13.

14. LESS: MSAs, net of associated DTLs, that exceed the 10 percent common equity tier 1 NR
capital deduction threshold. ..................................................................... 14.

15. LESS: DTAs arising from temporary differences that could not be realized through net
operating loss carrybacks, net of related valuation allowances and net of DTLs, that exceed RCFAP855 NR
the 10 percent common equity tier 1 capital deduction threshold. 15.

16. LESS: Amount of significant investments in the capital of unconsolidated financial
institutions in the form of common stock, net of associated DTLs; MSAs, net of associated
DTLs; and DTAs arising from temporary differences that could not be realized through net RCFAP856 NR
operating loss carrybacks, net of related valuation allowances and net of DTLs; that exceeds
the 15 percent common equity tier 1 capital deduction threshold. 16.

17. LESS: Deductions applied to common equity tier 1 capital due to insufficient amounts RCFAP857 NR
of additional tier 1 capital and tier 2 capital to cover deductions. 17.

18. Total adjustments and deductions for common equity tier 1 capital (sum of items 13 RCFAP858 NR
through 17 ................................................................................................ 18.

19. Common equity tier 1 capital (item 12 minus item 18) .................... ............... RCFAP859 NR 1
20. Additional tier 1 capital instruments plus related surplus... ..................... RCFAP860 NR 20.

21. Non-qualifying capital instruments subject to phase out from additional tier 1 capital ..... RCFAP86 NR 21.

22. Tier 1 minority interest not included in common equity tier 1 capital..... ............ RCFAP862 NR 22.

23. Additional tier 1 capital before deductions (sum of items 20, 21, and 22).............RCFAP863 NR 23.

24. LESS: Additional tier 1 capital deductions................ .................. RCFAP864 NR 24.

25. Additional tier 1 capital (greater of item 23 minus item 24, or zero) .... ............. RCFAP865 NR 25.

26. Tier 1 capital (sum of items 19 and 25) ........................... ................ RCFA8274 NR 26.

27. Tier 2 capital instruments plus related surplus.............. ................. RCFAP866 NR 27.

28. Non-qualifying capital instruments subject to phase out from tier 2 capital.. ......... RCFAP867 NR 28.

29. Total capital minority interest that is not included in tier 1 capital..... .............. RCFAP868 NR 29.

30. Allowance for loan and lease losses and eligible credit reserves includable in tier 2 capital 30.
a. Allowance for loan and lease losses includable in tier 2 capital.. ................. RCFA531O NR 30.a.

b. (Advanced approaches institutions that exit parallel run only): Eligible credit reserves RCFW5310 NR
includable in tier 2 capital.. ................................................................. 30.b.

31. Unrealized gains on available-for-sale preferred stock classified as an equity security RCFAQ257 NR
under GAAP and available-for-sale equity exposures includable in tier 2 capital. 31.

32. Tier 2 capital before deductions 32.

a. Tier 2 capital before deductions (sum of items 27 through 30.a, plus item 31).............RCFAP870 NR 32.a.

b. (Advanced approaches institutions that exit parallel run only): Tier 2 capital before NR
deductions (sum of items 27 through 29, plus items 30.b and 31) .................. 32.b.

33. LESS: Tier 2 capital deductions.................... ..................... RCFAP872 NR 3
34. Tier 2 capital 34.

a. Tier 2 capital (greater of item 32.a minus item 33, or zero) ... .................. RCFA5311 NR 34.a.

b. (Advanced approaches institutions that exit parallel run only): Tier 2 capital (greater RCFW5311 NR
of item 32.b minus item 33, or zero) ............................................................ 34.b.

35. Total capital 35.
a. Total capital (sum of items 26 and 34.a)..................................RCFA3792 NR 35.a.

b. (Advanced approaches institutions that exit parallel run only): Total capital (sum of RCFW3792 NR
items 26 and 34.b) ...... .................................................................. 35.b.

36. Average total consolidated assets................... ..................... RCFD3368 17,287,784 36.

37. LESS: Deductions from common equity tier 1 capital and additional tier 1 capital (sum RCFAP875 NR
of items 6, 7, 8, 10.b, 11, 13 through 17, and certain elements of item 24 - see instructions). 37
38. LESS: Other deductions from (additions to) assets for leverage ratio purposes..............RCFAB596 NR 38.

39. Total assets for the leverage ratio (item 36 minus items 37 and 38) ....................... RCFAA224 NR 3

40. Total risk-weighted assets 40.

a. Total risk-weighted assets (from Schedule RC-R, Part NR, item 62) ................ RCFAA223 NR 40.a.



Dollar amounts in thousands

40.b.
NRRCFWA223

b. (Advanced approaches institutions that exit parallel run only):Total riskweighted assets
using advanced approaches rule (from FFIEC 101 Schedule A, item 60)........................

Schedule RC-R Part I.B - Regulatory Capital Components and Ratios
(Column B) Percentage(Column A) PercentageDollar amounts in thousands

41.

NRRCFWP793NRRCFAP793
41. Common equity tier 1 capital ratio (Column A: item 19 divided by item
40.a) (Advanced approaches institutions that exit parallel run only: Column
B: item 19 divided by item 40.b)................................................................

42.

NRRCFW7206NRRCFA7206
42.Tier 1 capital ratio (Column A: item 26 divided by item 40.a) (Advanced
approaches institutions that exit parallel run only: Column B: item 26
divided by item 40.b).................................................................................

43.

NRRCFW7205NRRCFA7205
43. Total capital ratio (Column A: item 35.a divided by item 40.a)
(Advanced approaches institutions that exit parallel run only: Column B:
item 35.b divided by item 40.b).................................................................

Schedule RC-R Part I.B - Regulatory Capital Components and Ratios
Dollar amounts in thousands

44.NRRCFA720444. Tier 1 leverage ratio (item 26 divided by item 39).............................................................

45.

45. Advanced approaches institutions only: Supplementary leverage ratio (from FFIEC 101
Schedule A, item 98) (effective January 1, 2015)

46.

46. Institution-specific capital buffer necessary to avoid limitations on distributions and
discretionary bonus payments (effective January 1, 2016):

46.a.a. Capital conservation buffer

46.b.

b. (Advanced approaches institutions that exit parallel run only): Total applicable capital
buffer

47.47. Eligible retained income (effective January 1, 2016)

48.

48. Distributions and discretionary bonus payments during the quarter (effective January 1,
2016)
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Dollar amounts in thousands
b. (Advanced approaches institutions that exit parallel run only): Total riskweighted assets FWA223 NR
using advanced approaches rule (from FFIEC 101 Schedule A, item 60) .............. 40.b.

Schedule RC-R Part I.B - Regulatory Capital Components and Ratios
Dollar amounts in thousands (Column A) Percentage (Column B) Percentage

41. Common equity tier 1 capital ratio (Column A: item 19 divided by item
40.a) (Advanced approaches institutions that exit parallel run only: Column RCFAP793 NR RCFWP793 NR
B: item 19 divided by item 40.b) 41.
42. Tier 1 capital ratio (Column A: item 26 divided by item 40.a) (Advanced
approaches institutions that exit parallel run only: Column B: item 26 RCFA7206 NR RCFW7206 NR
divided by item 40.b) ............... 42.
43. Total capital ratio (Column A: item 35.a divided by item 40.a)
(Advanced approaches institutions that exit parallel run only: Column B: RCFA7205 NR RCFW7205 NR
item 35.b divided by item 40.b) ............................. 43.

Schedule RC-R Part I.B - Regulatory Capital Components and Ratios
Dollar amounts in thousands

44. Tier 1 leverage ratio (item 26 divided by item 39)..............................RCFA7204 NR
45. Advanced approaches institutions only: Supplementary leverage ratio (from FFIEC 101
Schedule A, item 98) (effective January 1, 2015) 45
46. Institution-specific capital buffer necessary to avoid limitations on distributions and
discretionary bonus payments (effective January 1, 2016): 46.

a. Capital conservation buffer 46.a.

b. (Advanced approaches institutions that exit parallel run only): Total applicable capital
buffer 46.b.

47. Eligible retained income (effective January 1, 2016) 47.
48. Distributions and discretionary bonus payments during the quarter (effective January 1,
2016) NR 48.



Schedule RC-R Part II - Risk-Weighted Assets
(Column F)

Allocation by
Risk Weight

Category 100%

(Column E)
Allocation by
Risk Weight

Category 50%

(Column D)
Allocation by
Risk Weight

Category 20%

(Column C)
Allocation by
Risk Weight
Category 0%

(Column B)
Items Not
Subject to

Risk-Weighting

(Column A)
Totals (from

Schedule RC)
Dollar amounts in thousands

RCFDB602RCFDB601RCFDB600RCFDC869RCFD0010

34. Cash and balances due from depository institutions................. 34.029,4562,674,08802,703,545

RCFDB607RCFDB606RCFDB605RCFDB604RCFDB603RCFD1754

35. Held-to-maturity securities......................................................... 35.67,35451,60939,85296,2870255,102

RCFDB612RCFDB611RCFDB610RCFDB609RCFDB608RCFD1773

36. Available-for-sale securities....................................................... 36.94,433013,514023107,969

RCFDB520RCFDC064RCFDC063RCFDC22537. Federal funds sold and securities purchased under agreements
to resell............................................................................................ 37.06,49506,495

RCFDB621RCFDB620RCFDB619RCFDB618RCFDB617RCFD5369

38. Loans and leases held for sale.................................................. 38.54,166000054,166

RCFDB626RCFDB625RCFDB624RCFDB623RCFDB622RCFDB528

39. Loans and leases, net of unearned income.............................. 39.13,416,339000013,416,339

RCFD3123RCFD3123

40. Allowance for loan and lease losses......................................... 40.231,149231,149

RCFDB631RCFDB630RCFDB629RCFDB628RCFDB627RCFD3545

41. Trading assets........................................................................... 41.00009,1969,196

RCFD5339RCFDB643RCFDB642RCFDB641RCFDB640RCFDB639

42. All other assets.......................................................................... 42.1,926,637022,202001,948,840

RCFD5340RCFD5334RCFD5327RCFD5320RCFDB644RCFD2170

43. Total assets................................................................................ 43.15,558,92951,609111,5192,770,375-221,93018,270,503

Schedule RC-R Part II - Risk-Weighted Assets
(Column F)

Allocation by
Risk Weight

Category 100%

(Column E)
Allocation by
Risk Weight

Category 50%

(Column D)
Allocation by
Risk Weight

Category 20%

(Column C)
Allocation by
Risk Weight
Category 0%

(Column B)
Credit

Equivalent
Amount

(Column A)
Face Value or

Notional
AmountDollar amounts in thousands

RCFDB583RCFDB582RCFDB581RCFDB548RCFDB547RCFDB546

44. Financial standby letters of credit.............................................. 44.331,689000331,689331,689

RCFDB654RCFDB653RCFDB652RCFDB651RCFDB650RCFD3821

45. Performance standby letters of credit........................................ 45.9000917

RCFDB659RCFDB658RCFDB657RCFDB656RCFDB655RCFD3411

46. Commercial and similar letters of credit.................................... 46.5100051255
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Schedule RC-R Part II - Risk-Weighted Assets
(Column A) (Column B) (Column C) (Column D) (Column E) (Column F)
Totals (from Items Not Allocation by Allocation by Allocation by Allocation by

Schedule RC) Subject to Risk Weight Risk Weight Risk Weight Risk Weight
Dollar amounts in thousands Risk-Weighting Category 0% Category 20% Category 50% Category 100%

RCFDO010 RCFDC869 RCFDB600 RCFDB601 RCFDB602

34. Cash and balances due from depository institutions................. 2,703,545 0 2,674,088 29,456 0 34.
RCFD1754 RCFDB603 RCFDB604 RCFDB605 RCFDB606 RCFDB607

35. Held-to-maturity securities......................................................... 255,102 0 96,287 39,852 51,609 67,354 35.
RCFD1773 RCFDB608 RCFDB609 RCFDB610 RCFDB611 RCFDB612

36. Available-for-sale securities....................................................... 107,969 23 0 13,514 0 94,433 36.
37. Federal funds sold and securities purchased under agreements RCFDC225 RCFDCO63 RCFDCO64 RCFDB520
to re se ll............................................................................................ 6,4 9 5 0 6 ,4 95 0 37.

RCFD5369 RCFDB617 RCFDB618 RCFDB619 RCFDB620 RCFDB621

38. Loans and leases held for sale.................................................. 54,166 0 0 0 0 54,166 38.
RCFDB528 RCFDB622 RCFDB623 RCFDB624 RCFDB625 RCFDB626

39. Loans and leases, net of unearned income.............................. 13,416,339 0 0 0 0 13,416,339 39.
RCFD3123 RCFD3123

40. Allowance for loan and lease losses......................................... 231,149 231,149 40.
RCFD3545 RCFDB627 RCFDB628 RCFDB629 RCFDB630 RCFDB631

4 1. Trading assets........................................................................... 9,196 9,196 0 0 0 0 41.
RCFDB639 RCFDB640 RCFDB641 RCFDB642 RCFDB643 RCFD5339

42. All other assets.......................................................................... 1,948,840 0 0 22,202 0 1,926,637 42.
RCFD2170 RCFDB644 RCFD5320 RCFD5327 RCFD5334 RCFD5340

43. Total assets................................................................................ 18,270,503 -221,930 2,770,375 111,519 51,609 15,558,929 43.

Schedule RC-R Part II - Risk-Weighted Assets
(Column A) (Column B) (Column C) (Column D) (Column E) (Column F)

Face Value or Credit Allocation by Allocation by Allocation by Allocation by
Notional Equivalent Risk Weight Risk Weight Risk Weight Risk Weight

Dollar amounts in thousands Amount Amount Category 0% Category 20% Category 50% Category 100%

RCFDB546 RCFDB547 RCFDB548 RCFDB581 RCFDB582 RCFDB583

44. Financial standby letters of credit.............................................. 331,689 331,689 0 0 0 331,689 44.
RCFD3821 RCFDB650 RCFDB651 RCFDB652 RCFDB653 RCFDB654

45. Performance standby letters of credit........................................ 17 9 0 0 0 9 45.
RCFD3411 RCFDB655 RCFDB656 RCFDB657 RCFDB658 RCFDB659

46. Commercial and similar letters of credit.................................... 255 51 0 0 0 51 46.



(Column F)
Allocation by
Risk Weight

Category 100%

(Column E)
Allocation by
Risk Weight

Category 50%

(Column D)
Allocation by
Risk Weight

Category 20%

(Column C)
Allocation by
Risk Weight
Category 0%

(Column B)
Credit

Equivalent
Amount

(Column A)
Face Value or

Notional
AmountDollar amounts in thousands

RCFDB663RCFDB662RCFDB661RCFDB660RCFD342947. Risk participations in bankers acceptances acquired by the
reporting institution.......................................................................... 47.00000

RCFDB668RCFDB667RCFDB666RCFDB665RCFDB664RCFD3433

48. Securities lent............................................................................ 48.000000

RCFDB673RCFDB672RCFDB671RCFDB670RCFDB669RCFDA25049. Retained recourse on small business obligations sold with
recourse.......................................................................................... 49.000000

RCFDB543RCFDB542RCFDB54150. Recourse and direct credit substitutes (other than financial
standby letters of credit) subject to the low-level exposure rule and
residual interests subject to a dollar-for-dollar capital requirement.. 50.

000

RCFDB680RCFDB679RCFDB678RCFDB677RCFDB676RCFDB675

51. All other financial assets sold with recourse.............................. 51.000000

RCFDB686RCFDB685RCFDB684RCFDB683RCFDB682RCFDB681

52. All other off-balance sheet liabilities.......................................... 52.258,500000258,500258,500

53. Unused commitments: 53.

RCFDB691RCFDB690RCFDB689RCFDB688RCFDB687RCFD3833

a. With an original maturity exceeding one year........................ 53.a.1,381,7090001,381,7092,763,418

RCFDG596RCFDG595RCFDG594RCFDG593RCFDG592RCFDG591b. With an original maturity of one year or less to asset-backed
commercial paper conduits........................................................ 53.b.000000

RCFDB695RCFDB694RCFDB693RCFDA167

54. Derivative contracts................................................................... 54.16,4227,018023,440

RCFDB699RCFDB698RCFDB697RCFDB69655. Total assets, derivatives, and off-balance sheet items by risk
weight category............................................................................... 55.17,530,88768,031118,5372,770,375

56. Risk weight factor 56.

RCFDB703RCFDB702RCFDB701RCFDB700

57. Risk-weighted assets by risk weight category........................... 57.17,530,88734,01623,7070

RCFD1651

58. Market risk equivalent assets.................................................... 58.0

RCFDB70459. Risk-weighted assets before deductions for excess allowance
for loan and lease losses and allocated transfer risk reserve......... 59.17,588,610

RCFDA222

60. Excess allowance for loan and lease losses............................. 60.32,870

RCFD3128

61. Allocated transfer risk reserve................................................... 61.0

CIT BANK FFIEC 031

RSSD-ID 2950677 Quarter End Date 6/30/2014

Last Updated on 7/30/2014 70

CIT BANK FFIEC 031
RSSD-ID 2950677 Quarter End Date 6/30/2014
Last Updated on 7/30/2014 70

(Column A) (Column B) (Column C) (Column D) (Column E) (Column F)
Face Value or Credit Allocation by Allocation by Allocation by Allocation by

Notional Equivalent Risk Weight Risk Weight Risk Weight Risk Weight
Dollar amounts in thousands Amount Amount Category 0% Category 20% Category 50% Category 100%

47. Risk participations in bankers acceptances acquired by the RCFD3429 RCFDB660 RCFDB661 RCFDB662 RCFDB663

reporting institution.......................................................................... 0 0 0 0 0 47.
RCFD3433 RCFDB664 RCFDB665 RCFDB666 RCFDB667 RCFDB668

48 . S ecurities lent............................................................................ 0 0 0 0 0 0 48.
49. Retained recourse on small business obligations sold with RCFDA250 RCFDB669 RCFDB670 RCFDB671 RCFDB672 RCFDB673
re co u rse .......................................................................................... 0 0 0 0 0 0 49.
50. Recourse and direct credit substitutes (other than financial RCFDB541 RCFDB542 RCFDB543
standby letters of credit) subject to the low-level exposure rule and
residual interests subject to a dollar-for-dollar capital requirement.. 0o.

RCFDB675 RCFDB676 RCFDB677 RCFDB678 RCFDB679 RCFDB680

51. All other financial assets sold with recourse.............................. 0 0 0 0 0 0 51
RCFDB681 RCFDB682 RCFDB683 RCFDB684 RCFDB685 RCFDB686

52. All other off-balance sheet liabilities.......................................... 258,500 258,500 0 0 0 258,500 52.

53. Unused commitments: 53.
RCFD3833 RCFDB687 RCFDB688 RCFDB689 RCFDB690 RCFDB691

a. With an original maturity exceeding one year........................ 2,763,418 1,381,709 0 0 0 1,381,709 53.a.
b. With an original maturity of one year or less to asset-backed RCFDG591 RCFDG592 RCFDG593 RCFDG594 RCFDG595 RCFDG596
com m ercial paper conduits........................................................ 0 0 0 0 0 0 53.b.

RCFDA167 RCFDB693 RCFDB694 RCFDB695

54. Derivative contracts................................................................... 23,440 0 7,018 16,422 54.

55. Total assets, derivatives, and off-balance sheet items by risk RCFDB696 RCFDB697 RCFDB698 RCFDB699

w eight category............................................................................... 2,770,375 118,537 68,031 17,530,887 55.

56. Risk weight factor 56.
RCFDB700 RCFDB701 RCFDB702 RCFDB703

57. Risk-weighted assets by risk weight category........................... 0 23,707 34,016 17,530,887 57.
RCFD1651

58. M arket risk equivalent assets.................................................... 0 58.
59. Risk-weighted assets before deductions for excess allowance RCFDB704
for loan and lease losses and allocated transfer risk reserve......... 17,588,610 59.

RCFDA222

60. Excess allowance for loan and lease losses............................. 32,870 60.
RCFD3128

61. Allocated transfer risk reserve................................................... 0 61.



(Column F)
Allocation by
Risk Weight

Category 100%

(Column E)
Allocation by
Risk Weight

Category 50%

(Column D)
Allocation by
Risk Weight

Category 20%

(Column C)
Allocation by
Risk Weight
Category 0%

(Column B)
Credit

Equivalent
Amount

(Column A)
Face Value or

Notional
AmountDollar amounts in thousands

RCFDA223

62. Total risk-weighted assets......................................................... 62.17,555,740
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(Column A) (Column B) (Column C) (Column D) (Column E) (Column F)
Face Value or Credit Allocation by Allocation by Allocation by Allocation by

Notional Equivalent Risk Weight Risk Weight Risk Weight Risk Weight
Dollar amounts in thousands Amount Amount Category 0% Category 20% Category 50% Category 100%

RCFDA223

62. Total risk-weighted assets..... .. ..................... 1 17,555,740 62.



Schedule RC-R Part II - Risk-Weighted Assets
Dollar amounts in thousands

M.1.
9,196RCFD8764

1. Current credit exposure across all derivative contracts covered by the risk-based capital
standards...............................................................................................................................

Schedule RC-R Part II - Risk-Weighted Assets
(Column C) With

a remaining
maturity of over

five years

(Column B) With
a remaining

maturity of over
one year

through five
years

(Column A) With
a remaining

maturity of one
year or less

Dollar amounts in thousands

2. Notional principal amounts of derivative contracts: M.2.

RCFD8767RCFD8766RCFD3809

a. Interest rate contracts.................................................................. M.2.a.533,3441,110,174157,515

RCFD8770RCFD8769RCFD3812

b. Foreign exchange contracts........................................................ M.2.b.0069,268

RCFD8773RCFD8772RCFD8771

c. Gold contracts............................................................................. M.2.c.000

RCFD8776RCFD8775RCFD8774

d. Other precious metals contracts.................................................. M.2.d.000

RCFD8779RCFD8778RCFD8777

e. Other commodity contracts......................................................... M.2.e.000

RCFDA002RCFDA001RCFDA000

f. Equity derivative contracts............................................................ M.2.f.000

g. Credit derivative contracts: Purchased credit protection that (a)
is a covered position under the market risk rule or (b) is not a
covered position under the market risk rule and is not recognized
as a guarantee for risk-based capital purposes: M.2.g.

RCFDG599RCFDG598RCFDG597

1. Investment grade................................................................... M.2.g.1.000

RCFDG602RCFDG601RCFDG600

2. Subinvestment grade............................................................. M.2.g.2.000
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Schedule RC-R Part II - Risk-Weighted Assets
Dollar amounts in thousands

1. Current credit exposure across all derivative contracts covered by the risk-based capital RCFD8764 9,1
standards... ................................... .............................................. M.1.

Schedule RC-R Part II - Risk-Weighted Assets
(Column A) With (Column B) With (Column C) With

a remaining a remaining a remaining
maturity of one maturity of over maturity of over

year or less one year five years
through five

Dollar amounts in thousands years

2. Notional principal amounts of derivative contracts: M.2.
RCFD3809 RCFD8766 RCFD8767

a. Interest rate contracts.................................................................. 157,515 1,110,174 533,344 M.2.a.
RCFD3812 RCFD8769 RCFD8770

b. Foreign exchange contracts........................................................ 69,268 0 0 M.2.b.
RCFD8771 RCFD8772 RCFD8773

c. G o ld co ntracts............................................................................. 0 0 0 M .2.c.
RCFD8774 RCFD8775 RCFD8776

d. Other precious m etals contracts.................................................. 0 0 0 M.2.d.
RCFD8777 RCFD8778 RCFD8779

e. Other com m odity contracts......................................................... 0 0 0 M.2.e.
RCFDAOOO RCFDA001 RCFDA002

f. Equity derivative contracts............................................................ 0 0 0 M.2.f.
g. Credit derivative contracts: Purchased credit protection that (a)
is a covered position under the market risk rule or (b) is not a
covered position under the market risk rule and is not recognized
as a guarantee for risk-based capital purposes: M.2.g.

RCFDG597 RCFDG598 RCFDG599

1. Investm ent grade................................................................... 0 0 0 M .2.g.1.
RCFDG600 RCFDG601 RCFDG602

2. Subinvestm ent grade............................................................. 0 0 0 M.2.g.2.



Schedule RC-S - Servicing Securitization and Asset Sale Activities
(Column G)

All Other
Loans, All

Leases, and
All Other
Assets

(Column F)
Commercial

and Industrial
Loans

(Column E)
Other

Consumer
Loans

(Column D)
Auto Loans

(Column C)
Credit Card
Receivables

(Column B)
Home Equity

Lines

(Column A)
1-4 Family
Residential

Loans

Dollar amounts in thousands

RCFDB711RCFDB710RCFDB709RCFDB708RCFDB707RCFDB706RCFDB7051. Outstanding principal balance of assets sold and securitized
by the reporting bank with servicing retained or with recourse
or other seller-provided credit enhancements........................ 1.

0000000

2. Maximum amount of credit exposure arising from recourse
or other seller-provided credit enhancements provided to
structures reported in item 1 in the form of: 2.

RCFDB718RCFDB717RCFDB716RCFDB715RCFDB714RCFDB713RCFDB712a. Credit-enhancing interest-only strips (included in
Schedules RC-B or RC-F or in Schedule RC, item 5)...... 2.a.0000000

RCFDC399RCFDC398RCFDC397RCFDC396RCFDC395RCFDC394RCFDC393

b. Subordinated securities and other residual interests..... 2.b.0000000

RCFDC406RCFDC405RCFDC404RCFDC403RCFDC402RCFDC401RCFDC400

c. Standby letters of credit and other enhancements....... 2.c.0000000

RCFDB732RCFDB731RCFDB730RCFDB729RCFDB728RCFDB727RCFDB7263. Reporting bank's unused commitments to provide liquidity
to structures reported in item 1.............................................. 3.0000000

4. Past due loan amounts included in item 1: 4.

RCFDB739RCFDB738RCFDB737RCFDB736RCFDB735RCFDB734RCFDB733

a. 30-89 days past due..................................................... 4.a.0000000

RCFDB746RCFDB745RCFDB744RCFDB743RCFDB742RCFDB741RCFDB740

b. 90 days or more past due............................................. 4.b.0000000

5. Charge-offs and recoveries on assets sold and securitized
with servicing retained or with recourse or other
seller-provided credit enhancements (calendar year-to-date): 5.

RIADB753RIADB752RIADB751RIADB750RIADB749RIADB748RIADB747

a. Charge-offs................................................................... 5.a.0000000

RIADB760RIADB759RIADB758RIADB757RIADB756RIADB755RIADB754

b. Recoveries.................................................................... 5.b.0000000

6. Amount of ownership (or seller's) interests carried as: 6.

RCFDB763RCFDB762RCFDB761a. Securities (included in Schedule RC-B or in Schedule
RC, item 5)....................................................................... 6.a.000
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Schedule RC-S - Servicing Securitization and Asset Sale Activities
(Column A) (Column B) (Column C) (Column D) (Column E) (Column F) (Column G)
1-4 Family Home Equity Credit Card Auto Loans Other Commercial All Other
Residential Lines Receivables Consumer and Industrial Loans, All

Loans Loans Loans Leases, and
All Other

Dollar amounts in thousands Assets
1. Outstanding principal balance of assets sold and securitized RCFDB705 RCFDB706 RCFDB707 RCFDB708 RCFDB709 RCFDB710 RCFDB711
by the reporting bank with servicing retained or with recourse
or other seller-provided credit enhancements .. 0 0 0 0 0 0 0 1
2. Maximum amount of credit exposure arising from recourse
or other seller-provided credit enhancements provided to
structures reported in item 1 in the form of: 2.

a. Credit-enhancing interest-only strips (included in RCFDB712 RCFDB713 RCFDB714 RCFDB715 RCFDB716 RCFDB717 RCFDB718

Schedules RC-B or RC-F or in Schedule RC, item 5)...... 0 0 0 0 0 0 0 2.a.
RCFDC393 RCFDC394 RCFDC395 RCFDC396 RCFDC397 RCFDC398 RCFDC399

b. Subordinated securities and other residual interests..... 0 0 0 0 0 0 0 2.b.
RCFDC400 RCFDC401 RCFDC402 RCFDC403 RCFDC404 RCFDC405 RCFDC406

c. Standby letters of credit and other enhancements....... 0 0 0 0 0 0 0 2.c.

3. Reporting bank's unused commitments to provide liquidity RCFDB726 RCFDB727 RCFDB728 RCFDB729 RCFDB730 RCFDB731 RCFDB732

to structures reported in item 1.................................. 0 0 0 0 0 0 0 3.

4. Past due loan amounts included in item 1: 4.
RCFDB733 RCFDB734 RCFDB735 RCFDB736 RCFDB737 RCFDB738 RCFDB739

a. 30-89 days past due..................................................... 0 0 0 0 0 0 0 4.a.
RCFDB740 RCFDB741 RCFDB742 RCFDB743 RCFDB744 RCFDB745 RCFDB746

b. 90 days or more past due............................................. 0 0 0 0 0 0 0 4.b.
5. Charge-offs and recoveries on assets sold and securitized
with servicing retained or with recourse or other
seller-provided credit enhancements (calendar year-to-date): 5.

RIADB747 RIADB748 RIADB749 RIADB750 RIADB751 RIADB752 RIADB753

a. Charge-offs.. .......................................... 0 0 0 0 0 0 0 5.a.
RIADB754 RIADB755 RIADB756 RIADB757 RIADB758 RIADB759 RIADB760

b. Recoveries. ............................................. 0 0 0 0 0 0 0 5.b.

6. Amount of ownership (or seller's) interests carried as: 6.
a. Securities (included in Schedule RC-B or in Schedule RCFDB761 RCFDB762 RCFDB763
RC, item 5) ........................................................... 0 0 0 6.a.



(Column G)
All Other
Loans, All

Leases, and
All Other
Assets

(Column F)
Commercial

and Industrial
Loans

(Column E)
Other

Consumer
Loans

(Column D)
Auto Loans

(Column C)
Credit Card
Receivables

(Column B)
Home Equity

Lines

(Column A)
1-4 Family
Residential

Loans

Dollar amounts in thousands
RCFDB502RCFDB501RCFDB500

b. Loans (included in Schedule RC-C)............................. 6.b.000

7. Past due loan amounts included in interests reported in
item 6.a: 7.

RCFDB766RCFDB765RCFDB764

a. 30-89 days past due .................................................... 7.a.000

RCFDB769RCFDB768RCFDB767

b. 90 days or more past due ............................................ 7.b.000

8. Charge-offs and recoveries on loan amounts included in
interests reported in item 6.a (calendar year-to-date): 8.

RIADB772RIADB771RIADB770

a. Charge-offs................................................................... 8.a.000

RIADB775RIADB774RIADB773

b. Recoveries.................................................................... 8.b.000

RCFDB782RCFDB781RCFDB780RCFDB779RCFDB778RCFDB777RCFDB7769. Maximum amount of credit exposure arising from credit
enhancements provided by the reporting bank to other
institutions' securitization structures in the form of standby
letters of credit, purchased subordinated securities, and other
enhancements....................................................................... 9.

0000000

RCFDB789RCFDB788RCFDB787RCFDB786RCFDB785RCFDB784RCFDB78310. Reporting bank's unused commitments to provide liquidity
to other institutions' securitization structures......................... 10.0000000

RCFDB796RCFDB795RCFDB794RCFDB793RCFDB792RCFDB791RCFDB79011. Assets sold with recourse or other seller-provided credit
enhancements and not securitized by the reporting bank..... 11.0000000

RCFDB803RCFDB802RCFDB801RCFDB800RCFDB799RCFDB798RCFDB79712. Maximum amount of credit exposure arising from recourse
or other seller-provided credit enhancements provided to
assets reported in item 11..................................................... 12.

0000000
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(Column A) (Column B) (Column C) (Column D) (Column E) (Column F) (Column G)
1-4 Family Home Equity Credit Card Auto Loans Other Commercial All Other
Residential Lines Receivables Consumer and Industrial Loans, All

Loans Loans Loans Leases, and
All Other

Dollar amounts in thousands Assets
RCFDB500 RCFDB501 RCFDB502

b. Loans (included in Schedule RC-C) .... 0 0 6.b.
7. Past due loan amounts included in interests reported in
item 6.a: 7.

RCFDB764 RCFDB765 RCFDB766

a. 30-89 days past due 0 0 0 7.a.
RCFDB767 RCFDB768 RCFDB769

b. 90 days or more past due 0 0 0 7.b.
8. Charge-offs and recoveries on loan amounts included in
interests reported in item 6.a (calendar year-to-date): 8.

RIADB770 RIADB771 RIADB772

a. Charge-offs.. ................................................. 0 0 0 8.a.
RIADB773 RIADB774 RIADB775

b. Recoveries. ................................................... 0 0 0 8.b.
9. Maximum amount of credit exposure arising from credit RCFDB776 RCFDB777 RCFDB778 RCFDB779 RCFDB780 RCFDB781 RCFDB782
enhancements provided by the reporting bank to other
institutions' securitization structures in the form of standby
letters of credit, purchased subordinated securities, and other 0 0 0 0 0 0 0
enhancements......9...... ..................

10. Reporting bank's unused commitments to provide liquidity RCFDB783 RCFDB784 RCFDB785 RCFDB786 RCFDB787 RCFDB788 RCFDB789

to other institutions' securitization structures ... 0 0 0 0 0 0 0 10.

11. Assets sold with recourse or other seller-provided credit RCFDB790 RCFDB791 RCFDB792 RCFDB793 RCFDB794 RCFDB795 RCFDB796

enhancements and not securitized by the reporting bank..... 0 0 0 0 0 0 0 11
12. Maximum amount of credit exposure arising from recourse RCFDB797 RCFDB798 RCFDB799 RCFDB800 RCFDB801 RCFDB802 RCFDB803
or other seller-provided credit enhancements provided to

0 0 0 0 0 0 0assets reported in item l1...l............._______________ 12.



Schedule RC-S - Servicing Securitization and Asset Sale Activities
Dollar amounts in thousands

M.1.

1. Small business obligations transferred with recourse under Section 208 of the Riegle
Community Development and Regulatory Improvement Act of 1994:

M.1.a.0RCFDA249a. Outstanding principal balance......................................................................................

M.1.b.0RCFDA250b. Amount of retained recourse on these obligations as of the report date......................

M.2.

2. Outstanding principal balance of assets serviced for others (includes participations serviced
for others):

M.2.a.
0RCFDB804

a. Closed-end 1-4 family residential mortgages serviced with recourse or other
servicer-provided credit enhancements............................................................................

M.2.b.
0RCFDB805

b. Closed-end 1-4 family residential mortgages serviced with no recourse or other
servicer-provided credit enhancements............................................................................

M.2.c.0RCFDA591c. Other financial assets (includes home equity lines)......................................................

M.2.d.
0RCFDF699

d. 1-4 family residential mortgages serviced for others that are in process of foreclosure
at quarter-end (includes closed-end and open-end loans)...............................................

M.3.3. Asset-backed commercial paper conduits:

M.3.a.

a. Maximum amount of credit exposure arising from credit enhancements provided to
conduit structures in the form of standby letters of credit, subordinated securities, and
other enhancements:

M.3.a.1.0RCFDB8061. Conduits sponsored by the bank, a bank affiliate, or the bank's holding company..

M.3.a.2.0RCFDB8072. Conduits sponsored by other unrelated institutions................................................

M.3.b.b. Unused commitments to provide liquidity to conduit structures:

M.3.b.1.0RCFDB8081. Conduits sponsored by the bank, a bank affiliate, or the bank's holding company..

M.3.b.2.0RCFDB8092. Conduits sponsored by other unrelated institutions................................................

M.4.
NRRCFDC407

4. Outstanding credit card fees and finance charges included in Schedule RC-S, item 1,
column C................................................................................................................................

Schedule RC-T - Fiduciary and Related Services
Dollar amounts in thousands

1.YesRCFDA3451. Does the institution have fiduciary powers? (If "NO," do not complete Schedule RC-T.)....

2.YesRCFDA3462. Does the institution exercise the fiduciary powers it has been granted?............................

3.
YesRCFDB867

3. Does the institution have any fiduciary or related activity (in the form of assets or accounts)
to report in this schedule? (If "NO," do not complete the rest of Schedule RC-T.).................

CIT BANK FFIEC 031

RSSD-ID 2950677 Quarter End Date 6/30/2014

Last Updated on 7/30/2014 75

CIT BANK FFIEC 031
RSSD-ID 2950677 Quarter End Date 6/30/2014
Last Updated on 7/30/2014 75

Schedule RC-S - Servicing Securitization and Asset Sale Activities
Dollar amounts in thousands

1. Small business obligations transferred with recourse under Section 208 of the Riegle
Community Development and Regulatory Improvement Act of 1994: M.

a. Outstanding principal balance................... ..................... RCFDA249 0 M.1.a.

b. Amount of retained recourse on these obligations as of the report date.. ......... RCFDA250 0 M.l.b.

2. Outstanding principal balance of assets serviced for others (includes participations serviced
for others): M.2.

a. Closed-end 1-4 family residential mortgages serviced with recourse or other
servicer-provided credit enhancements................ .................... M.2.a.

b. Closed-end 1-4 family residential mortgages serviced with no recourse or other RCFDB805 0
servicer-provided credit enhancements.. ........................................................ M.2.b.

c. Other financial assets (includes home equity lines) .......................... RCFDA591 0 M.2.c.

d. 1-4 family residential mortgages serviced for others that are in process of foreclosure RCFDF699 0
at quarter-end (includes closed-end and open-end loans) M.2.d.

3. Asset-backed commercial paper conduits: M.3.

a. Maximum amount of credit exposure arising from credit enhancements provided to
conduit structures in the form of standby letters of credit, subordinated securities, and
other enhancements: M.3.a.

1. Conduits sponsored by the bank, a bank affiliate, or the bank's holding company.. RCFDB86 0 M.3a.l.
2. Conduits sponsored by other unrelated institutions.. ...................... RCFDB807 0 M.3a.2.

b. Unused commitments to provide liquidity to conduit structures: M.3.b.

1. Conduits sponsored by the bank, a bank affiliate, or the bank's holding company.. RCFDB88 0 M.3.b..
2. Conduits sponsored by other unrelated institutions.. ...................... RCFDB809 0 M3b2

4. Outstanding credit card fees and finance charges included in Schedule RC-S, item 1, RCFDC407 NR
column C...................................................................................................... M.

Schedule RC-T - Fiduciary and Related Services
Dollar amounts in thousands

1. Does the institution have fiduciary powers? (if "NO," do not complete Schedule RC-T) RCFDA345 Yes 1.

2. Does the institution exercise the fiduciary powers it has been granted?..................... RCFDA346 Yes 2.
3. Does the institution have any fiduciary or related activity (in the form of assets or accounts) RCFDB867 Yes
to report in this schedule? (if "NO," do not complete the rest of Schedule RC-T............______ 3.



Schedule RC-T - Fiduciary and Related Services
(Column D) Number

of Non-Managed
Accounts

(Column C) Number
of Managed
Accounts

(Column B)
Non-Managed

Assets

(Column A)
Managed Assets

Dollar amounts in thousands

RCFDB871RCFDB870RCFDB869RCFDB868

4. Personal trust and agency accounts..................................................................... 4.NRNRNRNR

5. Employee benefit and retirement-related trust and agency accounts: 5.

RCFDB875RCFDB874RCFDB873RCFDB872

a. Employee benefit - defined contribution.......................................................... 5.a.NRNRNRNR

RCFDB879RCFDB878RCFDB877RCFDB876

b. Employee benefit - defined benefit.................................................................. 5.b.NRNRNRNR

RCFDB883RCFDB882RCFDB881RCFDB880

c. Other employee benefit and retirement-related accounts................................ 5.c.NRNRNRNR

RCFDC002RCFDC001RCFDB885RCFDB884

6. Corporate trust and agency accounts................................................................... 6.NRNRNRNR

RCFDJ254RCFDB888RCFDJ253RCFDB886

7. Investment management and investment advisory agency accounts................... 7.NRNRNRNR

RCFDJ258RCFDJ257RCFDJ256RCFDJ255

8. Foundation and endowment trust and agency accounts....................................... 8.NRNRNRNR

RCFDB893RCFDB892RCFDB891RCFDB890

9. Other fiduciary accounts....................................................................................... 9.NRNRNRNR

RCFDB897RCFDB896RCFDB895RCFDB894

10. Total fiduciary accounts (sum of items 4 through 9)............................................ 10.NRNRNRNR

RCFDB899RCFDB898

11. Custody and safekeeping accounts.................................................................... 11.NRNR

RCFNB903RCFNB902RCFNB901RCFNB900

12. Fiduciary accounts held in foreign offices (included in items 10 and 11)............ 12.NRNRNRNR

RCFDJ262RCFDJ261RCFDJ260RCFDJ25913. Individual Retirement Accounts, Health Savings Accounts, and other similar
accounts (included in items 5.c and 11)................................................................... 13.NRNRNRNR
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Schedule RC-T - Fiduciary and Related Services
(Column A) (Column B) (Column C) Number (Column D) Number

Managed Assets Non-Managed of Managed of Non-Managed
Dollar amounts in thousands Assets Accounts Accounts

RCFDB868 RCFDB869 RCFDB870 RCFDB871

4. Personal trust and agency accounts.............. ........................ NR NR NR NR 4.

5. Employee benefit and retirement-related trust and agency accounts: 5.
RCFDB872 RCFDB873 RCFDB874 RCFDB875

a. Employee benefit - defined contribution................................ NR NR NR NR 5.a.
RCFDB876 RCFDB877 RCFDB878 RCFDB879

b. Employee benefit - defined benefit.................................... NR NR NR NR 5.b.
RCFDB880 RCFDB881 RCFDB882 RCFDB883

c. Other employee benefit and retirement-related accounts.. NR NR NR NR 5.c.
RCFDB884 RCFDB885 RCFDC001 RCFDC002

6. Corporate trust and agency accounts..................................... NR NR NR NR 6.
RCFDB886 RCFDJ253 RCFDB888 RCFDJ254

7. Investment management and investment advisory agency accounts . NR NR NR NR 7.
RCFDJ255 RCFDJ256 RCFDJ257 RCFDJ258

8. Foundation and endowment trust and agency accounts....................... NR NR NR NR 8.
RCFDB890 RCFDB891 RCFDB892 RCFDB893

9. Other fiduciary accounts................................................ NR NR NR NR 9.
RCFDB894 RCFDB895 RCFDB896 RCFDB897

10. Total fiduciary accounts (sum of items 4 through 9) ................................ NR NR NR NR 10.
RCFDB898 RCFDB899

11. Custody and safekeeping accounts. NR NR 11
RCFNB900 RCFNB901 RCFNB902 RCFNB903

12. Fiduciary accounts held in foreign offices (included in items 10 and 11) ............ NR NR NR NR 12.

13. Individual Retirement Accounts, Health Savings Accounts, and other similar RCFDJ259 RCFDJ260 RCFDJ261 RCFDJ262
accounts (included in items 5.c and 11) ...................................... NR NR NR NR 13.



Schedule RC-T - Fiduciary and Related Services
Dollar amounts in thousands

14.NRRIADB90414. Personal trust and agency accounts................................................................................

15.15. Employee benefit and retirement-related trust and agency accounts:

15.a.NRRIADB905a. Employee benefit - defined contribution........................................................................

15.b.NRRIADB906b. Employee benefit - defined benefit................................................................................

15.c.NRRIADB907c. Other employee benefit and retirement-related accounts.............................................

16.NRRIADA47916. Corporate trust and agency accounts..............................................................................

17.NRRIADJ31517. Investment management and investment advisory agency accounts..............................

18.NRRIADJ31618. Foundation and endowment trust and agency accounts..................................................

19.NRRIADA48019. Other fiduciary accounts...................................................................................................

20.NRRIADB90920. Custody and safekeeping accounts..................................................................................

21.NRRIADB91021. Other fiduciary and related services income....................................................................

22.
0RIAD4070

22. Total gross fiduciary and related services income (sum of items 14 through 21) (must
equal Schedule RI, item 5.a)..................................................................................................

22.a.NRRIADB912a. Fiduciary and related services income - foreign offices (included in item 22)..............

23.NRRIADC05823. Less: Expenses................................................................................................................

24.NRRIADA48824. Less: Net losses from fiduciary and related services.......................................................

25.NRRIADB91125. Plus: Intracompany income credits for fiduciary and related services..............................

26.NRRIADA49126. Net fiduciary and related services income........................................................................

Schedule RC-T - Fiduciary and Related Services
(Column C) All

Other Accounts
(Column B)
Employee

Benefit and
Retirement-Related

Trust and
Agency

Accounts

(Column A)
Personal Trust

and Agency and
Investment

Management
Agency

AccountsDollar amounts in thousands

1. Managed assets held in fiduciary accounts: M.1.

RCFDJ265RCFDJ264RCFDJ263

a. Noninterest-bearing deposits...................................................... M.1.a.NRNRNR

RCFDJ268RCFDJ267RCFDJ266

b. Interest-bearing deposits............................................................. M.1.b.NRNRNR

RCFDJ271RCFDJ270RCFDJ269

c. U.S. Treasury and U.S. Government agency obligations............. M.1.c.NRNRNR

RCFDJ274RCFDJ273RCFDJ272

d. State, county, and municipal obligations..................................... M.1.d.NRNRNR

RCFDJ277RCFDJ276RCFDJ275

e. Money market mutual funds........................................................ M.1.e.NRNRNR

RCFDJ280RCFDJ279RCFDJ278

f. Equity mutual funds...................................................................... M.1.f.NRNRNR

RCFDJ283RCFDJ282RCFDJ281

g. Other mutual funds...................................................................... M.1.g.NRNRNR

RCFDJ286RCFDJ285RCFDJ284

h. Common trust funds and collective investment funds................. M.1.h.NRNRNR

RCFDJ289RCFDJ288RCFDJ287

i. Other short-term obligations......................................................... M.1.i.NRNRNR

RCFDJ292RCFDJ291RCFDJ290

j. Other notes and bonds................................................................. M.1.j.NRNRNR
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Schedule RC-T - Fiduciary and Related Services
Dollar amounts in thousands

14. Personal trust and agency accounts. ......................................................... NR
15. Employee benefit and retirement-related trust and agency accounts: 15.

a. Employee benefit - defined contribution................ ................... RIADB905 NR 15.a
b. Employee benefit - defined benefit.................. .................... RIADB906 NR 15.b
c. Other employee benefit and retirement-related accounts. ....................... RIADB907 NR 15c

16. Corporate trust and agency accounts................. .................... RIADA479 NR 16.

17. Investment management and investment advisory agency accounts. ................ RIADJ315 NR 17.

18. Foundation and endowment trust and agency accounts.. ....................... RIADJ316 NR 18.

19. Other fiduciary accounts...............................................RIADA48 NR 19.

20. Custody and safekeeping accounts........................................RIADB99 NR 20.

21. Other fiduciary and related services income................. ................ RIADB910 NR 21.

22. Total gross fiduciary and related services income (sum of items 14 through 21) (must RIAD4070 0
equal Schedule RI, item 5.a) .................................................................... 22.

a. Fiduciary and related services income - foreign offices (included in item 22) .............. RIADB912 NR 22.a.

23. Less: Expenses....................................................RIADC058 NR 23.

24. Less: Net losses from fiduciary and related services.. ......................... RIADA488 NR 24.

25. Plus: Intracompany income credits for fiduciary and related services ...... .......... RIADB911 NR 25.
26. Net fiduciary and related services income ................................... RIADA491 NR 26.

Schedule RC-T - Fiduciary and Related Services
(Column A) (Column B) (Column C) All

Personal Trust Employee Other Accounts
and Agency and Benefit and

Investment Retiirment-RellaWd
Management Trust and

Agency Agency
Dollar amounts in thousands Accounts Accounts

1. Managed assets held in fiduciary accounts: M..
RCFDJ263 RCFDJ264 RCFDJ265

a. Noninterest-bearing deposits............................................ NR NR NR M.l.a.
RCFDJ266 RCFDJ267 RCFDJ268

b. Interest-bearing deposits.................................................. NR NR NR M.l.b.
RCFDJ269 RCFDJ270 RCFDJ271

c. U.S. Treasury and U.S. Government agency obligations NR NR NR M..c.

RCFDJ272 RCFDJ273 RCFDJ274

d. State, county, and municipal obligations ............................... NR NR NR Mid.
RCFDJ275 RCFDJ276 RCFDJ277

e. Money market mutual funds. ................................... 1NR NR NR W.e.

RCFDJ278 RCFDJ279 RCFDJ28N

f. Equity mutual funds ........................................................ NR NR NR M.l.f.
RCFDJ281 RCFDJ282 RCFDJ283

g. Other mutual funds ........................................................ NR NR NR M.1.g.
RCFDJ284 RCFDJ285 RCFDJ286

h. Common trust funds and collective investment funds NR NR NR M.1.h.

RCFDJ287 RCFDJ288 RCFDJ289

i. Other short-term obligations.............................................. NR NR NR M.1.
RCFDJ29I RCFDJ29 RCFDJ292

j. Other notes and bonds its................................... NR NR NR M.1.j.



(Column C) All
Other Accounts

(Column B)
Employee

Benefit and
Retirement-Related

Trust and
Agency

Accounts

(Column A)
Personal Trust

and Agency and
Investment

Management
Agency

AccountsDollar amounts in thousands
RCFDJ295RCFDJ294RCFDJ293k. Investments in unregistered funds and private equity

investments..................................................................................... M.1.k.NRNRNR

RCFDJ298RCFDJ297RCFDJ296

l. Other common and preferred stocks............................................ M.1.l.NRNRNR

RCFDJ301RCFDJ300RCFDJ299

m. Real estate mortgages............................................................... M.1.m.NRNRNR

RCFDJ304RCFDJ303RCFDJ302

n. Real estate.................................................................................. M.1.n.NRNRNR

RCFDJ307RCFDJ306RCFDJ305

o. Miscellaneous assets.................................................................. M.1.o.NRNRNR

RCFDJ310RCFDJ309RCFDJ308p.Total managed assets held in fiduciary accounts (for each column,
sum of Memorandum items 1.a through 1.o).................................. M.1.p.NRNRNR

Schedule RC-T - Fiduciary and Related Services
(Column B) Number of

Managed Accounts
(Column A) Managed

AssetsDollar amounts in thousands

M.1.q.
NRRCFDJ312NRRCFDJ311

q. Investments of managed fiduciary accounts in advised or sponsored
mutual funds.............................................................................................

Schedule RC-T - Fiduciary and Related Services
(Column B) Principal
Amount Outstanding

(Column A) Number of
IssuesDollar amounts in thousands

M.2.2. Corporate trust and agency accounts:

M.2.a.NRRCFDB928NRRCFDB927a. Corporate and municipal trusteeships.............................................

M.2.a.1.NRRCFDJ314NRRCFDJ3131. Issues reported in Memorandum item 2.a that are in default.....

M.2.b.
NRRCFDB929

b. Transfer agent, registrar, paying agent, and other corporate
agency.................................................................................................

Schedule RC-T - Fiduciary and Related Services
(Column B) Market Value

of Fund Assets
(Column A) Number of

FundsDollar amounts in thousands

M.3.3. Collective investment funds and common trust funds:

M.3.a.NRRCFDB932NRRCFDB931a. Domestic equity...............................................................................

M.3.b.NRRCFDB934NRRCFDB933b. International/Global equity...............................................................

M.3.c.NRRCFDB936NRRCFDB935c. Stock/Bond blend.............................................................................

M.3.d.NRRCFDB938NRRCFDB937d. Taxable bond...................................................................................

M.3.e.NRRCFDB940NRRCFDB939e. Municipal bond................................................................................

M.3.f.NRRCFDB942NRRCFDB941f. Short term investments/Money market.............................................

M.3.g.NRRCFDB944NRRCFDB943g. Specialty/Other................................................................................

M.3.h.
NRRCFDB946NRRCFDB945

h. Total collective investment funds (sum of Memorandum items 3.a
through 3.g).........................................................................................
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(Column A) (Column B) (Column C) All
Personal Trust Employee Other Accounts

and Agency and Benefit and
Investment Retirement-Related

Management Trust and
Agency Agency

Dollar amounts in thousands Accounts Accounts

k. Investments in unregistered funds and private equity RCFDJ293 RCFDJ294 RCFDJ295
investments................................................. NR NR NR M.1.k.

RCFDJ296 RCFDJ297 RCFDJ298
1. Other common and preferred stocks.... .......................... NR NR NR

RCFDJ299 RCFDJ300 RCFDJ301
m. Real estate mortgages.. ..................................... NR NR NR Mrn.

RCFDJ302 RCFDJ303 RCFDJ304
n. Real estate............................................... NR NR NR M.1.n.

RCFDJ305 RCFDJ306 RCFDJ307

o. Miscellaneous assets..... ................................... NR NR NR M.1.0.

p. Total managed assets held in fiduciary accounts (for each column, RCFDJ308 RCFDJ309 RCFDJ310
sum of Memorandum items l.a through 1.o)..........................NR NR NR M.1.p.

Schedule RC-T - Fiduciary and Related Services_
(Column A) Managed (Column B) Number of

Dollar amounts in thousands Assets Managed Accounts
q. Investments of managed fiduciary accounts in advised or sponsored RCD31N RFJ12R
mutual funds.................0..........................................1 N M

NR NR NRM.1.m.

Schedule RC-T - Fiduciary and Related Services
(Column A) Number of (Column B) Principal

Dollar amounts in thousands Issues Amount Outstanding

2. Corporate trust and agency accounts: M.2.
a. Corporate and municipal trusteeships ..................... RCFDB927 NR RCFDB928 NR M.2.a.

1. Issues reported in Memorandum item 2.a that are in default RCFDJ313 NR RCFDJ314 NR M.1.p

b. Transfer agent, registrar, paying agent, and other corporate RCFDB929 NR
agency ...................................................................... __I _I__I M.2.b.

Schedule RC-T - Fiduciary and Related Services
(Column A) Number of (Column B) Market Value

Dollar amounts in thousands Funds of Fund Assets

3. Collective investment funds and common trust funds: M.3.

a. Domestic equity....................................RCFDB931 NR RCFDB932 NR M3a

b. International/Global equity .............................................. RCFDB933 NR RCFDB934 NRI M.3.b.
c. Stock/Bond blend ........................................................ RCFDB935 NR RCFDB936 NR M.3.c.
d. Taxable bond ...................................... RCFDB937 NR RCFDB938 NR M
e. Municipal bond ..................................... RCFDB939 NR RCFDB94 NR M3e

f. Short term investments/Money market ..................... RCFDB941 NR RCFDB942 NR M..
g. Specialty/Other .................................... RCFDB943 NR RCFDB944 NR M.3.g.
h. Total collective investment funds (sum of Memorandum items 3.a . RCFDJ3 NR RCFD 46NRb t ra sferou g h a. g e nt , registra r. p aying .a g e nt , .and .oth e r .co rp rR C F D B 9 2 9 N R F

a.homesti equ..........................__RCFDB931__ NR__ RCFDB932__NR M.3.a.



Schedule RC-T - Fiduciary and Related Services
(Column C)
Recoveries

(Column B)
Gross Losses
Non-Managed

Accounts

(Column A)
Gross Losses

Managed
AccountsDollar amounts in thousands

4. Fiduciary settlements, surcharges, and other losses: M.4.

RIADB949RIADB948RIADB947

a. Personal trust and agency accounts........................................... M.4.a.NRNRNR

RIADB952RIADB951RIADB950b. Employee benefit and retirement-related trust and agency
accounts.......................................................................................... M.4.b.NRNRNR

RIADB955RIADB954RIADB953

c. Investment management agency accounts................................. M.4.c.NRNRNR

RIADB958RIADB957RIADB956

d. Other fiduciary accounts and related services............................ M.4.d.NRNRNR

RIADB961RIADB960RIADB959e. Total fiduciary settlements, surcharges, and other losses (sum
of Memorandum items 4.a through 4.d) (sum of columns A and B
minus column C must equal Schedule RC-T, item 24).................... M.4.e.

NRNRNR

Schedule RC-V - Variable Interest Entities
(Column C)
Other VIEs

(Column B)
ABCP Conduits

(Column A)
Securitization

VehiclesDollar amounts in thousands

1. Assets of consolidated variable interest entities (VIEs) that can be
used only to settle obligations of the consolidated VIEs: 1.

RCFDJ983RCFDJ982RCFDJ981

a. Cash and balances due from depository institutions................... 1.a.6500650

RCFDJ986RCFDJ985RCFDJ984

b. Held-to-maturity securities........................................................... 1.b.000

RCFDJ989RCFDJ988RCFDJ987

c. Available-for-sale securities......................................................... 1.c.2,641047,857

RCFDJ992RCFDJ991RCFDJ990

d. Securities purchased under agreements to resell....................... 1.d.000

RCFDJ995RCFDJ994RCFDJ993

e. Loans and leases held for sale.................................................... 1.e.000

RCFDJ998RCFDJ997RCFDJ996

f. Loans and leases, net of unearned income................................. 1.f.99,6640627,430

RCFDK002RCFDK001RCFDJ999

g. Less: Allowance for loan and lease losses.................................. 1.g.2,445015,585

RCFDK005RCFDK004RCFDK003

h. Trading assets (other than derivatives)........................................ 1.h.000

RCFDK008RCFDK007RCFDK006

i. Derivative trading assets.............................................................. 1.i.000

RCFDK011RCFDK010RCFDK009

j. Other real estate owned............................................................... 1.j.000

RCFDK014RCFDK013RCFDK012

k. Other assets................................................................................ 1.k.2,025010,897

2. Liabilities of consolidated VIEs for which creditors do not have
recourse to the general credit of the reporting bank: 2.

RCFDK017RCFDK016RCFDK015

a. Securities sold under agreements to repurchase........................ 2.a.000
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Schedule RC-T - Fiduciary and Related Services
(Column A) (Column B) (Column C)

Gross Losses Gross Losses Recoveries
Managed Non-Managed

Dollar amounts in thousands Accounts Accounts

4. Fiduciary settlements, surcharges, and other losses: M.4.

RIADB947 RIADB948 RIADB949

a. Personal trust and agency accounts............................... NR NR NR MA.a.

b. Employee benefit and retirement-related trust and agency RIADB950 RIADB951 RIADB952
accounts.................................................. NR NR NR MA.b.

RIADB953 RIADB954 RIADB955

c. Investment management agency accounts......................... NR NR NR M..

RIADB956 RIADB957 RIADB958

d. Other fiduciary accounts and related services... NR NR NR M.d.

e. Total fiduciary settlements, surcharges, and other losses (sum RIADB959 RIADB960 RIADB961
of Memorandum items 4.a through 4.d) (sum of columns A and B
minus column C must equal Schedule RC-T, item 24) .NR NR M4.a.

Schedule RC-V -Variable Interest Entities
(Column A) (Column B3) (Column C)

Securitization ABCP Conduits Other ViEs
Dollar amounts in thousands Vehicles

1. Assets of consolidated variable interest entities (VIEs) that can be
used only to settle obligations of the consolidated VIEs: 1

RCFDJ981 RCFDJ982 RCFDJ983

a. Cash and balances due from depository institutions .......... 650 0 650 la
RCFDJ984 RCFDJ985 RCFDJ986

b. Held-to-maturity securities................................................ 0 0 0 1.b.
RCFDJ987 RCFDJ988 RCFDJ989

c. Available-for-sale securities ............................................. 47,857 0 2,641 1.c.
RCFDJ99 RCFDJ99 RCFDJ992

d. Securities purchased under agreements to resell ............ 0 0 0 1.d.
RCFDJ993 RCFDJ994 RCFDJ995

e. Loans and leases held for sale R-..............................0 0 0 i.e.

RCFDJ996 RCFDJ997 RCFDJ998

f. Loans and leases, net of unearned income........................... 627,430 0 99,664 i.f.
RCFDJ999 RCFDKO01 RCFDKO02

g. Less: Allowance for loan and lease losses............................ 15,585 0 2,445 1.g.
RCFDKO03 RCFDKO04 RCFDKO05

h. Trading assets (other than derivatives).............................. 0 0 0 1.h.

RCFDKO06 RCFDKO07 RCFDKO08
i. Derivative trading assets b.......................................0 0 0

RCFDKO9 RCFDKO8 RCFDK11

j. Other real estate owned s........................... ................................ 0 0 0 1..

RCFDKO2 RCFDKO3 RCFDKO14

k. Other assets ae ee................................. ................................ 10,897 0 2,025 1k.

2. Liabilities of consolidated VIEs for which creditors do not have
recourse to the general credit of the reporting bank: 2.

RCFDKO5 RCFDKO16 RCFDKO17

a. Securities sold under agreements to repurchase....................... 0 0 0 2.a.



(Column C)
Other VIEs

(Column B)
ABCP Conduits

(Column A)
Securitization

VehiclesDollar amounts in thousands
RCFDK020RCFDK019RCFDK018

b. Derivative trading liabilities.......................................................... 2.b.000

RCFDK023RCFDK022RCFDK021

c. Commercial paper....................................................................... 2.c.000

RCFDK026RCFDK025RCFDK024

d. Other borrowed money (exclude commercial paper).................. 2.d.71,9670550,117

RCFDK029RCFDK028RCFDK027

e. Other liabilities............................................................................. 2.e.000

RCFDK032RCFDK031RCFDK0303. All other assets of consolidated VIEs (not included in items 1.a.
through 1.k above)................................................................................ 3.7,82408,109

RCFDK035RCFDK034RCFDK0334. All other liabilities of consolidated VIEs (not included in items 2.a
through 2.e above)................................................................................ 4.27406,821

General Instructions
Dollar amounts in thousands

1.1. Who Must Report on What Forms

1.a.a. Close of Business

1.b.b. Frequency of Reporting

1.c.c. Differences in Detail of Reports

1.d.d. Shifts in Reporting Status

2.2. Organization of the Instruction Books

3.3. Preparation of the Reports

4.4. Signatures

4.a.a. Officer Declaration

4.b.b. Director Attestation

5.5. Submission of the Reports

5.a.a. Submission Date

5.b.b. Amended Reports

6.6. Retention of Reports

7.7. Scope of the "Consolidated Bank" Required to be Reported in the Submitted Reports

7.a.a. Exclusions from the Coverage of the Consolidated Report

8.8. Rules of Consolidation

9.9. Reporting by Type of Office (For banks with foreign offices)

10.10. Publication Requirements for the Report of Condition

11.11. Release of Individual Bank Reports

12.

12. Applicability of Generally Accepted Accounting Principles to Regulatory Reporting
Requirements

13.13. Accrual Basis Reporting

14.14. Miscellaneous General Instructions

14.a.a. Rounding

14.b.b. Negative Entries

14.c.c. Verification

14.d.d. Transactions Occurring Near the End of a Reporting Period

15.15. Separate Branch Reports

CIT BANK FFIEC 031
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(Column A) (Column B) (Column C)
Securitization ABCP Conduits Other VIEs

Dollar amounts in thousands Vehicles
RCFDKO18 RCFDKO19 RCFDKO20

b. D erivative trading liabilities.......................................................... 0 0 0 2.b.
RCFDKO21 RCFDKO22 RCFDKO23

c. C om m ercial paper....................................................................... 0 0 0 2.c.
RCFDKO24 RCFDKO25 RCFDKO26

d. Other borrowed money (exclude commercial paper).................. 550,117 0 71,967 2.d.
RCFDKO27 RCFDKO28 RCFDKO29

e . O the r lia bilitie s ............................................................................. 0 0 0 2.e.

3. All other assets of consolidated VIEs (not included in items 1.a. RCFDKO30 RCFDKO31 RCFDKO32

through 1.k above)................................................................................ 8,109 0 7,824 3.

4. All other liabilities of consolidated VIEs (not included in items 2.a RCFDKO33 RCFDKO34 RCFDKO35
through 2.e above)................................................................................ 6,821 0 274 4.

General Instructions
Dollar amounts in thousands

1. Who Must Report on What Forms 1

a. Close of Business i.a.

b. Frequency of Reporting 1b.
c. Differences in Detail of Reports i.e.

d. Shifts in Reporting Status 1d.
2. Organization of the Instruction Books 2.
3. Preparation of the Reports 3.
4. Signatures 4.

a. Officer Declaration 4.a.

b. Director Attestation 4.b.

5. Submission of the Reports 5.
a. Submission Date 5.

b. Amended Reports 5.b.
6. Retention of Reports 6.
7. Scope of the "Consolidated Bank" Required to be Reported in the Submitted Reports 7.

a. Exclusions from the Coverage of the Consolidated Report 7.e.
8. Rules of Consolidation 8.

9. Reporting by Type of Office (For banks with foreign offices) 9.
10. Publication Requirements for the Report of Condition 10.
11. Release of Individual Bank Reports 11.
12. Applicability of Generally Accepted Accounting Principles to Regulatory Reporting
Requirements 12.

13. Accrual Basis Reporting 13.
14. Miscellaneous General Instructions 14.

a. Rounding 14.a.
b. Negative Entries 14.b.

c. Verification 14.c.

d. Transactions Occurring Near the End of a Reporting Period 14.d.
15. Separate Branch Reports _____________15.



Glossary
Dollar amounts in thousands

1.1. Glossary

2.2. Acceptances

3.3. Accounting Changes

4.4. Accounting Errors, Corrections of

5.5. Accounting Estimates, Changes in

6.6. Accounting Principles, Changes in

7.7. Accrued Interest Receivable Related to Credit Card Securitizations

8.8. Acquisition, Development, or Construction (ADC) Arrangements

9.9. Agreement Corporation

10.10. Allowance for Loan and Lease Losses

11.11. Applicable Income Taxes

12.12. Associated Company

13.13. ATS Account

14.14. Bankers Acceptances

14.a.a. Bank-Owned Life Insurance

15.15. Banks, U.S. and Foreign

16.16. Banks in Foreign Countries

17.17. Bill-of-Lading Draft

18.18. Borrowings and Deposits in Foreign Offices

19.19. Brokered Deposits

20.20. Broker's Security Draft

21.21. Business Combinations

22.22. Call Option

22.a.a. Capital Contributions of Cash and Notes Receivable

23.23. Capitalization of Interest Costs

24.24. Carrybacks and Carryforwards

25.25. Cash Management Arrangements

26.26. Certificate of Deposit

27.27. Changes in Accounting Estimates

28.28. Changes in Accounting Principles

29.29. Clearing Accounts

30.30. Commercial Banks in the U.S.

31.31. Commercial Letter of Credit

32.32. Commercial Paper

33.33. Commodity or Bill-of-Lading Draft

34.34. Common Stock of Unconsolidated Subsidaries, Investments in

35.35. Continuing Contract

36.36. Corporate Joint Venture

37.37. Corrections of Accounting Errors

38.38. Coupon Stripping, Treasury Receipts, and STRIPS

39.39. Custody Account

40.40. Dealer Reserve Account

40.a.a. Deferred Compensation Agreements

41.41. Deferred Income Taxes

41.a.a. Defined Benefit Postretirement Plans

42.42. Demand Deposits

43.43. Depository Institutions in the U.S.

44.44. Deposits

45.45. Derivative Contracts

CIT BANK FFIEC 031
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Glossary
Dollar amounts in thousands

1. Glossary 1.
2. Acceptances 2.

3. Accounting Changes 3.
4. Accounting Errors, Corrections of 4.

5. Accounting Estimates, Changes in 5.

6. Accounting Principles, Changes in 6.

7. Accrued Interest Receivable Related to Credit Card Securitizations 7

8. Acquisition, Development, or Construction (ADC) Arrangements 8.

9. Agreement Corporation 9.

10. Allowance for Loan and Lease Losses 10.

11. Applicable Income Taxes 11.

12. Associated Company 12.
13. ATS Account 13.

14. Bankers Acceptances 14.

a. Bank-Owned Life Insurance 14.a.

15. Banks, U.S. and Foreign 15.
16. Banks in Foreign Countries 16.

17. Bill-of-Lading Draft 17.

18. Borrowings and Deposits in Foreign Offices 18.

19. Brokered Deposits 19.

20. Broker's Security Draft 20.

21. Business Combinations 21.

22. Call Option 22.
a. Capital Contributions of Cash and Notes Receivable 22.a.

23. Capitalization of Interest Costs 23.

24. Carrybacks and Carryforwards 24.

25. Cash Management Arrangements 25.

26. Certificate of Deposit 26.
27. Changes in Accounting Estimates 27.

28. Changes in Accounting Principles 28.
29. Clearing Accounts 29.

30. Commercial Banks in the U.S. 30.

31. Commercial Letter of Credit 31.

32. Commercial Paper 32.
33. Commodity or Bill-of-Lading Draft 33.

34. Common Stock of Unconsolidated Subsidaries, Investments in 34.

35. Continuing Contract 35.

36. Corporate Joint Venture 36.

37. Corrections of Accounting Errors 37.

38. Coupon Stripping, Treasury Receipts, and STRIPS 38

39. Custody Account 39.

40. Dealer Reserve Account 40.

a. Deferred Compensation Agreements 40.a.

41. Deferred Income Taxes 41.

a. Defined Benefit Postretirement Plans 41.a.

42. Demand Deposits 42.

43. Depository Institutions in the U.S. 43.

44. Deposits 44.

45. Derivative Contracts 45.



Dollar amounts in thousands

45.a.a. Discounts

46.46. Dividends

47.47. Domestic Office

48.48. Domicile

49.49. Due Bills

50.50. Edge and Agreement Corporation

50.a.a. Equity-Indexed Certificates of Deposit

51.51. Equity Method of Accounting

52.52. Extinguishments of Liabilities

53.53. Extraordinary Items

54.54. Fails

54.a.a. Fair Value

55.55. Federal Funds Transactions

56.56. Federally-Sponsored Lending Agency

57.57. Fees, Loan

58.58. Foreclosed Assets

59.59. Foreign Banks

60.60. Foreign Currency Transactions and Translation

61.61. Foreign Debt Exchange Transactions

62.62. Foreign Governments and Official Institutions

63.63. Foreign Office

64.64. Forward Contracts

65.65. Functional Currency

66.66. Futures Contracts

67.67. Goodwill

68.68. Hypothecated Deposit

69.69. IBF

70.70. Income Taxes

71.71. Intangible Assets

72.72. Interest-Bearing Account

73.73. Interest Capitalization

74.74. Interest Rate Swaps

75.75. Internal-Use Computer Software

76.76. International Banking Facility (IBF)

77.77. Interoffice Accounts

78.78. Investments in Common Stock of Unconsolidated Subsidiaries

79.79. Joint Venture

80.80. Lease Accounting

81.81. Letter of Credit

82.82. Limited-Life Preferred Stock

83.83. Loan

84.84. Loan Fees

85.85. Loan Impairment

86.86. Loan Secured by Real Estate

87.87. Loss Contingencies

88.88. Majority-Owned Subsidiary

89.89. Mandatory Convertible Debt

91.91. Mergers

92.92. Money Market Deposit Account (MMDA)

93.93. Nonaccrual Status

94.94. Noninterest-Bearing Account
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Dollar amounts in thousands
a. Discounts 45.a.
46. Dividends 46.

47. Domestic Office 47.

48. Domicile 46.

49. Due Bills 49.

50. Edge and Agreement Corporation 50.

a. Equity-Indexed Certificates of Deposit 50.a.
51. Equity Method of Accounting 51.
52. Extinguishments of Liabilities 52.

53. Extraordinary Items
54. Fails
a. Fair Value 54.a.
55. Federal Funds Transactions 55.

56. Federally-Sponsored Lending Agency 56.
57. Fees, Loan 57.
58. Foreclosed Assets 58.

59. Foreign Banks 59.
60. Foreign Currency Transactions and Translation 60.

61. Foreign Debt Exchange Transactions 61.

62. Foreign Governments and Official Institutions 62.

63. Foreign Office 63.

64. Forward Contracts 64.

65. Functional Currency 65.
66. Futures Contracts 66.

67. Goodwill 67.

68. Hypothecated Deposit 66.
69. IBF 69.
70. Income Taxes 70.

71. Intangible Assets 71.

72. Interest-Bearing Account 72.

73. Interest Capitalization 73.

74. Interest Rate Swaps 74.
75. Internal-Use Computer Software 75.

76. International Banking Facility (IBF) 76.
77. Interoffice Accounts 77.

78. Investments in Common Stock of Unconsolidated Subsidiaries 76.

79. Joint Venture 79.

80. Lease Accounting 80.
81. Letter of Credit 81.

82. Limited-Life Preferred Stock 82.

83. Loan 83.
84. Loan Fees 84.

85. Loan Impairment 85.

86. Loan Secured by Real Estate 86.

87. Loss Contingencies 87.

88. Majority-Owned Subsidiary 86.
89. Mandatory Convertible Debt 89.

91. Mergers 91.
92. Money Market Deposit Account (MMDA) 92.
93. Nonaccrual Status 93.

94. Noninterest-Bearing Account 94.



Dollar amounts in thousands

95.95. Nontransaction Account

96.96. NOW Account

97.97. Offsetting

98.98. One-Day Transaction

99.99. Option

100.100. Organization Costs

101.101. Other Depository Institutions in the U.S.

102.102. Other Real Estate Owned

103.103. Overdraft

104.104. Participations

105.105. Participations in Acceptances

106.106. Participations in Pools of Securities

107.107. Pass-through Reserve Balances

108.108. Perpetual Preferred Stock

109.109. Placements and Takings

110.110. Pooling of Interests

111.111. Preauthorized Transfer Account

112.112. Preferred Stock

113.113. Premiums and Discounts

114.114. Purchase Acquisition

114.a.a. Purchased Impaired Loans and Debt Securities

115.115. Put Option

116.116. Real Estate ADC Arrangements

117.117. Real Estate, Loan Secured By

118.118. Reciprocal Balances

119.119. Renegotiated Troubled Debt

120.120. Reorganizations

121.121. Repurchase/Resale Agreements

122.122. Reserve Balances, Pass-through

123.123. Retail Sweep Arrangements

124.124. Sales of Assets for Risk-Based Capital Purposes

125.125. Savings Deposits

126.126. Securities Activities

127.127. Securities Borrowing/Lending Transactions

128.128. Securities, Participations in Pools of

129.129. Servicing Assets and Liabilities

130.130. Settlement Date Accounting

131.131. Shell Branches

132.132. Short Position

133.133. Significant Subsidary

134.134. Standby Letter of Credit

135.135. Start-Up Activities

136.136. STRIPS

137.137. Subordinated Notes and Debentures

138.138. Subsidiaries

139.139. Suspense Accounts

140.140. Syndications

141.141. Telephone Transfer Account

142.142. Term Federal Funds

143.143. Time Deposits

144.144. Trade Date and Settlement Date Accounting
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Dollar amounts in thousands
95. Nontransaction Account 95.

96. NOW Account 96.

97. Offsetting 97
98. One-Day Transaction 98.

99. Option 99.
100. Organization Costs 100.

101. Other Depository Institutions in the U.S. 101.

102. Other Real Estate Owned 102.

103. Overdraft 103.

104. Participations 104.

105. Participations in Acceptances 105.

106. Participations in Pools of Securities 106.

107. Pass-through Reserve Balances 107.

108. Perpetual Preferred Stock 108.

109. Placements and Takings 109.
110. Pooling of Interests 110.

111. Preauthorized Transfer Account ill.
112. Preferred Stock 112.

113. Premiums and Discounts 113.

114. Purchase Acquisition 114.

a. Purchased Impaired Loans and Debt Securities 114.a.

115. Put Option 115.
116. Real Estate ADC Arrangements 116.

117. Real Estate, Loan Secured By 117.
118. Reciprocal Balances 118.

119. Renegotiated Troubled Debt 119.

120. Reorganizations 120.

121. Repurchase/Resale Agreements 121.

122. Reserve Balances, Pass-through 122.
123. Retail Sweep Arrangements 123.

124. Sales of Assets for Risk-Based Capital Purposes 124.
125. Savings Deposits 125.

126. Securities Activities 126.

127. Securities Borrowing/Lending Transactions 127.

128. Securities, Participations in Pools of 128.

129. Servicing Assets and Liabilities 129.

130. Settlement Date Accounting 130.
131. Shell Branches 131.

132. Short Position 132.

133. Significant Subsidary 133.
134. Standby Letter of Credit 134.

135. Start-Up Activities 135.

136. STRIPS 136.

137. Subordinated Notes and Debentures 137.

138. Subsidiaries 138.

139. Suspense Accounts 139.

140. Syndications 140.
141. Telephone Transfer Account 141.

142. Term Federal Funds 142.

143. Time Deposits 143.

144. Trade Date and Settlement Date Accounting ______________144.



Dollar amounts in thousands

145.145. Trading Account

146.146. Transction Account

147.147. Transfers of Financial Assets

148.148. Traveler's Letter of Credit

149.149. Treasury Receipts

150.150. Treasury Stock

151.151. Troubled Debt Restructurings

152.152. Trust Preferred Securities

153.153. U.S. Banks

154.154. U.S. Territories and Possessions

155.155. Valuation Allowance

156.156. When-Issued Securities Transactions
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Dollar amounts in thousands
145. Trading Account 145.

146. Transction Account 146.

147. Transfers of Financial Assets 147.

148. Traveler's Letter of Credit 148.

149. Treasury Receipts 149.
150. Treasury Stock 150.

151. Troubled Debt Restructurings 151.
152. Trust Preferred Securities 152.

153. U.S. Banks 153.

154. U.S. Territories and Possessions 154.

155. Valuation Allowance 155.

156. When-issued Securities Transactions ______________ 156.
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FR Y-9C 
OMB Number 7100-0128  
Approval expires March 31, 2017
Page 1 of 60 

Board of Governors of the Federal Reserve System

Consolidated Financial Statements for 
Holding Companies—FR Y-9C

Report at the close of business as of the last calendar day of the quarter

This Report is required by law: Section 5(c) of the Bank Holding 
Company Act (12 U.S.C. § 1844) and Section 225.5(b) of Regulation Y
(12 C.F.R. § 225.5(b)) and Section 10 of the Home Owners Loan Act
(12 U.S.C. § 1467a(b)).

This report form is to be filed by holding companies with total 
consolidated assets of $500 million or more. In addition, holding 
companies meeting certain criteria must file this report (FR Y-9C) 

regardless  of  size. See  page 1 of  the general instructions for fur-
ther information. However, when such holding companies own or 
control, or are owned or controlled by, other holding companies, 
only the top-tier holding company must file this report for the con-
solidated holding company organization. The Federal Reserve 
may not conduct or sponsor, and an organization (or a person) is 
not required to respond to, a collection of information unless it dis-
plays a currently valid OMB control number.

NOTE: Each holding company's board of directors and senior man-
agement are responsible for establishing and maintaining an effec-
tive system of internal control, including controls over the 
Consolidated Financial Statements for Holding Companies. The 
Consolidated Financial Statements for Holding Companies is to be 
prepared in accordance with instructions provided by the Federal 
Reserve System. The Consolidated Financial Statements for Holding 
Companies must be signed and attested by the Chief Financial 
Officer (CFO) of the reporting holding company (or by the individual 
performing this equivalent function).

I, the undersigned CFO (or equivalent) of the named holding 
company, attest that the Consolidated Financial Statements for 
Holding Companies (including the supporting schedules) for this 
report date have been prepared in conformance with the instruc-
tions issued by the Federal Reserve System and are true and 
correct to the best of my knowledge and belief.

Printed Name of Chief Financial Officer (or Equivalent) (BHCK C490)

Signature of Chief Financial Officer (or Equivalent)

Date of Signature (MM/DD/YYYY) (BHTX J196)

Date of Report: June 30, 2014
Month / Day / Year (BHCK 9999)

Legal Title of Holding Company (TEXT 9010)

(Mailing Address of the Holding Company) Street / PO Box (TEXT 9110)

City (TEXT 9130) State (TEXT 9200)  Zip Code (TEXT 9220)

Person to whom questions about this report should be directed:

Name / Title (BHTX 8901)

Area Code / Phone Number (BHTX 8902)

Area Code / FAX Number (BHTX 9116)

E-mail Address of Contact (BHTX 4086)

For Federal Reserve Bank Use Only

RSSD ID
C.I. S.F.

Public reporting burden for this information collection is estimated to vary from 5 to 1,250 hours per response, with an average of 45.59 hours per response, including time to gather and 
maintain data in the required form and to review instructions and complete the information collection. Comments regarding this burden estimate or any other aspect of this information col-
lection, including suggestions for reducing the burden, may be sent to Secretary, Board of Governors of the Federal Reserve System, 20th and C Streets, NW, Washington, DC 20551, and 
to the Office of Management and Budget, Paperwork Reduction Project (7100-0128), Washington, DC 20503.

06/2014

Holding companies must maintain in their files a manually signed and attested printout of the data submitted.

91101CAPASADENA

888 EAST WALNUT STREET

IMB HOLDCO LLC

3923614RSSD ID:

20140812.074033Last Update:
FR Y-9C

Last Update: 20140812.074033 OMB Number 7100-0128
Approval expires March 31, 2017
Page 1 of 60

RSSD ID: 3923614
Board of Governors of the Federal Reserve System

Consolidated Financial Statements for
Holding Companies-FR Y-9C

Report at the close of business as of the last calendar day of the quarter

This Report is required by law: Section 5(c) of the Bank Holding regardless of size. See page 1 of the general instructions for fur-
Company Act (12 U.S.C. § 1844) and Section 225.5(b) of Regulation Y ther information. However, when such holding companies own or
(12 C.F.R. § 225.5(b)) and Section 10 of the Home Owners Loan Act control, or are owned or controlled by, other holding companies,
(12 U.S.C. § 1467a(b)). only the top-tier holding company must file this report for the con-

solidated holding company organization. The Federal Reserve
This report form is to be filed by holding companies with total may not conduct or sponsor, and an organization (or a person) is
consolidated assets of $500 million or more. In addition, holding not required to respond to, a collection of information unless it dis-
companies meeting certain criteria must file this report (FR Y-9C) plays a currently valid 0MB control number.

NOTE: Each holding company's board of directors and senior man- Date of Report: June 30, 2014
agement are responsible for establishing and maintaining an effec- Month Day Year (BHCK 9999)
tive system of internal control, including controls over the
Consolidated Financial Statements for Holding Companies. The
Consolidated Financial Statements for Holding Companies is to be
prepared in accordance with instructions provided by the Federal
Reserve System. The Consolidated Financial Statements for Holding
Companies must be signed and attested by the Chief Financial
Officer (CFO) of the reporting holding company (or by the individual
performing this equivalent function).

1, the undersigned CFO (or equivalent) of the named holding
company, attest that the Consolidated Financial Statements for
Holding Companies (including the supporting schedules) for this
report date have been prepared in conformance with the instruc-
tions issued by the Federal Reserve System and are true and
correct to the best of my knowledge and belief.

IMB HOLDCO LLC

Printed Name of Chief Financial Officer (or Equivalent) (BHCK 490) Leal Title of Holdin Comany (TEXT 9010)
888 EAST WALNUT STREET

Signature of Chief Financial Officer (or Equivalent) (Mailing Address of the Holding Company) Street P0 Box (TEXT 9110)
PASADENA CA 91101

Date of Signature (MM/DD/YYYY) (BHTX J196) City (TEXT 9130) State (TEXT 9200) Zip Code (TEXT 9220)

Person to whom questions about this report should be directed:

Name /ITitle ( BHTX 8901)

Area Code h Phone Number (BHTX 8902)
For Federal Reserve Bank Use Only

RSSD ID Area Code / FAX Number (BHTX 9116)

C. . _______ S.F.________ _____________ ___________

_____________________________________________________ E-mail Address of Contact (BHTX 4086)

Holding companies must maintain in their files a manually signed and attested printout of the data submitted.

Public reporting burden for this information collection is estimated to vary from 5 to 1,250 hours per response, with an average of 45.59 hours per response, including time to gather and
maintain data in the required form and to review instructions and complete the information collection. Comments regarding this burden estimate or any other aspect ofthis information col-
lection, including suggestions for reducing the burden, may be sent to Secretary, Board of Governors of the Federal Reserve System, 20th and C Streets, NW, Washington, DC 20551, and
to the Office of Management and Budget, Paperwork Reduction Project (7100-0128), Washington, DC 20503.

06/2014



For Federal Reserve Bank Use Only FR Y-9C
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Report of Income for Holding Companies
Report all Schedules of the Report of Income on a calendar year-to-date basis.

Schedule HI—Consolidated Income Statement

Dollar Amounts in Thousands BHCK

1. Interest income
a. Interest and fee income on loans:

(1) In domestic offices:
(a) Loans secured by 1– 4 family residential properties................................................ 4435 1.a.(1)(a)
(b) All other loans secured by real estate.................................................................. 4436 1.a.(1)(b)
(c) All other loans ................................................................................................ F821 1.a.(1)(c)

(2) In foreign offices, Edge and Agreement subsidiaries, and IBFs ..................................... 4059 1.a.(2)
b. Income from lease financing receivables...................................................................... 4065 1.b.
c. Interest income on balances due from depository institutions1 .......................................... 4115 1.c.
d. Interest and dividend income on securities:

(1) U.S. Treasury securities and U.S. government agency obligations
(excluding mortgage-backed securities) ................................................................... B488 1.d.(1)

(2) Mortgage-backed securities .................................................................................. B489 1.d.(2)
(3) All other securities............................................................................................... 4060 1.d.(3)

e. Interest income from trading assets ............................................................................ 4069 1.e.
f. Interest income on federal funds sold and securities purchased under agreements

to resell................................................................................................................. 4020 1.f.
g. Other interest income .............................................................................................. 4518 1.g.
h. Total interest income (sum of items 1.a through 1.g) ....................................................... 4107 1.h.

2. Interest expense
a. Interest on deposits:

(1) In domestic offices:
(a) Time deposits of $100,000 or more..................................................................... A517 2.a.(1)(a)
(b) Time deposits of less than $100,000 ................................................................... A518 2.a.(1)(b)
(c) Other deposits................................................................................................ 6761 2.a.(1)(c)

(2) In foreign offices, Edge and Agreement subsidiaries, and IBFs ..................................... 4172 2.a.(2)
b. Expense on federal funds purchased and securities sold under agreements to repurchase .... 4180 2.b.
c. Interest on trading liabilities and other borrowed money

(excluding subordinated notes and debentures) ............................................................ 4185 2.c.
d. Interest on subordinated notes and debentures and on mandatory convertible

securities .............................................................................................................. 4397 2.d.
e. Other interest expense............................................................................................. 4398 2.e.
f. Total interest expense (sum of items 2.a through 2.e) .................................................... 4073 2.f.

3. Net interest income (item 1.h minus item 2.f).................................................................... 4074 3.
4. Provision for loan and lease losses (from Schedule HI-B, part II, item 5) ................................ 4230 4.
5. Noninterest income:

a. Income from fiduciary activities .................................................................................. 4070 5.a.
b. Service charges on deposit accounts in domestic offices................................................. 4483 5.b.
c. Trading revenue2..................................................................................................... A220 5.c.
d. (1) Fees and commissions from securities brokerage ..................................................... C886 5.d.(1)

(2) Investment banking, advisory, and underwriting fees and commissions.......................... C888 5.d.(2)
(3) Fees and commissions from annuity sales............................................................... C887 5.d.(3)
(4) Underwriting income from insurance and reinsurance activities .................................... C386 5.d.(4)
(5) Income from other insurance activities .................................................................... C387 5.d.(5)

e. Venture capital revenue............................................................................................ B491 5.e.
f. Net servicing fees .................................................................................................. B492 5.f.
g. Net securitization income.......................................................................................... B493 5.g.

1. Includes interest income on time certificates of deposit not held for trading.
2. For holding companies required to complete Schedule HI, memoranda item 9, trading revenue reported in Schedule HI, item 5.c must equal the sum

of memoranda items 9.a through 9.e.
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Report of Income for Holding Companies 3923614

Report all Schedules of the Report of Income on a calendar year-to-date basis.

Schedule HI-Consolidated Income Statement

Dollar Amounts in Thousands BHCK

1. Interest income
a. Interest and fee income on loans:

(1) In domestic offices:

(a) Loans secured by 1-4 family residential properties...4..........................435 236525 1.a.(1)(a)
(b) All other loans secured by real estate. .................................... 4436 97942 1.a.(1)(b)
(c) All other loans ........................ ......................... F821 48925 1.a.(1)(c)

(2) In foreign offices, Edge and Agreement subsidiaries, and IBFs................... 4059 0 1.a.(2)
b. Income from lease financing receivables....................................... 4065 0 1.b.
c. Interest income on balances due from depository institutions' . . . . . . . . . . . . . . . . . . .. .. . 4115 5734 1.c.
d. Interest and dividend income on securities:

(1) U.S. Treasury securities and U.S. government agency obligations
(excluding mortgage-backed securities) .................................... B488 0 1.d.(1)

(2) Mortgage-backed securities B489.58912.................................................48 1.d.(2)
(3) All other securities..40600......................................................._60 1.d.(3)

e. Interest income from trading assets ......................................... 4069 2933 1.e.
f. Interest income on federal funds sold and securities purchased under agreements

to resell..... ........................................................ 4020 0 f.
g. Other interest income ................................................... 4518 -13264 1g.
h. Total interest income (sum of items 1.a through 1.g) .............................. 4107 437707 1.h.

2. Interest expense
a. Interest on deposits:

(1) In domestic offices:

(a) Time deposits of $100,000 or more..................................... A517 23010 2.a.(1 )(a)
(b) Time deposits of less than $100,000 .................................... A518 15490 2.a.(1 )(b)
(c) Other deposits.................................................... 6761 17372 2.a.(1)(c)

(2) In foreign offices, Edge and Agreement subsidiaries, and IBFs....... .......... 4172 0 2.a. (2)

b. Expense on federal funds purchased and securities sold under agreements to repurchase .... 4180 63 2.b.
c. Interest on trading liabilities and other borrowed money

(excluding subordinated notes and debentures) ................................. 4185 13973 2.c.

d. Interest on subordinated notes and debentures and on mandatory convertible
securities ........................................................... 4397 0 2.d.

e. Other interest expense .................................................. 4398 0 2.e.

f. Total interest expense (sum of items 2.a through 2.e) ............................. 4073 69908 2.f.

3. Net interest income (item 1.h minus item 2.f)..................................... 4074 367799 3.
4. Provision for loan and lease losses (from Schedule HI-B, part II, item 5) .................. 4230 9874 4.

5. Noninterest income:
a. Incom e from fiduciary activities .................................................................................. 4070 261 5.a.

b. Service charges on deposit accounts in domestic offices................................................. 4483 1269 5.b.
c. Trading revenue 2  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . A220 2315 5.c.

d. (1) Fees and commissions from securities brokerage ..................................................... C886 o 5.d.(1)

(2) Investment banking, advisory, and underwriting fees and commissions.......................... C888 o 5.d. (2)

(3) Fees and com m issions from annuity sales............................................................... C887 0 5.d. 3

(4) Underwriting income from insurance and reinsurance activities.................................... C386 o 5.d. (4)

(5) Income from other insurance activities ............................................. 5.d. (5)

e. Venture capital revenue.................................................B491 0 5.e.

f. Net servicing fees ..................................................... B492 2605 5.f.

g. Net securitization income......B493.......o................................ o493_ 0 5.g.

1. Includes interest income on time certificates of deposit not held for trading.
2. For holding companies required to complete Schedule HI, memoranda item 9, trading revenue reported in Schedule HI, item 5.c must equal the sum

of memoranda items 9.a through 9.e.
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Schedule HI—Continued

Dollar Amounts in Thousands

i. Net gains (losses) on sales of loans and leases ............................................................ 8560 5.i.
j. Net gains (losses) on sales of other real estate owned.................................................... 8561 5.j.
k. Net gains (losses) on sales of other assets (excluding securities)..................................... B496 5.k.
l. Other noninterest income3......................................................................................... B497 5.l.

m. Total noninterest income (sum of items 5.a through 5.l)................................................. 4079 5.m.
6. a. Realized gains (losses) on held-to-maturity securities.................................................... 3521 6.a.

b. Realized gains (losses) on available-for-sale securities.................................................. 3196 6.b.
7. Noninterest expense:

a. Salaries and employee benefits ................................................................................ 4135 7.a.
b. Expenses of premises and fixed assets (net of rental income)

(excluding salaries and  employee benefits and mortgage interest) .................................. 4217 7.b.
c. (1) Goodwill impairment losses ................................................................................. C216 7.c.(1)

(2) Amortization expense and impairment losses for other intangible assets ....................... C232 7.c.(2)
d. Other noninterest expense4 ...................................................................................... 4092 7.d.
e. Total noninterest expense (sum of items 7.a through 7.d) ............................................... 4093 7.e.

8. Income (loss) before income taxes and extraordinary items, and other adjustments
(sum of items 3, 5.m, 6.a, and 6.b minus items 4 and 7.e).................................................. 4301 8.

9. Applicable income taxes (foreign and domestic)............................................................... 4302 9.
10. Income (loss) before extraordinary items and other adjustments (item 8 minus item 9) ............ 4300 10.
11. Extraordinary items and other adjustments, net of income taxes5......................................... 4320 11.
12. Net income (loss) attributable to holding company and noncontrolling

(minority) interests (sum of items 10 and 11) ................................................................... G104 12.
13. LESS: Net income (loss) attributable to noncontrolling (minority) interests

(if net income, report as a positive value; if net loss, report as a negative value) ..................... G103 13.
14. Net income (loss) attributable to holding company (item 12 minus item 13) ........................... 4340 14.

3. See Schedule HI, memoranda item 6.
4. See Schedule HI, memoranda item 7.
5. Describe on Schedule HI, memoranda item 8.

Memoranda
Dollar Amounts in Thousands BHCK

1. Net interest income (item 3 above) on a fully taxable equivalent basis .................................. 4519 M.1.
2. Net income before income taxes, extraordinary items, and other adjustments (item 8 above)

on a fully taxable equivalent basis................................................................................. 4592 M.2.
3. Income on tax-exempt loans and leases to states and political subdivisions in the U.S.

(included in Schedule HI, items 1.a and 1.b, above) ......................................................... 4313 M.3.
4. Income on tax-exempt securities issued by states and political subdivisions in the U.S.

(included in Schedule HI, item 1.d.(3), above) ................................................................. 4507 M.4.

5. Number of full-time equivalent employees at end of current period
(round to nearest whole number) ..................................................................................

BHCK

4150
Number

M.5.
6. Other noninterest income (from Schedule HI, item 5.l, above) (only report amounts greater

than $25,000 that exceed 3 percent of Schedule HI, item 5.l): BHCK

a. Income and fees from the printing and sale of checks.................................................... C013 M.6.a.
b. Earnings on/increase in value of cash surrender value of life insurance............................. C014 M.6.b.
c. Income and fees from automated teller machines (ATMs) ............................................... C016 M.6.c.
d. Rent and other income from other real estate owned..................................................... 4042 M.6.d.
e. Safe deposit box rent .............................................................................................. C015 M.6.e.
f. Net change in the fair values of financial instruments accounted for under a fair value option F229 M.6.f.

03/2013
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Schedule HI-Continued

Dollar Amounts in Thousands BHCK

5. h. Not applicable
i. Net gains (losses) on sales of loans and leases ........................................................... 8560 174 5.i.
j. Net gains (losses) on sales of other real estate owned................................................... 8561 3107 5.j.

k. Net gains (losses) on sales of other assets (excluding securities)..................................... B496 -14 5.k.
1. O ther noninterest incom e'......................................... . .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. ..  B497 -34361 5.1.

m. Total noninterest income (sum of items 5.a through 5.1)................................................. 4079 -30858 5.m.
6. a. Realized gains (losses) on held-to-maturity securities.................................................... 3521 0 6.a.

b. Realized gains (losses) on available-for-sale securities.................................................. 3196 5333 6.b.
7. Noninterest expense:

a. Salaries and em ployee benefits ................................................................................ 4135] 103670 7.a.
b. Expenses of premises and fixed assets (net of rental income)

(excluding salaries and employee benefits and mortgage interest) .................................. 4217 20849 7.b.
c. (1) G oodw ill im pairm ent losses ................................................................................. C216 0 7.c.(1)

(2) Amortization expense and impairment losses for other intangible assets....................... C232 4543 7.c.(2)
d. Other noninterest expense 4 ..................................... . .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. . . . . .  4092 56127 7.d.
e. Total noninterest expense (sum of items 7.a through 7.d) ............................................... 4093 185189 7.e.

8. Income (loss) before income taxes and extraordinary items, and other adjustments
(sum of items 3, 5.m, 6.a, and 6.b minus items 4 and 7.e).................................................. 4301 147211 8.

9. Applicable income taxes (foreign and domestic)............................................................... 4302 56360 9.
10. Income (loss) before extraordinary items and other adjustments (item 8 minus item 9) ............ 4300 90851 10.
11. Extraordinary items and other adjustments, net of income taxes6................... .. .. .. .. .. .. .. .. .. .. .. 4320 -30921 11
12. Net income (loss) attributable to holding company and noncontrolling

(m inority) interests (sum of item s 10 and 11)................................................................... G104 59930 12.
13. LESS: Net income (loss) attributable to noncontrolling (minority) interests

(if net income, report as a positive value; if net loss, report as a negative value).....................G103 0 13.
14. Net income (loss) attributable to holding company (item 12 minus item 13) ........................... 4340 59930 14.

3. See Schedule HI, memoranda item 6.
4. See Schedule HI, memoranda item 7.
5. Describe on Schedule HI, memoranda item 8.

Memoranda
Dollar Amounts in Thousands BHCK

1. Net interest income (item 3 above) on a fully taxable equivalent basis...... ............. 4519 367799 M.1.
2. Net income before income taxes, extraordinary items, and other adjustments (item 8 above)

on a fully taxable equivalent basis ................................................ 4592 147211 M.2.
3. Income on tax-exempt loans and leases to states and political subdivisions in the U.S.

(included in Schedule HI, items 1.a and 1.b, above) ................................ 4313 0 M.3.
4. Income on tax-exempt securities issued by states and political subdivisions in the U.S.

(included in Schedule HI, item 1.d.(3), above) ........................ ................ 4507 0 M.4.

5. Number of full-time equivalent employees at end of current period BHCK Number
(round to nearest whole number) .............................................. 4150 1832 M.5.

6. Other noninterest income (from Schedule HI, item 5.1, above) (only report amounts greater
than $25,000 that exceed 3 percent of Schedule HI, item 5.1): BHCK
a. Income and fees from the printing and sale of checks ........................ .... 0013 0 M.6.a.
b. Earnings on/increase in value of cash surrender value of life insurance.................0014 0 M.6.b.
c. Income and fees from automated teller machines (ATMs) ... ...................... 0016 0 M.6.c.
d. Rent and other income from other real estate owned ................... .......... 4042 0 M.6.d.
e. Safe deposit box rent...................................................0015 0 M.6.e.
f. Net change in the fair values of financial instruments accounted for under a fair value option F229,_ -13450 M.6.f.
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Schedule HI—Continued

Memoranda—Continued

Dollar Amounts in Thousands BHCK

6. g. Bank card and credit card interchange fees .................................................................. F555 M.6.g.
h. Gains on bargain purchases ................................................................................... J447 M.6.h.

i.
TEXT
8562 8562 M.6.i.

j.
TEXT
8563 8563 M.6.j.

k.
TEXT
8564 8564 M.6.k.

7. Other noninterest expense (from Schedule HI, item 7.d, above) (only report amounts greater
than $25,000 that exceed 3 percent of the sum of Schedule HI, item 7.d):
a. Data processing expenses........................................................................................ C017 M.7a.
b. Advertising and marketing expenses ........................................................................... 0497 M.7.b.
c. Directors' fees ........................................................................................................ 4136 M.7.c.
d. Printing, stationery, and supplies ................................................................................ C018 M.7.d.
e. Postage ................................................................................................................ 8403 M.7.e.
f. Legal fees and expenses........................................................................................... 4141 M.7.f.
g. FDIC deposit insurance assessments ......................................................................... 4146 M.7.g.
h. Accounting and auditing expenses.............................................................................. F556 M.7.h.
i. Consulting and advisory expenses .............................................................................. F557 M.7. i.
j. Automated teller machine (ATM) and interchange expenses ............................................. F558 M.7. j.

k. Telecommunications expenses .................................................................................. F559 M.7.k.

l.
TEXT
8565 8565 M.7. l.

m.
TEXT
8566 8566 M.7.m.

n.
TEXT
8567 8567 M.7.n.

8. Extraordinary items and other adjustments (from Schedule HI, item 11)
(itemize all extraordinary items and other adjustments):

a. (1)
TEXT
3571 3571 M.8.a.(1)

(2) Applicable income tax effect......................................... BHCK 3572 M.8.a.(2)

b. (1)
TEXT
3573 3573 M.8.b.(1)

(2) Applicable income tax effect......................................... BHCK 3574 M.8.b.(2)

c. (1)
TEXT
3575 3575 M.8.c.(1)

(2) Applicable income tax effect......................................... BHCK 3576 M.8.c.(2)
9. Trading revenue (from cash instruments and derivative instruments)

(Sum of items 9.a through 9.e must equal Schedule HI, item 5.c.)

Memorandum items 9.a through 9.e are to be completed by holding companies that reported
average trading assets (Schedule HC-K, item 4.a) of $2 million or more for any quarter of the
preceding calendar year:

a. Interest rate exposures ............................................................................................ 8757 M.9.a.
b. Foreign exchange exposures .................................................................................... 8758 M.9.b.
c. Equity security and index exposures ........................................................................... 8759 M.9.c.
d. Commodity and other exposures................................................................................ 8760 M.9.d.
e. Credit exposures .................................................................................................... F186 M.9.e.
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Schedule HI-Continued

Memoranda-Continued

Dollar Amounts in Thousands BHCK

6. g. Bank card and credit card interchange fees ...................................... F555 0 M.6.g.
h. Gains on bargain purchases ............................................. J447 0 M.6.h.

TEXT NET CHANGE IN FAIR VALUE OF NON TRADING DERIVATIVE ASSETS

i. 8562 8562 -36405 M.6.i.
TEXT COMMERCIAL BANKING FEES

j. 88563 563 1209 M.6.j.
TEXT SECURITIES BOOK VALUE ADJUSTMENT

k. 8564 8564 1793 M.6.k.
7. Other noninterest expense (from Schedule HI, item 7.d, above) (only report amounts greater

than $25,000 that exceed 3 percent of the sum of Schedule HI, item 7.d):
a. Data processing expenses............................................... 0017 12736 M.7a.
b. Advertising and m arketing expenses......................................................................... 0497 1983 M .7.b.
c . D irecto rs' fe e s ........................................................................ ............................... 4 136 0 M .7 .c .
d. Printing, stationery, and supplies........................................... 0018 0 M.7.d.
e . P o sta g e ................................................................................ ............................... 8403 0 M .7 .e .
f. Legal fees and expenses................................................ 4141 2573 M.7.f.

g. FDIC deposit insurance assessments .................................................................. 4146 M.7.g.
h. Accounting and auditing expenses.......................................... F556 2750 M.7.h.

i. Consulting and advisory expenses .......................................... F557 4898 M.7. i.

j. Automated teller machine (ATM) and interchange expenses ................................... F558 0 M.7. j.
k. Telecommunications expenses ............................................ F559 0 M.7.k.

TEXT LOAN PROCESSING EXPENSES

8565 8565 2645 M.7. 1.
TEXT INSURANCE, TAX AND LICENSE

m. 8566 8566 1884 M.7.m.

TEXT LOSS ON CLAWBACK LIABILITY

n. 8567 8567 5442 M.7.n.

8. Extraordinary items and other adjustments (from Schedule HI, item 11)
(itemize all extraordinary items and other adjustments):

TEXT DISCONTINUED OPERATIONS

a. (1) 3571 3571 -52590 M.8.a.(1)
(2) Applicable income tax effect.. ..................... BHCK 3572 -21669 M.8.a.(2)

TEXT

b. (1) 3573 0 M.8.b.(1)
(2) Applicable income tax effect.. ..................... BHCK 3574 0 M.8.b.(2)

c. (1) 3575 0 M.8.c.(1)
(2) Applicable income tax effect ....................... BHCK 3576 0 M.8.c.(2)

9. Trading revenue (from cash instruments and derivative instruments)
(Sum of items 9.a through 9.e must equal Schedule HI, item 5.c.)

Memorandum items 9.a through 9.e are to be completed by holding companies that reported
average trading assets (Schedule HC-K, item 4.a) of $2 million or more for any quarter of the
preceding calendar year:

a. Interest rate exposures .................................................. 8757 2328 M.9.a.
b. Foreign exchange exposures ............................................. 8758 -37 M.9.b.
c. Equity security and index exposures ......................................... 8759 0 M.9.c.
d. Commodity and other exposures ........................................... 8760 0 M.9.d.
e. Credit exposures ...................................................... F186 24 M.9.e.
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Schedule HI—Continued

Memoranda—Continued

Dollar Amounts in Thousands BHCK

10. Net gains (losses) recognized in earnings on credit derivatives that economically hedge credit
exposures held outside the trading account:
a. Net gains (losses) on credit derivatives held for trading.................................................. C889 M.10.a.
b. Net gains (losses) on credit derivatives held for purposes other than trading ...................... C890 M.10.b.

11. Credit losses on derivatives (see instructions) ................................................................. A251 M.11.

Memorandum item 12.a is to be completed by holding companies with $1 billion or more in total 
assets.1

12. a. Income from the sale and servicing of mutual funds and annuities (in domestic offices)........... 8431 M.12.a.
b. (1) Premiums on insurance related to the extension of credit........................................... C242 M.12.b.(1)

(2) All other insurance premiums ............................................................................... C243 M.12.b.(2)
c. Benefits, losses, and expenses from insurance-related activities...................................... B983 M.12.c.

13. Does the reporting holding company have a Subchapter S election in effect for
federal income tax purposes for the current tax year? (Enter "1" for Yes; enter "0" for No.)................

BHCK

A530 M.13.

Dollar Amounts in Thousands BHCK

Memorandum item 14 is to be completed by holding companies that have elected to account for 
assets and liabilities under a fair value option.

Memoranda items 9.f and 9.g are to be completed by holding companies with $100 billion or more 
in total assets that are required to complete Schedule HI, Memorandum items 9.a through 9.e, 
above.1

14. Net gains (losses) recognized in earnings on assets and liabilities that are reported at
fair value under a fair value option:
a. Net gains (losses) on assets .................................................................................... F551

M.9.f.

K094 M.9.g.

K090

M.14.a.
(1) Estimated net gains (losses) on loans attributable to changes in instrument-specific 

credit risk ........................................................................................................ F552 M.14.a.(1)
b. Net gains (losses) on liabilities.................................................................................. F553 M.14.b.

(1) Estimated net gains (losses) on liabilities attributable to changes in instrument-specific 
credit risk......................................................................................................... F554 M.14.b.(1)

15. Stock-based employee compensation expense (net of tax effects) calculated for all
awards under the fair value method .............................................................................. C409 M.15.

Memorandum item 16 is to be completed by holding companies that are required to 
complete Schedule HC-C, Memorandum items 6.b and 6.c.

Year-to-date

BHCK

16. Noncash income from negative amortization on closed-end loans secured by 1– 4 family
residential properties (included in Schedule HI, item 1.a.(1)(a)) ........................................... F228 M.16.

17. Other-than-temporary impairment losses on held-to-maturity and available-for-sale
debt securities:
a. Total other-than-temporary impairment losses ............................................................. J319 M.17.a.
b. Portion of losses recognized in other comprehensive income (before income taxes) ................ J320 M.17.b.
c. Net impairment losses recognized in earnings (included in Schedule HI, items 6.a and 6.b)

(Memorandum item 17.a minus Memorandum item 17.b) ................................................ J321 M.17.c.

1. The asset size test is generally based on the total assets reported as of June 30, 2013.
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9.  f. Impact on trading revenue of changes in the creditworthiness of the holding company's 
derivatives counterparties on the holding company's derivative assets (included in 
Memorandum items 9.a through 9.e above).................................................................

g. Impact on trading revenue of changes in the creditworthiness of the holding company on the
holding company's derivative liabilities (included in Memorandum items 9.a through 9.e
above) .................................................................................................................

0=No

1=Yes

284
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0

0
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0

-33228

0

0

0

0

0

0

0

0

0

0
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Schedule HI-Continued

Memoranda-Continued

Dollar Amounts in Thousands BHCK

Memoranda items 91 and 9.g are to be completed by holding companies with $100 billion or more
in total assets that are required to complete Schedule HI, Memorandum items 9.a through 9.e,
above.'

9. f. Impact on trading revenue of changes in the creditworthiness of the holding company's
derivatives counterparties on the holding company's derivative assets (included in
Memorandum items 9.a through 9.e above) .............................. ..... K090 0 M.9.f.

g. Impact on trading revenue of changes in the creditworthiness of the holding company on the
holding company's derivative liabilities (included in Memorandum items 9.a through 9.e
above) ............................................................ K094 M.9.g.

10. Net gains (losses) recognized in earnings on credit derivatives that economically hedge credit
exposures held outside the trading account:
a. Net gains (losses) on credit derivatives held for trading ................... ........ C889 0 M.10.a.
b. Net gains (losses) on credit derivatives held for purposes other than trading ...... ...... C890 0 M.10.b.

11. Credit losses on derivatives (see instructions) .............................. ..... A251 0 M.11.

Memorandum item 12.a is to be completed by holding companies with $1 billion or more in total
assets.1

12. a. Income from the sale and servicing of mutual funds and annuities (in domestic offices)........... 8431 0 M.12.a.
b. (1) Premiums on insurance related to the extension of credit.. ..................... C242 0 M.12.b.(1)

(2) All other insurance premiums ........................................... C243 0 M.12.b. (2)
c. Benefits, losses, and expenses from insurance-related activities.......... ........... B983 0 M.12.c.

13. Does the reporting holding company have a Subchapter S election in effect for O=No BHCK

federal income tax purposes for the current tax year? (Enter "1" for Yes; enter "0" for No. 1=Yes A530 0 M.13.

Dollar Amounts in Thousands BHCK
Memorandum item 14 is to be completed by holding companies that have elected to account for
assets and liabilities under a fair value option.

14. Net gains (losses) recognized in earnings on assets and liabilities that are reported at
fair value under a fair value option:
a. Net gains (losses) on assets ............................................. F551 -33228 M.14.a.

(1) Estimated net gains (losses) on loans attributable to changes in instrument-specific
credit risk ........... ............................ ............... F552 0 M.14.a.(1)

b. Net gains (losses) on liabilities............................................. F553 -652 M.14.b.
(1) Estimated net gains (losses) on liabilities attributable to changes in instrument-specific

credit risk............................................... .............. F554 0 M.14.b.(1)
15. Stock-based employee compensation expense (net of tax effects) calculated for all

awards under the fair value method . ................................ .......... C409 0 M.15.

Memorandum item 16 is to be completed by holding companies that are required to Year-to-date
complete Schedule HC-C, Memorandum items 6.b and 6.c. BHCK
16. Noncash income from negative amortization on closed-end loans secured by 1-4 family

residential properties (included in Schedule HI, item 1.a.(1)(a)) .. ..................... F228 675 M.16.
17. Other-than-temporary impairment losses on held-to-maturity and available-for-sale

debt securities:
a. Total other-than-temporary impairment losses..................................J319 883 M.17.a.
b. Portion of losses recognized in other comprehensive income (before income taxes)................ J320 599 M.17.b.
c. Net impairment losses recognized in earnings (included in Schedule HI, items 6.a and 6.b)

(Memorandum item 17.a minus Memorandum item 17.b) ..................... J321 284 M.17.c.

1. The asset size test is generally based on the total assets reported as of June 30, 2013.

03/2014
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Schedule HI-A—Changes in Holding Company Equity Capital

Dollar Amounts in Thousands BHCK

1. Total holding company equity capital most recently reported for the end of previous
calendar year (i.e., after adjustments from amended Reports of Income) .................................... 3217 1.

2. Cumulative effect of changes in accounting principles and corrections of material accounting errors B507 2.
3. Balance end of previous calendar year as restated (sum of items 1 and 2) .................................. B508 3.

BHCT

4. Net income (loss) attributable to holding company (must equal Schedule HI, item 14) ................... 4340 4.
5. Sale of perpetual preferred stock (excluding treasury stock transactions): BHCK

a. Sale of perpetual preferred stock, gross............................................................................ 3577 5.a.
b. Conversion or retirement of perpetual preferred stock.......................................................... 3578 5.b.

6. Sale of common stock:
a. Sale of common stock, gross.......................................................................................... 3579 6.a.
b. Conversion or retirement of common stock........................................................................ 3580 6.b.

7. Sale of treasury stock....................................................................................................... 4782 7.
8. LESS: Purchase of treasury stock....................................................................................... 4783 8.
9. Changes incident to business combinations, net .................................................................... 4356 9.

10. LESS: Cash dividends declared on preferred stock ................................................................ 4598 10.
11. LESS: Cash dividends declared on common stock ................................................................. 4460 11.
12. Other comprehensive income1 ........................................................................................... B511 12.
13. Change in the offsetting debit to the liability for Employee Stock Ownership Plan (ESOP) debt

guaranteed by the holding company.................................................................................... 4591 13.
14. Other adjustments to equity capital (not included above) ......................................................... 3581 14.
15. Total holding company equity capital end of current period (sum of items 3, 4, 5, 6, 7, 9, 12,

13, and 14, less items 8, 10, and 11) (must equal item 27.a on Schedule HC) ..............................
BHCT

3210 15.

1. Includes, but is not limited to, changes in net unrealized holding gains (losses) on available-for-sale securities, changes in accumulated net
gains (losses) on cash flow hedges, foreign currency translation adjustments, and pension and other postretirement plan related changes
other than net  periodic benefit cost.

03/2013
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Schedule HI-A-Changes in Holding Company Equity Capital

Dollar Amounts in Thousands BHCK

1. Total holding company equity capital most recently reported for the end of previous
calendar year (i.e., after adjustments from amended Reports of Income) .................... 32171 3475884 1.

2. Cumulative effect of changes in accounting principles and corrections of material accounting errors B507 -2461 2.
3. Balance end of previous calendar year as restated (sum of items 1 and 2) .... ............... B508 3473423 3.

BHCT

4. Net income (loss) attributable to holding company (must equal Schedule HI, item 14) ........... 4340 59930 4.
5. Sale of perpetual preferred stock (excluding treasury stock transactions): BHCK

a. Sale of perpetual preferred stock, gross..3577............................................ 770 5.a.
b. Conversion or retirement of perpetual preferred stock...... .......................... 3578 12928 5.b.

6. Sale of common stock:
a. Sale of common stock, gross.................. ............................. 3579 0 6.a.
b. Conversion or retirement of common stock....................................... 3580 0 6.b.

7. Sale of treasury stock....................................................... 4782 0 7.
8. LESS: Purchase of treasury stock................................................. 4783 0 8.
9. Changes incident to business combinations, net..................................... 4356 0 9.

10. LESS: Cash dividends declared on preferred stock ....... 4598..... ................... 4 0 10.
11. LESS: Cash dividends declared on common stock ................................... 4460 0 11.
12. Other comprehensive income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . B511 3252 12.
13. Change in the offsetting debit to the liability for Employee Stock Ownership Plan (ESOP) debt

guaranteed by the holding company.............................................. 4591 0 13.
14. Other adjustments to equity capital (not included above) ............................... 3581 -636600 14.
15. Total holding company equity capital end of current period (sum of items 3, 4, 5, 6, 7, 9, 12, BHCT

13, and 14, less items 8, 10, and 11) (must equal item 27.a on Schedule HC) ............ ...... 3210 2912933 15.

1. Includes, but is not limited to, changes in net unrealized holding gains (losses) on available-for-sale securities, changes in accumulated net
gains (losses) on cash flow hedges, foreign currency translation adjustments, and pension and other postretirement plan related changes
other than net periodic benefit cost.

03/2013
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Schedule HI-B—Charge-Offs and Recoveries on Loans and
Leases and Changes in Allowance for Loan and Lease Losses

(Column A)
Charge-offs1

(Column B) 
Recoveries

Dollar Amounts in Thousands BHCK BHCK

I. Charge-offs and Recoveries on Loans and Leases 
(Fully Consolidated)

1. Loans secured by real estate:
a. Construction, land development, and other land loans

in domestic offices:
(1) 1– 4 family residential construction loans ................................. C891 C892 1.a.(1)
(2) Other construction loans and all land development and

other land loans ................................................................. C893 C894 1.a.(2)
b. Secured by farmland in domestic offices ...................................... 3584 3585 1.b.
c. Secured by 1– 4 family residential properties in domestic offices:

(1) Revolving, open-end loans secured by 1– 4 family residential
properties and extended under lines of credit ........................... 5411 5412 1.c.(1)

(2) Closed-end loans secured by 1– 4 family residential
properties in domestic offices:
(a) Secured by first liens ...................................................... C234 C217 1.c.(2)(a)
(b) Secured by junior liens.................................................... C235 C218 1.c.(2)(b)

d. Secured by multifamily (5 or more) residential properties in
domestic offices...................................................................... 3588 3589 1.d.

e. Secured by nonfarm nonresidential properties in domestic offices:
(1) Loans secured by owner-occupied nonfarm nonresidential

properties .......................................................................... C895 C896 1.e.(1)
(2) Loans secured by other nonfarm nonresidential properties.......... C897 C898 1.e.(2)

f. In foreign offices ..................................................................... B512 B513 1.f.
2. Loans to depository institutions and acceptances of other banks:

a. To U.S. banks and other U.S. depository institutions....................... 4653 4663 2.a.
b. To foreign banks ..................................................................... 4654 4664 2.b.

3. Loans to finance agricultural production and other loans to farmers ...... 4655 4665 3.
4. Commercial and industrial loans:

a. To U.S. addressees (domicile) ................................................... 4645 4617 4.a.
b. To non-U.S. addressees (domicile) ............................................. 4646 4618 4.b.

5. Loans to individuals for household, family, and other personal
expenditures:
a. Credit cards ...........................................................................

5.b.K133K129b. Automobile loans ....................................................................
B514 B515 5.a.

c. Other consumer loans (includes single payment, installment,
all student loans, and revolving credit plans other than
credit cards) .......................................................................... K205 K206 5.c.

6. Loans to foreign governments and official institutions......................... 4643 4627 6.
7. All other loans............................................................................ 4644 4628 7.
8. Lease financing receivables:

a. Leases to individuals for household, family, and other personal
expenditures .......................................................................... F185 F187 8.a.

b. All other leases....................................................................... C880 F188 8.b.
9. Total (sum of items 1 through 8) .................................................... 4635 4605 9.

1. Include write-downs arising from transfers to a held-for-sale account.
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Schedule HI-B-Charge-Offs and Recoveries on Loans and
Leases and Changes in Allowance for Loan and Lease Losses

(Column A) (Column B)
Charge-offs1  Recoveries

Dollar Amounts in Thousands BHCK BHCK

1. Charge-offs and Recoveries on Loans and Leases
(Fully Consolidated)

1. Loans secured by real estate:
a. Construction, land development, and other land loans

in domestic offices:
(1) 1-4 family residential construction loans ................................. C891 0 C892 0 1.a.(1)
(2) Other construction loans and all land development and

other land loans ............................................................... C893 0 C894 0 1.a.(2)
b. Secured by farmland in domestic offices ..................... 3584 0 3585 0 1.b.
c. Secured by 1-4 family residential properties in domestic offices:

(1) Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit........................... 5411 21 5412 0 1.c.(1)

(2) Closed-end loans secured by 1-4 family residential
properties in domestic offices:
(a) Secured by first liens ...................................................... C234 141 C217 0 1.c.(2)(a)
(b) Secured by junior liens.................................................... C235 0 C218 0 1.c.(2)(b)

d. Secured by multifamily (5 or more) residential properties in
dom estic offices...................................................................... 3588 0 3589 o 1.d.

e. Secured by nonfarm nonresidential properties in domestic offices:
(1) Loans secured by owner-occupied nonfarm nonresidential

properties .......................................................................... C 895 0 C 896 0 1.e .(1)
(2) Loans secured by other nonfarm nonresidential properties.......... C897 0 C898 0 1.e.(2)

f. In foreign offices ..................................................................... B512 0 B513 0 1.f.
2. Loans to depository institutions and acceptances of other banks:

a. To U.S. banks and other U.S. depository institutions.............. 4653 0 4663 0 2.a.
b. To foreign banks ........................................................... 4654 0 4664 0 2.b.

3. Loans to finance agricultural production and other loans to farmers ...... 4655 0 4665 0 3.
4. Commercial and industrial loans:

a. To U.S. addressees (dom icile) ................................................... 4645 0 4617 0 4.a.
b. To non-U.S. addressees (domicile) ............................................. 4646 0 4618 0 4.b.

5. Loans to individuals for household, family, and other personal
expenditures:
a. C redit cards ........................................................................... B514 85 B515 1 5.a.
b. A utom obile loans .................................................................... K129 0 K133 0 5.b.
c. Other consumer loans (includes single payment, installment,

all student loans, and revolving credit plans other than
credit cards) .......................................................................... K205 0 K206 0 5.c.

6. Loans to foreign governments and official institutions......................... 4643 0 4627 0 6.
7. A ll other loans............................................................................ 4644 0 4628 0 7.
8. Lease financing receivables:

a. Leases to individuals for household, family, and other personal
expenditures .......................................................................... F185 0 F187 0 8.a.

b. A ll other leases ....................................................................... C880 0 F188 0 8.b.
9. Total (sum of items 1 through 8) .................................................... 4635 247 4605 1 9.

1. Include write-downs arising from transfers to a held-for-sale account.

03/2011
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Schedule HI-B—Continued

Memoranda
(Column A)
Charge-offs1

(Column B) 
Recoveries

Calendar Year-to-date
Dollar Amounts in Thousands BHCK BHCK

1. Loans to finance commercial real estate, construction, and land
development activities (not secured by real estate) included in Schedule
HI-B, part I, items 4 and 7 above ......................................................... 5409 5410 M.1.

2. Loans secured by real estate to non-U.S. addressees (domicile) (included in
Schedule HI-B, part I, item 1, above) .................................................... 4652 4662 M.2.

Memorandum item 3 is to be completed by (1) holding companies that, together with affiliated institutions, have outstanding credit 
card receivables (as defined in the instructions) that exceed $500 million as of the report date or (2) holding companies that on a 
consolidated basis are credit card specialty holding companies (as defined in the instructions).

3. Uncollectible retail credit card fees and finance charges reversed against income
(i.e., not included in charge-offs against the allowance for loan and lease losses) ..........................

Calendar Year-to-date
BHCK

C388 M.3.

Dollar Amounts in Thousands BHCK

II. Changes in allowance for loan and lease losses
1. Balance most recently reported at end of previous year

(i.e., after adjustments from amended Reports of Income) ........................................................ B522 1.
BHCT

2. Recoveries (must equal Schedule HI-B, part I, item 9, column B, above) ..................................... 4605 2.
3. LESS: Charge-offs (must equal Schedule HI-B, part I, item 9, column A above less

Schedule HI-B, part II, item 4) .............................................................................................
BHCK

C079 3.
4. LESS: Write-downs arising from transfers of loans to a held-for-sale account................................ 5523 4.

BHCT

5. Provision for loan and lease losses (must equal Schedule HI, item 4).......................................... 4230 5.
BHCK

6. Adjustments (see instructions for this schedule) ...................................................................... C233 6.
7. Balance at end of current period (sum of items 1, 2, 5, and 6, less items 3 and 4)

(must equal Schedule HC, item 4.c) .....................................................................................
BHCT

3123 7.

1. Include write-downs arising from transfers to a held-for-sale account.

03/2013

Memoranda

Dollar Amounts in Thousands BHCK

1. Allocated transfer risk reserve included in Schedule HI-B, part II, item 7 .................................... C435 M.1.

Memoranda items 2 and 3 are to be completed by (1) holding companies that, together with
affiliated institutions, have outstanding credit card receivables (as defined in the instructions) that 
exceed $500 million as of the report date or (2) holding companies that on a consolidated basis are 
credit card specialty holding companies (as defined in the instructions).

2. Separate valuation allowance for uncollectible retail credit card fees and finance charges ............. C389 M.2.
3. Amount of allowance for loan and lease losses attributable to retail credit card fees and finance

charges (included in Schedule HC, item 4.c and Schedule HI-B, part II, item 7) ........................... C390 M.3.

Memorandum item 4 is to be completed by all holding companies.

4. Amount of allowance for post-acquisition credit losses on purchased credit-impaired loans
accounted for in accordance with AICPA Statement of Position 03-3
(included in Schedule HI-B, part II, item 7, above) ................................................................. C781 M.4.31113
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Schedule HI-B-Continued

Memoranda

(Column A) (Column B)
Charge-offs1  Recoveries

Calendar Year-to-date

Dollar Amounts in Thousands BHCK BHCK

1. Loans to finance commercial real estate, construction, and land
development activities (not secured by real estate) included in Schedule
HI-B, part 1, items 4 and 7 above ................................ 5409 0 5410 0 M.1.

2. Loans secured by real estate to non-U.S. addressees (domicile) (included in
Schedule HI-B, part 1, item 1, above) ................... ........... 4652 0 4662 0 M.2.

Memorandum item 3 is to be completed by (1) holding companies that, together with affiliated institutions, have outstanding credit
card receivables (as defined in the instructions) that exceed $500 million as of the report date or (2) holding companies that on a
consolidated basis are credit card specialty holding companies (as defined in the instructions).

Calendar Year-to-date

3. Uncollectible retail credit card fees and finance charges reversed against income BHCK
(i.e., not included in charge-offs against the allowance for loan and lease losses) ....... ........ C3881 0 M.3.

Dollar Amounts in Thousands BHCK

II. Changes in allowance for loan and lease losses
1. Balance most recently reported at end of previous year

(i.e., after adjustments from amended Reports of Income)...............................B522 90573

BHCT

2. Recoveries (must equal Schedule HI-B, part 1, item 9, column B, above) .......... .......... 4605 1 2.
3. LESS: Charge-offs (must equal Schedule HI-B, part 1, item 9, column A above less BHCK

Schedule HI-B, part II, item 4)..................................................C079 238 3.
4. LESS: Write-downs arising from transfers of loans to a held-for-sale account......... ........ 5523 9 4.

BHCT

5. Provision for loan and lease losses (must equal Schedule HI, item 4) ....................... 4230 9874 5.
BHCK

6. Adjustments (see instructions for this schedule)......................................C233 -16631 6.
7. Balance at end of current period (sum of items 1, 2, 5, and 6, less items 3 and 4) BHCT

(must equal Schedule HC, item 4.c)............................................... 3123 3570 7.

1. Include write-downs arising from transfers to a held-for-sale account.

Memoranda

Dollar Amounts in Thousands BHCK

1. Allocated transfer risk reserve included in Schedule HI-B, part , item 7.... ....................... C435 0 M .

Memoranda items 2 and 3 are to be completed by (1) holding companies that, together with

affiliated institutions, have outstanding credit card receivables (as defined in the instructions) that
exceed $500 million as of the report date or (2) holding companies that on a consolidated basis are
credit card specialty holding companies (as defined in the instructions).

2. Separate valuation allowance for uncollectible retail credit card fees and finance charges............. 3 0 M.2.

3. Amount of allowance for loan and lease losses attributable to retail credit card fees and finance
charges (included in Schedule HC, item 4.c and Schedule HI-B, part 11, item 7). ............. ..... 3M1 0 .3.

Memorandum item 4 is to be completed by all holding companies.

4. Amount of allowance for post-acquisition credit losses on purchased credit-impaired loans

accounted for in accordance with AICPA Statement of Position 03-3
(included in Schedule HI-B, part II, item 7, above) ............................... ..... C781 31113 M.4.

03/2013



Schedule HI-C—Disaggregated Data on the Allowance for Loan and Lease Losses
Schedule HI-C is to be completed by holding companies with $1 billion or more in total assets.1

(Column B) 
Allowance Balance: 

Individually Evaluated 
for Impairment 

(ASC 310-10-35)

(Column C) 
Recorded Investment: 
Collectively Evaluated 

for Impairment 
(ASC 450-20)

(Column D) 
Allowance Balance: 

Collectively Evaluated 
for Impairment 
(ASC 450-20)

(Column E) 
Recorded Investment: 

Purchased 
Credit-Impaired Loans 

(ASC 310-30)

(Column F) 
Allowance Balance: 

Purchased 
Credit-Impaired Loans 

(ASC 310-30)

BHCK 

M709

M715

M722

M728

M723 M724 M725 M726

M729 M730 M731 M732 2.
3.

M721

M727

M734

M740

M747 M748 M749 M750 M751M746

1. The asset size test is generally based on the total assets reported as of June 30, 2013.
2. Include all loans and leases not reported as real estate loans, credit cards, or other consumer loans.

6.
6. Total

(sum of items 1.a. through 5.)

M735 M736 M737 M738

M741 M742 M743 M744
3. Credit cards ..................
4. Other consumer loans..... 4.
5. Unallocated, if any.......... 5.

M733

M739

BHCK              BHCK              BHCK              BHCK 

M710 M711 M712 M713

M716 M717 M719 M720

Dollar Amounts in Thousands

1. Real estate loans:
a. Construction loans ..... 1.a.

c. Residential
     real estate loans ........ 1.c.

2. Commercial loans2 .........

BHCK 

M708

M714 1.b.
b. Commercial
     real estate loans ........

(Column A)  
Recorded Investment: 
Individually Evaluated  

for Impairment 
(ASC 310-10-35)

FR Y-9C 
Page 9 of 60
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Schedule HI-C-Disaggregated Data on the Allowance for Loan and Lease Losses

Schedule HI-C is to be completed by holding companies with $1 billion or more in total assets.'

(Column A) (Column B) (Column C) (Column D) (Column E) (Column F)
Recorded Investment: Allowance Balance: Recorded Investment: Allowance Balance: Recorded Investment: Allowance Balance:
Individually Evaluated Individually Evaluated Collectively Evaluated Collectively Evaluated Purchased Purchased

for Impairment for Impairment for Impairment for Impairment Credit-Impaired Loans Credit-Impaired Loans
(ASC 310-10-35) (ASC 310-10-35) (ASC 450-20) (ASC 450-20) (ASC 310-30) (ASC 310-30)

Dollar Amounts in Thousands BHCK BHCK BHCK BHCK BHCK BHCK

1. Real estate loans:
a. Construction loans..... M708 0 M709 0 M710 51684 M711 146 M712 1586 M713 735 1.a.

b. Commercial
real estate loans........ M714 0 M715 0 M716 1493237 M717 11828 M719 554877 M720 13564 1.b.

c. Residential
real estate loans........ M721 0 M722 0 M723 1892909 M724 4381 M725 2748843 M726 11379 1.C.

2. Commercial loans 2 ......... M727 17674 M728 8000 M729 2788545 M730 27966 M731 8261 M732 5382 2.

3. Credit cards.................. M733 0 M734 0 M735 998 M736 136 M737 0 M738 0 3.
4. Other consumer loans..... M739 0 M740 0 M741 303 M742 0 M743 2442 M744 53 4.

5. Unallocated, if any.......... M745 0 5.
6. Total

(sumofitems1.a.through5.) M746 17674 M747 8000 M748 6227676 M749 44457 M750 3316009 M751 31113 6.

1. The asset size test is generally based on the total assets reported as of June 30, 2013.
2. Include all loans and leases not reported as real estate loans, credit cards, or other consumer loans.

03/2014



Notes to the Income Statement—Predecessor Financial Items
For holding companies involved in a business combination(s) during the quarter, provide on the lines below income statement 
information for any acquired company(ies) with aggregated assets of $10 billion or more or 5 percent of the reporting holding 
company's total consolidated assets as of the previous quarter-end, whichever is less. Information should be reported year-to-
date of acquisition.

Dollar Amounts in Thousands BHBC

1. Total interest income ........................................................................................................ 4107 1.
a. Interest income on loans and leases ................................................................................ 4094 1.a.
b. Interest income on investment securities........................................................................... 4218 1.b.

2. Total interest expense ...................................................................................................... 4073 2.
a. Interest expense on deposits .......................................................................................... 4421 2.a.

3. Net interest income.......................................................................................................... 4074 3.
4. Provision for loan and lease losses ..................................................................................... 4230 4.
5. Total noninterest income ................................................................................................... 4079 5.

a. Income from fiduciary activities ....................................................................................... 4070 5.a.
b. Trading revenue .......................................................................................................... A220 5.b.
c. Investment banking, advisory, brokerage, and underwriting fees and commissions .................... B490 5.c.
d. Venture capital revenue................................................................................................. B491 5.d.
e. Net securitization income............................................................................................... B493 5.e.
f. Insurance commissions and fees .................................................................................... B494 5.f.

6. Realized gains (losses) on held-to-maturity and available-for-sale securities................................ 4091 6.
7. Total noninterest expense ................................................................................................. 4093 7.

a. Salaries and employee benefits ...................................................................................... 4135 7.a.
b. Goodwill impairment losses............................................................................................ C216 7.b.

8. Income (loss) before taxes, extraordinary items, and other adjustments...................................... 4301 8.
9. Applicable income taxes ................................................................................................... 4302 9.

10. Noncontrolling (minority) interest ........................................................................................ 4484 10.
11. Extraordinary items, net of applicable income taxes and noncontrolling (minority) interest .............. 4320 11.
12. Net income (loss) ............................................................................................................ 4340 12.
13. Cash dividends declared................................................................................................... 4475 13.
14. Net charge-offs ............................................................................................................... 6061 14.
15. Net interest income (item 3 above) on a fully taxable equivalent basis ........................................ 4519 15.

FR Y-9C
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Notes to the Income Statement-Predecessor Financial Items
For holding companies involved in a business combination(s) during the quarter, provide on the lines below income statement
information for any acquired company(ies) with aggregated assets of $10 billion or more or 5 percent of the reporting holding
company's total consolidated assets as of the previous quarter-end, whichever is less. Information should be reported year-to-
date of acquisition.

Dollar Amounts in Thousands BHBC

1. Total interest income........................................................ 4107 1.
a. Interest income on loans and leases ............................. .............. 4094 1.a.
b. Interest income on investment securities......................................... 4218 1.b.

2 . Tota l interest expe nse ..................................................................................................... 4073 2 .
a. Interest expense on deposits ......................................................................................... 4421 2.a.

3 . N et inte re st inco m e ......................................................................................................... 4074 3 .
4. Provision for loan and lease losses .................................................................................... 4230 4.
5 . Total noninterest incom e .................................................................................................. 4079 5 .

a. Incom e from fiduciary activities ...................................................................................... 4070 5.a.
b . T ra d ing reve n ue ......................................................................................................... A 220 5 .b .
c. Investment banking, advisory, brokerage, and underwriting fees and commissions ................... B490 5.c.
d. Venture capital revenue.......................... ......................... B491 5.d.
e. Net securitization income........................ ......................... B493 5.e.
f. Insurance com m issions and fees ................................................................................... B494 5.f.

6. Realized gains (losses) on held-to-maturity and available-for-sale securities... ............ 4091 6.
7. Total noninterest expense ...................................................... 4093 7.

a. Salaries and employee benefits .................................................. 4135 7.a.
b. Goodwill impairment losses ..................................................... C216 7.b.

8. Income (loss) before taxes, extraordinary items, and other adjustments......... ........... 4301 8.
9. Applicable income taxes ........................................................ 4302 9.

10. Noncontrolling (minority) interest ...................................... .............. 4484 10.
11. Extraordinary items, net of applicable income taxes and noncontrolling (minority) interest ............. 4320 11.
12. Net income (loss) .......................................................... 4340 12.
13. Cash dividends declared........................... ........................ 4475 13.
14. Net charge-offs ........................................................... 6061 14.
15. Net interest income (item 3 above) on a fully taxable equivalent basis.......... ........... .4519 , , 15.
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Notes to the Income Statement (Other)
Enter in the lines provided below any additional information on specific line items on the income statement or to its schedules that the 
holding company wishes to explain, that has been separately disclosed in the holding company's quarterly reports to its shareholders, 
in its press releases, or on its quarterly reports to the Securities and Exchange Commission (SEC). Exclude any 
transactions that have been separately disclosed under the reporting requirements specified in memoranda items 6 through 8 to 
Schedule HI, the Consolidated Income Statement.

Also include any transactions which previously would have appeared as footnotes to Schedules HI through HI-B.

Each additional piece of information disclosed should include the appropriate reference to schedule and item number, as well as a 
description  of the additional information and the dollar amount (in thousands of dollars) associated with that disclosure.

Example

A holding company has received $1.35 million of back interest on loans and leases that are currently in nonaccrual status. The holding 
company's interest income for the quarter shows that increase which has been disclosed in the report to the stockholders and to the 
SEC. Enter on the line item below the following information:

TEXT BHCK

0000 Sch. HI, item 1.a(1), Recognition of interest payments on
nonaccrual loans to XYZ country

0000 1 350

Dollar Amounts in Thousands

Notes to the Income Statement (Other)

TEXT BHCK

1.

5351 1.
2. 5352

5351

5352 2.
3. 5353

5353 3.
4. 5354

5354 4.
5. 5355

5355 5.
6. B042

B042 6.
7. B043

B043 7.
8. B044

B044 8.
9. B045

B045 9.
10. B046

B046 10.

03/2013
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Notes to the Income Statement (Other)
Enter in the lines provided below any additional information on specific line items on the income statement or to its schedules that the
holding company wishes to explain, that has been separately disclosed in the holding company's quarterly reports to its shareholders,
in its press releases, or on its quarterly reports to the Securities and Exchange Commission (SEC). Exclude any
transactions that have been separately disclosed under the reporting requirements specified in memoranda items 6 through 8 to
Schedule HI, the Consolidated Income Statement.

Also include any transactions which previously would have appeared as footnotes to Schedules HI through HI-B.

Each additional piece of information disclosed should include the appropriate reference to schedule and item number, as well as a
description of the additional information and the dollar amount (in thousands of dollars) associated with that disclosure.

Example

A holding company has received $1.35 million of back interest on loans and leases that are currently in nonaccrual status. The holding
company's interest income for the quarter shows that increase which has been disclosed in the report to the stockholders and to the
SEC. Enter on the line item below the following information:

TEXT BHCK

0000 Sch. HI, item 1.a(1), Recognition of interest payments on
nonaccrual loans to XYZ country

00001 1 1 350

Notes to the Income Statement (Other)

TEXT Dollar Amounts in Thousands BHCK

1. 5351 OTHER NONINT EXP GREATER THAN $25K & EXCEEDS 3% OF HI.7.D: OTHER REO EXP.

5351 3385 1.

2. 5352

5352 0 2.

3. 5353

5353 0 3.
4. 5354

5354 0 4.
5. 5355

5355 0 5.
6. B042

B042 0 6.

7. B043

B043 0 7.

8. B044

B044 0 8.
9. B045

B045 0 9.
10. B046

B046 0 10.
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Notes to the Income Statement (Other)—Continued

TEXT Dollar Amounts in Thousands BHCK

11. B047

B047 11.
12. B048

B048 12.
13. B049

B049 13.
14. B050

B050 14.
15. B051

B051 15.
16. B052

B052 16.
17. B053

B053 17.
18. B054

B054 18.
19. B055

B055 19.
20. B056

B056 20.

03/2003
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Notes to the Income Statement (Other)-continued

TEXT Dollar Amounts in Thousands BHCK
11. B047

B047 0 11.
12. B048

B048 0 12.
13. B049

B049 0 13.
14. B050

8050 0 14.
15. B051

8051 0 15.
16. 8052

B052 0 16.
17. B053

8053 0 17.
18. 8054

8054 0 18.
19. B055

B055 0 19.
20. B056

B056 0 20.
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Name of Holding Company

Consolidated Financial Statements for
Holding Companies
Report at the close of business

Schedule HC—Consolidated Balance Sheet

Dollar Amounts in Thousands BHCK

Assets
1. Cash and balances due from depository institutions:

a. Noninterest-bearing balances and currency and coin1....................................................... 0081 1.a.
b. Interest-bearing balances:2

(1) In U.S. offices ...................................................................................................... 0395 1.b.(1)
(2) In foreign offices, Edge and Agreement subsidiaries, and IBFs....................................... 0397 1.b.(2)

2. Securities:
a. Held-to-maturity securities (from Schedule HC-B, column A) .............................................. 1754 2.a.
b. Available-for-sale securities (from Schedule HC-B, column D) ............................................ 1773 2.b.

3. Federal funds sold and securities purchased under agreements to resell:
a. Federal funds sold in domestic offices ................................................................... BHDM B987 3.a.
b. Securities purchased under agreements to resell3.................................................... BHCK B989 3.b.

4. Loans and lease financing receivables:
a. Loans and leases held for sale .................................................................................... 5369 4.a.
b. Loans and leases, net of unearned income .................................... B528 4.b.
c. LESS: Allowance for loan and lease losses .................................... 3123 4.c.
d. Loans and leases, net of unearned income and allowance for loan and lease losses

(item 4.b minus 4.c) ................................................................................................... B529 4.d.
5. Trading assets (from Schedule HC-D) .............................................................................. 3545 5.
6. Premises and fixed assets (including capitalized leases) ...................................................... 2145 6.
7. Other real estate owned (from Schedule HC-M).................................................................. 2150 7.
8. Investments in unconsolidated subsidiaries and associated companies ................................... 2130 8.
9. Direct and indirect investments in real estate ventures ......................................................... 3656 9.

10. Intangible assets:
a. Goodwill.................................................................................................................. 3163 10.a.
b. Other intangible assets (from Schedule HC-M)................................................................ 0426 10.b.

11. Other assets (from Schedule HC-F).................................................................................. 2160 11.
12. Total assets (sum of items 1 through 11) ........................................................................... 2170 12.

1. Includes cash items in process of collection and unposted debits.
2. Includes time certificates of deposit not held for trading.
3. Includes all securities resale agreements in domestic and foreign offices, regardless of maturity.

03/2013

For Federal Reserve Bank Use Only

C.I.

Month / Day / Year

22566793

1748564

36579

100495

120756

29041

121825

43600

11927

14029078

83570

14112648

517003

0

0

1222058

0

0

4463617

122250

20140630
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Name of Holding Company RSSD 1o:
C.

Consolidated Financial Statements for 3923614

Holding Companies
20140630

Report at the close of business
Month / Day / Year

Schedule HC-Consolidated Balance Sheet

Dollar Amounts in Thousands BHCK

Assets
1. Cash and balances due from depository institutions:

a. Noninterest-bearing balances and currency and coin'......................... . .. .. .. .. .. .. .. .. .. .. .. .. .. .. .  0081 122250 1.a.
b. Interest-bearing balances:2

(1) In U .S . offices ...................................................................................................... 03 4463617 1.b .(1)
(2) In foreign offices, Edge and Agreement subsidiaries, and IBFs....................................... 03971 1.b.(2)

2. Securities:
a. Held-to-maturity securities (from Schedule HC-B, column A)............................................. 1754 0 2.a.
b. Available-for-sale securities (from Schedule HC-B, column D)............................................ 1773 1222058 2.b.

3. Federal funds sold and securities purchased under agreements to resell:
a. Federal funds sold in domestic offices...................................................... HDM B987 o 3.a.
b. Securities purchased under agreements to resel 3 ... .. .. . . . . . . . . . . . . . . . . . . . . . . . . . BHCK B989 3.b.

4. Loans and lease financing receivables:
a. Loans and leases held for sale .................................................................................... 5369 517003 4.a.
b. Loans and leases, net of unearned income .................................... 8 14112648 4.b.
c. LESS: Allowance for loan and lease losses .................................... 3123 83570 4.c.
d. Loans and leases, net of unearned income and allowance for loan and lease losses

(item 4 .b m inus 4 .c)................................................................................................... B529 1402 9078 4 .d .
5. Trading assets (from Schedule HC-D) .............................................................................. 3545 11927 5.
6. Premises and fixed assets (including capitalized leases) ...................................................... 2145 43600 6.
7. Other real estate owned (from Schedule HC-M).................................................................. 2150 121825 7.
8. Investments in unconsolidated subsidiaries and associated companies................................... 2130 29041 8.
9. Direct and indirect investments in real estate ventures......................................................... 3656 120756 9.

10. Intangible assets:

a . G o o dw ill.................................................................................................................. 3163 100 4 95 10 .a .
b. Other intangible assets (from Schedule HC-M).......................................................... 0426 36579 10.b.

11. Other assets (from Schedule HC-F).................................................................................. 2160 1748564 11.
12. Total assets (sum of item s 1 through 11) ........................................................................... 2170 22566793 12.

1. Includes cash items in process of collection and unposted debits.
2. Includes time certificates of deposit not held for trading.
3. Includes all securities resale agreements in domestic and foreign offices, regardless of maturity.

03/2013
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Schedule HC—Continued

Dollar Amounts in Thousands BHDM

Liabilities
13. Deposits:

a. In domestic offices (from Schedule HC-E):
(1) Noninterest-bearing1 ............................................................................................. 6631 13.a.(1)
(2) Interest-bearing.................................................................................................... 6636 13.a.(2)

b. In foreign offices, Edge and Agreement subsidiaries, and IBFs: BHFN

(1) Noninterest-bearing .............................................................................................. 6631 13.b.(1)
(2) Interest-bearing.................................................................................................... 6636 13.b.(2)

BHDM14. Federal funds purchased and securities sold under agreements to repurchase:
a. Federal funds purchased in domestic offices2.................................................................. B993 14.a.

BHCK

b. Securities sold under agreements to repurchase3 ............................................................ B995 14.b.
15. Trading liabilities (from Schedule HC-D)............................................................................ 3548 15.
16. Other borrowed money (includes mortgage indebtedness and obligations under

capitalized leases) (from Schedule HC-M) ......................................................................... 3190 16.
17. Not applicable
18. Not applicable
19. a. Subordinated notes and debentures4 ............................................................................ 4062 19.a.

b. Subordinated notes payable to unconsolidated trusts issuing trust preferred securities, and
trust preferred securities issued by consolidated special purpose entities ............................. C699 19.b.

20. Other liabilities (from Schedule HC-G) .............................................................................. 2750 20.
21. Total liabilities (sum of items 13 through 20) ....................................................................... 2948 21.
22. Not applicable

Equity Capital
Holding Company Equity Capital
23. Perpetual preferred stock and related surplus .................................................................... 3283 23.
24. Common stock (par value) ............................................................................................. 3230 24.
25. Surplus (exclude all surplus related to preferred stock)......................................................... 3240 25.
26. a. Retained earnings..................................................................................................... 3247 26.a.

b. Accumulated other comprehensive income5.................................................................... B530 26.b.
c. Other equity capital components6 ................................................................................. A130 26.c.

27. a. Total holding company equity capital (sum of items 23 through 26.c).................................... 3210 27.a.
b. Noncontrolling (minority) interests in consolidated subsidiaries ........................................... 3000 27.b.

28. Total equity capital (sum of items 27.a and 27.b) ................................................................. G105 28.
29. Total liabilities and equity capital (sum of items 21 and 28) .................................................... 3300 29.

1. Includes noninterest-bearing demand, time, and savings deposits.
2. Report overnight Federal Home Loan Bank advances in Schedule HC, item 16, "Other borrowed money."
3. Includes all securities repurchase agreements in domestic and foreign offices regardless of maturity.
4. Includes limited-life preferred stock and related surplus.
5. Includes, but is not limited to, net unrealized holding gains (losses) on available-for-sale securities, accumulated net gains (losses) on cash flow

hedges, cumulative foreign currency translation adjustments, and accumulated defined benefit pension and other postretirement plan
adjustments.

6. Includes treasury stock and unearned Employee Stock Ownership Plan shares.

03/2013

22566793

2912933

0

2912933

0

140440

1093950

1678543

0

0

19653860
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0

0
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3768

0

300000

0

0

13507838

1074127
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Schedule HC-Continued

Dollar Amounts in Thousands BHDM

Liabilities
13. Deposits:

a. In domestic offices (from Schedule HC-E):
(1) N oninterest-bearing' ........................................... . .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .  6631 1074127 13.a.(1)
(2) Interest-bearing .................................................................................................... 6636 13507838 13 .a .(2)

b. In foreign offices, Edge and Agreement subsidiaries, and IBFs: BHFN

(1) N oninterest-bearing .............................................................................................. 6631 0 13.b.(1 )
(2 ) Interest-bea ring .................................................................................................... 6636 0 13 .b .(2 )

14. Federal funds purchased and securities sold under agreements to repurchase: BHDM
a. Federal funds purchased in domestic offices2.............................. . .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. . B993 300000 14.a.

BHCK

b. Securities sold under agreements to repurchase3 ............................................................ B995 0 14.b.
15. Trading liabilities (from Schedule HC-D)............................................................................ 3548 3768 15.
16. Other borrowed money (includes mortgage indebtedness and obligations under

capitalized leases) (from Schedule HC-M)......................................................................... 3190 4213606 16.
17. Not applicable
18. Not applicable
19. a. Subordinated notes and debentures4 ................................... .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. . 4062 0 19.a.

b. Subordinated notes payable to unconsolidated trusts issuing trust preferred securities, and
trust preferred securities issued by consolidated special purpose entities ................. C699 0 19.b.

20. Other liabilities (from Schedule HC-G) .......................................... 2750 554521 20.
21. Total liabilities (sum of items 13 through 20) ....................................... 2948 19653860 21.
22. Not applicable

Equity Capital
Holding Company Equity Capital
23. Perpetual preferred stock and related surplus .................................................................... 3283 0 23.
24. C om m on stock (par value) ............................................................................................. 3230 0 24.
25. Surplus (exclude all surplus related to preferred stock)......................................................... 3240 1678543 25.
26. a. R etained earnings ..................................................................................................... 3247 1093950 26.a.

b. Accumulated other comprehensive income 5 ............................... .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. . B530 140440 26.b.
c. Other equity capital components' ..................................... . .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. . A130 0 26.c.

27. a. Total holding company equity capital (sum of items 23 through 26.c).................................... 3210 2912933 27.a.
b. Noncontrolling (minority) interests in consolidated subsidiaries........................................... 3000 0 O 27.b.

28. Total equity capital (sum of items 27.a and 27.b)................................................................. G105 2912933 28.
29. Total liabilities and equity capital (sum of items 21 and 28).................................................... 3300 22566793 29.

1. Includes noninterest-bearing demand, time, and savings deposits.
2. Report overnight Federal Home Loan Bank advances in Schedule HC, item 16, "Other borrowed money."
3. Includes all securities repurchase agreements in domestic and foreign offices regardless of maturity.
4. Includes limited-life preferred stock and related surplus.
5. Includes, but is not limited to, net unrealized holding gains (losses) on available-for-sale securities, accumulated net gains (losses) on cash flow

hedges, cumulative foreign currency translation adjustments, and accumulated defined benefit pension and other postretirement plan
adjustments.

6. Includes treasury stock and unearned Employee Stock Ownership Plan shares.
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Schedule HC—Continued

Memoranda (to be completed annually by holding companies for the December 31 report date)

BHCK1. Has the holding company engaged in a full-scope independent external audit at any time during the
calendar year? (Enter "1" for Yes, enter "0" for No.) ......................................................................... C884 M.1.

2. If response to Memoranda item 1 is yes, indicate below the name and address of the holding company's
independent external auditing firm (see instructions), and the name and e-mail address of the auditing firm's
engagement partner.7

a.
(1) Name of External Auditing Firm (TEXT C703)

(2) City (TEXT C708)

(3) State Abbreviation (TEXT C714) (4) Zip Code (TEXT C715)

b.
(1) Name of Engagement Partner (TEXT C704)

(2) E-mail Address (TEXT C705)

7. The Federal Reserve regards information submitted in response to Memorandum item 2.b as confidential.

03/2013

0=No

1=Yes
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Schedule HC-Continued

Memoranda (to be completed annually by holding companies for the December 31 report date)

1. Has the holding company engaged in a full-scope independent external audit at any time during the O=No BHCK

calendar year? (Enter "1" for Yes, enter "0" for No.) ........................................ 1=Yes C884 M. 1.
2. If response to Memoranda item 1 is yes, indicate below the name and address of the holding company's

independent external auditing firm (see instructions), and the name and e-mail address of the auditing firm's
engagement partner.7

a. b.
(1) Name of External Auditing Firm (TEXT C703) (1) Name of Engagement Partner (TEXT C704)

(2) City (TEXT C708) (2) E-mail Address (TEXT C705)

(3) State Abbreviation (TEXT C714) (4) Zip Code (TEXT C715)

7. The Federal Reserve regards information submitted in response to Memorandum item 2.b as confidential.

03/2013



(a) Issued or guaranteed by FNMA, FHLMC, or GNMA .......... K142

Held-to-Maturity Available-for-Sale
(Column A)

Amortized Cost
(Column B) 
Fair Value

(Column C) 
Amortized Cost

(Column D) 
Fair Value

Dollar Amounts in Thousands BHCK BHCK BHCK BHCK

1. U.S. Treasury securities........................................................... 0211 0213 1286 1287 1.
2. U.S. government agency obligations

(exclude mortgage-backed securities):
a. Issued by U.S. government agencies1 ..................................... 1289 1290 1291 1293 2.a.
b. Issued by U.S. government-sponsored agencies2 ...................... 1294 1295 1297 1298 2.b.

3. Securities issued by states and political subdivisions in the U.S. ...... 8496 8497 8498 8499 3.
4. Mortgage-backed securities (MBS)

a. Residential pass-through securities:
(1) Guaranteed by GNMA ..................................................... G300 G301 G302 G303 4.a.(1)
(2) Issued by FNMA and FHLMC ............................................ G304 G305 G306 G307 4.a.(2)
(3) Other pass-through securities............................................ G308 G309 G310 G311 4.a.(3)

b. Other residential mortgage-backed securities
(include CMOs, REMICs, and stripped MBS):
(1) Issued or guaranteed by U.S. Government agencies or

sponsored agencies3 ....................................................... G312 G313 G314 G315 4.b.(1)
(2) Collateralized by MBS issued or guaranteed by U.S.

Government agencies or sponsored agencies3 ..................... G316 G317 G318 G319 4.b.(2)
(3) All other residential mortgage-backed securities.................... G320 G321 G322 G323 4.b.(3)

c. Commercial MBS:
(1) Commercial pass-through securities:

(b) Other pass-through securities ....................................... 4.c.(1)(b)K149K148K147K146
K143 K144 K145 4.c.(1)(a)

(2) Other commercial MBS:

(b) All other commercial MBS ............................................
K150

4.c.(2)(b)K157K156K155K154
K151 K152 K153 4.c.(2)(a)

(a) Issued or guaranteed by U.S. Government agencies or 
sponsored agencies3 ..................................................

FR Y-9C
Page 16 of 60

Schedule HC-B—Securities

03/2011

1. Includes Small Business Administration "Guaranteed Loan Pool Certificates," U.S. Maritime Administration obligations, and Export-Import Bank participation certificates.
2. Includes obligations (other than mortgage-backed securities) issued by the Farm Credit System, the Federal Home Loan Bank System, the Federal Home Loan Mortgage Corporation,  the

Federal National Mortgage Association, the Financing Corporation, Resolution Funding Corporation, the Student Loan Marketing Association, and the Tennessee Valley Authority.
3. U.S. Government agencies include, but are not limited to, such agencies as the Government National Mortgage Association (GNMA), the Federal Deposit Insurance Corporation (FDIC),

and the National Credit Union Administration (NCUA). U.S. Government-sponsored agencies include, but are not limited to, such agencies as the Federal Home Loan Mortgage Corporation
(FHLMC) and the Federal National Mortgage Association (FNMA).

0000

0000

0000

0000

116112492627100

0000

0000

0000

540155063900

6919661000

0000

0000

0000

0000
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Schedule HC-B-Securities

Held-to-Maturity Available-for-Sale

(Column A) (Column B) (Column C) (Column D)
Amortized Cost Fair Value Amortized Cost Fair Value

Dollar Amounts in Thousands BHCK BHCK BHCK BHCK

1. U.S. Treasury securities........................................................... 0211 0 0213 0 1286 0 1287 0 1.
2. U.S. government agency obligations

(exclude mortgage-backed securities):
a. Issued by U.S. government agencies' ................ .....................  1289 0 1290 0 1291 0 1293 0 2.a.
b. Issued by U.S. government-sponsored agencies2 . .. .. ...... .. .. .. ..... 1294 O 1295 0 1297 O 1298 0 2.b.

3. Securities issued by states and political subdivisions in the U.S. ...... 8496 0 8497 0 8498 0 8499 0 3.
4. Mortgage-backed securities (MBS)

a. Residential pass-through securities:
(1) Guaranteed by GNMA ..................................................... G300 0 G301 0 G302 6610 G303 6919 4.a.(1)

(2) Issued by FNMA and FHLMC............................................ G304 o G305 0 G306 50639 G307 54015 4.a.(2)

(3) Other pass-through securities............................................ G308 0 G309 0 G310 0 G311 0 4.a.(3)
b. Other residential mortgage-backed securities

(include CMOs, REMICs, and stripped MBS):
(1) Issued or guaranteed by U.S. Government agencies or

sponsored agencies .......................................................  G312 0 G313 0 G314 0 G315 0 4.b.(1)
(2) Collateralized by MBS issued or guaranteed by U.S.

Government agencies or sponsored agencies3 ....... . .. .. .. .. .. .. . G316 0 G317 0 G318 0 G319 0 4.b.(2)
(3) All other residential mortgage-backed securities.................... G320 0 G321 0 G322 926271 G323 1161124 4.b.(3)

c. Commercial MBS:
(1) Commercial pass-through securities:

(a) Issued or guaranteed by FNMA, FHLMC, or GNMA .......... K142 0 K143 0 K144 0 K145 0 4.c.(1)(a)
(b) Other pass-through securities....................................... K1461 0 K147 0 K148 0 K149 0 4.c.(1)(b)

(2) Other commercial MBS:
(a) Issued or guaranteed by U.S. Government agencies or

sponsored agencies3 ................ . .. .. .. .. .. .. .. .. .. .. .. .. .. . . . . K150 0 K151 0 K152 0 K153 0 4.c.(2)(a)
(b) All other commercial MBS ............................................ K154 0 K155 0 K156 0 K157 0 4.c.(2)(b)

1. Includes Small Business Administration "Guaranteed Loan Pool Certificates," U.S. Maritime Administration obligations, and Export-Import Bank participation certificates.
2. Includes obligations (other than mortgage-backed securities) issued by the Farm Credit System, the Federal Home Loan Bank System, the Federal Home Loan Mortgage Corporation, the

Federal National Mortgage Association, the Financing Corporation, Resolution Funding Corporation, the Student Loan Marketing Association, and the Tennessee Valley Authority.
3. U.S. Government agencies include, but are not limited to, such agencies as the Government National Mortgage Association (GNMA), the Federal Deposit Insurance Corporation (FDIC),

and the National Credit Union Administration (NCUA). U.S. Government-sponsored agencies include, but are not limited to, such agencies as the Federal Home Loan Mortgage Corporation
(FHLMC) and the Federal National Mortgage Association (FNMA).

03/2011
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Schedule HC-B—Continued

Memoranda

Dollar Amounts in Thousands BHCK 

1. Pledged securities1 .................................................................................................................................................................... 0416 M.1.

2. Remaining maturity or next repricing date of debt securities2,3 (Schedule HC-B, items 1 through 6.b in columns A and D above):
a. 1 year and less...................................................................................................................................................................... 0383 M.2.a.

b. Over 1 year to 5 years ............................................................................................................................................................ 0384 M.2.b.

c. Over 5 years ......................................................................................................................................................................... 0387 M.2.c.

3. Amortized cost of held-to-maturity securities sold or transferred to available-for-sale or trading securities during the calendar year-to-date
(report the amortized cost at date of sale or transfer) ........................................................................................................................ 1778 M.3.

4. Structured notes (included in the held-to-maturity and available-for-sale accounts in Schedule HC-B, items 2, 3, 5, and 6):
a. Amortized cost ...................................................................................................................................................................... 8782 M.4.a.

b. Fair value ............................................................................................................................................................................. 8783 M.4.b.

7. Investments in mutual funds and other equity securities with
readily determinable fair values .................................................... 7.

8. Total (sum of 1 through 7) (total of column A must equal
Schedule HC, item 2.a) (total of column D must equal
Schedule HC, item 2.b) ..............................................................

BHCT

1754 1771 1772 1773 8.

1. Includes held-to-maturity securities at amortized cost and available-for-sale securities at fair value.
2. Exclude investments in mutual funds and other equity securities with readily determinable fair values.
3. Report fixed-rate debt securities by remaining maturity and floating debt securities by next repricing date.
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Held-to-Maturity Available-for-Sale

(Column A) 
Amortized Cost

(Column B) 
Fair Value

(Column C) 
Amortized Cost

(Column D) 
Fair Value

Dollar Amounts in Thousands

5. Asset-backed securities and structured financial products:
C026 C988 C989 C027 5.a.

G336 G337 G338 G339 5.b.(1)
G340 G341 G342 G343 5.b.(2)
G344 G345 G346 G347 5.b.(3)

1737 1738 1739 1741 6.a.
1742 1743 1744 1746 6.b.

a. Asset-backed Securities (ABS) .................................................
b. Structured financial products:

(1) Cash ...............................................................................
(2) Synthetic..........................................................................
(3) Hybrid .............................................................................

6. Other debt securities:
a. Other domestic debt securities..................................................
b. Other foreign debt securities ....................................................

BHCK              BHCK              BHCK              BHCK 

A510

BHCT

0

0

0

1219050

224

2784

181

122205898352000

00

0000

0000

0000

0000

0000

0000
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Schedule HC-B-Continued

Held-to-Maturity Available-for-Sale

(Column A) (Column B) (Column C) (Column D)
Amortized Cost Fair Value Amortized Cost Fair Value

Dollar Amounts in Thousands BHCK BHCK BHCK BHCK

5. Asset-backed securities and structured financial products:
a. Asset-backed Securities (ABS) .................................................. C026 0 C988 0 C989 0 C027 0 5.a.
b. Structured financial products:

(1) C ash ............................................................................... G336 0 G337 0 G338 0 G339 0 5.b.(1)

(2) Synthetic.......................................................................... G340 0 G341 0 G342 0 G343 0 5.b.(2)

(3) Hybrid ............................................................................. G344 0 G345 0 G346 0 G347 0 5.b.(3)

6. Other debt securities:
a. Other domestic debt securities.................................................. 1737 0 1738 0 1739 0 1741 0 6.a.
b. Other foreign debt securities .................................................... 1742 0 1743 0 1744 0 1746 0 6.b.

7. Investments in mutual funds and other equity securities with
readily determ inable fair values.................................................... A5101 0 A511 0 7.

8. Total (sum of 1 through 7) (total of column A must equal
Schedule HC, item 2.a) (total of column D must equal BHCT BHCT

Schedule HC, item 2.b) .............................................................. 1754 0 11771 0 11772 983520 11773 1222058 8.

Memoranda

Dollar Amounts in Thousands BHCK

1. Pledged securities' . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0416 181 M.1.
2. Remaining maturity or next repricing date of debt securities2,3 (Schedule HC-B, items 1 through 6.b in columns A and D above):

a. 1 year and less................................................................................................ 0383 2784 M.2.a.
b. Over 1 year to 5 years .................................................................................... 0384 224 M.2.b.
c. Over 5 years ......................................................................................... .. 0387 1219050 M.2.c.

3. Amortized cost of held-to-maturity securities sold or transferred to available-for-sale or trading securities during the calendar year-to-date
(report the amortized cost at date of sale or transfer) ................................................................. 1778 0 M.3.

4. Structured notes (included in the held-to-maturity and available-for-sale accounts in Schedule HC-B, items 2, 3, 5, and 6):
a. Amortized cost ......................................................................................... 8782 0 M.4.a.
b. Fair value ............................................................................................. 8783 0 M.4.b.

1. Includes held-to-maturity securities at amortized cost and available-for-sale securities at fair value.
2. Exclude investments in mutual funds and other equity securities with readily determinable fair values.
3. Report fixed-rate debt securities by remaining maturity and floating debt securities by next repricing date.
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Schedule HC-B—Continued

Memoranda—Continued

Held-to-Maturity Available-for-Sale

(Column A) 
Amortized Cost

(Column B) 
Fair Value

(Column C) 
Amortized Cost

(Column D) 
Fair Value

Dollar Amounts in Thousands BHCK BHCK BHCK              BHCK 

c. Corporate and similar loans....................................................... G356 G357 G358 G359 M.6.c.
d. 1– 4 family residential MBS issued or guaranteed by U.S.

government-sponsored enterprises (GSEs) ..................................  G360 G361 G362 G363 M.6.d.

e. 1– 4 family residential MBS not issued or guaranteed by GSEs......... G364 G365 G366 G367 M.6.e.
f. Diversified (mixed) pools of structured financial products................ G368 G369 G370 G371 M.6.f.

g. Other collateral or reference assets ............................................ G372 G373 G374 G375 M.6.g.

e. Commercial and industrial loans ................................................ B854 B855 B856 B857 M.5.e.
f. Other.................................................................................... B858 B859 B860 B861 M.5.f.

6. Structured financial products by underlying collateral or reference
assets (for each column, sum of Memorandum items 6.a through 6.g
must equal Schedule HC-B, sum of items 5.b.(1) through (3)):
a. Trust preferred securities issued by financial institutions.................. G348 G349 G350 G351 M.6.a.
b. Trust preferred securities issued by real estate investment trusts ...... G352 G353 G354 G355 M.6.b.

03/2014

Memorandum item 5 is to be completed by holding companies 
with total assets over $1 billion or with foreign offices.1

5. Asset-backed securities (ABS) (sum of Memorandum
items 5.a through 5.f must equal Schedule HC-B, item 5.a):
a. Credit card receivables ............................................................ B838 B839 B840 B841

B842 B843 B844 B845

B846 B847 B848 B849

B850 B851 B852 B853

M.5.a.

b. Home equity lines ................................................................... M.5.b.

c. Automobile loans.................................................................... M.5.c.

d. Other consumer loans.............................................................. M.5.d.

1. The $1 billion asset size test is generally based on the total assets reported as of June 30, 2013.

0000

0000

0000

0000

0000

0000

0000

0000

0000

0000

0000

0000

0000
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Schedule HC-B-Continued

Memoranda-Continued

Held-to-Maturity Available-for-Sale

(Column A) (Column B) (Column C) (Column D)
Amortized Cost Fair Value Amortized Cost Fair Value

Dollar Amounts in Thousands BHCK BHCK BHCK BHCK

Memorandum item 5 is to be completed by holding companies
with total assets over $1 billion or with foreign offices.'

5. Asset-backed securities (ABS) (sum of Memorandum
items 5.a through 5.f must equal Schedule HC-B, item 5.a):
a. Credit card receivables ............................................................ B838 0 B839 0 B840 0 B841 0 M .5.a.

b. Hom e equity lines ................................................................... B842 0 B843 0 B844 o B845 0 M .5.b.
c. Autom obile loans.................................................................... B846 0 B847 o B848 0 B849 0 M .5.c.

d. Other consumer loans.............................................................. B850 0 B851 0 B852 o B853 0 M .5.d.
e. Commercial and industrial loans ................................................ B854 0 B855 0 B856 0 B857 0 M.5.e.
f. O ther.................................................................................... B858 0 B859 0 B860 0 B861 0 M .5.f.

6. Structured financial products by underlying collateral or reference
assets (for each column, sum of Memorandum items 6.a through 6.g
must equal Schedule HC-B, sum of items 5.b.(1) through (3)):
a. Trust preferred securities issued by financial institutions.......... G348 o G349 0 G350 0 G351 0 M.6.a.
b. Trust preferred securities issued by real estate investment trusts . G352 0 G353 0 G354 0 G355 0 M.6.b.
c. Corporate and similar loans....................................................... G356 0 G357 0 G358 0 G359 0 M.6.c.
d. 1-4 family residential MBS issued or guaranteed by U.S.

government-sponsored enterprises (GSEs).................................. G360 0 G361 0 G362 0 G363 o M.6.d.
e. 1-4 family residential MBS not issued or guaranteed by GSEs......... G364 0 G365 0 G366 0 G367 0 M.6.e.
f. Diversified (mixed) pools of structured financial products................ G368 0 G369 0 G370 0 G371 0 M.6.f.

g. Other collateral or reference assets ............................................ G372 0 G373 0 G374 0 G375 0 M.6.g.

1. The $1 billion asset size test is generally based on the total assets reported as of June 30, 2013.
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Schedule HC-C—Loans and Lease Financing Receivables
Do not deduct the allowance for loan and lease losses from amounts reported in this schedule. Report (1) loans and leases held for sale 
at the lower of cost or fair value, (2) loans and leases held for investment, net of unearned income, and (3) loans and leases accounted 
for at fair value under a fair value option. Exclude assets held for trading and commercial paper.

(Column A)
Consolidated

(Column B) 
In Domestic Offices

Dollar Amounts in Thousands BHCK BHDM

1. Loans secured by real estate ....................................................... 1410 1.
a. Construction, land development, and other land loans: BHCK

(1) 1– 4 family residential construction loans ................................ F158 1.a.(1)
(2) Other construction loans and all land development and other

land loans........................................................................ F159 1.a.(2)
BHDM

b. Secured by farmland............................................................... 1420 1.b.
c. Secured by 1– 4 family residential properties:

(1) Revolving, open-end loans secured by 1– 4 family residential
properties and extended under lines of credit .......................... 1797 1.c.(1)

(2) Closed-end loans secured by 1– 4 family residential properties:
(a) Secured by first liens...................................................... 5367 1.c.(2)(a)
(b) Secured by junior liens ................................................... 5368 1.c.(2)(b)

d. Secured by multifamily (5 or more) residential properties................ 1460 1.d.
e. Secured by nonfarm nonresidential properties:

(1) Loans secured by owner- occupied nonfarm nonresidential
properties ........................................................................

BHCK

F160 1.e.(1)
(2) Loans secured by other nonfarm nonresidential properties ......... F161 1.e.(2)

BHDM

2. Loans to depository institutions and acceptances of other banks ......... 1288 2.
a. To U.S. banks and other U.S. depository institutions...................... 1292 2.a.
b. To foreign banks .................................................................... 1296 2.b.

3. Loans to finance agricultural production and other loans to farmers ..... 1590 1590 3.
4. Commercial and industrial loans ................................................... 1766 4.

a. To U.S. addressees (domicile) .................................................. 1763 4.a.
b. To non-U.S. addressees (domicile) ............................................ 1764 4.b.

5. Not applicable
6. Loans to individuals for household, family, and other personal

expenditures (i.e., consumer loans) (includes purchased paper) ........ 1975 6.
a. Credit cards B538 6.a.
b. Other revolving credit plans......................................................

6.c.K137c. Automobile loans....................................................................
B539 6.b.

d. Other consumer loans
(includes single payment, installment, and all student loans) ........... K207 6.d.

7. Loans to foreign governments and official institutions
(including foreign central banks) ................................................... 2081 2081 7.

8. Not applicable
9. Loans to nondepository financial institutions and other loans:

a. Loans to nondepository financial institutions ................................ J454 J454 9.a.
b. Other loans

(1) Loans for purchasing or carrying securities
(secured or unsecured)....................................................... 1545 1545 9.b.(1)

(2) All other loans (exclude consumer loans)................................ J451 J451 9.b.(2)
10. Lease financing receivables (net of unearned income) ...................... 2165 10.

a. Leases to individuals for household, family, and other personal
expenditures (i.e., consumer leases) .......................................... F162 10.a.

b. All other leases ...................................................................... F163 10.b.
11. LESS: Any unearned income on loans reflected in items 1–9 above ..... 2123 2123 11.
12. Total (sum of items 1 through 10 minus item 11)

(total of column A must equal Schedule HC, sum of items 4.a and 4.b) 2122 2122 12.

03/2011
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0
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Schedule HC-C-Loans and Lease Financing Receivables
Do not deduct the allowance for loan and lease losses from amounts reported in this schedule. Report (1) loans and leases held for sale
at the lower of cost or fair value, (2) loans and leases held for investment, net of unearned income, and (3) loans and leases accounted
for at fair value under a fair value option. Exclude assets held for trading and commercial paper.

(Column A) (Column B)
Consolidated In Domestic Offices

Dollar Amounts in Thousands BHCK BHDM

1. Loans secured by real estate ...................................................... 1410 11324598 1.
a. Construction, land development, and other land loans: BHCK

(1) 1-4 family residential construction loans............................... F158 10160 1.a.(1)
(2) Other construction loans and all land development and other

la nd loa ns ....................................................................... F159 43110 1.a .(2 )
BHDM

b. Secured by farm land.............................................................. 1420 0 1.b.
c. Secured by 1-4 family residential properties:

(1) Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit ......................... 1797[ 1354915 1.C.(1)

(2) Closed-end loans secured by 1-4 family residential properties:
(a) Secured by first liens..................................................... 5367 6810656 1.c.(2)(a)
(b) Secured by junior liens .................................................. 5368 47174 1.c.(2)(b)

d. Secured by multifamily (5 or more) residential properties............... 1460 1497299 1.d.
e. Secured by nonfarm nonresidential properties:

(1) Loans secured by owner-occupied nonfarm nonresidential BHCK
properties ....................................................................... F160 347996 1.e .(1)

(2) Loans secured by other nonfarm nonresidential properties........ F161 1213288 1.e.(2)
BHDM

2. Loans to depository institutions and acceptances of other banks ........ 1288 0 2.
a. To U.S. banks and other U.S. depository institutions............ 1292 0 2.a.
b. To foreign banks ......................................................... 1296 0 2.b.

3. Loans to finance agricultural production and other loans to farmers .... 1590 0 1590 0 3.
4. Com mercial and industrial loans.................................................. 1766 2813230 4.

a. To U.S. addressees (dom icile) ................................................. 1763 2797391 4.a.
b. To non-U.S. addressees (domicile) ........................................... 1764 15839 4.b.

5. Not applicable
6. Loans to individuals for household, family, and other personal

expenditures (i.e., consumer loans) (includes purchased paper) ........ 1975 3743 6.
a. Credit cards B538 998 6.a.
b. Other revolving credit plans..................................................... B539 0 6.b.
c. A utom obile loans................................................................... K137 0 6.c.
d. Other consumer loans

(includes single payment, installment, and all student loans).......... K207 2745 6.d.
7. Loans to foreign governments and official institutions

(including foreign central banks).................................................. 2081 0 2081 0 7.
8. Not applicable
9. Loans to nondepository financial institutions and other loans:

a. Loans to nondepository financial institutions ............................... J454 486830 J454 486830 9.a.
b. Other loans

(1) Loans for purchasing or carrying securities
(secured or unsecured)...................................................... 1545 0 1545 0 9.b.(1)

(2) All other loans (exclude consumer loans)............................... J451 1250 J451 1250 9.b.(2)
10. Lease financing receivables (net of unearned income) ..................... 2165 0 10.

a. Leases to individuals for household, family, and other personal
expenditures (i.e., consumer leases)......................................... F162 0 10.a.

b. A ll other leases ..................................................................... F163 0 10 .b.
11. LESS: Any unearned income on loans reflected in items 1-9 above.... 2123 0 2123 0 11.
12. Total (sum of items 1 through 10 minus item 11)

(total of column A must equal Schedule HC, sum of items 4.a and 4.b) 2122 14629651 2122 14629651 12.

03/2011



FR Y-9C 
Page 20 of 60

Schedule HC-C—Continued

Memoranda

Dollar Amounts in Thousands BHDM

a. Construction, land development, and other land loans in domestic offices:

b. Loans secured by 1– 4 family residential properties in domestic offices ...........................
c. Secured by multifamily (5 or more) residential properties in domestic offices ....................
d. Secured by nonfarm nonresidential properties in domestic offices:

(1) Loans secured by owner-occupied nonfarm nonresidential properties ........................
(2) Loans secured by other nonfarm nonresidential properties.......................................

e. Commercial and Industrial loans:
(1) To U.S. addressees (domicile)............................................
(2) To non-U.S. addressees (domicile)......................................

f .  A ll other loans (include loans to individuals for household, family, and other personal 
expenditures)1 ....................................................................................................

Itemize and describe loan categories included in Memorandum item 1.f, above that exceed 
10 percent of total loans restructured in troubled debt restructurings that are in compliance 
with their modified terms (sum of Memorandum items 1.a through 1.f):

(1) Loans secured by farmland in domestic offices .................................................

(3) Loans to finance agricultural production and other loans to farmers.......................
(4) Loans to individuals for household, family, and other personal expenditures:

(5) Loans to foreign governments and official institutions .........................................
(6) Other loans1...............................................................................................

(c) Other consumer loans (includes single payment, installment, all student loans, 
and revolving credit plans other than credit cards).........................................

(b) Automobile loans ...................................................................................
(a) Credit cards ..........................................................................................

(2) Loans to depository institutions and acceptances of other banks ...

(1) 1– 4 family residential construction loans ..............................................................
(2) All other construction loans and all land development and other land loans..................

K158 M.1.a.(1)
K159 M.1.a.(2)

K168 M.1.f.(3)

K167 M.1.f.(2)

K166 M.1.f.(1)

K165 M.1.f.

K164 M.1.e.(2)

K163 M.1.e.(1)

K162 M.1.d.(2)

K161 M.1.d.(1)

F576 M.1.b.
K160 M.1.c.

2. Loans to finance commercial real estate, construction, and land development activities (not
secured by real estate) included in Schedule HC-C, items 4 and 9, Column A, above ............ 2746 M.2.

3. Loans secured by real estate to non-U.S. addressees (domicile)
(included in Schedule HC-C,  item 1, column A).............................................................

K203 M.1.f.(4)(b)

K204 M.1.f.(4)(c)

K267 M.1.f.(6)

K212 M.1.f.(5)

K098 M.1.f.(4)(a)

B837 M.3.

Memorandum item 4 is to be completed by (1) holding companies that, together with 
affiliated institutions, have outstanding credit card receivables (as defined in the instructions) 
that exceed $500 million as of the report date or (2) holding companies that on a 
consolidated basis are credit card specialty holding companies (as defined in the instructions).

4. Outstanding credit card fees and finance charges
(included in Schedule HC-C, item 6.a, Column A) .......................................................... C391 M.4.

Memorandum item 5 is to be completed by all holding companies.

5. Purchased credit-impaired loans held for investment accounted for in accordance with AICPA
Statement of Position 03- 3 (exclude loans held for sale):
a. Outstanding balance............................................................................................. C779 M.5.a.

b. Carrying amount included in Schedule HC-C, items 1 through 9 .................................... C780 M.5.b.

6. Closed-end loans with negative amortization features secured by 1– 4 family residential
properties in domestic offices:

a. Total carrying amount of closed-end loans with negative amortization features secured
by 1– 4 family residential properties (included in Schedule HC-C, items 1.c.(2)(a) and (b)) .. F230 M.6.a.

06/2013

1. Loans restructured in troubled debt restructurings that are in compliance with their modified
terms (included in Schedule HC-C, and not reported as past due or
nonaccrual in Schedule HC-N, Memorandum item 1):

BHDM

BHCK

BHCK

1. Includes "Obligations (other than securities and leases) of states and political subdivisions in the U.S.," "Loans to nondepository financial institutions
and other loans," and loans secured by real estate in foreign offices.

993007

3316009
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0

0
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0

0

0

0
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0
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0

0
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0

0
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Schedule HC-C-Continued

Memoranda

Dollar Amounts in Thousands BHDM

1. Loans restructured in troubled debt restructurings that are in compliance with their modified
terms (included in Schedule HC-C, and not reported as past due or
nonaccrual in Schedule HC-N, Memorandum item 1):
a. Construction, land development, and other land loans in domestic offices:

(1) 1-4 family residential construction loans.................................. K158 0 M.1.a.(1)
(2) All other construction loans and all land development and other land loans...... ..... K159 0 M.1.a.(2)

b. Loans secured by 1-4 family residential properties in domestic offices ................ F576 819 M.1.b.
c. Secured by multifamily (5 or more) residential properties in domestic offices ...... ...... K160 0 M.1.c.
d. Secured by nonfarm nonresidential properties in domestic offices:

(1) Loans secured by owner-occupied nonfarm nonresidential properties .............. K161 0 M.1.d.(1)
(2) Loans secured by other nonfarm nonresidential properties. ......... ............. K162 0 M.1.d.(2)

e. Commercial and Industrial loans: BHCK
(1)To U.S. addressees (domicile) .. ......................... 3 0 M.1.e.(1)
(2) To non-U.S. addressees (domicile) ...................... K164 0 M.1.e.(2)

f. All other loans (include loans to individuals for household, family, and other personal
K165T 2 M.1.f.expenditures)' . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 f

Itemize and describe loan categories included in Memorandum item 1.f, above that exceed
10 percent of total loans restructured in troubled debt restructurings that are in compliance
with their modified terms (sum of Memorandum items 1.a through 1.f0: BHDM

(1) Loans secured by farmland in domestic offices ......................... K166 0 M.1.f.(1)
BHCK

(2) Loans to depository institutions and acceptances of other banks ... K167 0 M.1.f.(2)
(3) Loans to finance agricultural production and other loans to farmers.... ......... K168 0 M.1.f.(3)
(4) Loans to individuals for household, family, and other personal expenditures:

(a) Credit cards ............................................. .... K0981 2 M.1.f.(4)(a)
(b) Automobile loans .............................................. K203 0 M.1.f.(4)(b)
(c) Other consumer loans (includes single payment, installment, all student loans,

and revolving credit plans other than credit cards) ....................... K204 0 M.1.f.(4)(c)
(5) Loans to foreign governments and official institutions ....................... K212 0 M.1.f.(5)
(6) Other loans' . . . . . . . . . . . .. . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . . K267 0 M.1.f.(6)

2. Loans to finance commercial real estate, construction, and land development activities (not
secured by real estate) included in Schedule HC-C, items 4 and 9, Column A, above............ 2746 486830 M.2.

3. Loans secured by real estate to non-U.S. addressees (domicile)
(included in Schedule HC-C, item 1, column A) .................................. B837 0 M.3.

Memorandum item 4 is to be completed by (1) holding companies that, together with
affiliated institutions, have outstanding credit card receivables (as defined in the instructions)
that exceed $500 million as of the report date or (2) holding companies that on a
consolidated basis are credit card specialty holding companies (as defined in the instructions).

4. Outstanding credit card fees and finance charges
(included in Schedule HC-C, item 6.a, Column A) ................................ C391 0 M.4.

Memorandum item 5 is to be completed by all holding companies.

5. Purchased credit-impaired loans held for investment accounted for in accordance with AICPA
Statement of Position 03-3 (exclude loans held for sale):
a. Outstanding balance................... .............................. C779 3838979 M.5.a.

b. Carrying amount included in Schedule HC-C, items 1 through 9 ..................... C780 3316009 M.5.b.
6. Closed-end loans with negative amortization features secured by 1-4 family residential

properties in domestic offices:
a. Total carrying amount of closed-end loans with negative amortization features secured

by 1-4 family residential properties (included in Schedule HC-C, items 1.c.(2)(a) and (b)) .. F230 993007 M.6.a.

1. Includes "Obligations (other than securities and leases) of states and political subdivisions in the U.S.," "Loans to nondepository financial institutions
and other loans," and loans secured by real estate in foreign offices.
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Schedule HC-C—Continued

Memoranda—Continued

Memorandum items 10 and 11 are to be completed by holding compa-
nies that have elected to measure loans included in Schedule HC-C, 
items 1 through 9, at fair value under a fair value option.

(Column A) 
Consolidated

(Column B) 

Dollar Amounts in Thousands BHCK

Domestic Offices 
BHDM 

Dollar Amounts in Thousands BHCK

10. Loans measured at fair value:
a. Loans secured by real estate............................................. F608 M.10.a.

(1) Construction, land development, and other land loans........ F578 M.10.a.(1)
(2) Secured by farmland (including farm residential and other 

improvements)........................................................... F579 M.10.a.(2)
(3) Secured by 1– 4 family residential properties:

(a) Revolving, open-end loans secured by 1– 4 family 
residential properties and extended under lines of credit F580 M.10.a.(3)(a)

(b) Closed-end loans secured by 1– 4 family residential 
properties:
(i)  Secured by first liens........................................... F581 M.10.a.(3)(b)(i)
(ii) Secured by junior liens ........................................ F582 M.10.a.(3)(b)(ii)

(4) Secured by multifamily (5 or more) residential properties .... F583 M.10.a.(4)
(5) Secured by nonfarm nonresidential properties .................. F584 M.10.a.(5)

b. Commercial and industrial loans ........................................ F585 F585 M.10.b.
c. Loans to individuals for household, family, and other personal

expenditures (i.e., consumer loans) (includes purchased paper):
(1) Credit cards .............................................................. F586 F586 M.10.c.(1)
(2) Other revolving credit plans .......................................... F587 F587 M.10.c.(2)
(3) Automobile loans........................................................ K196 K196 M.10.c.(3)
(4) Other consumer loans (includes single payment, 

installment, and all student loans) .................................. K208 K208 M.10.c.(4)
d. Other loans.................................................................... F589 F589 M.10.d.

06/2014

Memorandum items 6.b and 6.c are to be completed by holding companies that had 
closed-end loans with negative amortization features secured by 1– 4 family residential 
properties (as reported in Schedule HC-C, Memorandum item 6.a) as of December 31, 2013, 
that exceeded the lesser of $100 million or 5 percent of total loans and leases, net of unearned 
income, in domestic offices (as reported in Schedule HC-C, item 12, column B).

6. b. Total maximum remaining amount of negative amortization contractually permitted on 
closed-end loans secured by 1– 4 family residential properties ................................. F231 M.6.b.

c. Total amount of negative amortization on closed-end loans secured by 1– 4 family
residential  properties included in the carrying amount reported in Memorandum item
6.a above ...................................................................................................... F232 M.6.c.

7.-8. Not applicable.
9. Loans secured by 1– 4 family residential properties in domestic offices in process of

foreclosure  (included in Schedule HC-C, items 1.c.(1), 1.c.(2)(a), and 1.c.(2)(b)) ............

BHDM

F577 M.9.

00

00

00

00

00

00

0

0

46207

3392339

1125208

0

0

4563754

1193227

2011

286612
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Schedule HC-C-Continued

Memoranda-Continued
Dollar Amounts in Thousands BHCK

Memorandum items 6.b and 6.c are to be completed by holding companies that had
closed-end loans with negative amortization features secured by 1-4 family residential
properties (as reported in Schedule HC-C, Memorandum item 6.a) as of December 31, 2013,
that exceeded the lesser of $100 million or 5 percent of total loans and leases, net of unearned
income, in domestic offices (as reported in Schedule HC-C, item 12, column B).

6. b. Total maximum remaining amount of negative amortization contractually permitted on
closed-end loans secured by 1-4 family residential properties ................................. F231 286612 M.6.b.

c. Total amount of negative amortization on closed-end loans secured by 1-4 family
residential properties included in the carrying amount reported in Memorandum item
6 .a a bo ve ...................................................................................................... F232 2 0 11 M .6.c.

7.-8. Not applicable.
9. Loans secured by 1-4 family residential properties in domestic offices in process of BHDM

foreclosure (included in Schedule HC-C, items 1.c.(1), 1.c.(2)(a), and 1.c.(2)(b)) ............ F577 1193227 M.9.

(Column A) (Column B)
Consolidated Domestic Offices

Dollar Amounts in Thousands BHCK BHDM

Memorandum items 10 and 11 are to be completed by holding compa-
nies that have elected to measure loans included in Schedule HC-C,
items 1 through 9, at fair value under a fair value option.

10. Loans measured at fair value:
a. Loans secured by real estate............................................. F608 I 4563754 M.10.a.

(1) Construction, land development, and other land loans........ F578 0 M.10.a.(1)
(2) Secured by farmland (including farm residential and other

im provem ents)........................................................... F579 0 M .10.a.(2)
(3) Secured by 1-4 family residential properties:

(a) Revolving, open-end loans secured by 1-4 family
residential properties and extended under lines of credit F580 1125208 M.10.a.(3)(a)

(b) Closed-end loans secured by 1-4 family residential
properties:

(i) Secured by first liens........................................... F581 3392339 M .10.a.(3)(b)(i)
(ii) Secured by junior liens........................................ F582 46207 M .10.a.(3)(b)(ii)

(4) Secured by multifamily (5 or more) residential properties.... F583 0 M.10.a.(4)
(5) Secured by nonfarm nonresidential properties.................. F584 0 M.10.a.(5)

b. Commercial and industrial loans ........................................ F585 0 F585 0 M.10.b.
c. Loans to individuals for household, family, and other personal

expenditures (i.e., consumer loans) (includes purchased paper):
(1) C redit cards .............................................................. F586 0 F586 0 M .10.c.(1)
(2) Other revolving credit plans.......................................... F587 0 F587 0 M .10.c.(2)

(3) Autom obile loans........................................................ K196 0 K196 0 M .10.c.(3)
(4) Other consumer loans (includes single payment,

installment, and all student loans).................................. K208 0 K208 0 M.10.c.(4)
d. O ther loans.................................................................... F589 0 F589 0 M .1O .d.

06/2014
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Schedule HC-C—Continued

Memoranda—Continued

(Column A)
Fair value of acquired 
loans and leases at 

acquisition date

(Column B) 
Gross contractual 

amounts receivable 
at acquisition

(Column C) 
Best estimate at 

acquisition date of con- 
tractual cash flows not 

expected to be collected
Dollar Amounts in Thousands BHCK BHCK BHCK

12. Loans (not subject to the requirements of
AICPA Statement of Position 03-3) and
leases held for investment that are
acquired in business combinations with
acquisition dates in the current calendar
year:
a. Loans secured by real estate............. G091 G092 G093 M.12.a.
b. Commercial and industrial loans ........ G094 G095 G096 M.12.b.
c. Loans to individuals for household,

family, and other personal expenditures G097 G098 G099 M.12.c.
d. All other loans and all leases ............. G100 G101 G102 M.12.d.

Dollar Amounts in Thousands BHCK

13. Not applicable
14. Pledged loans and leases .................................................................................... G378 M.14.

03/2011

11. Unpaid principal balances of loans measured at fair value
(reported in memorandum item 10):
a. Loans secured by real estate ............................................. M.11.a.

(1) Construction, land development, and other land loans ........ F590 M.11.a.(1)
(2) Secured by farmland (including farm residential and other

improvements) ........................................................... F591 M.11.a.(2)
(3) Secured by 1– 4 family residential properties:

(a) Revolving, open-end loans secured by 1– 4 family 
residential properties and extended under lines of credit F592 M.11.a.(3)(a)

(b) Closed-end loans secured by 1– 4 family residential 
properties:
(i)  Secured by first liens ........................................... F593 M.11.a.(3)(b)(i)
(ii) Secured by junior liens......................................... F594 M.11.a.(3)(b)(ii)

(4) Secured by multifamily (5 or more) residential properties..... F595 M.11.a.(4)
(5) Secured by nonfarm nonresidential properties .................. F596 M.11.a.(5)

b. Commercial and industrial loans ......................................... F597 F597 M.11.b.
c. Loans to individuals for household, family, and other personal

expenditures (i.e., consumer loans) (includes purchased paper):
(1) Credit cards ............................................................... F598 F598 M.11.c.(1)
(2) Other revolving credit plans........................................... F599 F599 M.11.c.(2)
(3) Automobile loans ........................................................ K195 K195 M.11.c.(3)
(4) Other consumer loans (includes single payment, 

installment, and all student loans) .................................. K209 K209 M.11.c.(4)
d. Other loans ................................................................... F601 F601 M.11.d.

(Column A)
Consolidated

(Column B) 
Domestic Offices

Dollar Amounts in Thousands

F609

BHCK BHDM

8969441

000

000

000

000

00

00

00

00

00

00

0

0

75982

4698609

1647986

0

0

6422577
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Schedule HC-C-Continued

Memoranda-Continued

(Column A) (Column B)
Consolidated Domestic Offices

Dollar Amounts in Thousands BHCK BHDM

11. Unpaid principal balances of loans measured at fair value
(reported in memorandum item 10):
a. Loans secured by real estate............................................. F609 6422577 M.11.a.

(1) Construction, land development, and other land loans........ F590 0 M.11.a.(1)
(2) Secured by farmland (including farm residential and other

im provem ents)........................................................... F591 0 M .11.a.(2)
(3) Secured by 1-4 family residential properties:

(a) Revolving, open-end loans secured by 1-4 family
residential properties and extended under lines of credit F592 1647986 M.11.a.(3)(a)

(b) Closed-end loans secured by 1-4 family residential
properties:

(i) Secured by first liens ........................................... F593 4698609 M .11.a.(3)(b)(i)
(ii) Secured by junior liens......................................... F594 75982 M .11.a.(3)(b)(ii)

(4) Secured by multifamily (5 or more) residential properties..... F595 0 M.11.a.(4)
(5) Secured by nonfarm nonresidential properties .................. F596 0 M.11.a.(5)

b. Commercial and industrial loans......................................... F597 0 M.11.b.
c. Loans to individuals for household, family, and other personal

expenditures (i.e., consumer loans) (includes purchased paper):
(1) C redit cards ............................................................... F598 0 F598 0 M .11.c.(1)
(2) Other revolving credit plans........................................... F599 0 F599 0 M.11.c.(2)
(3) Autom obile loans ........................................................ K195 0 K195 0 M .11.c.(3)
(4) Other consumer loans (includes single payment,

installment, and all student loans) .................................. K209 0 K209 0 M.11.c.(4)
d. O ther loans ................................................................... F601 0 F601 0 M .11.d.

(Column A) (Column B) (Column C)
Fair value of acquired Gross contractual Best estimate at
loans and leases at amounts receivable acquisition date of con-

acquisition date at acquisition tractual cash flows not
expected to be collected

Dollar Amounts in Thousands BHCK BHCK BHCK

12. Loans (not subject to the requirements of
AICPA Statement of Position 03-3) and
leases held for investment that are
acquired in business combinations with
acquisition dates in the current calendar
year:
a. Loans secured by real estate............. GO91 0 G092 0 G093 0 M.12.a.
b. Commercial and industrial loans ........ G094 0 G095 0 G096 0 M.12.b.
c. Loans to individuals for household,

family, and other personal expenditures G097 0 G098 o G099 0 M.12.c.
d. All other loans and all leases............. G100 0 G101 0 G102 0 M.12.d.

Dollar Amounts in Thousands BHCK

13. Not applicable
14. Pledged loans and leases................. ............................ G378 8969441 M.14.

03/2011
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Schedule HC-D—Trading Assets and Liabilities

Schedule HC-D is to be completed by holding companies that reported average trading assets  (Schedule HC-K, item 4.a) of $2 
million or more in any of the four preceding quarters.

BHCM BHCK

Assets
1. U.S. Treasury securities.......................................................... 3531 3531 1.
2. U.S. government agency obligations (exclude mortgage-backed securities).. 3532 3532 2.
3. Securities issued by states and political subdivisions in the U.S. ..... 3533 3533 3.
4. Mortgage-backed securities (MBS):

a. Residential pass-through securities issued or guaranteed by
FNMA, FHLMC, or GNMA....................................................

BHCK BHDM

G379 G379 4.a.
b. Other residential mortgage-backed securities issued or guaran-

teed by U.S. Government agencies or sponsored agencies1

(include CMOs, REMICs, and stripped MBS ) .......................... G380 G380 4.b.
c. All other residential mortgage-backed securities ....................... G381 G381 4.c.
d. Commercial MBS issued or guaranteed by U.S. Government
    agencies or sponsored agencies1 ..........................................
e. All other commercial MBS ................................................... K198 K198 4.e.

K197 K197 4.d.

5. Other debt securities
a. Structured financial products:

(1) Cash........................................................................... G383 G383 5.a.(1)
(2) Synthetic ..................................................................... G384 G384 5.a.(2)
(3) Hybrid ......................................................................... G385 G385 5.a.(3)

b. All other debt securities ....................................................... G386 G386 5.b.
6. Loans:

a. Loans secured by real estate................................................ F610 6.a.
(1) Construction, land development, and other land loans........... F604 6.a.(1)
(2) Secured by farmland 

(including farm residential and other improvements) ............. F605 6.a.(2)
(3) Secured by 1– 4 family residential properties:

(a) Revolving, open-end loans secured by 1– 4 family 
residential properties and extended under lines of credit ... F606 6.a.(3)(a)

(b) Closed-end loans secured by 1– 4 family residential properties:
(i)  Secured by first liens ............................................. F607 6.a.(3)(b)(i)
(ii) Secured by junior liens........................................... F611 6.a.(3)(b)(ii)

(4) Secured by multifamily (5 or more) residential properties ....... F612 6.a.(4)
(5) Secured by nonfarm nonresidential properties ..................... F613 6.a.(5)

b. Commercial and industrial loans............................................ F614 F614 6.b.
c. Loans to individuals for household, family, and other personal

expenditures (i.e., consumer loans) (includes purchased paper):
(1) Credit cards.................................................................. F615 F615 6.c.(1)
(2) Other revolving credit plans ............................................. F616 F616 6.c.(2)
(3) Automobile loans .......................................................... K199 K199 6.c.(3)
(4) Other consumer loans (includes single payment, installment, 

and all student loans) ..................................................... K210 K210 6.c.(4)
d. Other loans....................................................................... F618 F618 6.d.

03/2013

(Column A)
Consolidated

(Column B) 
Domestic Offices

1. U.S. Government agencies include, but are not limited to, such agencies as the Government National Mortgage Association (GNMA),
the Federal Deposit Insurance Corporation (FDIC), and the National Credit Union Administration (NCUA). U.S. Government-spon-
sored agencies include, but are not limited to, such agencies as the Federal Home Loan Mortgage Corporation (FHLMC) and the
Federal National Mortgage Association (FNMA).

00

00

00

00

00

00

0

0

0

0

0

0

0

0

00

00

00

00

00

00

73097309

7676

00

00

00

00
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Schedule HC-D-Trading Assets and Liabilities

Schedule HC-D is to be completed by holding companies that reported average trading assets (Schedule HC-K, item 4.a) of $2
million or more in any of the four preceding quarters.

(Column A) (Column B)
Consolidated Domestic Offices

Dollar Amounts in Thousands BHCM BHCK

Assets
1. U.S. Treasury securities................................................... 3531 0 3531 0 1.
2. U.S. government agency obligations (exclude mortgage-backed securities) 3532 0 3532 0 2.
3. Securities issued by states and political subdivisions in the U.S. ..... 3533 0 3533 0 3.
4. Mortgage-backed securities (MBS):

a. Residential pass-through securities issued or guaranteed by BHCK BHDM
FNMA, FHLMC, or GNMA.................................................... G379 0 G379 0 4.a.

b. Other residential mortgage-backed securities issued or guaran-
teed by U.S. Government agencies or sponsored agencies'
(include CMOs, REMICs, and stripped MBS ) .......................... G380 76 G380 76 4.b.

c. All other residential mortgage-backed securities ....................... G381 7309 G381 7309 4.c.
d. Commercial MBS issued or guaranteed by U.S. Government

agencies or sponsored agencies' .................. .. .. .. .. .. .. .. .. .. .. .. .. K197 0 K197 0 4.d.
e. All other com mercial MBS ................................................... K198 0 K198 0 4.e.

5. Other debt securities
a. Structured financial products:

(1) C ash ........................................................................... G 383 0 G 383 0 5 .a .(1)
(2) Synthetic ..................................................................... G 384 0 G 384 0 5.a.(2)
(3) H ybrid ......................................................................... G 385 0 G 385 0 5.a.(3)

b. All other debt securities ....................................................... G386 0 G386 0 5.b.
6. Loans:

a. Loans secured by real estate................................................ F610 0 6.a.
(1) Construction, land development, and other land loans........... F604 0 6.a.(1)
(2) Secured by farmland

(including farm residential and other improvements) ............. F605 0 6.a.(2)
(3) Secured by 1-4 family residential properties:

(a) Revolving, open-end loans secured by 1-4 family
residential properties and extended under lines of credit ... F606 0 6.a.(3)(a)

(b) Closed-end loans secured by 1-4 family residential properties:
(i) Secured by first liens ............................................. F607 0 6.a.(3)(b)(i)
(ii) Secured by junior liens........................................... F611 0 6.a.(3)(b)(ii)

(4) Secured by multifamily (5 or more) residential properties ....... F612 0 6.a.(4)
(5) Secured by nonfarm nonresidential properties..................... F613 0 6.a.(5)

b. Com mercial and industrial loans............................................ F614 0 F614 0 6.b.
c. Loans to individuals for household, family, and other personal

expenditures (i.e., consumer loans) (includes purchased paper):
(1) C redit cards.................................................................. F615 0 F615 0 6.c.(1)
(2) Other revolving credit plans ............................................. F616 0 F616 0 6.c.(2)
(3) Autom obile loans .......................................................... K199 0 K199 0 6.c.(3)
(4) Other consumer loans (includes single payment, installment,

and all student loans)..................................................... K210 0 K210 0 6.c.(4)
d. O ther loans ....................................................................... F618 0 F618 0 6.d.

1. U.S. Government agencies include, but are not limited to, such agencies as the Government National Mortgage Association (GNMA),
the Federal Deposit Insurance Corporation (FDIC), and the National Credit Union Administration (NCUA). U.S. Government-spon-
sored agencies include, but are not limited to, such agencies as the Federal Home Loan Mortgage Corporation (FHLMC) and the
Federal National Mortgage Association (FNMA).

03/2013
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Schedule HC-D—Continued

(Column A)
Consolidated

(Column B) 
Domestic Offices

Dollar Amounts in Thousands BHCM BHCK

Liabilities
13. a. Liability for short positions:

(1) Equity securities ........................................................... G209 G209 13.a.(1)
(2) Debt securities ............................................................. G210 G210 13.a.(2)
(3) All other assets ............................................................ G211 G211 13.a.(3)

b. All other trading liabilities .................................................... F624 F624 13.b.
14. Derivatives with a negative fair value........................................ 3547 3547 14.
15. Total trading liabilities (sum of items 13.a through 14)

(total of column A must equal Schedule HC, item 15) ...................
BHCT

3548 3548 15.

Memoranda

Dollar Amounts in Thousands
1. Unpaid principal balance of loans measured at fair value

(reported in Schedule HC-D, items 6.a. through 6.d.)
a. Loans secured by real estate............................................... F790 M.1.a.

(1) Construction, land development, and other land loans.......... F625 M.1.a.(1)
(2) Secured by farmland (including farm residential and other

improvements) ............................................................ F626 M.1.a.(2)
(3) Secured by 1– 4 family residential properties:

(a) Revolving, open-end land secured by 1– 4 family 
residential properties and extended under lines of credit .. F627 M.1.a.(3)(a)

(b) Closed-end loans secured by 1– 4 family residential
properties:
(i)  Secured by first liens............................................. F628 M.1.a.(3)(b)(i)
(ii) Secured by junior liens .......................................... F629 M.1.a.(3)(b)(ii)

(4) Secured by multifamily (5 or more) residential properties ...... F630 M.1.a.(4)
(5) Secured by nonfarm nonresidential properties .................... F631 M.1.a.(5)

b. Commercial and industrial loans .......................................... F632 F632 M.1.b.
c. Loans to individuals for household, family, and other personal

expenditures (i.e., consumer loans) (includes purchased paper):
(1) Credit cards ................................................................ F633 F633 M.1.c.(1)
(2) Other revolving credit plans ............................................ F634 F634 M.1.c.(2)
(3) Automobile loans ......................................................... K200 K200 M.1.c.(3)
(4) Other consumer loans (includes single payment, installment, 

and all student loans) .................................................... K211 K211 M.1.c.(4)
d. Other loans...................................................................... F636 F636 M.1.d.

2. Loans measured at fair value that are past due 90 days or more:
a. Fair value ........................................................................ F639 F639 M.2.a.
b. Unpaid principal balance .................................................... F640 F640 M.2.b.

03/2011

7.– 8. Not applicable
3541 3541 9.

3543 3543 11.
BHCT

BHDMBHCK

BHDM

3545 3545 12.

9. Other trading assets .............................................................
10. Not applicable
11. Derivatives with a positive fair value .........................................
12. Total trading assets (sum of items 1 through 11)

(total of Column A must equal Schedule HC, item 5) ....................

BHCK BHDM

00

00

00

00

00

00

00

00

0

0

0

0

0

0

0

0

37683768

37683768

00

00

00

00

1192711927

45424542

00
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Schedule HC-D-Continued

(Column A) (Column B)
Consolidated Domestic Offices

Dollar Amounts in Thousands BHCM BHCK

7-8. Not applicable
9. Other trading assets ................................. 3541 0 3541 0 9.

10. Not applicable
11. Derivatives with a positive fair value ....................... 3543 4542 3543 4542 1
12. Total trading assets (sum of items 1 through 11) BHCT BHDM

(total of Column A must equal Schedule HC, item 5) ...... ...... 3545 11927 3545 11927 12.

Liabilities
13. a. Liability for short positions: BHCK BHDM

(1) Equity securities. ................................ G209 0 G209 o 13.a.(1)

(2) Debt securities ............................ ..... G210 0 G210 0 13.a.(2)
(3) All other assets ....... G211 0 G211 0 13.a.(3)

b. All other trading liabilities ... .......................... F624 0 F624 0 13.b.
14. Derivatives with a negative fair value... ................... 3547 3768 3547 3768 14.
15. Total trading liabilities (sum of items 13.a through 14) BHCT

(total of column A must equal Schedule HC, item 15) ........... 3548 3768 3548 3768 15.

Memoranda

Dollar Amounts in Thousands BHCKF BHDM

1. Unpaid principal balance of loans measured at fair value
(reported in Schedule HC-D, items 6.a. through 6.d.)
a. Loans secured by real estate............................................... F790 0 M .1.a.

(1) Construction, land development, and other land loans.......... F625 0 M.1.a.(1)
(2) Secured by farmland (including farm residential and other

im provem ents) ............................................................ F626 0 M .1.a.(2)
(3) Secured by 1-4 family residential properties:

(a) Revolving, open-end land secured by 1-4 family
residential properties and extended under lines of credit F627 0 M.1.a.(3)(a)

(b) Closed-end loans secured by 1-4 family residential
properties:

(i) Secured by first liens............................................. F628 0 M .11.a.(3)(b)(i)
(ii) Secured by junior liens .......................................... F629 0 M .1.a.(3)(b)(ii)

(4) Secured by multifamily (5 or more) residential properties ...... F630 0 M.1.a.(4)
(5) Secured by nonfarm nonresidential properties.................... F631 0 M.1.a.(5)

b. Commercial and industrial loans .......................................... F632 0 F632 0 M.1.b.
c. Loans to individuals for household, family, and other personal

expenditures (i.e., consumer loans) (includes purchased paper):
(1) C redit cards ................................................................ F633 0 F633 0 M .1.c.(1)
(2) Other revolving credit plans ............................................ F634 0 F634 0 M .1.c.(2)
(3) Autom obile loans ......................................................... K200 0 K200 0 M .1.c.(3)
(4) Other consumer loans (includes single payment, installment,

and all student loans).................................................... K211 0 K211 0 M .1.c.(4)
d. O ther loans...................................................................... F636 0 F636 0 M . .d.

2. Loans measured at fair value that are past due 90 days or more:
a. Fair value ........................................................................ F639 o F639 0 M .2.a.
b. Unpaid principal balance .................................................... F640 0 F640 0 M .2.b.

03/2011
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Schedule HC-D—Continued

Memoranda—Continued

(Column A)
Consolidated

(Column B) 
Domestic Offices

Dollar Amounts in Thousands BHCK BHDM

G299 G299 M.3.a.
G332 G332 M.3.b.
G333 G333 M.3.c.

G334 G334 M.3.d.
G335 G335 M.3.e.
G651 G651 M.3.f.
G652 G652 M.3.g.

4. Pledged trading assets:
a. Pledged securities................................................................... G387 G387 M.4.a.
b. Pledged loans ........................................................................ G388 G388 M.4.b.

Dollar Amounts in Thousands
Memoranda items 5 through 10 are to be completed by holding companies that reported
average trading assets (Schedule HC-K, item 4.a.) of $1 billion or more in any of the four
preceding quarters.

5. Asset-backed securities:
a. Credit card receivables ............................................................................................ F643 M.5.a.
b. Home equity lines ................................................................................................... F644 M.5.b.
c. Automobile loans .................................................................................................... F645 M.5.c.
d. Other consumer loans.............................................................................................. F646 M.5.d.
e. Commercial and industrial loans ................................................................................ F647 M.5.e.
f. Other.................................................................................................................... F648 M.5.f.

6. Retained beneficial interests in securitizations (first-loss or equity tranches) ........................... F651 M.6.
7. Equity securities:

a. Readily determinable fair values ................................................................................ F652 M.7.a.
b. Other.................................................................................................................... F653 M.7.b.

8. Loans pending securitization ........................................................................................ F654 M.8.
9. a. (1) Gross fair value of commodity contracts .................................................................. G212 M.9.a.(1)

(2) Gross fair value of physical commodities held in inventory .......................................... G213 M.9.a.(2)
b. Other trading assets (itemize and describe amounts included in Schedule HC-D, item 9,

column A (other than amounts included in Memoranda items 9.a.(1) and 9.a.(2) above) that
are greater than $25,000 and exceed 25 percent of item 9 less Memoranda items 9.a.(1)
and 9. a. (2)):
(1) BHTX

F655 F655 M.9.b.(1)
(2) BHTX

F656 F656 M.9.b.(2)
(3) BHTX

F657 F657 M.9.b.(3)
10. Other trading liabilities (itemize and describe amounts included in Schedule HC-D, item 13.b

that are greater than $25,000 and exceed 25 percent of the item)
a. BHTX

F658 F658 M.10.a.
b. BHTX

F659 F659 M.10.b.
c. BHTX

F660 F660 M.10.c.

03/2013

3. Structured financial products by underlying collateral or reference
assets (for each column, sum of Memorandum items 3.a through
3.g must equal Schedule HC-D, sum of items 5.a.(1) through (3)):
a. Trust preferred securities issued by financial institutions..................
b. Trust preferred securities issued by real estate investment trusts........
c. Corporate and similar loans.......................................................
d. 1– 4 family residential MBS issued or guaranteed by U.S.

government-sponsored enterprises (GSEs) ..................................
e. 1– 4 family residential MBS not issued or guaranteed by GSEs.........
f. Diversified (mixed) pools of structured financial products.................
g. Other collateral or reference assets ............................................

BHCK

00

00

00

00

00

00

00

00

00
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Schedule HC-D-Continued

Memoranda-Continued

(Column A) (Column B)
Consolidated Domestic Offices

Dollar Amounts in Thousands BHCK BHDM

3. Structured financial products by underlying collateral or reference
assets (for each column, sum of Memorandum items 3.a through
3.g must equal Schedule HC-D, sum of items 5.a.(1) through (3)):
a. Trust preferred securities issued by financial institutions.......... G299 0 G299 0 M.3.a.
b. Trust preferred securities issued by real estate investment trusts........ G332 0 G332 0 M.3.b.
c. Corporate and similar loans.............................. G333 0 G333 0 M.3.c.
d. 1-4 family residential MBS issued or guaranteed by U.S.

government-sponsored enterprises (GSEs) .................. G334 0 G334 0 M.3.d.
e. 1-4 family residential MBS not issued or guaranteed by GSEs......... G335 0 G335 0 M.3.e.
f. Diversified (mixed) pools of structured financial products................. G651 0 G651 0 M.3.f.

g. Other collateral or reference assets .............................. G652 0 G652 0 M.3.g.
4. Pledged trading assets:

a. Pledged securities................................................................... G387 0 G387 0 M .4.a.
b. Pledged loans ........................................................................ G 388 0 G 388 0 M .4.b.

Dollar Amounts in Thousands BHCK

Memoranda items 5 through 10 are to be completed by holding companies that reported
average trading assets (Schedule HC-K, item 4.a.) of $1 billion or more in any of the four
preceding quarters.

5. Asset-backed securities:
a. Credit card receivables .................... .......................... F643 M.5.a.
b . H o m e eq uity lines ................................................................................................... F644 M .5.b.
c. A uto m o bile loa ns .................................................................................................... F645 M .5.c.
d. O ther consum er loans.............................................................................................. F646 M .5.d.
e. Com m ercial and industrial loans ................................................................................ F647 M .5.e.
f. O th e r.................................................................................................................... F64 8 M .5 .f.

6. Retained beneficial interests in securitizations (first-loss or equity tranches) ........................... F651 M.6.
7. Equity securities:

a. Readily determ inable fair values ................................................................................ F652 M .7.a.
b . O th e r.................................................................................................................... F653 M .7 .b .

8. Loans pending securitization ........................................................................................ F654 M .8.
9. a. (1) Gross fair value of com modity contracts.................................................................. G212 M .9.a.(1)

(2) Gross fair value of physical commodities held in inventory .......................................... G213M. a(2
b. Other trading assets (itemize and describe amounts included in Schedule HC-D, item 9,

column A (other than amounts included in Memoranda items 9.a.(1) and 9.a.(2) above) that
are greater than $25,000 and exceed 25 percent of item 9 less Memoranda items 9.a.(1)
and 9. a. (2)):

( F655 M.9.b.(1)
(2) F F656

(3) F F657 M.9.b.(3)
10. Other trading liabilities (itemize and describe amounts included in Schedule HC-D, item 13.b

that are greater than $25,000 and exceed 25 percent of the item)
-- BTX, , M.10.a.

a. F658 I

b. F69 F659 M.5.b.
BHTX+

C. F660 F660M..c.

03/20 13
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Schedule HC-E—Deposit Liabilities1

Dollar Amounts in Thousands
1. Deposits held in domestic offices of commercial bank subsidiaries of the reporting

holding company:
a. Noninterest-bearing balances2....................................................................................... 2210 1.a.
b. Interest-bearing demand deposits, NOW, ATS, and other transaction accounts ....................... 3187 1.b.
c  Money market deposit accounts and other savings accounts ............................................... 2389 1.c.
d. Time deposits of less than $100,000............................................................................... 6648 1.d.
e. Time deposits of $100,000 or more ................................................................................ 2604 1.e.

2. Deposits held in domestic offices of other depository institutions that are subsidiaries of the
reporting holding company:
a. Noninterest-bearing balances2....................................................................................... 3189 2.a.
b. Interest-bearing demand deposits, NOW, ATS, and other transaction accounts ....................... 3187 2.b.
c. Money market deposit accounts and other savings accounts ............................................... 2389 2.c.
d. Time deposits of less than $100,000............................................................................... 6648 2.d.
e. Time deposits of $100,000 or more ................................................................................ 2604 2.e.

Memoranda

Dollar Amounts in Thousands BHDM

1. Brokered deposits less than $100,000 with a remaining maturity of one year or less .................... A243 M.1.
2. Brokered deposits less than $100,000 with a remaining maturity of more than one year ............... A164 M.2.
3. Time deposits of $100,000 or more with a remaining maturity of one year or less ........................ A242 M.3.

BHFN

4. Foreign office time deposits with a remaining maturity of one year or less.................................. A245 M.4.

1. The sum of items 1.a through 1.e and items 2.a through 2.e must equal the sum of Schedule HC, items 13.a.(1) and 13.a.(2).
2. Includes noninterest-bearing demand, time, and savings deposits.

Schedule HC-F—Other Assets

Dollar Amounts in Thousands BHCK

1. Accrued interest receivable1 ............................................................................................. B556 1.
2. Net deferred tax assets2 .................................................................................................. 2148 2.
3. Interest-only strips receivable (not in the form of a security)3 on:

a. Mortgage loans .......................................................................................................... A519 3.a.
b. Other financial assets .................................................................................................. A520 3.b.

4. Equity securities that DO NOT have readily determinable fair values4 ....................................... 1752 4.
5. Life insurance assets:

b. Separate account life insurance assets ........................................................................... K202 5.b.
c. Hybrid account life insurance assets ............................................................................... K270 5.c.

a. General account life insurance assets ............................................................................ K201 5.a.

6. Other........................................................................................................................... 2168 6.
BHCT

7. Total (sum of items 1 through 6) (must equal Schedule HC, item 11)......................................... 2160 7.

1. Include accrued interest receivable on loans, leases, debt securities and other interest-bearing assets.
2. See discussion of deferred income taxes in Glossary entry on "income taxes."
3. Report interest-only strips receivable in the form of a security as available-for-sale securities in Schedule HC, item 2.b, or as trading assets in

Schedule HC, item 5, as appropriate.
4. Include Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stock.

03/2013

BHOD

BHCB

1748564

1484761

0

0

0

228611

0

0

16106

19086

0

3818115

0

0

0

0

0

0

0

4578493

2539491

6225090

164764

1074127
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Schedule HC-E-Deposit Liabilities'

Dollar Amounts in Thousands BHCB

1. Deposits held in domestic offices of commercial bank subsidiaries of the reporting
holding company:
a. Noninterest-bearing balances 2.. . .. .. .. .. .. .. .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2210 1074127 1.a.
b. Interest-bearing demand deposits, NOW, ATS, and other transaction accounts ... ........... 3187 164764 1.b.
c Money market deposit accounts and other savings accounts ...................... 2389 6225090 1.C.
d. Time deposits of less than $100,000. ...................................... ..... 6648 2539491 1.d.
e. Time deposits of $100,000 or more ...................................... ...... 2604 4578493 1.e.

2. Deposits held in domestic offices of other depository institutions that are subsidiaries of the
reporting holding company: BHOD

a. Noninterest-bearing balances 2. . .. . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3189 0 2.a.
b. Interest-bearing demand deposits, NOW, ATS, and other transaction accounts .............. 3187 0 2.b.
c. Money market deposit accounts and other savings accounts .......................... 2389 0 2.c.
d. Time deposits of less than $100,000............................................ 6648 0 2.d.
e. Time deposits of $100,000 or more 24........................................... 0 2.e.

Memoranda

Dollar Amounts in Thousands BHDM

1. Brokered deposits less than $100,000 with a remaining maturity of one year or less ........... A243 0 M.1.
2. Brokered deposits less than $100,000 with a remaining maturity of more than one year ......... A164 + 0 M.2.
3. Time deposits of $100,000 or more with a remaining maturity of one year or less .............. A242 3818115 M.3.

BHFN

4. Foreign office time deposits with a remaining maturity of one year or less................... A245 0 M.4.

1. The sum of items 1.a through 1.e and items 2.a through 2.e must equal the sum of Schedule HC, items 13.a.(1) and 13.a.(2).
2. Includes noninterest-bearing demand, time, and savings deposits.

Schedule HC-F-Other Assets

Dollar Amounts in Thousands BHCK

1. Accrued interest receivable' ...................................... .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. . . . . . .  B556 19086 1.
2. N et deferred tax assets 2 ............................................. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .  2148 16106 2.
3. Interest-only strips receivable (not in the form of a security)' on:

a . M o rtg ag e lo a ns .......................................................................................................... A 519 0 3 .a .
b. O ther financial assets .................................................................................................. A 520 0 3.b.

4. Equity securities that DO NOT have readily determinable fair values4 ................. . .. .. .. .. .. .. .. .. .. .. .  1752 228611 4.
5. Life insurance assets:

a. G eneral account life insurance assets ............................................................................ K201 0 5.a.
b. Separate account life insurance assets ........................................................................... K202 0 5.b.
c. Hybrid account life insurance assets............................................................................... K270 0 5.c.

6 .O th e r........................................................................................................................... 2 16 8 1 4 8 4 7 6 1 6 .
BHCT

7. Total (sum of items 1 through 6) (must equal Schedule HC, item 11)......................................... 2160 1748564 7.

1. Include accrued interest receivable on loans, leases, debt securities and other interest-bearing assets.
2. See discussion of deferred income taxes in Glossary entry on "income taxes."
3. Report interest-only strips receivable in the form of a security as available-for-sale securities in Schedule HC, item 2.b, or as trading assets in

Schedule HC, item 5, as appropriate.
4. Include Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stock.

03/2013
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Schedule HC-G—Other Liabilities

Dollar Amounts in Thousands BHCK

1. Not applicable
2. Net deferred tax liabilities1..................................................................................................... 3049 2.
3. Allowance for credit losses on off-balance-sheet credit exposures ................................................. B557 3.
4. Other ................................................................................................................................ B984 4.

BHCT

5. Total (sum of items 2 through 4) (must equal Schedule HC, item 20) .............................................. 2750 5.

1. See discussion of deferred income taxes in Glossary entry on "income taxes."

Schedule HC-H—Interest Sensitivity1

Dollar Amounts in Thousands BHCK

1. Earning assets that are repriceable within one year or mature within one year ................................. 3197 1.
2. Interest-bearing deposit liabilities that reprice within one year or mature within one year included in

item 13.a.(2) and 13.b.(2) on Schedule HC, Balance Sheet.......................................................... 3296 2.
3. Long-term debt that reprices within one year included in items 16 and 19.a on Schedule HC,

Balance Sheet .................................................................................................................... 3298 3.
4. Variable-rate preferred stock (includes both limited-life and perpetual preferred stock) ....................... 3408 4.
5. Long-term debt reported in Schedule HC, item 19.a on the Balance Sheet that is scheduled to

mature within one year ......................................................................................................... 3409 5.

1. Holding companies with foreign offices have the option of excluding the smallest of such non-U.S. offices from coverage in this schedule. Such
holding companies may omit the smallest of their offices in foreign countries when arrayed by total assets provided that the assets of the
excluded offices do not exceed 50 percent of the total assets of the holding company's assets in foreign countries and 10 percent of the holding
company's total consolidated assets as of the report date.
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0

0

154554

5916435

12667962

554521

547976
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0
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Schedule HC-G-Other Liabilities

Dollar Amounts in Thousands BHCK

1. Not applicable
2. Net deferred tax liabilities' . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. .. . . . .. 3049 0 2.

3. Allowance for credit losses on off-balance-sheet credit exposures ........................ B557 6545 3.
4. Other...................................................................... B984 547976 4.

BHCT

5. Total (sum of items 2 through 4) (must equal Schedule HC, item 20) ........................... 2750 554521 5.

1. See discussion of deferred income taxes in Glossary entry on "income taxes."

Schedule HC-H-interest Sensitivity'

Dollar Amounts in Thousands BHCK
1. Earning assets that are repriceable within one year or mature within one year ................... 3197 12667962 1.
2. Interest-bearing deposit liabilities that reprice within one year or mature within one year included in

item 13.a.(2) and 13.b.(2) on Schedule HC, Balance Sheet...............................1 3296 5916435 2.
3. Long-term debt that reprices within one year included in items 16 and 19.a on Schedule HC, I

Balance Sheet ............................................................... 3298 154554 3.

4. Variable-rate preferred stock (includes both limited-life and perpetual preferred stock) ............. 3408 0 4.
5. Long-term debt reported in Schedule HC, item 19.a on the Balance Sheet that is scheduled to

mature within one year ......................................................... 3409 0 5.

1. Holding companies with foreign offices have the option of excluding the smallest of such non-U.S. offices from coverage in this schedule. Such
holding companies may omit the smallest of their offices in foreign countries when arrayed by total assets provided that the assets of the
excluded offices do not exceed 50 percent of the total assets of the holding company's assets in foreign countries and 10 percent of the holding
company's total consolidated assets as of the report date.
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Schedule HC-I—Insurance-Related Underwriting Activities (Including Reinsurance)

Schedule HC-I must be completed by all top-tier holding companies. (See instructions for additional information.)

I . Property and Casualty Underwriting

Dollar Amounts in Thousands BHCK

Assets
B988 1.
C244 2.

Liabilities
3. Claims and claims adjustment expense reserves ..................................................................... B990 3.
4. Unearned premiums .......................................................................................................... B991 4.

5. Total equity....................................................................................................................... C245 5.

6. Net income ...................................................................................................................... C246 6.

II. Life and Health Underwriting

BHCK

Assets
1. Reinsurance recoverables................................................................................................... C247 1.
2. Separate account assets..................................................................................................... B992 2.
3. Total assets ...................................................................................................................... C248 3.

Liabilities
4. Policyholder benefits and contractholder funds ........................................................................ B994 4.
5. Separate account liabilities .................................................................................................. B996 5.

6. Total equity....................................................................................................................... C249 6.

7. Net income ...................................................................................................................... C250 7.

03/2013

1. Reinsurance recoverables...................................................................................................
2. Total assets ......................................................................................................................

0

0

0

0

0

0

0

0

0

0

0

0

0
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Schedule HC-1-Insurance-Related Underwriting Activities (Including Reinsurance)

Schedule HC- must be completed by all top-tier holding companies. (See instructions for additional information.)

1. Property and Casualty Underwriting

Dollar Amounts in Thousands BHCK

Assets
1. Reinsurance recoverables .......................................... ........... B988 0 1.
2. Total assets ................................................................ C244 0 2.

Liabilities
3. Claims and claims adjustment expense reserves ...................................... B990 0 3.
4. Unearned premiums .......................................................... B991 0 4.

5. Total equity............................................................... C245 0 5.

6. Net income ............................................................... .C246 0 6.

II. Life and Health Underwriting

BHCKI

Assets
1. Reinsurance recoverables ..................................................... 247 0 1.
2. S eparate account assets..................................................................................................... B992 0 2.
3 . Tota l a ssets...................................................................................................................... C 248 0 3 .

Liabilities
4. Policyholder benefits and contractholder funds ....................................... B994 0 4.
5. Separate account liabilities............................................. ........ B996 0 5.

6. Total equity................................................................249 0 6.

7. Net income ................................................................ C250 0 7.
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Schedule HC-K—Quarterly Averages

Dollar Amounts in Thousands BHCK

Assets
1. Securities:

a. U.S. Treasury securities and U.S. government agency obligations
(excluding mortgage-backed securities) .................................................................... B558 1.a.

BHDM

b. Mortgage-backed securities.................................................................................... B559 1.b.
c. All other securities

(includes securities issued by states and political subdivisions in the U.S.) .......................
2. Federal funds sold and securities purchased under agreements to resell ............................

3. a. Total loans and leases in domestic offices .................................................................
(1) Loans secured by 1– 4 family residential properties.................................................

(5) Loans to individuals for household, family, and other personal expenditures:
(a) Credit cards ..............................................................................................
(b) Other (includes single payment, installment other than auto loans, all student loans, 

and revolving credit plans other than credit cards ...............................................

(4) Commercial and industrial loans .........................................................................
(3) Loans to finance agricultural production and other loans to farmers ............................
(2) All other loans secured by real estate ...................................................................

B560 1.c.
3365 2.

3516 3.a.

3387 3.a.(4)

B561 3.a.(5)(a)

B562 3.a.(5)(b)

3386 3.a.(3)
3466 3.a.(2)
3465 3.a.(1)

BHFN

b. Total loans and leases in foreign offices, Edge and agreement subsidiaries, and IBFs.......... 3360 3.b.
BHCK

4.  a. Trading assets ..................................................................................................... 3401 4.a.
b. Other earning assets ............................................................................................ B985 4.b.

5. Total consolidated assets .......................................................................................... 3368 5.

Liabilities
6. Interest-bearing deposits (domestic)1 ........................................................................... 3517 6.
7. Interest-bearing deposits (foreign)1.............................................................................. 3404 7.
8. Federal funds purchased and securities sold under agreements to repurchase..................... 3353 8.
9. All other borrowed money ......................................................................................... 2635 9.

10. Not applicable

Equity Capital
11. Total equity capital (excludes limited-life preferred stock).................................................. 3519 11.

03/2011

1. Includes interest-bearing demand deposits.

3421774

3564646

115385

0

13886637

22172089

4863418

10344

0

2753

1003

2713248

0
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7858042

14090194

0

0

991369

0
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Schedule HC-K-Quarterly Averages

Dollar Amounts in Thousands BHCK
Assets

1. Securities:
a. U.S. Treasury securities and U.S. government agency obligations

(excluding mortgage-backed securities) ................................ ..... B558 0 1.a.
b. Mortgage-backed securities .............................................. B559 991369 1.b.
c. All other securities

(includes securities issued by states and political subdivisions in the U.S.) ............. B560 0 1.c.

2. Federal funds sold and securities purchased under agreements to resell ................ 3365 0 2.
BHDM

3. a. Total loans and leases in domestic offices .................................... 3516 14090194 3.a.
(1) Loans secured by 1-4 family residential properties ....................... 3465 7858042 3.a.(1)
(2) All other loans secured by real estate ...................................... 3466 3053816 3.a.(2)
(3) Loans to finance agricultural production and other loans to farmers . ............... 3386 0 3.a.(3)
(4) Commercial and industrial loans .......................................... 3387 2713248 3.a.(4)
(5) Loans to individuals for household, family, and other personal expenditures: _ _ I

(a) Credit cards ....................... .......................... B561 1003 3.a.(5)(a)
(b) Other (includes single payment, installment other than auto loans, all student loans,

and revolving credit plans other than credit cards .......................... B562 2753 3.a.(5)(b)
BHFN

b. Total loans and leases in foreign offices, Edge and agreement subsidiaries, and IBFs.......... 3360 0 3.b.
BHCK

4. a. Trading assets....................................................... 3401 10344 4.a.
b. Other earning assets .................................................. B985 4863418 4.b.

5. Total consolidated assets ................................................. 3368 22172089 5.

Liabilities

6. Interest-bearing deposits (dom estic)1 .................................. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .  3517 138d6637 6.
7. Interest-bearing deposits (foreign)1  .................................. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. . .  3404 0 7.
8. Federal funds purchased and securities sold under agreements to repurchase............ 3353 115385 8.
9. All other borrowed money ................... ............................ 2635 3564646 9.

10. Not applicable

Equity Capital
11. Total equity capital (excludes limited-life preferred stock) ........................... 3519 3421774 11.

1. Includes interest-bearing demand deposits.

03/2011
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(Report only transactions with nonrelated institutions)

Schedule HC-L—Derivatives and Off-Balance-Sheet Items

Dollar Amounts in Thousands BHCK

1. Unused commitments (report only the unused portions of commitments that are fee paid or
otherwise legally binding):
a. Revolving, open-end loans secured by 1– 4 family residential properties, (e.g., home equity lines) .. 3814 1.a.
b. (1)  Unused consumer credit card lines...................................................................... J455 1.b.(1)

(2)  Other unused credit card lines ............................................................................ J456 1.b.(2)
c. (1)  Commitments to fund commercial real estate, construction, and land development loans

secured by real estate (sum of items 1.c.(1)(a) and (b) must equal item 1.c.(1)) ............... 3816 1.c.(1)

(a)  1– 4 family residential construction loan commitments .......... F164 1.c.(1)(a)
(b)  Commercial real estate, other construction loan, and land 

development loan commitments ...................................... F165 1.c.(1)(b)

(2)  Commitments to fund commercial real estate, construction, and land development loans  
NOT secured by real estate ................................................................................ 6550 1.c.(2)

d. Securities underwriting ........................................................................................... 3817 1.d.
e. Other unused commitments:

(1)  Commercial and industrial loans ......................................................................... J457 1.e.(1)
(2)  Loans to financial institutions ............................................................................. J458 1.e.(2)
(3)  All other unused commitments ............................................................................ J459 1.e.(3)

2. Financial standby letters of credit and foreign office guarantees .......................................... 6566 2.

Item 2.a is to be completed by holding companies with $1 billion or more in total assets.1

a. Amount of financial standby letters of credit conveyed to others ..................................... 3820 2.a.
3. Performance standby letters of credit and foreign office guarantees ..................................... 6570 3.

Item 3.a is to be completed by holding companies with $1 billion or more in total assets.1

a. Amount of performance standby letters of credit conveyed to others ................................ 3822 3.a.
4. Commercial and similar letters of credit .......................................................................... 3411 4.
5. Not applicable
6. Securities lent ........................................................................................................... 3433 6.

7. Credit derivatives:
a. Notional amounts:

(1)  Credit default swaps .........................................................

(Column A) 
Sold Protection

BHCK

C968

(Column B) 
Purchased Protection

BHCK

C969 7.a.(1)
(2)  Total return swaps ............................................................ C970 C971 7.a.(2)
(3)  Credit options.................................................................. C972 C973 7.a.(3)
(4)  Other credit derivatives ..................................................... C974 C975 7.a.(4)

b. Gross fair values:
(1)  Gross positive fair value .................................................... C219 C221 7.b.(1)
(2)  Gross negative fair value ................................................... C220 C222 7.b.(2)

c. Notional amounts by regulatory capital treatment: BHCK

(1)  Positions covered under the Market Risk Rule:
(a)  Sold protection ........................................................................................... G401 7.c.(1)(a)
(b)  Purchased protection................................................................................... G402 7.c.(1)(b)

(2)  All other positions:
(a)  Sold protection ........................................................................................... G403 7.c.(2)(a)
(b)  Purchased protection that is recognized as a guarantee for regulatory capital   

purposes.................................................................................................... G404 7.c.(2)(b)
(c)  Purchased protection that is not recognized as a guarantee for regulatory capital 

purposes....................................................................................................  G405 7.c.(2)(c)

1. The $1 billion asset size test is generally based on the total assets reported as of June 30, 2013.
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Schedule HC-L-Derivatives and Off-Balance-Sheet Items 3923614

(Report only transactions with nonrelated institutions)

Dollar Amounts in Thousands BHCK
1. Unused commitments (report only the unused portions of commitments that are fee paid or

otherwise legally binding):
a. Revolving, open-end loans secured by 1-4 family residential properties, (e.g., home equity lines) .. 3814 146101 1.a.
b. (1) Unused consumer credit card lines...................................... J455 15937 1.b.(1)

(2) Other unused credit card lines ........................................ .J456 0 1.b.(2)
c. (1) Commitments to fund commercial real estate, construction, and land development loans

secured by real estate (sum of items 1.c.(1)(a) and (b) must equal item 1.c.(1)) ............... 3816 312857 1.C.(1)

(a) 1-4 family residential construction loan commitments ...... F164 1690 1.c.(1)(a)
(b) Commercial real estate, other construction loan, and land

development loan commitments ..................... F165 311167 1.c.(1)(b)

(2) Commitments to fund commercial real estate, construction, and land development loans
NOT secured by real estate ............................................ 6550 73931 1.c.(2)

d. Securities underwriting ................................................. 3817 o 1.d.
e. Other unused commitments:

(1) Commercial and industrial loans ........................................ J457 1629370 1.e.(1
(2) Loans to financial institutions .......................................... J458 0 1.e.(2)
(3) All other unused commitments ......................................... J459 13615 1.e.(3)

2. Financial standby letters of credit and foreign office guarantees ....................... 6566 49797 2.

Item 2.a is to be completed by holding companies with $1 billion or more in total assets.

a. Amount of financial standby letters of credit conveyed to others ..................... 3820 0 2.a.
3. Performance standby letters of credit and foreign office guarantees ..................... 6570 0 3.

Item 3.a is to be completed by holding companies with $1 billion or more in total assets.

a. Amount of performance standby letters of credit conveyed to others 38o.................. 0 3.a.
4. Commercial and similar letters of credit........................................ 3411 0 4.
5. Not applicable
6. Securities lent.................... .......................... .......... 3433 0 6.

(Column A) (Column B)
7. Credit derivatives: Sold Protection Purchased Protection

a. Notional amounts: BHCK BHCK
(1) Credit default swaps......................................................... C968 0 C969 0 7.a.(1)
(2) Total return sw aps............................................................ C970 0 C971 0 7.a.(2)
(3) C redit options.................................................................. C972 0 C973 0 7.a.(3)
(4) Other credit derivatives ..................................................... C974 0 C975 0 7.a.(4)

b. Gross fair values:
(1) Gross positive fair value ............................ C219 0 C221 0 7.b.(1)
(2) Gross negative fair value ......................... C220 0 C222 0 7.b. (2)

c. Notional amounts by regulatory capital treatment: BHCK

(1) Positions covered under the Market Risk Rule:
(a) Sold protection ............................................ ..... 0 7.c.(1)(a)
(b) Purchased protection ............................................. G402 0 7.c.(1)(b)

(2) All other positions:
(a) Sold protection ............................................ ..... G403 0 7.c.(2)(a)
(b) Purchased protection that is recognized as a guarantee for regulatory capital

purposes........................................... ........... G404 0 7.c.(2)(b)
(c) Purchased protection that is not recognized as a guarantee for regulatory capital

purposes.................. ........................... ........ G405 0 7.c.(2)(c)

1. The $1 billion asset size test is generally based on the total assets reported as of June 30, 2013.
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(Report only transactions with nonrelated institutions)

Schedule HC-L—Continued

Remaining Maturity of:

(Column A)
One year or less

(Column B)
Over One Year Through

Five Years

(Column C)
Over Five Years

Dollar Amounts in Thousands BHCK BHCK BHCK

7.  d.  Notional amounts by remaining maturity:
(1) Sold credit protection:

(a)  Investment grade ........................ G406 G407 G408 7.d.(1)(a)
(b)  Subinvestment grade................... G409 G410 G411 7.d.(1)(b)

(2) Purchased credit protection:
(a)  Investment grade ........................ G412 G413 G414 7.d.(2)(a)
(b)  Subinvestment grade................... G415 G416 G417 7.d.(2)(b)

BHCK

8. Spot foreign exchange contracts................................................................................... 8765 8.
9. All other off-balance-sheet items (exclude derivatives) (include in item 9 the aggregate

amount all other off-balance-sheet items that individually exceed 10 percent of Schedule HC,
item 27.a, "Total holding company equity capital") (itemize and describe in items 9.a through
9.g only  amounts that exceed 25 percent of Schedule HC, item 27.a) .................................. 3430 9.
a. Securities borrowed ............................................................................................... 3432 9.a.
b. Commitments to purchase when-issued securities ....................................................... 3434 9.b.
c. Commitments to sell when-issued securities ............................................................... 3435 9.c.

d.
TEXT
6561 6561 9.d.

e.
TEXT
6562 6562 9.e.

f.
TEXT
6568 6568 9.f.

g.
TEXT
6586 6586 9.g.

10. Not applicable

03/2013
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Schedule HC-L-Continued

(Report only transactions with nonrelated institutions)

Remaining Maturity of:

(Column A) (Column B) (Column C)
One year or less Over One Year Through Over Five Years

Five Years

Dollar Amounts in Thousands BHCK BHCK BHCK

7. d. Notional amounts by remaining maturity:
(1) Sold credit protection:

(a) Investment grade........................ G406 0 G407 0 G408 0 7.d.(1)(a)
(b) Subinvestment grade................... G409 0 G410 0 G411 0 7.d.(1)(b)

(2) Purchased credit protection:
(a) Investment grade........................ G412 0 G413 0 G414 0 7.d.(2)(a)
(b) Subinvestment grade................... G415 0 G416 0 G417 0 7.d.(2)(b)

BHCK

8. Spot foreign exchange contracts................................................................................... 8765 0 8.
9. All other off-balance-sheet items (exclude derivatives) (include in item 9 the aggregate

amount all other off-balance-sheet items that individually exceed 10 percent of Schedule HC,
item 27.a, "Total holding company equity capital") (itemize and describe in items 9.a through
9.g only amounts that exceed 25 percent of Schedule HC, item 27.a).................................. 3430 0 9.
a . S ecurities borrow ed ............................................................................................... 3432 0 9 .a .
b. Commitments to purchase when-issued securities ....................................................... 3434 0 9.b.
c. Com m itm ents to sell when-issued securities ............................................................... 3435 0 9.c.

TEXT

d. 6561 6561 0 9.d.
TEXT

e. 6562 6562 0 9.e.
TEXT

f. 6568 6568 0 9.f.
TEXT

g. 6586 6586 0 9.g.
10. Not applicable
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Schedule HC-L—Continued

Dollar Amounts in Thousands

(Column A)
Interest Rate 

Contracts

(Column B)
Foreign Exchange 

Contracts

(Column C)
Equity Derivative 

Contracts

(Column D)
Commodity and
Other Contracts

Derivatives Position Indicators
11. Gross amounts (e.g.,

notional amounts) (for each
column, sum of items 11.a
through 11.e must equal
sum of items 12 and 13):
a. Futures contracts.......

BHCK 8693 BHCK 8694 BHCK 8695 BHCK 8696

11.a.

b. Forward contracts ......
BHCK 8697 BHCK 8698 BHCK 8699 BHCK 8700

11.b.
c. Exchange-traded

option contracts:
(1)  Written options .....

BHCK 8701 BHCK 8702 BHCK 8703 BHCK 8704

11.c.(1)

(2) Purchased options ..
BHCK 8705 BHCK 8706 BHCK 8707 BHCK 8708

11.c.(2)
d. Over-the-counter

option contracts:
(1)  Written options .....

BHCK 8709 BHCK 8710 BHCK 8711 BHCK 8712

11.d.(1)

(2) Purchased options ..
BHCK 8713 BHCK 8714 BHCK 8715 BHCK 8716

11.d.(2)

e. Swaps .....................
BHCK 3450 BHCK 3826 BHCK 8719 BHCK 8720

11.e.
12. Total gross notional

amount of derivative con-
tracts held for trading......

BHCK A126 BHCK A127 BHCK 8723 BHCK 8724

12.
13. Total gross notional

amount of derivative con-
tracts held for purposes
other than trading ...........

BHCK 8725 BHCK 8726 BHCK 8727 BHCK 8728

13.
14. Gross fair values of

derivative  contracts:
a. Contracts held for

trading:
(1) Gross positive fair

value ..................
BHCK 8733 BHCK 8734 BHCK 8735 BHCK 8736

14.a.(1)
(2) Gross negative fair

value ..................
BHCK 8737 BHCK 8738 BHCK 8739 BHCK 8740

14.a.(2)
b. Contracts held for pur-

poses other than
trading:
(1) Gross positive fair

value ..................
BHCK 8741 BHCK 8742 BHCK 8743 BHCK 8744

14.b.(1)
(2) Gross negative fair

value ..................
BHCK 8745 BHCK 8746 BHCK 8747 BHCK 8748

14.b.(2)
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Schedule HC-L-Continued

(Column A) (Column B) (Column C) (Column D)
Interest Rate Foreign Exchange Equity Derivative Commodity and

Dollar Amounts in Thousands Contracts Contracts Contracts Other Contracts

Derivatives Position Indicators
11. Gross amounts (e.g.,

notional amounts) (for each
column, sum of items 11.a
through 11.e must equal
sum of items 12 and 13): BHCK 8693 BHCK 8694 BHCK 8695 BHCK 8696

a. Futures contracts....... 0 0 0 0 11.a.
BHCK 8697 BHCK 8698 BHCK 8699 BHCK 8700

b. Forward contracts...... , 7647 1313 0 0 11.b.
c. Exchange-traded

option contracts: BHCK 8701 BHCK 8702 BHCK 8703 BHCK 8704

(1) Written options..... 0 0 0 0 11.c.(1)
BHCK 8705 BHCK 8706 BHCK 8707 BHCK 8708

(2) Purchased options.. 0 0 0 0 11.c.(2)

d. Over-the-counter
option contracts: BHCK 8709 BHCK 8710 BHCK 8711 BHCK 8712

(1) Written options..... 540455 0 0 0 11.d.(1)
BHCK 8713 BHCK 8714 BHCK 8715 BHCK 8716

(2) Purchased options.. 540455 0 0 0 11.d.(2)
BHCK 3450 BHCK 3826 BHCK 8719 BHCK 8720

e. Swaps ..................... 4079586 0 0 0 11.e.

12. Total gross notional
amount of derivative con- BHCKA126 BHCKA127 BHCK 8723 BHCK 8724

tracts held for trading...... 1963931 1313 0 0 12.
13. Total gross notional

amount of derivative con-
tracts held for purposes BHCK 8725 BHCK 8726 BHCK 8727 BHCK 8728

other than trading ........... 3204212 0 0 0 13.
14. Gross fair values of

derivative contracts:
a. Contracts held for

trading:
(1) Gross positive fair BHCK 8733 BHCK 8734 BHCK 8735 BHCK 8736

value .................. 5944 0 0 0 14.a.(l)
(2) Gross negative fair BHCK 8737 BHCK 8738 BHCK 8739 BHCK 8740

value .................. 4542 3 0 0 14.a.(2)
b. Contracts held for pur-

poses other than
trading:
(1) Gross positive fair BHCK 8741 BHCK 8742 BHCK 8743 BHCK 8744

value .................. 14267 0 0 0 14.b.(1)
(2) Gross negative fair BHCK 8745 BHCK 8746 BHCK 8747 BHCK 8748

value .................. 12082 0 0 0 14.b.(2)
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Schedule HC-L—Continued

Item 15 is to be completed only by holding companies with total assets of $10 billion or more.1

(Column A)  
Banks and Securities  

Firms

(Column B)  
Monoline Financial  

Guarantors

(Column C)  
Hedge Funds

(Column D)  
Sovereign Governments

(Column E) 
Corporations and  

All Other Counterparties

Dollar Amounts in Thousands BHCK BHCK BHCK BHCK BHCK 

15. Over-the-counter derivatives:
a. Net current credit exposure .................. G418 G419 G420 G421 G422 15.a.
b. Fair value of collateral:

(1)  Cash–U.S. dollar .......................... G423 G424 G425 G426 G427 15.b.(1)
(2)  Cash–Other currencies .................. G428 G429 G430 G431 G432 15.b.(2)
(3)  U.S. Treasury securities ................ G433 G434 G435 G436 G437 15.b.(3)
(4)  U.S. government agency and U.S.      

  government-sponsored agency debt    
  securities .................................... G438 G439 G440 G441 G442 15.b.(4)

(5)  Corporate bonds........................... G443 G444 G445 G446 G447 15.b.(5)
(6)  Equity securities ........................... G448 G449 G450 G451 G452 15.b.(6)
(7)  All other collateral ......................... G453 G454 G455 G456 G457 15.b.(7)
(8)  Total fair value of collateral 
      (sum of items 15.b.(1) through (7)) ...  G458 G459 G460 G461 G462 15.b.(8)

1. The $10 billion asset size test is generally based on the total assets reported as of June 30, 2013.
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Schedule HC-L-Continued

Item 15 is to be completed only by holding companies with total assets of $10 billion or more.

(Column A) (Column B) (Column C) (Column D) (Column E)
Banks and Securities Monoline Financial Hedge Funds Sovereign Governments Corporations and

Firms Guarantors All Other Counterparties

Dollar Amounts in Thousands BHCK BHCK BHCK BHCK BHCK

15. Over-the-counter derivatives:
a. Net current credit exposure .................. G418 10857 G419 0 G420 0 G421 0 G422 4893 15.a.

b. Fair value of collateral:
(1) Cash-U.S. dollar .......................... G423 11850 G424 0 G425 0 G426 0 G427 0 15.b.(1)
(2) Cash-Other currencies .................. G428 0 G429 0 G430 0 G431 0 G432 0 15.b.(2)
(3) U.S. Treasury securities ................ G433 0 G434 0 G435 0 G436 0 G437 0 15.b.(3)
(4) U.S. government agency and U.S.

government-sponsored agency debt
securities .................................... G438 0 G439 0 G440 0 G441 0 G442 0 15.b.(4)

(5) Corporate bonds........................... G443 0 G444 0 G445 0 G446 0 G447 0 15.b.(5)
(6) Equity securities ........................... G448 0 G449 0 G450 0 G451 0 G452 0 15.b.(6)
(7) All other collateral......................... G453 0 G454 o G455 0 G456 0 G457 0 15.b.(7)
(8) Total fair value of collateral

(sum of items 15.b.(1) through (7)) ... G458 11850 G459 0 G460 0 G461 0 G462 0 15.b.(8)

1. The $10 billion asset size test is generally based on the total assets reported as of June 30, 2013.
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Schedule HC-M—Memoranda

Dollar Amounts in Thousands BHCK

1. Total number of holding company common shares
outstanding .....................................................................

Number (Unrounded)
3459 1.

2. Debt maturing in one year or less (included in Schedule HC, items 16 and 19.a) that is
issued to unrelated third parties by bank subsidiaries ................................................. 6555 2.

3. Debt maturing in more than one year (included in Schedule HC, items 16 and 19.a) that is
issued to unrelated third parties by bank subsidiaries.................................................. 6556 3.

4. Other assets acquired in satisfaction of debts previously contracted............................... 6557 4.
5. Securities purchased under agreements to resell offset against securities sold under

agreements to repurchase on Schedule HC.............................................................. A288

BHCK

BHDM

5.
6. Assets covered by loss-sharing agreements with the FDIC:

a. Loans and leases (included in Schedule HC, items 4.a and 4.b):
(1) Loans secured by real estate in domestic offices:

Itemize and describe loan and lease categories included in item 6.a(5) above that 
exceed 10 percent of total loans and leases covered  by loss-sharing agreements 
with the FDIC (sum of items 6.a.(1) through (5)):

(5) All other loans and leases . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

(a) Loans to depository institutions and acceptances of other banks ......................

(c) Other loans1 ...........................................................................................
(b) Loans to foreign governments and official institutions .....................................

(c) Other consumer loans (includes single payment, installment, all student loans, 
and all revolving credit plans other than credit cards.......................................

(a) Credit cards ..........................................................................................

(4) Loans to individuals for household, family, and other personal expenditures 
(i.e., consumer loans) (includes purchased paper):

(3) Commercial and industrial loans ....................................................................
(2) Loans to finance agricultural production and other loans to farmers........................

(2) Loans secured by other nonfarm nonresidential properties..........................
(1) Loans secured by owner-occupied nonfarm nonresidential properties ...........

(e) Secured by nonfarm nonresidential properties:
(d) Secured by multifamily (5 or more) residential properties.................................

(b) Secured by junior liens....................................................................
(a) Secured by first liens ......................................................................

(2) Closed-end loans secured by 1– 4 family residential properties:

(1) Revolving, open-end loans secured by 1– 4 family residential properties and 
extended under lines of credit ..............................................................

(c) Secured by 1– 4 family residential properties:
(b) Secured by farmland ...............................................................................

(2) Other construction loans and all land development and other land loans .......
(1) 1– 4 family residential construction loans .................................................

(a) Construction, land development, and other land loans:
K169 6.a.(1)(a)(1)
K170 6.a.(1)(a)(2)
K171 6.a.(1)(b)

K172 6.a.(1)(c)(1)

K173 6.a.(1)(c)(2)(a)

K175 6.a.(1)(d)
K174 6.a.(1)(c)(2)(b)

K177 6.a.(1)(e)(2)
K176 6.a.(1)(e)(1)

K179 6.a.(3)

K180 6.a.(4)(a)
(b) Automobile loans .................................................................................... K181 6.a.(4)(b)

K182 6.a.(4)(c)
K183 6.a.(5)

K184 6.a.(5)(a)
K185 6.a.(5)(b)
K186 6.a.(5)(c)

K178 6.a.(2)

b. Other real estate owned (included in Schedule HC, item 7):

(5) Nonfarm nonresidential properties in domestic offices .........................................
(4) Multifamily (5 or more) residential properties in domestic offices ............................
(3) 1– 4 family residential properties in domestic offices............................................
(2) Farmland in domestic offices ..........................................................................
(1) Construction, land development, and other land in domestic offices........................ K187 6.b.(1)

K191 6.b.(5)
K190 6.b.(4)
K189 6.b.(3)
K188 6.b.(2)

03/2013

1. Includes "Obligations (other than securities and leases) of states and political subdivisions in the U.S.," "Loans to nondepository financial institutions
and other loans," and loans secured by real estate in foreign offices.

(d) Lease financing receivables K273 6.a.(5)(d)
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Schedule HC-M-Memoranda

Dollar Amounts in Thousands BHCK

1. Total number of holding company common shares Number (Unrounded)
outstanding ....................................... 3459 0 1

2. Debt maturing in one year or less (included in Schedule HC, items 16 and 19.a) that is
issued to unrelated third parties by bank subsidiaries ........................ 6555 2932092 2.

3. Debt maturing in more than one year (included in Schedule HC, items 16 and 19.a) that is
issued to unrelated third parties by bank subsidiaries. ........................... 6556 1281514 3.

4. Other assets acquired in satisfaction of debts previously contracted................ 6557 0 4.
5. Securities purchased under agreements to resell offset against securities sold under

agreements to repurchase on Schedule HC......... ......................... A288 0 5.
6. Assets covered by loss-sharing agreements with the FDIC:

a. Loans and leases (included in Schedule HC, items 4.a and 4.b):
(1) Loans secured by real estate in domestic offices:

(a) Construction, land development, and other land loans: BHDM

(1) 1-4 family residential construction loans .......................... K169 10160 6.a.(1)(a)(1)
(2) Other construction loans and all land development and other land loans ....... K170 0 6.a.(1)(a)(2)

(b) Secured by farmland ...................................... ..... K171 0 6.a.(1)(b)
(c) Secured by 1-4 family residential properties:

(1) Revolving, open-end loans secured by 1-4 family residential properties and
extended under lines of credit .............................. K1721 02229 6.a.(1)(c)(1)

(2) Closed-end loans secured by 1-4 family residential properties:
(a) Secured by first liens ..... ............................................ 86648 6.a.(1)(c)(2)(a)
(b) Secured by junior liens ..................................... K174 47174 6.a.(1)(c)(2)(b)

(d) Secured by multifamily (5 or more) residential properties ................... K175 1098225 6.a.(1)(d)
(e) Secured by nonfarm nonresidential properties:

(1) Loans secured by owner-occupied nonfarm nonresidential properties ....... K176 44687 6.a.(1)(e)(1)
(2) Loans secured by other nonfarm nonresidential properties.. ............. K177 210401 6.a.(1)(e)(2)

BHCK

(2) Loans to finance agricultural production and other loans to farmers.... .......... K178 0 6.a.(2)
(3) Commercial and industrial loans ................................ ...... K179 8261 6.a.(3)
(4) Loans to individuals for household, family, and other personal expenditures

(i.e., consumer loans) (includes purchased paper):
(a) Credit cards ........................................... ...... 0 6.a.(4)(a)
(b) Automobile loans .............................................. K181 0 6.a.(4)(b)
(c) Other consumer loans (includes single payment, installment, all student loans,

and all revolving credit plans other than credit cards. ...................... K182 2409 6.a.(4)(c)
(5) All other loans and leases .. K183 0 6.a.(5)

Itemize and describe loan and lease categories included in item 6. a(5) above that
exceed 10 percent of total loans and leases covered by loss-sharing agreements
with the FDIC (sum of items 6. a. (1) through (5)):

(a) Loans to depository institutions and acceptances of other banks ............. K184 0 6.a.(5)(a)
(b) Loans to foreign governments and official institutions ..................... K185 0 6.a.(5)(b)
(c) Other loans' . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . K186 0 6.a.(5)(c)
(d) Lease financing receivables K273 0 6.a.(5)(d)

b. Other real estate owned (included in Schedule HC, item 7): BHDM

(1) Construction, land development, and other land in domestic offices.............. K187 3297 6.b.(1)
(2) Farmland in domestic offices ........................................ K188 0 6 b.(2)
(3) 1-4 family residential properties in domestic offices ........................ K189 65113

(4) Multifamily (5 or more) residential properties in domestic offices................ K190 6.b.(4)

K11.

(5) Nonfarm nonresidential properties in domestic offices ..................................... , K19 6. b. (5)

1. Includes "Obligations (other than securities and leases) of states and political subdivisions in the U.S .," "Loans to nondepository financial institutions
and other loans," and loans secured by real estate in foreign offices.
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7. Captive insurance and reinsurance subsidiaries:
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Schedule HC-M—Continued

03/2013

8. Has the holding company entered into a business combination during the calendar year that was
accounted for by the purchase method of accounting? (Enter ''1'' for Yes; enter ''0'' for No.) ................

BHCK

C251 8.

9. Has the holding company restated its financial statements during the last quarter as a result of new or
revised Statements of Financial Accounting Standards? (Enter ''1'' for Yes; enter ''0'' for No.) ..............

BHCK

6689 9.
10. Not applicable
11. Have all changes in investments and activities been reported to the Federal Reserve on the Report of

Changes in Organizational Structure (FR Y-10)? Holding companies must not leave blank or enter
"N/A." The holding company must enter "1" for yes or for no changes to report; or enter "0" for no.

       If the answer to this question is no, complete the FR Y-10............................................................
BHCK

6416 11.
TEXT

6428
Name of Holding Company Official Verifying FR Y-10 Reporting (Please Type or Print) Area Code / Phone Number (TEXT 9009)

12. Intangible assets other than goodwill: BHCK

a. Mortgage servicing assets ........................................................................................ 3164 12.a.

(1)  Estimated fair value of mortgage servicing assets..................... 6438 12.a.(1)
b. Purchased credit card relationships and nonmortgage servicing assets .............................. B026 12.b.
c. All other identifiable intangible assets.......................................................................... 5507 12.c.

BHCT

d. Total (sum of items 12.a, 12.b, and 12.c) (must equal Schedule HC, item 10.b) .................... 0426 12.d.

13. Other real estate owned................................................................................................ 2150 13.
14. Other borrowed money: BHCK

a. Commercial paper ................................................................................................... 2309 14.a.
b. Other borrowed money with a remaining maturity of one year or less ................................. 2332 14.b.
c. Other borrowed money with a remaining maturity of more than one year ............................ 2333 14.c.

d. Total (sum of items 14.a, 14.b, and 14.c) (must equal Schedule HC, item 16) ......................
BHCT

3190 14.d.

15. Does the holding company sell private label or third-party mutual funds and annuities?
(Enter ''1'' for Yes; enter ''0" for No.) ........................................................................................

BHCK

B569 15.

16. Assets under management in proprietary mutual funds and annuities.....................................
BHCK

B570 16.

K194 7.b.
7.a.

b. Total assets of captive reinsurance subsidiaries1 ............................................................

c. Debt securities (included in Schedule HC, items 2.a and 2.b) ............................................ J461 6.c.
d. Other assets (exclude FDIC loss-sharing indemnification assets) ....................................... J462 6.d.

Dollar Amounts in Thousands BHFN

1. Report total assets before eliminating intercompany transactions between the consolidated insurance or reinsurance subsidiary and other
offices or consolidated subsidiaries of the reporting holding company.

BHCK
6. b. (6) In foreign offices .................................................................................................

(7) Portion of covered other real estate owned included in items 6.b.(1) through (6) above that 
is protected by FDIC loss-sharing agreements ..........................................................

K260 6.b.(6)

K192 6.b.(7)

0=No

1=Yes

0=No

1=Yes

0=No

1=Yes

0=No

1=Yes

0

0

4213606

1281514

2932092

0

121825

36579

9213

0

28525

27366

1

0

0

0

0

0

0

67320

0
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Schedule HC-M-Continued

Dollar Amounts in Thousands BHFN

6. b. (6) In foreign offices .................................................... K60 0 6.b.(6)
(7) Portion of covered other real estate owned included in items 6.b.(1) through (6) above that BHCK

is protected by FDIC loss-sharing agreements ................................ K192 67320 6.b.(7)
c. Debt securities (included in Schedule HC, items 2.a and 2.b) ........................ J461 0 6.c.
d. Other assets (exclude FDIC loss-sharing indemnification assets) 6.....................J2 0 6.d.

7. Captive insurance and reinsurance subsidiaries:
a. Total assets of captive insurance subsidiaries' . . . . . . . . . . . . . . . . . . . . . . . . . . .. .. .. .. . K193 0 7.a.
b. Total assets of captive reinsurance subsidiaries' .. .. .. .. .. .. . . . . . . . . . . . . . . . . . . . . . K194 O 7.b.

8. Has the holding company entered into a business combination during the calendar year that was O=No BHCK
accounted for by the purchase method of accounting? (Enter "1" for Yes; enter "0" for No.) ......... Yes C251 0 8.

9. Has the holding company restated its financial statements during the last quarter as a result of new or O=No BHCK

revised Statements of Financial Accounting Standards? (Enter "1" for Yes; enter "0" for No.) ........ 1=Yes 6689 0 9.
10. Not applicable
11. Have all changes in investments and activities been reported to the Federal Reserve on the Report of

Changes in Organizational Structure (FR Y-10)? Holding companies must not leave blank or enter
"N/A." The holding company must enter "1" for yes or for no changes to report; or enter "0" for no. 0=No BHCK

If the answer to this question is no, complete the FR Y-10................................ 1=Yes 6416 1 11.
TEXT

6428

Name of Holding Company Official Verifying FR Y-10 Reporting (Please Type or Print) Area Code / Phone Number (TEXT 9009)

12. Intangible assets other than goodwill: BHCK
a. Mortgage servicing assets ................................................ 3164 27366 12.a.

(1) Estimated fair value of mortgage servicing assets.... ....... 6438 28525 12.a.(1)
b. Purchased credit card relationships and nonmortgage servicing assets ................. B026 0 12.b.
c. All other identifiable intangible assets................ ....................... 5507 9213 12.c.

BHCT

d. Total (sum of items 12.a, 12.b, and 12.c) (must equal Schedule HC, item 10.b) ..... 0426 6579 12.d.

13. Other real estate owned................... ............................... 2150 121825 13.
14. Other borrowed money: BHCK

a. Commercial paper........................................................................ 2309 0 14.a.
b. Other borrowed money with a remaining maturity of one year or less .................. 2332 2932092 14.b.
c. Other borrowed money with a remaining maturity of more than one year ................ 2333 1281514 14.c.

BHCT

d. Total (sum of items 14.a, 14.b, and 14.c) (must equal Schedule HC, item 16) ............. 3190 4213606 14.d.

15. Does the holding company sell private label or third-party mutual funds and annuities? O=No BHCK
(Enter "1" for Yes; enter "0" for No.) ................................................ 1=Yes B569 0 15.

BHCK

16. Assets under management in proprietary mutual funds and annuities.. .................. B570 0 16.

1. Report total assets before eliminating intercompany transactions between the consolidated insurance or reinsurance subsidiary and other
offices or consolidated subsidiaries of the reporting holding company.
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Schedule HC-M—Continued

03/2013

If the answer to both item 17 and item 18 is yes, your organization must complete the FR Y-12. Skip
items 19.a and 19.b and proceed to item 20 below.

If the answer to either item 17 or item 18 is no, your organization does not need to complete the FR 
Y-12.  Proceed to items 19.a. and 19.b. below.

Items 19.a. and 19.b. are to be completed by all holding companies that are not required to file
the FR Y-12.

19.  a.  Has the holding company sold or otherwise liquidated its holding of any nonfinancial equity
investment since the previous reporting period? (Enter ''1'' for Yes; enter ''0'' for No.).....................

BHCK

C700 19.a.
b. Does the holding company manage any nonfinancial equity investments for the benefit of others?

(Enter "1" for Yes; enter "0" for No.) .................................................................................... C701 19.b.

Memoranda items 20 and 21 are to be completed only by holding companies who have made an 
effective  election to become a financial holding company. See the line item instructions for further 
details.

Dollar Amounts in Thousands BHCK

20. Balances of broker–dealer subsidiaries engaged in underwriting or dealing securities
pursuant to Section 4(k)(4)(E) of the Bank Holding Company Act as amended by the
Gramm-Leach-Bliley Act:
a. Net assets ............................................................................................................. C252 20.a.
b. Balances due from related institutions:

(1)  Due from the holding company (parent company only), gross...................................... 4832 20.b.(1)
(2)  Due from subsidiary banks of the holding company, gross .......................................... 4833 20.b.(2)
(3)  Due from nonbank subsidiaries of the holding company, gross .................................... 4834 20.b.(3)

c. Balances due to related institutions:
(1)  Due to holding company (parent company only), gross .............................................. 5041 20.c.(1)
(2)  Due to subsidiary banks of the holding company, gross.............................................. 5043 20.c.(2)
(3)  Due to nonbank subsidiaries of the holding company, gross ....................................... 5045 20.c.(3)

d. Intercompany liabilities reported in items 20.c.(1), 20.c.(2), and 20.c.(3) above that qualify
as liabilities subordinated to claims of general creditors .................................................. 5047 20.d.

21. Net assets of subsidiaries engaged in insurance or reinsurance underwriting pursuant to
Section 4(k)(4)(B) of the Bank Holding Company Act as amended by the Gramm-
Leach-Bliley Act (12 U.S.C. § 1843(k)(4)(B))1 .................................................................... C253 21.

If the answer to item 17 is no, your organization does not need to complete the FR Y-12. Skip item 18 
and  proceed to items 19.a and 19.b below. If the answer to item 17 is yes, proceed to item 18.

18. Do your aggregate nonfinancial equity investments (see instructions for definition) equal or exceed the
lesser of $100 million (on an acquisition cost basis) or 10 percent of the holding company's
consolidated Tier 1 capital as of the report date? (Enter ''1'' for Yes; enter ''0'' for No.)........................

BHCK

C159 18.

The following two questions (items 17 and 18) will be used to determine if the reporting holding company 
must complete the Consolidated Holding Company Report of Equity Investments in Nonfinancial 
Companies (FR Y-12). See the line item instructions for further details.

17. Does the holding company hold, either directly or indirectly through a subsidiary or affiliate, any non- 
financial equity investments (see instructions for definition) within a Small Business Investment
Company (SBIC) structure, or under section 4(c)(6) or 4 (c)(7) of the Bank Holding Company Act, or
pursuant to the merchant banking authority of section 4(k)4(H) of the Bank Holding Company Act, or
pursuant to the  investment authority granted by Regulation K? (Enter ''1'' for Yes; enter ''0'' for No.) ....

BHCK

C161 17.
0=No

1=Yes

0=No

1=Yes

0=No

1=Yes
0=No

1=Yes

1. A savings and loan holding company that wishes to engage in financial holding company activities must have an effective election to be
treated as a financial holding company or conducts activities under section 10(c)(2)(H)(i) of the HOLA (12 U.S.C. 1467a(c)(2)(H)(i)).

0

0

0

0

0

0

0

0

0

0

0

0
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Schedule HC-M-Continued

The following two questions (items 17 and 18) will be used to determine if the reporting holding company
must complete the Consolidated Holding Company Report of Equity Investments in Nonfinancial
Companies (FR Y-12). See the line item instructions for further details.

17. Does the holding company hold, either directly or indirectly through a subsidiary or affiliate, any non-
financial equity investments (see instructions for definition) within a Small Business Investment
Company (SBIC) structure, or under section 4(c)(6) or 4 (c)(7) of the Bank Holding Company Act, or
pursuant to the merchant banking authority of section 4(k)4(H) of the Bank Holding Company Act, or 0=No BHCK
pursuant to the investment authority granted by Regulation K? (Enter "1" for Yes; enter "0" for No.) .... 1=Yes C161 0 17.

If the answer to item 17 is no, your organization does not need to complete the FR Y-12. Skip item 18
and proceed to items 19.a and 19.b below. If the answer to item 17 is yes, proceed to item 18.

18. Do your aggregate nonfinancial equity investments (see instructions for definition) equal or exceed the
lesser of $100 million (on an acquisition cost basis) or 10 percent of the holding company's O=No BHCK
consolidated Tier 1 capital as of the report date? (Enter "1" for Yes; enter "0" for No.) .............. 1=Yes C159 18.

If the answer to both item 17 and item 18 is yes, your organization must complete the FR Y-12. Skip
items 19.a and 19.b and proceed to item 20 below.

If the answer to either item 17 or item 18 is no, your organization does not need to complete the FR
Y-12. Proceed to items 19.a. and 19.b. below.

Items 19.a. and 19.b. are to be completed by all holding companies that are not required to file
the FR Y-12.

19. a. Has the holding company sold or otherwise liquidated its holding of any nonfinancial equity O=No BHCK
investment since the previous reporting period? (Enter "1" for Yes; enter "0" for No.) ............ 1=Yes C700 0 19.a.

b. Does the holding company manage any nonfinancial equity investments for the benefit of others? O=No
(Enter "1" for Yes; enter "0" for No.) .............................................. =Yes C701 0 19.b.

Dollar Amounts in Thousands BHCK

Memoranda items 20 and 21 are to be completed only by holding companies who have made an
effective election to become a financial holding company. See the line item instructions for further
details.

20. Balances of broker-dealer subsidiaries engaged in underwriting or dealing securities
pursuant to Section 4(k)(4)(E) of the Bank Holding Company Act as amended by the
Gramm-Leach-Bliley Act:
a. Net assets ................................................... ........ C252 0 20.a.
b. Balances due from related institutions:

(1) Due from the holding company (parent company only), gross............ ......... 4832 20.b.(1)

(2) Due from subsidiary banks of the holding company, gross......... ...... ........ 4833 20.b.(2)
(3) Due from nonbank subsidiaries of the holding company, gross .............. ............... 0 20.b.(3)

c. Balances due to related institutions:
(1) Due to holding company (parent company only), gross ................................... 0 20.c.()
(2) Due to subsidiary banks of the holding company, gross.................. .............. 0 20.c.(2)
(3) Due to nonbank subsidiaries of the holding company, gross ......................... 0 20.c.(3)

d. Intercompany liabilities reported in items 20.c.(1), 20.c.(2), and 20.c.(3) above that qualify
as liabilities subordinated to claims of general creditors ........................ 50471 20.d.

21. Net assets of subsidiaries engaged in insurance or reinsurance underwriting pursuant to
Section 4(k)(4)(B) of the Bank Holding Company Act as amended by the Gramm-
Leach-Bliley Act (12 U.S.C. § 1843(k)(4)(B))' ............... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . C2531 0 21.

1. A savings and loan holding company that wishes to engage in financial holding company activities must have an effective election to be
treated as a financial holding company or conducts activities under section 10(c)(2)(H)(i) of the HOLA (12 U.S.C. 1467a(c)(2)(H)(i)).
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Memoranda items 23 and 24 are to be completed by all holding companies.
Dollar Amounts in Thousands BHCK

23. Secured liabilities:
a. Amount of "Federal funds purchased in domestic offices" that are secured

(included in Schedule HC, item 14.a) ............................................................................. F064 23.a.
b. Amount of "Other borrowings" that are secured (included in Schedule HC-M, item 14.d)............ F065 23.b.

24. Issuances associated with the U.S. Department of Treasury Capital Purchase Program:
a. Senior perpetual preferred stock or similar items ............................................................... G234 24.a.
b. Warrants to purchase common stock or similar items ......................................................... G235 24.b.

03/2013

Schedule HC-M—Continued
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Memoranda item 22 is to be completed by holding companies with total assets of $30 billion or more.

22. Address (URL) for the reporting holding company's web page that displays risk disclosures,  including those about credit
and market risk. (Example: www.examplebhc.com/riskdisclosures)

http:// 22.TEXT
C497

0

0

4213427

0
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Schedule HC-M-Continued

Memoranda item 22 is to be completed by holding companies with total assets of $30 billion or more.

22. Address (URL) for the reporting holding company's web page that displays risk disclosures, including those about credit
and market risk. (Example: www.examplebhc.com/riskdisclosures)

IC7 http:// 22.

Dollar Amounts in Thousands BHCK

Memoranda items 23 and 24 are to be completed by all holding companies.

23. Secured liabilities:
a. Amount of "Federal funds purchased in domestic offices" that are secured

(included in Schedule HC, item 14.a) FO64................................................. . 0 23.a.
b. Amount of "Other borrowings" that are secured (included in Schedule HC-M, item 14.d)............ F065 4213427 23.b.

24. Issuances associated with the U.S. Department of Treasury Capital Purchase Program:
a. Senior perpetual preferred stock or similar items.................................. G234 0 24.a.
b. Warrants to purchase common stock or similar items ............................... G235 0 24.b.
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Schedule HC-N—Past Due and Nonaccrual Loans,
Leases, and Other Assets

(Column A)
Past due

30 through 89 days
and still accruing

(Column B)
Past due

90 days or more
and still accruing

(Column C)
Nonaccrual

Dollar Amounts in Thousands BHCK BHCK BHCK

1. Loans secured by real estate:
a. Construction, land development, and other

land loans in domestic offices:
(1) 1– 4 family residential construction loans .. F172 F174 F176 1.a.(1)
(2)  Other construction loans and all land

development and other land loans ....... F173 F175 F177 1.a.(2)
b. Secured by farmland in domestic offices..... 3493 3494 3495 1.b.
c. Secured by 1– 4 family residential

properties in domestic offices:
(1)  Revolving, open-end loans secured by

1– 4 family residential properties and
extended under lines of credit ............. 5398 5399 5400 1.c.(1)

(2)  Closed-end loans secured by 1– 4
family residential properties:
(a)  Secured by first liens ................... C236 C237 C229 1.c.(2)(a)
(b)  Secured by junior liens................. C238 C239 C230 1.c.(2)(b)

d. Secured by multifamily (5 or more)
residential properties in domestic offices..... 3499 3500 3501 1.d.

e. Secured by nonfarm nonresidential
properties in domestic offices:
(1)  Loans secured by owner-occupied

nonfarm non-residential properties....... F178 F180 F182 1.e.(1)
(2)  Loans secured by other nonfarm

nonresidential properties.................... F179 F181 F183 1.e.(2)
f. In foreign offices.................................... B572 B573 B574 1.f.

2. Loans to depository institutions and
acceptances of other banks:
a. U.S. banks and other U.S. depository

institutions............................................ 5377 5378 5379 2.a.
b. Foreign banks ....................................... 5380 5381 5382 2.b.

3. Loans to finance agricultural production and
other loans to farmers................................. 1594 1597 1583 3.

4. Commercial and industrial loans ................. 1606 1607 1608 4.
5. Loans to individuals for household, family, and

other personal expenditures:
a. Credit cards ......................................... B575 B576 B577 5.a.
b. Automobile loans................................... K213 K214 K215 5.b.

K216 K217 K218 5.c.
6. Loans to foreign

governments and official institutions .............. 5389 5390 5391 6.
7. All other loans........................................... 5459 5460 5461 7.
8. Lease financing receivables:

a. Leases to individuals for household, family,
and other personal expenditures............... F166 F167 F168 8.a.

b. All other leases ..................................... F169 F170 F171 8.b.

Amounts reported in Schedule HC-N, items 1 through 8, above include guaranteed and unguaranteed portions of past due and
nonaccrual loans and leases. Report in item 11 below certain guaranteed loans and leases that have already been included in the 
amounts reported in items 1 through 8.
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c. Other consumer loans (includes single
payment, installment, all student loans, and
revolving credit plans other than credit cards)..

000

000

000

000

83884

000

32020

211746500

000

000

000

000

0377514249

000

042294894

025103381

115127658511420802

0686310062

000

000

0101600
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Schedule HC-N-Past Due and Nonaccrual Loans, 3923614

Leases, and Other Assets

(Column A) (Column B) (Column C)
Past due Past due Nonaccrual

30 through 89 days 90 days or more
and still accruing and still accruing

Dollar Amounts in Thousands BHCK BHCK BHCK

1. Loans secured by real estate:
a. Construction, land development, and other

land loans in domestic offices:
(1) 1-4 family residential construction loans F172 0 F174 10160 F176 0 1.a.(1)
(2) Other construction loans and all land

development and other land loans ....... F173 0 F175 0 F177 0 1.a.(2)
b. Secured by farmland in domestic offices..... 3493 0 3494 o 3495 0 1.b.
c. Secured by 1-4 family residential

properties in domestic offices:
(1) Revolving, open-end loans secured by

1-4 family residential properties and
extended under lines of credit ............. 5398 10062 5399 6863 5400 0 1.C.(1)

(2) Closed-end loans secured by 1-4
family residential properties:
(a) Secured by first liens ................... C236 420802 C237 658511 C229 115127 1.c.(2)(a)
(b) Secured by junior liens................. C238 3381 C239 2510 C230 0 1.c.(2)(b)

d. Secured by multifamily (5 or more)
residential properties in domestic offices..... 3499 4894 3500 4229 3501 0 1.d.

e. Secured by nonfarm nonresidential
properties in domestic offices:
(1) Loans secured by owner-occupied

nonfarm non-residential properties...F178 0 F180 0 F182 0 1.e.(1)
(2) Loans secured by other nonfarm

nonresidential properties.................... F179 14249 F181 3775 F183 0 1.e.(2)
f. In foreign offices.................................... B572 0 B573 0 B574 0 1.f.

2. Loans to depository institutions and
acceptances of other banks:
a. U.S. banks and other U.S. depository

institutions............................................ 5377 0 5378 0 5379 0 2.a.

b. Foreign banks ....................................... 5380 0 5381 0 5382 0 2.b.
3. Loans to finance agricultural production and

other loans to farmers................................. 1594 0 1597 0 1583 0 3.
4. Commercial and industrial loans ................. 1606 0 1607 650 1608 21174 4.
5. Loans to individuals for household, family, and

other personal expenditures:
a. Credit cards ......................................... B575 20 B576 0 B577 32 5.a.

b. Automobile loans................................... K213 0 K214 0 K215 0 5.b.
c. Other consumer loans (includes single

payment, installment, all student loans, and
revolving credit plans other than credit cards).. K216 84 K217 38 K218 8 5.c.

6. Loans to foreign
governments and official institutions .............. 5389 0 5390 0 5391 0 6.

7. All other loans........................................... 5459 0 5460 0 5461 0 7.

8. Lease financing receivables:
a. Leases to individuals for household, family,

and other personal expenditures............... F166 0 F167 0 F168 0 8.a.
b. All other leases ..................................... F169 0 F170 0 F171 0 8.b.

Amounts reported in Schedule HC-N, items 1 through 8, above include guaranteed and unguaranteed portions of past due and
nonaccrual loans and leases. Report in item 11 below certain guaranteed loans and leases that have already been included in the
amounts reported in items 1 through 8.
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(a) 1– 4 family residential 
construction loans ...................

a. Guaranteed portion of loans and leases
(exclude rebooked "GNMA loans")
included in item 11 above ...................

FR Y-9C
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Schedule HC-N—Continued

(Column A)
Past due

30 through 89 days
and still accruing

(Column B)
Past due

90 days or more
and still accruing

(Column C)
Nonaccrual

Dollar Amounts in Thousands BHCK BHCK BHCK

9. Debt securities and other assets (exclude
other real estate owned and other
repossessed assets) ............................. 3505 3506 3507 9.

10. TOTAL (sum of items 1 through 9) ........... 5524 5525 5526 10.
11. Loans and leases reported in items 1

through 8 above which are wholly or parti-
ally guaranteed by the U.S.Government
(excluding loans and leases covered by
loss-sharing agreements with the FDIC) ....

12. Loans and leases in items 1 through 8
above which are covered by
loss-sharing agreements with the FDIC:
a. Loans secured by real estate in

domestic offices:

b. Loans to finance agricultural production
and other loans to farmers ...................

c. Commercial and industrial loans .............

K036 K037 K038 11.

K039 K040 K041 11.a.
b. Rebooked "GNMA loans" that have

been  repurchased or are eligible for
repurchase included in item 11 above ... K042 K043 K044 11.b.

(1) Construction, land development,
and other land loans:

(2) Secured by farmland.....................

(4) Secured by multifamily (5 or 
more) residential properties ............

(5) Secured by nonfarm 
nonresidential properties:

(3) Secured by 1– 4 family residential 
properties:
(a) Revolving, open-end loans 

secured by 1– 4 family residential 
properties and extended under 
lines of credit ..........................

(b) Closed-end loans secured by
1– 4 family residential properties:
(1) Secured by first liens ............
(2) Secured by junior liens..........

K045 K046 K047 12.a.(1)(a)
(b) Other construction loans and 

all land development and 
other land loans ......................

(a) Loans secured by owner-
occupied nonfarm nonresidential 
properties ...............................

(b) Loans secured by other non-farm 
nonresidential properties............

K048 K049 K050 12.a.(1)(b)
K051 K052 K053 12.a.(2)

K054

12.a.(4)

K066

12.a.(5)(b)K071K070K069

K067 K068 12.a.(5)(a)

K065K064K063

K055 K056 12.a.(3)(a)

K057 K058 K059 12.a.(3)(b)(1)
K060 K061 K062 12.a.(3)(b)(2)

K072 K073 K074 12.b.
K075 K076 K077 12.c.

03/2011

BHDM BHDM

BHCK BHCK BHCK

BHDM

06500

000
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Schedule HC-N-Continued

(Column A) (Column B) (Column C)
Past due Past due Nonaccrual

30 through 89 days 90 days or more
and still accruing and still accruing

Dollar Amounts in Thousands BHCK BHCK BHCK

9. Debt securities and other assets (exclude
other real estate owned and other
repossessed assets) ............................. 3505 163 3506 0 3507 932 9.

10. TOTAL (sum of items 1 through 9) ........... 5524 453655 5525 686736 5526 137273 10.
11. Loans and leases reported in items 1

through 8 above which are wholly or parti-
ally guaranteed by the U.S.Government
(excluding loans and leases covered by
loss-sharing agreements with the FDIC).... K036 0 K037 0 K038 114016 11.
a. Guaranteed portion of loans and leases

(exclude rebooked "GNMA loans")
included in item 11 above................... K039 0 K040 0 K041 658 11.a.

b. Rebooked "GNMA loans" that have
been repurchased or are eligible for
repurchase included in item 11 above ... K042 0 K043 0 K044 113357 11b.

12. Loans and leases in items 1 through 8
above which are covered by
loss-sharing agreements with the FDIC:
a. Loans secured by real estate in

domestic offices:
(1) Construction, land development,

and other land loans:
(a) 1-4 family residential BHDM BHDM BHDM

construction loans ................... K045 0 K046 10160 K047 0 12.a.(1)(a)
(b) Other construction loans and

all land development and
other land loans ...................... K048 0 K049 0 K050 0 12.a.(1)(b)

(2) Secured by farmland..................... K051 0 K052 0 K053 0 12.a.(2)
(3) Secured by 1-4 family residential

properties:
(a) Revolving, open-end loans

secured by 1-4 family residential
properties and extended under
lines of credit.......................... K054 10062 K055 6863 K056 0 12.a.(3)(a)

(b) Closed-end loans secured by
1-4 family residential properties:
(1) Secured by first liens............ K057 420802 K058 658511 K059 0 12.a.(3)(b)(1)
(2) Secured by junior liens.......... K060 3381 K061 2510 K062 0 12.a.(3)(b)(2)

(4) Secured by multifamily (5 or
more) residential properties............ K063 2765 K064 651 K065 0 12.a.(4)

(5) Secured by nonfarm
nonresidential properties:
(a) Loans secured by owner-

occupied nonfarm nonresidential
properties ............................... K066 0 K067 o K068 0 12.a.(5)(a)

(b) Loans secured by other non-farm
nonresidential properties............ K069 11296 K070 672 K071 0 12.a.(5)(b)

b. Loans to finance agricultural production BHCK BHCK BHCK
and other loans to farmers................... K072 0 K073 0 K074 0 12.b.

c. Commercial and industrial loans............. K075 0 K076 650 K077 0 12.c.
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Itemize and describe the past due and 
nonaccrual amounts included in item 12.e. 
above for the loan and lease categories 
reported in Schedule HC-M, items 6.a.(5)(a) 
through (d):

(3) Other loans1 .....................................
(4) Lease financing receivables.................

(2) Loans to foreign governments and 
official institutions..............................

FR Y-9C
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Schedule HC-N—Continued

(Column A)
Past due

30 through 89 days
and still accruing

(Column B)
Past due

90 days or more
and still accruing

(Column C)
Nonaccrual

Dollar Amounts in Thousands BHCK BHCK BHCK

12.d. Loans to individuals for household, 
family, and other personal expenditures 
(i.e., consumer loans) 
(includes purchased paper):
(1) Credit cards .....................................
(2) Automobile loans...............................
(3) Other consumer loans ........................

f. Portion of covered loans and leases
included in items 12.a through 12.e
above that is protected by FDIC loss-
sharing agreements................................

e. All other loans and leases ........................

K078 K079 K080 12.d.(1)
K081 K082 K083 12.d.(2)
K084 K085 K086 12.d.(3)
K087 K088 K089 12.e.

03/2011

Memoranda

Dollar Amounts in Thousands BHDM BHDM BHDM

1. Loans restructured in troubled debt
restructurings included in Schedule HC-N,
items 1 through 7, above (and not reported in
Schedule HC-C, Memorandum item 1):
a. Construction, land development, and other

land loans in domestic offices:

b. Loans secured by 1– 4 family residential
properties in domestic offices....................

c. Secured by multifamily (5 or more) resi-
dential properties in domestic offices ..........

K105 K106 M.1.a.(1)(1) 1–4 family residential construction loans ..

K108 K109
BHCK BHCK BHCK

M.1.a.(2)

M.1.c.

F661 F662 F663
BHDM BHDM BHDM

M.1.b.

(2) Other construction loans and all land
development and other land loans .........

d. Secured by nonfarm nonresidential
properties in domestic offices:
(1) Loans secured by owner-occupied

nonfarm nonresidential properties .........
(2) Loans secured by other nonfarm

nonresidential properties .....................

(1) Loans to depository institutions and 
acceptances of other banks ................

M.1.d.(1)

K117 K118 K119 M.1.d.(2)

12.e.(1)

K099 K100 K101 12.e.(3)
K269 K271 K272 12.e.(4)

K102 K103 K104 12.f.

12.e.(2)

1. Includes "Obligations (other than securities and leases) of states and political subdivisions in the U.S.," "Loans to nondepository financial insti-
tutions and other loans," and loans secured by real estate in foreign offices.

K091 K092 K093

K095 K096 K097

K111 K112 K113

K114 K115 K116

K107

K110

000

000

000

110900

000

000

0658888436303

000

000

000

000

000

03868

000

000
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Schedule HC-N-Continued

(Column A) (Column B) (Column C)
Past due Past due Nonaccrual

30 through 89 days 90 days or more
and still accruing and still accruing

Dollar Amounts in Thousands BHCK BHCK BHCK

12.d. Loans to individuals for household,
family, and other personal expenditures
(i.e., consumer loans)
(includes purchased paper):
(1) Credit cards ..................................... K078 0 K079 0 KO80 0 12.d.(1)
(2) Automobile loans............................... KO81 0 K082 0 K083 0 12.d.(2)
(3) Other consumer loans........................ K084 68 K085 38 K086 0 12.d.(3)

e. All other loans and leases........................ K087 o K088 0 K089 0 12.e.

Itemize and describe the past due and
nonaccrual amounts included in item 12.e.
above for the loan and lease categories
reported in Schedule HC-M, items 6. a. (5)(a)
through (d):

(1) Loans to depository institutions and
acceptances of other banks ................ K091 0 K092 0 K093 0 12.e.(1)

(2) Loans to foreign governments and
official institutions.............................. K095 0 K096 0 K097 0 12.e.(2)

(3) Other loans' ................ .. .. .. .. .. .. .. .. .. .. .  K099 0 K100 0 K101 0 12.e.(3)
(4) Lease financing receivables................. K269 0 K271 0 K272 0 12.e.(4)

f. Portion of covered loans and leases
included in items 12.a through 12.e
above that is protected by FDIC loss-
sharing agreements................................ K102 436303 K1031 658888 K104 0 12.f.

1. Includes "Obligations (other than securities and leases) of states and political subdivisions in the U.S.," "Loans to nondepository financial insti-
tutions and other loans," and loans secured by real estate in foreign offices.

Memoranda

Dollar Amounts in Thousands BHDM BHDM BHDM

1. Loans restructured in troubled debt
restructurings included in Schedule HC-N,
items 1 through 7, above (and not reported in
Schedule HC-C, Memorandum item 1):
a. Construction, land development, and other

land loans in domestic offices:
(1) 1-4 family residential construction loans .. K105 0 K106 0 K107 0 M.1.a.(1)
(2) Other construction loans and all land

development and other land loans......... K108 0 K109 0 K110 0 M.1.a.(2)
b. Loans secured by 1-4 family residential BHCK BHCK BHCK

properties in domestic offices.................... F661 0 F662 0 F663 1109 M.1.b.
c. Secured by multifamily (5 or more) resi- BHDM BHDM BHDM

dential properties in domestic offices.......... K111 0 K112 0 K113 0 M.1.c.
d. Secured by nonfarm nonresidential

properties in domestic offices:
(1) Loans secured by owner-occupied

nonfarm nonresidential properties ......... K114 0 K115 0 K116 0 M.1.d.(1)
(2) Loans secured by other nonfarm

nonresidential properties ..................... K117 0 K118 o K119 0 M.1.d.(2)

03/2011
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Schedule HC-N—Continued

03/2011

Memoranda–Continued

f. All other loans (include loans to individuals
for household, family, and other personal
expenditures) .......................................

Itemize and describe loan categories
included in item 1.f, above that exceed 10
percent of total loans restructured in troubled
debt restructurings that are past due 30 days
or more or in non-accrual status (sum of
Memorandum items 1.a through 1.f, columns
A through C):

(1) Loans secured by farmland in domestic 
offices ............................................

(3) Loans to finance agricultural production 
and other loans to farmers..................

(4) Loans to individuals for household, 
family, and other personal expenditures:

(5) Loans to foreign governments and 
official institutions .............................

(6) Other loans1 ....................................

(a) Credit cards ................................
(b) Automobile loan ...........................
(c) Other consumer loans (includes 

single payment, installment, all 
student loans, and revolving credit 
plans other than credit cards ...........

(2) Loans to depository institutions and 
acceptances of other banks ................

K130 K131 K132 M.1.f.(1)

K138 K139 K140 M.1.f.(3)

K274 K275 K276 M.1.f.(4)(a)
K277 K278 K279 M.1.f.(4)(b)

K280 K281 K282 M.1.f.(4)(c)

K283 K284 K285 M.1.f.(5)
K286 K287 K288 M.1.f.(6)

K134 K135 K136 M.1.f.(2)

2. Loans to finance commercial real estate,
construction, and land development activities
(not secured by real estate) included in
Schedule HC-N, items 4 and 7 above........... 6558

M.1.f.K128K127K126

6559 6560 M.2.
3. Loans and leases included in Schedule

HC-N,  items 1, 2, 4, 5, 6, 7, and 8 extended
to non-U.S. addressees ............................ 3508 1912 1913 M.3.

4. Not applicable
5. Loans and leases held-for-sale and loans

measured at fair value (included in
Schedule HC-N, items 1 through 8 above)
a. Loans and leases held for sale ................ C240 C241 C226 M.5.a.
b.Loans measured at fair value:

(1) Fair value........................................ F664 F665 F666 M.5.b.(1)
(2) Unpaid principal balance ................... F667 F668 F669 M.5.b.(2)

Dollar Amounts in Thousands BHCK BHCK BHCK

(Column A)
Past due

30 through 89 days
and still accruing

(Column B)
Past due

90 days or more
and still accruing

(Column C)
Nonaccrual

1. Includes "Obligations (other than securities and leases) of states and political subdivisions in the U.S.," "Loans to nondepository financial insti-
tutions and other loans," and loans secured by real estate in foreign offices.

BHDMBHDMBHDM

1. e. Commercial and industrial loans:
(1) To U.S. addressees (domicile).............
(2) To non-U.S. addressees (domicile).......

K120 K121 K122 M.1.e.(1)
K123 K124 K125 M.1.e.(2)

BHCKBHCK

01049087483219

0540973346838

000

000

000

000

000

000

000

000

000

000

000

000

000

000
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Schedule HC-N-Continued

Memoranda-Continued

(Column A) (Column B) (Column C)
Past due Past due Nonaccrual

30 through 89 days 90 days or more
and still accruing and still accruing

Dollar Amounts in Thousands BHCK BHCK BHCK

1. e. Commercial and industrial loans:
(1) To U.S. addressees (domicile)............. K120 0 K121 0 K122 0 M.1.e.(1)
(2) To non-U.S. addressees (domicile)....... K123 0 K124 0 K125 0 M.1.e.(2)

f. All other loans (include loans to individuals
for household, family, and other personal
expenditures)....................................... K126 0 K127 0 K128 0 M .1.f.

Itemize and describe loan categories
included in item 1.f, above that exceed 10
percent of total loans restructured in troubled
debt restructurings that are past due 30 days
or more or in non-accrual status (sum of
Memorandum items l.a through 1.f, columns
A through C):

(1) Loans secured by farmland in domestic BHDM BHDM BHDM

offices ............................................ K130 0 K131 0 K132 0 M .1.f.(1)
(2) Loans to depository institutions and BHCK BHCK BHCK

acceptances of other banks ................ K134 0 K135 0 K136 0 M.1.f.(2)
(3) Loans to finance agricultural production

and other loans to farmers.................. K138 0 K139 0 K140 0 M.1.f.(3)

(4) Loans to individuals for household,
family, and other personal expenditures:
(a) Credit cards ................................ K274 0 K275 0 K276 0 M.1.f.(4)(a)
(b) Automobile loan........................... K277 0 K278 o K279 0 M.1.f.(4)(b)
(c) Other consumer loans (includes

single payment, installment, all
student loans, and revolving credit
plans other than credit cards........... K280 0 K281 0 K282 0 M.1.f.(4)(c)

(5) Loans to foreign governments and
official institutions ............................. K283 o K284 o K285 0 M.1.f.(5)

(6) Other loans' ................ . .. .. .. .. .. .. .. .. .. .  K286 o K287 0 K288 0 M.1.f.(6)
2. Loans to finance commercial real estate,

construction, and land development activities
(not secured by real estate) included in
Schedule HC-N, items 4 and 7 above........... 6558 0 6559 0 6560 0 M.2.

3. Loans and leases included in Schedule
HC-N, items 1, 2, 4, 5, 6, 7, and 8 extended
to non-U.S. addressees ................ 3508 0 1912 0 1913 0 M.3.

4. Not applicable
5. Loans and leases held-for-sale and loans

measured at fair value (included in
Schedule HC-N, items 1 through 8 above)
a. Loans and leases held for sale ................ C240 0 C241 0 C226 0 M.5.a.
b. Loans measured at fair value:

(1) Fair value............................. F664 346838 F665 540973 F666 0 M.5.b.(1)
(2) Unpaid principal balance ................... F667 483219 F668 1049087 F669 0 M.5.b.(2)

1. Includes "Obligations (other than securities and leases) of states and political subdivisions in the U.S.," "Loans to nondepository financial insti-
tutions and other loans," and loans secured by real estate in foreign offices.
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Schedule HC-N—Continued
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Item 6 is to be reported only by holding companies with total consolidated assets of $1 billion or more, or with $2 billion or more in par/
notional amounts of off-balance-sheet derivative contracts (as reported in Schedule HC-L, items 11.a through 11.e).

Dollar Amounts in Thousands BHCK BHCK

3529 3530 M.6.

6. Derivative contracts:
Fair value of amounts carried as assets ...........

Dollar Amounts in Thousands

7. Additions to nonaccrual assets during the quarter ..............................................................
8. Nonaccrual assets sold during the quarter ........................................................................

BHCK

C410 M.7.
C411 M.8.

b. Carrying amount included in Schedule HC-N,
items 1 through 7, above ..........................

Dollar Amounts in Thousands BHCK BHCK BHCK

(Column A)  
Past due  

30 through 89 days  
and still accruing

(Column B)  
Past due   

90 days or more  
and still accruing

(Column C)  
Nonaccrual

9. Purchased credit-impaired loans accounted for in
accordance with FASB ASC 310-30 (former
AICPA Statement of Position 03-3):
a. Outstanding balance ................................

L186 L187 L188 M.9.b.

L183 L184 L185 M.9.a.

06/2014

(Column B)  
Past due   

90 days or more 

(Column A)  
Past due  

30 through 89 days 

0142403106621

0211922146367

0

22131

00

3923614RSSD ID:RSSD ID: 3923614 Rge of6

Schedule HC-N-Continued

Memoranda-Continued

Item 6 is to be reported only by holding companies with total consolidated assets of $1 billion or more, or with $2 billion or more in par
notional amounts of off-balance-sheet derivative contracts (as reported in Schedule HC-L, items 11.a through 11.e).

(Column A) (Column B)
Past due Past due

30 through 89 days 90 days or more

Dollar Amounts in Thousands BHCK BHCK
6. Derivative contracts:

Fair value of amounts carried as assets........... 3529 0 3530 0 M.6.

Dollar Amounts in Thousands BHCK
7. Additions to nonaccrual assets during the quarter .................................. C410 22131 M.7.
8. Nonaccrual assets sold during the quarter....................................... C411 0 M.8.

(Column A) (Column B) (Column C)
Past due Past due Nonaccrual

30 through 89 days 90 days or more
and still accruing and still accruing

Dollar Amounts in Thousands BHCK BHCK BHCK

9. Purchased credit-impaired loans accounted for in
accordance with FASB ASC 310-30 (former
AICPA Statement of Position 03-3):
a. Outstanding balance... .............. L183 146367 L184 211922 L185 0 M.9.a.
b. Carrying amount included in Schedule HC-N,

items 1 through 7, above ............... L186 106621 L187 142403 L188 0 M.9.b.

06/2014
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Schedule HC-P—1–4 Family Residential Mortgage Banking Activities in Domestic Offices

Schedule HC-P is to be completed by (1) all holding companies with $1 billion or more in total assets1 and (2) holding companies 
with less than $1 billion in total assets at which either 1– 4 family residential mortgage loan originations and purchases for resale2 

from all  sources, loan sales, or quarter-end loans held for sale or trading in domestic offices exceed $10 million for two consecutive 
quarters.

Dollar Amounts in Thousands BHCK

1. Retail originations during the quarter of 1– 4 family residential mortgage loans for sale:2

a. Closed-end first liens.................................................................................................. F066 1.a.
b. Closed-end junior liens ............................................................................................... F067 1.b.
c. Open-end loans extended under lines of credit: BHDM

(1)  Total commitment under the lines of credit ................................................................ F670 1.c.(1)
(2)  Principal amount funded under the lines of credit ........................................................ F671 1.c.(2)

2. Wholesale originations and purchases during the quarter of 1– 4 family  residential mortgage
loans for sale:2 BHCK

a. Closed-end first liens.................................................................................................. F068 2.a.
b. Closed-end junior liens ............................................................................................... F069 2.b.
c. Open-end loans extended under lines of credit: BHDM

(1)  Total commitment under the lines of credit ................................................................ F672 2.c.(1)
(2)  Principal amount funded under the lines of credit ....................................................... F673 2.c.(2)

3. 1– 4 family residential mortgages sold during the quarter: BHCK

a. Closed-end first liens.................................................................................................. F070 3.a.
b. Closed-end junior liens ............................................................................................... F071 3.b.
c. Open-end loans extended under lines of credit: BHDM

(1)  Total commitment under the lines of credit ................................................................ F674 3.c.(1)
(2)  Principal amount funded under the lines of credit ........................................................ F675 3.c.(2)

4. 1– 4 family residential mortgages held for sale or trading at quarter-end (included in Schedule HC,
items 4.a and 5):
a. Closed-end first liens.................................................................................................. F072 4.a.
b. Closed-end junior liens ............................................................................................... F073 4.b.
c. Open-end loans extended under lines of credit: BHDM

(1)  Total commitment under the lines of credit ................................................................. F676 4.c.(1)
(2)  Principal amount funded under the lines of credit ........................................................ F677 4.c.(2)

5. Noninterest income for the quarter from the sale, securitization, and servicing of 1– 4 family
residential mortgage loans (included in Schedule HI, items 5.c, 5.f, 5.g, and 5.i): BHCK

BHCK

a. Closed-end 1– 4 family residential mortgage loans ........................................................... F184 5.a.
BHDM

b. Open-end 1– 4 family residential mortgage loans extended under lines of credit ..................... F560 5.b.
6. Repurchases and indemnifications of 1– 4 family residential mortgage loans during the quarter:

a. Closed-end first liens.................................................................................................. F678 6.a.
b. Closed-end junior liens ............................................................................................... F679 6.b.
c. Open-end loans extended under lines of credit:

(1)  Total commitment under the lines of credit ................................................................. F680 6.c.(1)
(2)  Principal amount funded under the lines of credit ........................................................ F681 6.c.(2)

1. The $1 billion asset size test is generally based on the total assets reported as of June 30, 2013.
2. Exclude originations and purchases of 1– 4 family residential mortgage loans that are held for investment.

03/2014

7. Representation and warranty reserves for 1– 4 family residential mortgage loans sold:
a. For representations and warranties made to U.S. government agencies and government- 
    sponsored agencies.................................................................................................... L191 7.a.
b. For representations and warranties made to other parties................................................... L192 7.b.
c. Total representation and warranty reserves (sum of items 7.a and 7.b) .................................. M288 7.c.

BHCK

22860

1079

1934

0

16941

218

1096

170590

0

0

346413

863

868

0

15292

0

0

0

0

0

0

0

4384
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Schedule HC-P-1-4 Family Residential Mortgage Banking Activities in Domestic Offices

Schedule HC-P is to be completed by (1) all holding companies with $1 billion or more in total assets' and (2) holding companies
with less than $1 billion in total assets at which either 1-4 family residential mortgage loan originations and purchases for resale2

from all sources, loan sales, or quarter-end loans held for sale or trading in domestic offices exceed $10 million for two consecutive
quarters.

Dollar Amounts in Thousands BHCK

1. Retail originations during the quarter of 1-4 family residential mortgage loans for sale:2

a. Closed-end first liens........... . ........................... ......... F066 4384 1.a.
b. Closed-end junior liens .......... FO67.....O..1........................... O 1.b.
c. Open-end loans extended under lines of credit: BHDM

(1) Total commitment under the lines of credit ................................... F670 0 1.c.(1)

(2) Principal amount funded under the lines of credit ......................... ..... F671 0 1.c.(2)
2. Wholesale originations and purchases during the quarter of 1-4 family residential mortgage

loans for sale:2  BHCK

a. Closed-end first liens................. ............................ ...... F068 0 2.a.
b. Closed-end junior liens ............... FO......... ......................... F069 0 2.b.
c. Open-end loans extended under lines of credit: BHDM

(1) Total commitment under the lines of credit ................................... F672 0 2.c.(1)

(2) Principal amount funded under the lines of credit ............................................. F673 0 2.c.(2)
3. 1-4 family residential mortgages sold during the quarter: BHCK

a. Closed-end first liens................. ............................ ...... F070 15292 3.a.
b. Closed-end junior liens ............... FO......... ......................... F071 0 3.b.
c. Open-end loans extended under lines of credit: BHDM

(1) Total commitment under the lines of credit .......... F.6748................................ 68 3.c.(1)
(2) Principal amount funded under the lines of credit............................... F675 863 3.c.(2)

4. 1-4 family residential mortgages held for sale or trading at quarter-end (included in Schedule HC,
items 4.a and 5): BHCK

a. Closed-end first liens.....................................................F072 346413 4.a.
b. Closed-end junior liens ................................................... F073 0 4.b.
c. Open-end loans extended under lines of credit: BHDM

(1) Total commitment under the lines of credit ................................... F676 0 4.c.(1)
(2) Principal amount funded under the lines of credit. .............................. F677 170590 4.c.(2)

5. Noninterest income for the quarter from the sale, securitization, and servicing of 1-4 family
residential mortgage loans (included in Schedule HI, items 5.c, 5.f, 5.g, and 5.i): BHCK

a. Closed-end 1-4 family residential mortgage loans ................................ F184 1096 5.a.
BHDM

b. Open-end 1-4 family residential mortgage loans extended under lines of credit...... ...... F560 218 5.b.
6. Repurchases and indemnifications of 1-4 family residential mortgage loans during the quarter:

a. Closed-end first liens........... . ............................ ........ F678 16941 6.a.
b. Closed-end junior liens ..................... ......................... F679 0 6.b.
c. Open-end loans extended under lines of credit:

(1) Total commitment under the lines of credit ................................... F680 1934 6.c.(1)
(2) Principal amount funded under the lines of credit ......................... ..... F681 1079 6.c.(2)

7. Representation and warranty reserves for 1-4 family residential mortgage loans sold:
a. For representations and warranties made to U.S. government agencies and government- BHCK

sponsored agencies...................................................... L191 7.a.
b. For representations and warranties made to other parties.......................... L192 7.b.
c. Total representation and warranty reserves (sum of items 7.a and 7.b) .................. M288 22860 7.c.

1. The $1 billion asset size test is generally based on the total assets reported as of June 30, 2013.
2. Exclude originations and purchases of 1-4 family residential mortgage loans that are held for investment.
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Schedule HC-Q—Assets and Liabilities Measured at Fair Value on a Recurring Basis
Schedule HC-Q is to be completed by all holding companies.

(Column A)
Total Fair Value

Reported on 
Schedule HC

(Column B) 
LESS: Amounts Netted 

in the Determination 
of Total Fair Value

(Column C) 
Level 1 Fair Value

Measurements

(Column D) 
Level 2 Fair Value

Measurements

(Column E) 
Level 3 Fair Value

Measurements

Dollar Amounts in Thousands BHCK BHCK BHCK BHCK

Assets
BHCY

1. Available-for-sale securities ........................ 1773 G474 G475 G476 G477 1.
2. Federal funds sold and securities

purchased under agreements to resell ..........
BHCK

G478 G479 G480 G481 G482 2.
3. Loans and leases held for sale .................... G483 G484 G485 G486 G487 3.
4. Loans and leases held for investment ........... G488 G489 G490 G491 G492 4.
5. Trading assets: BHCT

a. Derivative assets .....................................3543 G493 G494 G495 G496 5.a.
BHCK

b. Other trading assets ............................. G497 G498 G499 G500 G501 5.b.
(1)  Nontrading securities at fair value 

with changes in fair value reported 
in current earnings (included in 
Schedule HC-Q, item 5.b, above) ....... F240 F684 F692 F241 F242 5.b.(1)

6. All other assets ........................................ G391 G392 G395 G396 G804 6.
7. Total assets measured at fair value on a

recurring basis ......................................... G502 G503 G504 G505 G506 7.

Liabilities
8. Deposits ................................................ F252 F686 F694 F253 F254 8.
9. Federal funds purchased and securities

sold under agreements to repurchase ........... G507 G508 G509 G510 G511 9.
10. Trading liabilities: BHCT

a. Derivative liabilities ............................... 3547 G512 G513 G514 G515 10.a.
BHCK

b. Other trading liabilities........................... G516 G517 G518 G519 G520 10.b.
11. Other borrowed money .............................. G521 G522 G523 G524 G525 11.
12. Subordinated notes and debentures ............. G526 G527 G528 G529 G530 12.
13. All other liabilities...................................... G805 G806 G807 G808 G809 13.
14. Total liabilities measured at fair value on a

recurring basis ......................................... G531 G532 G533 G534 G535 14.

03/2013

49648909806397718951775

491291459339693856823

00000

891184 000891184

00000

519402907803768

00000

00000

6839596893220155296913389

1115544142320141271115649

00000

73850007385

42541690014024542

45512890004551289

0124660012466

00000

116112460934001222058
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Schedule HC-Q-Assets and Liabilities Measured at Fair Value on a Recurring Basis

Schedule HC-Q is to be completed by all holding companies.

(Column A) (Column B) (Column C) (Column D) (Column E)
Total Fair Value LESS: Amounts Netted Level 1 Fair Value Level 2 Fair Value Level 3 Fair Value

Reported on in the Determination Measurements Measurements Measurements
Schedule HC of Total Fair Value

Dollar Amounts in Thousands BHCY BHCK BHCK BHCK BHCK

Assets
1. Available-for-sale securities........................ 1773 1222058 G474 0 G475 0 G476 60934 G477 1161124 1.
2. Federal funds sold and securities BHCK

purchased under agreements to resell .......... G478 0 G479 0 G480 0 G481 0 G482 0 2.
3. Loans and leases held for sale.................... G483 12466 G484 o G485 0 G486 12466 G487 0 3.
4. Loans and leases held for investment........... G488 4551289 G489 0 G490 0 G491 0 G492 4551289 4.
5. Trading assets: BHCT

a. Derivative assets ................................ .3543 4542 G493 1402 G494 0 G495 1690 G496 4254 5.a.
BHCK

b. Other trading assets ............................. G497 7385 G498 0 G499 0 G500 0 G501 7385 5.b.

(1) Nontrading securities at fair value
with changes in fair value reported
in current earnings (included in
Schedule HC-Q, item 5.b, above)....... F240 0 F684 0 F692 0 F241 0 F242 0 5.b.(1)

6. All other assets ........................................ G391 1115649 G392 14127 G395 0 G396 14232 G804 1115544 6.
7. Total assets measured at fair value on a

recurring basis......................................... G502 6913389 G503 15529 G504 0 G505 89322 G506 6839596 7.

Liabilities
8. Deposits ................................................ F252 0 F686 0 F694 0 F253 0 F254 0 8.
9. Federal funds purchased and securities

sold under agreements to repurchase........... G507 0 G508 0 G509 0 G510 0 G511 0 9.
10. Trading liabilities: BHCT

a. Derivative liabilities............................... 3547 3768 G512 780 G513 0 G514 4029 G515 519 10.a.
BHCK

b. Other trading liabilities........................... G516 0 G517 0 G518 0 G519 0 G520 0 10.b.
11. Otherborrowed money..............................G521 891184 G522 0 G523 0 G524 891184 G525 0 11.

12. Subordinated notes and debentures............. G526 0 G527 0 G528 0 G529 0 G530 0 12.
13. All other liabilities...................................... G805 56823 G806 6938 G807 39 G808 14593 G809 49129 13.
14. Total liabilities measured at fair value on a

recurring basis......................................... G531 951775 [G532 7718 1G533 39 1G534 909806 [G535 49648 14.

03/2013
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Schedule HC-Q—Continued

(Column A)
Total Fair Value

Reported on 
Schedule HC

(Column B) 
LESS: Amounts Netted 

in the Determination 
of Total Fair Value

(Column C) 
Level 1 Fair Value

Measurements

(Column D) 
Level 2 Fair Value

Measurements

(Column E) 
Level 3 Fair Value

Measurements

Dollar Amounts in Thousands BHCK BHCK BHCK BHCK BHCK

Memoranda

1. All other assets (itemize and describe amounts
included in Schedule HC-Q, item 6 that are
greater than $25,000 and exceed 25 percent
of item 6):
a. Mortgage servicing assets....................... G536 G537 G538 G539 G540 M.1.a.
b. Nontrading derivative assets.................... G541 G542 G543 G544 G545 M.1.b.
c. BHTX

G546 G546 G547 G548 G549 G550 M.1.c.
d. BHTX

G551 G551 G552 G553 G554 G555 M.1.d.
e. BHTX

G556 G556 G557 G558 G559 G560 M.1.e.
f. BHTX

G561 G561 G562 G563 G564 G565 M.1.f.
2. All other liabilities (itemize and describe

amounts included in Schedule HC-Q, item 13
that are greater than $25,000 and exceed 25
percent of item 13):
a. Loan commitments

(not accounted for as  derivatives)............. F261 F689 F697 F262 F263 M.2.a.
b. Nontrading derivative liabilities ................. G566 G567 G568 G569 G570 M.2.b.
c. BHTX

G571 G571 G572 G573 G574 G575 M.2.c.
d. BHTX

G576 G576 G577 G578 G579 G580 M.2.d.
e. BHTX

G581 G581 G582 G583 G584 G585 M.2.e.
f. BHTX

G586 G586 G587 G588 G589 G590 M.2.f.

06/2009
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Schedule HC-Q-Continued

Memoranda

(Column A) (Column B) (Column C) (Column D) (Column E)
Total Fair Value LESS: Amounts Netted Level 1 Fair Value Level 2 Fair Value Level 3 Fair Value

Reported on in the Determination Measurements Measurements Measurements
Schedule HC of Total Fair Value

Dollar Amounts in Thousands BHCK BHCK BHCK BHCK BHCK

1. All other assets (itemize and describe amounts
included in Schedule HC-Q, item 6 that are
greater than $25,000 and exceed 25 percent
of item 6):
a. Mortgage servicing assets....................... G536 0 G537 0 G538 0 G539 0 G540 0 M.1.a.
b. Nontrading derivative assets.................... G541 0 G542 0 G543 0 G544 0 G545 0 M.1.b.
c. G54 FIC LOSS-SHARING INDEMNIFICATION ASSETS G546 1054557 G547 0 G548 0 G549 0 G550 1054557 M.1.c.

BHTX
d. G551 FDIC RECEIVABLE G551 60952 G552 0 G553 0 G554 0 G555 60952 M.1.d.
e. G5X G556 0 G557 0 G558 o G559 0 G560 0 M.1.e.
f. BHX G561 0 G562 0 G563 0 G564 0 G565 0 M.1.f.

2. All other liabilities (itemize and describe
amounts included in Schedule HC-Q, item 13
that are greater than $25,000 and exceed 25
percent of item 13):
a. Loan commitments

(not accounted for as derivatives)............. F261 0 F689 0 F697 0 F262 0 F263 0 M.2.a.
b. Nontrading derivative liabilities................. G566 0 G567 0 G568 0 G569 0 G570 0 M.2.b.
c. BX DERIVATIVE ACTIVITIES G571 56823 G572 6938 G573 39 G574 14593 G575 49129 M.2.c.
d. B G576 0 G577 0 G578 0 G579 0 G580 0 M.2.d.
e. G58 G581 0 G582 0 G583 0 G584 o G585 0 M.2.e.
f. I G586 0 G587 0 G588 0 G589 0 G590 0 M.2.f.

06/2009
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Schedule HC-R—Regulatory Capital

This schedule is to be submitted on a consolidated basis.

Dollar Amounts in Thousands BHCX

Tier 1 Capital
1. Total bank holding company equity capital (from Schedule HC, item 27.a) .................................. 3210 1.
2. LESS: Net unrealized gains (losses) on available-for-sale securities1 (if a gain, report as a

positive value; if a loss, report as a negative value)................................................................

BHCK

8434 2.
3. LESS: Net unrealized loss on available-for-sale equity securities1 (report loss as a positive value) A221 3.
4. LESS: Accumulated net gains (losses) on cash flow hedges1 and amounts recorded in AOCI

resulting from the initial and subsequent application of FASB ASC 715-20 (former FASB statement
No. 158) to defined benefit postretirement plans (if a gain, report as a positive value; if a loss,
report as a negative value) ............................................................................................. 4336 4.

5. LESS: Nonqualifying perpetual preferred stock ..................................................................... B588 5.

6.  a.  Qualifying Class A noncontrolling (minority) interests in consolidated subsidiaries .................... G214 6.a.

b. Qualifying restricted core capital elements (other than cumulative perpetual preferred stock)2 .... G215 6.b.
c. Qualifying mandatory convertible preferred securities of internationally active bank holding

companies ................................................................................................................  G216 6.c.
7.  a.  LESS: Disallowed goodwill and other disallowed intangible assets ........................................ B590 7.a.

b. LESS: Cumulative change in fair value of all financial liabilities accounted for under a fair
value option that is included in retained earnings and is attributable to changes in the bank
holding company's own creditworthiness (If a net gain, report as a positive value; If a net loss,
report as a negative value.)........................................................................................... F264 7.b.

8. Subtotal (sum of items 1, 6.a., 6.b., and 6.c., less items 2, 3, 4, 5, 7.a, and 7.b) ........................... C227 8.
9.  a.  LESS: Disallowed servicing assets and purchased credit card relationships............................ B591 9.a.

b. LESS: Disallowed deferred tax assets............................................................................. 5610 9.b.
10. Other additions to (deductions from) Tier 1 capital ................................................................. B592 10.
11. Tier 1 capital (sum of items 8 and 10, less items 9.a and 9.b)................................................... 8274 11.

Tier 2 Capital
12. Qualifying subordinated debt, redeemable preferred stock, and restricted core capital elements2

(except Class B noncontrolling (minority) interest) not includible in items 6.b. or 6.c. ..................... G217 12.
13. Cumulative perpetual preferred stock included in item 5 and Class B noncontrolling (minority)

interest not included in 6.b., but includible in Tier 2 capital ....................................................... G218 13.

14. Allowance for loan and lease losses includible in Tier 2 capital ................................................. 5310 14.

15. Unrealized gains on available-for-sale equity securities includible in Tier 2 capital ........................ 2221 15.

16. Other Tier 2 capital components......................................................................................... B594 16.

17. Tier 2 capital (sum of items 12 through 16)........................................................................... 5311 17.

18. Allowable Tier 2 capital (lesser of item 11 or 17) .................................................................... 8275 18.

19. Not applicable
20. LESS: Deductions for total risk-based capital ....................................................................... B595 20.

21. Total risk-based capital (sum of items 11 and 18, less item 20) ................................................. 3792 21.

Total Assets for Leverage Ratio BHCT

22. Average total assets (from Schedule HC-K, item 5)................................................................ 22.
23. LESS: Disallowed goodwill and other disallowed intangible assets (from item 7.a above) .............. B590 23.
24. LESS: Disallowed servicing assets and purchased credit card relationships (from item 9.a above) B591 24.
25. LESS: Disallowed deferred tax assets (from item 9.b above) ................................................... 5610 25.

BHCK

26. LESS: Other deductions from assets for leverage capital purposes ........................................... B596 26.
27. Average total assets for leverage capital purposes (item 22 less items 23 through 26) .................. A224 27.
28.-30.  Not applicable

1. Report amount included in Schedule HC, item 26.b, "Accumulated other comprehensive income (AOCI)."
2. Includes subordinated notes payable to unconsolidated trusts issuing trust preferred securities net of the bank holding company's investment in

the trust, trust preferred securities issued by consolidated special purpose entities, and Class B and Class C noncontrolling (minority) interests that
qualify as Tier 1 capital. 03/2014
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Schedule HC-R-Regulatory Capital RSSD ID:

3923614

Part I.A. Regulatory Capital Components and Ratios

This schedule is to be submitted on a consolidated basis.

Dollar Amounts in Thousands BHCX

Tier 1 Capital
1. Total bank holding company equity capital (from Schedule HC, item 27.a) ................... 3210 2912933 1
2. LESS: Net unrealized gains (losses) on available-for-sale securities' (if a gain, report as a BHCK

positive value; if a loss, report as a negative value) ................................... 8434 140440 2.
3. LESS: Net unrealized loss on available-for-sale equity securities' (report loss as a positive value) A221 0 3.
4. LESS: Accumulated net gains (losses) on cash flow hedges' and amounts recorded in AOCI

resulting from the initial and subsequent application of FASB ASC 715-20 (former FASB statement
No. 158) to defined benefit postretirement plans (if a gain, report as a positive value; if a loss,
report as a negative value) .................................................. 4336[ 0 4.

5. LESS: Nonqualifying perpetual preferred stock ...................................... B588 o 5.

6. a. Qualifying Class A noncontrolling (minority) interests in consolidated subsidiaries ............ G214 0 6.a.
b. Qualifying restricted core capital elements (other than cumulative perpetual preferred stock)2 .... G2 15 1  0  6 . b .

c. Qualifying mandatory convertible preferred securities of internationally active bank holding
companies ............................................................ G216 0 6.c.

7. a. LESS: Disallowed goodwill and other disallowed intangible assets........... ........... B590 109708 7.a.
b. LESS: Cumulative change in fair value of all financial liabilities accounted for under a fair

value option that is included in retained earnings and is attributable to changes in the bank
holding company's own creditworthiness (if a net gain, report as a positive value; If a net loss,
report as a negative value.) ................................................. F264 0 7.b.

8. Subtotal (sum of items 1, 6.a., 6.b., and 6.c., less items 2, 3, 4, 5, 7.a, and 7.b) ................. C227 2662785 8.
9. a. LESS: Disallowed servicing assets and purchased credit card relationships... ............. B591 1694 9.a.

b. LESS: Disallowed deferred tax assets........................................... 5610 0 9.b.
10. Other additions to (deductions from) Tier 1 capital ............................... ..... B592 0 10.
11. Tier 1 capital (sum of items 8 and 10, less items 9.a and 9.b) ................................ 8274 2661091 1

Tier 2 Capital
12. Qualifying subordinated debt, redeemable preferred stock, and restricted core capital elements 2  G10 2

(except Class B noncontrolling (minority) interest) not includible in items 6.b. or 6.c......................G217 0 12.
13. Cumulative perpetual preferred stock included in item 5 and Class B noncontrolling (minority)

interest not included in 6.b., but includible in Tier 2 capital....................................................... G218 0 13.
14. Allowance for loan and lease losses includible in Tier 2 capital................................................. 5310 90115 14.
15. Unrealized gains on available-for-sale equity securities includible in Tier 2 capital ................ 2221 0 15.
16. O ther Tier 2 capital com ponents......................................................................................... B594 0 16.
17. Tier 2 capital (sum of item s 12 through 16)........................................................................... 5311 90115 17.
18. Allowable Tier 2 capital (lesser of item 11 or 17).................................................................... 8275 90115 18.

19. Not applicable
20. LESS: Deductions for total risk-based capital ....................................... B595 - 0 20.
21. Total risk-based capital (sum of items 11 and 18, less item 20) ........................... 37921 2751206 21.

Total Assets for Leverage Ratio BHCT

22. Average total assets (from Schedule HC-K, item 5)................................................................ 3368 22172089 22.
23. LESS: Disallowed goodwill and other disallowed intangible assets (from item 7.a above) .............. B590 109708 23.
24. LESS: Disallowed servicing assets and purchased credit card relationships (from item 9.a above) B591 1694 24.
25. LESS: Disallowed deferred tax assets (from item 9.b above) ................................................... 5610 0 25.

BHCK

26. LESS: Other deductions from assets for leverage capital purposes........................................... B596 0 26.
27. Average total assets for leverage capital purposes (item 22 less items 23 through 26) .................. A224 22060687 27.
28.-30. Not applicable

1. Report amount included in Schedule HC, item 26.b, "Accumulated other comprehensive income (AOCI)."
2. Includes subordinated notes payable to unconsolidated trusts issuing trust preferred securities net of the bank holding company's investment in

the trust, trust preferred securities issued by consolidated special purpose entities, and Class B and Class C noncontrolling (minority) interests that
qualify as Tier 1 capital. 03/2014
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 9.a.
a. LESS: Net unrealized gains (losses) on available-for-sale securities

(if a gain, report as a positive value; if a loss, report as a negative value) ..............................

 9.b.
b. LESS: Net unrealized loss on available-for-sale preferred stock classified as an equity security

under GAAP and available-for-sale equity exposures (report loss as a positive value) ..............

 9.c.
c. LESS: Accumulated net gains (losses) on cash flow hedges

(if a gain, report as a positive value; if a loss, report as a negative value) ................................ 

 9.d.

d. LESS: Amounts recorded in AOCI attributed to defined benefit postretirement plans resulting
from the initial and subsequent application of the relevant GAAP standards that pertain to such
plans (if a gain, report as a positive value; if a loss, report as a negative value) .......................

 9.e.
e. LESS: Net unrealized gains (losses) on held-to-maturity securities that are included in AOCI

(if a gain, report as a positive value; if a loss, report as a negative value) ...............................

 9.f.

f. To be completed only by holding companies that entered “0” for No in item 3.a:
LESS: Accumulated net  gain (loss) on cash flow hedges included in AOCI, net of applicable
income taxes, that relate to the hedging of items that are not recognized at fair value on the
balance sheet (if a gain, report as a positive value; if a loss, report as a negative value) ..............

BHCK Percentage

Capital Ratios
31. Tier 1 leverage ratio (item 11 divided by item 27)................................................................... 7204 31.
32. Tier 1 risk-based capital ratio (item 11 divided by item 62) ....................................................... 7206 32.
33. Total risk-based capital ratio (item 21 divided by item 62) ........................................................ 7205 33.

.

.

.

Schedule HC-R—Continued
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Part I.B. Regulatory Capital Components and Ratios

Advanced approaches holding companies (except savings and loan holding companies (SLHCs)) must complete this Schedule 
HC-R, Part I.B, starting on March 31, 2014. Starting on March 31, 2015, all other holding companies must complete Part I.B.  
On that date, Schedule HC-R, Part I.A, will be removed and Part I.B will be designated Part I.  
Part I.B. is to be submitted on a consolidated basis.

Dollar Amounts in Thousands BHCA

Common Equity Tier 1 Capital
1. Common stock plus related surplus, net of treasury stock and unearned employee stock

       ownership plan (ESOP) shares .........................................................................................  1.P742

 2.32472. Retained earnings ..........................................................................................................

BHCT

3. Accumulated other comprehensive income (AOCI)................................................................  3.B530

BHCA

 3.a.P8381=Yes

BHCA0=Noa. AOCI opt-out election (enter "1" for Yes; enter "0" for No.)
(Advanced approaches institutions must enter "0" for No.) ..................................................

4. Common equity tier 1 minority interest includable in common equity tier 1 capital ........................  4.P839

BHCA

5. Common equity tier 1 capital before adjustments and deductions (sum of items 1 through 4) .........  5.P840

 6.P8416. LESS: Goodwill net of associated deferred tax liabilities (DTLs) ...............................................
Common Equity Tier 1 Capital: Adjustments and Deductions

 7.P842
7. LESS: Intangible assets (other than goodwill and mortgage servicing assets (MSAs)), net of

associated DTLs ............................................................................................................

 8.P843
8. LESS: Deferred tax assets (DTAs) that arise from net operating loss and tax credit carryforwards,

net of any related valuation allowances and net of DTLs ........................................................

9. AOCI-related adjustments (items 9.a. through 9.e. are effective January 1, 2015)
(if entered “1” for Yes in item 3.a, complete only items 9.a through 9.e; if entered “0” for
No in item 3.a, complete only item 9.f):

Part I.A.—Continued

03/2014

25.73

24.89

12.06
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Schedule HC-R-Continued

Part I.A.-Continued

BHCK Percentage

Capital Ratios
31. Tier 1 leverage ratio (item 11 divided by item 27) ............................... ..... 7204 12.06 31.
32. Tier 1 risk-based capital ratio (item 11 divided by item 62) .............................. 7206 24.89 32.
33. Total risk-based capital ratio (item 21 divided by item 62) ............................... 7205 25.73 33.

Part I.B. Regulatory Capital Components and Ratios

Advanced approaches holding companies (except savings and loan holding companies (SLHCs)) must complete this Schedule
HC-R, Part IB, starting on March 31, 2014. Starting on March 31, 2015, all other holding companies must complete Part I.B.
On that date, Schedule HC-R, Part IA, will be removed and Part I.B will be designated Part 1.
Part I.B. is to be submitted on a consolidated basis.

Dollar Amounts in Thousands BHCA
Common Equity Tier I Capital

1. Common stock plus related surplus, net of treasury stock and unearned employee stock
ownership plan (ESOP) shares ................................................ P742 1.

BHCT

2. Retained earnings ...................... ................................. 3247 2.
BHCA

3. Accumulated other comprehensive income (AOCI) ................................... B530 3.

a. AOCI opt-out election (enter "1" for Yes; enter "O" for No.) O=No BHCA

(Advanced approaches institutions must enter "0" for No.) ................................ 1=Yes P838 3.a.

BHCA

4. Common equity tier 1 minority interest includable in common equity tier 1 capital ... P8......... 39 4.
5. Common equity tier 1 capital before adjustments and deductions (sum of items 1 through 4) ......... P840 5.

Common Equity Tier 1 Capital: Adjustments and Deductions
6. LESS: Goodwill net of associated deferred tax liabilities (DTLs).............................................6.
7. LESS: Intangible assets (other than goodwill and mortgage servicing assets (MSAs)), net of

associated DTLs.............................................................................7.
8. LESS: Deferred tax assets (DTAs) that arise from net operating loss and tax credit carryforwards,

net of any related valuation allowances and net of DTLs..................................................8.
9. AOCI-related adjustments (items 9.a. through 9.e. are effective January 1, 2015)

(if entered "1" for Yes in item 3.a, complete only items 9.a through 9.e; if entered "0" for
No in item 3.a, complete only item 9.f):
a. LESS: Net unrealized gains (losses) on available-for-sale securities

(if a gain, report as a positive value; if a loss, report as a negative value) 9.a.
b. LESS: Net unrealized loss on available-for-sale preferred stock classified as an equity security

under GAAP and available-for-sale equity exposures (report loss as a positive value)......... 9.b.
c. LESS: Accumulated net gains (losses) on cash flow hedges

(if a gain, report as a positive value; if a loss, report as a negative value) 9.c.
d. LESS: Amounts recorded in AOCI attributed to defined benefit postretirement plans resulting

from the initial and subsequent application of the relevant GAAP standards that pertain to such
plans (if a gain, report as a positive value; if a loss, report as a negative value) 9.d.

e. LESS: Net unrealized gains (losses) on held-to-maturity securities that are included in AOCI
(if a gain, report as a positive value; if a loss, report as a negative value) 9.e.

f. To be completed only by holding companies that entered "0" for No in item 3.a:
LESS: Accumulated net gain (loss) on cash flow hedges included in AOCI, net of applicable
income taxes, that relate to the hedging of items that are not recognized at fair value on the
balance sheet (if a gain, report as a positive value; if a loss, report as a negative value) ........ P419.f.

03/2014



33.P87233. LESS: Tier 2 capital deductions .........................................................................................

BHCA
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Schedule HC-R—Continued

BHCADollar Amounts in Thousands

10.a.Q258

10. Other deductions from (additions to) common equity tier 1 capital before threshold-based
deductions:
a. LESS: Unrealized net gain (loss) related to changes in the fair value of liabilities that are due to

changes in own credit risk (if a gain, report as a positive value; if a loss, report as a
     negative value)...........................................................................................................

10.b.P850
b. LESS: All other deductions from (additions to) common equity tier 1 capital
     before threshold-based deductions ................................................................................

11.P851
11. LESS: Non-significant investments in the capital of unconsolidated financial institutions in the form

of common stock that exceed the 10 percent threshold for non-significant investments .................
12.P85212. Subtotal (item 5 minus items 6 through 11) ..........................................................................

13.P853

13. LESS: Significant investments in the capital of unconsolidated financial institutions in the form of
common stock, net of associated DTLs, that exceed the 10 percent common equity tier 1 capital
deduction threshold.........................................................................................................

14.P854
14. LESS: MSAs, net of associated DTLs, that exceed the 10 percent common equity tier 1 capital

deduction threshold.........................................................................................................

15.P855

15. LESS: DTAs arising from temporary differences that could not be realized through net operating
loss carrybacks, net of related valuation allowances and net of DTLs, that exceed the 10 percent
common equity tier 1 capital deduction threshold ..................................................................

16.P856

16. LESS: Amount of significant investments in the capital of unconsolidated financial institutions in
the form of common stock, net of associated DTLs; MSAs, net of associated DTLs; and DTAs
arising from temporary differences that could not be realized through net operating loss carrybacks,
net of related valuation allowances and net of DTLs; that exceeds the 15 percent common equity
tier 1 capital deduction threshold ........................................................................................

17.P857
17. LESS: Deductions applied to common equity tier 1 capital due to insufficient amounts of additional

tier 1 capital and tier 2 capital to cover deductions..................................................................
18.P85818. Total adjustments and deductions for common equity tier 1 capital (sum of items 13 through 17) ....
19.P85919. Common equity tier 1 capital (item 12 minus item 18) .........................................................

20.P86020. Additional tier 1 capital instruments plus related surplus .........................................................
Additional Tier 1 Capital

21.P86121. Non-qualifying capital instruments subject to phase out from additional tier 1 capital ....................
22.P86222. Tier 1 minority interest not included in common equity tier 1 capital ...........................................
23.P86323. Additional tier 1 capital before deductions (sum of items 20, 21, and 22) ....................................
24.P86424. LESS: Additional tier 1 capital deductions ............................................................................
25.P86525. Additional tier 1 capital (greater of item 23 minus item 24, or zero).........................................

26.827426. Tier 1 capital (sum of items 19 and 25) ..............................................................................
Tier 1 Capital

27.P86627. Tier 2 capital instruments plus related surplus ......................................................................
Tier 2 Capital

28.P86728. Non-qualifying capital instruments subject to phase out from tier 2 capital ..................................
29.P86829. Total capital minority interest that is not included in tier 1 capital ...............................................
30.a.531030.  a.  Allowance for loan and lease losses includable in tier 2 capital ............................................

30.b.5310
b. (Advanced approaches holding companies that exit parallel run only): Eligible credit reserves

includable in tier 2 capital .............................................................................................

BHCW

31.Q257

31. Unrealized gains on available-for-sale preferred stock classified as an equity security under GAAP
and available-for-sale equity exposures includable in tier 2 capital .............................................

BHCA

32.b.P870

b. (Advanced approaches holding companies that exit parallel run only): Tier 2 capital before
            deductions (sum of items 27 through 29, plus items 30.b and 31) .........................................

BHCW

32.a.P87032.  a.  Tier 2 capital before deductions (sum of items 27 through 30.a, plus item 31) .........................

3923614RSSD ID:RSSD ID: 3923614 Rge f6

Schedule HC-R-Continued

Part I.B.-Continued

Dollar Amounts in Thousands BHCA

10. Other deductions from (additions to) common equity tier 1 capital before threshold-based
deductions:
a. LESS: Unrealized net gain (loss) related to changes in the fair value of liabilities that are due to

changes in own credit risk (if a gain, report as a positive value; if a loss, report as a
negative value) .............................................. ........... Q258 10.a.

b. LESS: All other deductions from (additions to) common equity tier 1 capital
before threshold-based deductions ............................................ P850 10.b.

11. LESS: Non-significant investments in the capital of unconsolidated financial institutions in the form
of common stock that exceed the 10 percent threshold for non-significant investments P1..........P 11.

12. Subtotal (item 5 minus items 6 through 11) ........................................ P852 12.
13. LESS: Significant investments in the capital of unconsolidated financial institutions in the form of

common stock, net of associated DTLs, that exceed the 10 percent common equity tier 1 capital
deduction threshold....................................................... P853 13.

14. LESS: MSAs, net of associated DTLs, that exceed the 10 percent common equity tier 1 capital
deduction threshold................................................... P854 14.

15. LESS: DTAs arising from temporary differences that could not be realized through net operating
loss carrybacks, net of related valuation allowances and net of DTLs, that exceed the 10 percent
common equity tier 1 capital deduction threshold .................................... P855 15.

16. LESS: Amount of significant investments in the capital of unconsolidated financial institutions in
the form of common stock, net of associated DTLs; MSAs, net of associated DTLs; and DTAs
arising from temporary differences that could not be realized through net operating loss carrybacks,
net of related valuation allowances and net of DTLs; that exceeds the 15 percent common equity
tier 1 capital deduction threshold ................................................ P856 16.

17. LESS: Deductions applied to common equity tier 1 capital due to insufficient amounts of additional
tier 1 capital and tier 2 capital to cover deductions. ................................... P857 17.

18. Total adjustments and deductions for common equity tier 1 capital (sum of items 13 through 17) P858 18.
19. Common equity tier 1 capital (item 12 minus item 18) ......................... ...... P859 19.

Additional Tier I Capital
20. Additional tier 1 capital instruments plus related surplus ......................... ...... P860 20.
21. Non-qualifying capital instruments subject to phase out from additional tier 1 capital ...... ...... P861 21.
22. Tier 1 minority interest not included in common equity tier 1 capital........................ P862 22.
23. Additional tier 1 capital before deductions (sum of items 20, 21, and 22) .................... P863 23.
24. LESS: Additional tier 1 capital deductions ............................................. P864 24.
25. Additional tier 1 capital (greater of item 23 minus item 24, or zero) .. ...... ............... P865 25.

Tier 1 Capital
26. Tier 1 capital (sum of items 19 and 25) ...................................... ..... 8274 26.

Tier 2 Capital
27. Tier 2 capital instruments plus related surplus ...................................... P866 27.
28. Non-qualifying capital instruments subject to phase out from tier 2 capital ................... P867 28.
29. Total capital minority interest that is not included in tier 1 capital ............................. P868 29.
30. a. Allowance for loan and lease losses includable in tier 2 capital ......................... 5310 30.a.

b. (Advanced approaches holding companies that exit parallel run only): Eligible credit reserves BHCW
includable in tier 2 capital .................................................. 5310 30.b.

31. Unrealized gains on available-for-sale preferred stock classified as an equity security under GAAP BHCA
and available-for-sale equity exposures includable in tier 2 capital ......................... Q257 31.

32. a. Tier 2 capital before deductions (sum of items 27 through 30.a, plus item 31) ............. P870 32.a.
b. (Advanced approaches holding companies that exit parallel run only): Tier 2 capital before BHCW

deductions (sum of items 27 through 29, plus items 30.b and 31) ....................... P870 32.b.
BHCA

33. LESS: Tier 2 capital deductions ........................................... ..... P872 33.
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39.A224

Total Risk-Weighted Assets
40.a.A22340.  a.  Total risk-weighted assets (from Schedule HC-R, Part II item 62) .......................................

40.b.A223

b. (Advanced approaches holding companies that exit parallel run only): Total risk-weighted assets
     using advanced approaches rule (from FFIEC 101 Schedule A, item 60) ................................

BHCW

38.B596

34.a.531134.  a.  Tier 2 capital (greater of item 32.a minus item 33, or zero) ..................................................

34.b.5311

b. (Advanced approaches holding companies that exit parallel run only): Tier 2 capital
            (greater of item 32.b minus item 33, or zero)......................................................................

35.a.379235.  a.  Total capital (sum of items 26 and 34.a) ..........................................................................
Total Capital

35.b.3792

b. (Advanced approaches holding companies that exit parallel run only): Total capital
            (sum of items 26 and 34.b) .............................................................................................

Total Assets for the Leverage Ratio
36.336836. Average total consolidated assets .......................................................................................

BHCX

37.P875

37. LESS: Deductions from common equity tier 1 capital and additional tier 1 capital
(sum of items 6, 7, 8, 10.b, 11, 13 through 17, and  certain elements of item 24 - see instructions) ...

BHCA

38. LESS: Other deductions from (additions to) assets for leverage ratio purposes ............................
39. Total assets for the leverage ratio (item 36 minus items 37 and 38) ........................................

BHCA Percentage BHCW Percentage

Column A Column B

Risk-Based Capital Ratios
41. Common equity tier 1 capital ratio (Column A: item 19 divided by item 40.a) (Advanced
       approaches holding companies that exit parallel run only: Column B: item 19 divided by 
       item 40.b)....................................................................................................... P793 41.. P793 .
42. Tier 1 capital ratio (Column A: item 26 divided by item 40.a) (Advanced approaches
       holding companies that exit parallel run only: Column B: item 26 divided by item 40.b) .... 7206 42.. 7206 .
43. Total capital ratio (Column A: item 35.a divided by item 40.a) (Advanced approaches

holding companies that exit parallel run only: Column B: item 35.b divided by item 40.b)... 7205 43.. 7205 .

45. Advanced approaches holding companies only: Supplementary leverage ratio
       (from FFIEC 101 Schedule A, item 98) (effective January 1, 2015).............................................

BHCA Percentage

Capital Buffer
46. Institution-specific capital buffer necessary to avoid limitations on distributions and discretionary
       bonus payments (effective January 1, 2016):

46.a..a. Capital conservation buffer ............................................................................................

46.b..
b. (Advanced approaches holding companies that exit parallel run only): Total applicable
   capital buffer...............................................................................................................

44. Tier 1 leverage ratio (item 26 divided by item 39) ...................................................................

BHCADollar Amounts in Thousands

47.47. Eligible retained income....................................................................................................

Effective January 1, 2016: Institutions must complete items 47 and 48 if the amount in item 46.a (or the 
lower of 46.a or 46.b for an advanced approaches holding company that has exited parallel run) is less 
than or equal to the applicable minimum capital conservation buffer:

48.48. Distributions and discretionary bonus payments during the quarter ............................................

BHCA

BHCW

BHCW

PercentageBHCA

7204 44..

45..

Leverage Capital Ratios
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BHCADollar Amounts in Thousands
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Schedule HC-R-Continued

Part I.B.-Continued

Dollar Amounts in Thousands BHCA

34. a. Tier 2 capital (greater of item 32.a minus item 33, or zero) ........................... 5311 , . 34.a.
b. (Advanced approaches holding companies that exit parallel run only): Tier 2 capital BHCW

(greater of item 32.b minus item 33, or zero) ...................................... 5311 34.b.

Total Capital BHCA

35. a. Total capital (sum of items 26 and 34.a) ........................................ 3792 35.a.
b. (Advanced approaches holding companies that exit parallel run only): Total capital BHCW

(sum of items 26 and 34.b) ............................................. ..... 3792 , , 35.b.

Total Assets for the Leverage Ratio BHCX

36. Average total consolidated assets....3368.....,...,.. .......................... ,36, 36.
37. LESS: Deductions from common equity tier 1 capital and additional tier 1 capital BHCA

(sum of items 6, 7, 8, 10.b, 11, 13 through 17, and certain elements of item 24 - see instructions) ... P875 37.
38. LESS: Other deductions from (additions to) assets for leverage ratio purposes ................ B596 ,_ , 38.
39. Total assets for the leverage ratio (item 36 minus items 37 and 38) ...................... A224 ,_ , 39.

Total Risk-Weighted Assets
40. a. Total risk-weighted assets (from Schedule HC-R, Part 11 item 62) A223.......................... 23 40.a.

b. (Advanced approaches holding companies that exit parallel run only): Total risk-weighted assets BHCW

using advanced approaches rule (from FFIEC 101 Schedule A, item 60) ................... A223 40.b.

Column A Column B

BHCA Percentage BHCW Percentage

Risk-Based Capital Ratios
41. Common equity tier 1 capital ratio (Column A: item 19 divided by item 40.a) (Advanced

approaches holding companies that exit parallel run only: Column B: item 19 divided by
item 40.b) ........................................................... P793 P793 41.

42. Tier 1 capital ratio (Column A: item 26 divided by item 40.a) (Advanced approaches
holding companies that exit parallel run only: Column B: item 26 divided by item 40.b).... 7206 7206 42.

43. Total capital ratio (Column A: item 35.a divided by item 40.a) (Advanced approaches
holding companies that exit parallel run only: Column B: item 35.b divided by item 40.b)... 7205 7205 43.

BHCA Percentage

Leverage Capital Ratios
44. Tier 1 leverage ratio (item 26 divided by item 39) ..................................... 7204 44.
45. Advanced approaches holding companies only: Supplementary leverage ratio

(from FFIEC 101 Schedule A, item 98) (effective January 1, 2015) . ............................ 45.

BHCA Percentage

Capital Buffer
46. Institution-specific capital buffer necessary to avoid limitations on distributions and discretionary

bonus payments (effective January 1, 2016):
a. Capital conservation buffer......................................................... - 46.a.
b. (Advanced approaches holding companies that exit parallel run only): Total applicable

capital buffer................................................................ 46.b.

Dollar Amounts in Thousands BHCA

Effective January 1, 2016: Institutions must complete items 47 and 48 if the amount in item 46.a (or the
lower of 46.a or 46.b for an advanced approaches holding company that has exited parallel run) is less
than or equal to the applicable minimum capital conservation buffer:
47. Eligible retained income......... ........................................ 47.
48. Distributions and discretionary bonus payments during the quarter........................... 48.
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Schedule HC-R—Continued

Bank holding companies are not required to risk-weight each on-balance-sheet asset and the credit equivalent amount of each off-balance-sheet item that qualifies for a risk 
weight of less than 100 percent (50 percent for derivatives) at its lower risk weight. When completing items 34 through 54 of Schedule HC-R, each bank holding company 
should decide for itself how detailed a risk-weight analysis it wishes to perform. In other words, a bank holding company can choose from among its assets and off-balance-
sheet items that have a risk weight of less than 100 percent which ones to risk-weight at an appropriate lower risk weight, or it can simply risk-weight some or all of these 
items at a 100 percent risk weight (50 percent for derivatives).

C000 ◄
(Column A) 

Totals 
(from 

Schedule HC)

(Column B)  
Items Not  
Subject to  

Risk-Weighting

(Column C) (Column D) (Column E) (Column F)

Allocation by Risk-Weight Category

0% 20% 50% 100%

Dollar Amounts in Thousands 
Balance Sheet Asset Categories BHCE BHC0 BHC2 BHC5 BHC9

34. Cash and due from depository institutions (Column A equals
the sum of Schedule HC, items 1.a, 1.b.(1) and 1.b.(2)) ........

BHCK 0010

34.
BHCX 1754

35. Held-to-maturity securities............................................... 35.
BHCX 1773

36. Available-for-sale securities ............................................. 36.
37. Federal funds sold and securities purchased under

agreements to resell.......................................................

BHCK C225

37.
BHCT 5369

38. Loans and leases held for sale ......................................... 38.
BHCT B528

39. Loans and leases, net of unearned income ......................... 39.
BHCX 3123

40. LESS: Allowance for loan and lease losses......................... 40.
BHCX 3545

41. Trading assets .............................................................. 41.
BHCK B639

42. All other assets1 ............................................................ 42.
BHCT 2170

43. Total assets (sum of items 34 through 42)........................... 43.

1. Includes premises and fixed assets, other real estate owned, investments in unconsolidated subsidiaries and associated companies, direct and indirect investments in real estate ventures,
intangible assets, and  other assets.
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This schedule is to be submitted on a consolidated basis.
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Schedule HC-R-ontinued

Part II. Risk-Weighted Assets

This schedule is to be submitted on a consolidated basis.

Bank holding companies are not required to risk-weight each on-balance-sheet asset and the credit equivalent amount of each off-balance-sheet item that qualifies for a risk
weight of less than 100 percent (50 percent for derivatives) at its lower risk weight. When completing items 34 through 54 of Schedule HC-R, each bank holding company
should decide for itself how detailed a risk-weight analysis it wishes to perform. In other words, a bank holding company can choose from among its assets and off-balance-
sheet items that have a risk weight of less than 100 percent which ones to risk-weight at an appropriate lower risk weight, or it can simply risk-weight some or all of these
items at a 100 percent risk weight (50 percent for derivatives).

000
(Column A) (Column B) (Column C) (Column D) (Column E) (Column F)

(fts Sect t Allocation by Risk-Weight Category
Schedule HC) Risk-Weighting 0% 20% 50% 100%

Dollar Amounts in Thousands 1 11111111
Balance Sheet Asset Categories BHCE BHCO BHC2 BHC5 BHC9
34. Cash and due from depository institutions (Column A equals BHCK 0010

the sum of Schedule HC, items 1.a, 1.b.(1) and 1.b.(2)) ........ 4585867 O 4423902 161965 0 34.
BHCX 1754

35. Held-to-maturity securities............................................... 0 0 o 0 0 0 35.
BHCX 1773

36. Available-for-sale securities............................................. 1222058 225497 44 72010 441 924066 36.
37. Federal funds sold and securities purchased under BHCK C225

agreem ents to resell..................................................... . 0 o o 37.
BHCT 5369

38. Loans and leases held for sale......................................... 517003 0 0 504537 4417 8049 38.
BHCT B528

39. Loans and leases, net of unearned income......................... 14112648 0 0 6947924 1875412 5289312 39.
BHCX 3123

40. LESS: Allowance for loan and lease losses......................... 83570 83570 40.
BHCX 3545

41. Trading assets .............................................................. 11927 7250 0 47 0 4630 41.
BHCK B639

42. All other assets' ..................... .......................................  2200860 109708 48320 1469671 2 573159 42.
BHCT 2170

43. Total assets (sum of items 34 through 42).......................... . 22566793 258885 4472266 9156154 1880272 6799216 43.

1. Includes premises and fixed assets, other real estate owned, investments in unconsolidated subsidiaries and associated companies, direct and indirect investments in real estate ventures,
intangible assets, and other assets.
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Schedule HC-R—Continued

(Column A) 
Face Value   
or Notional  

Amount

Credit  
Conversion  

Factor

(Column B) 
Credit 

Equivalent 
Amount1

(Column C) (Column D) (Column E) (Column F)

Allocation by Risk-Weight Category

0% 20% 50%

Dollar Amounts in Thousands 
Derivatives and Off-Balance-Sheet Items BHCK B546 BHCE BHC0 BHC2 BHC5 BHC9

44. Financial standby letters of credit ............ 1.00 or 12.52 44.

45. Performance standby letters of credit.......

BHCT 6570

.50 45.

46. Commercial and similar letters of credit ....

BHCT 3411

.20 46.

47. Risk participations in bankers acceptances
acquired by the reporting institution .........

BHCK 3429

1.00 47.
BHCT 3433

48. Securities lent ..................................... 1.00 48.
49. Retained recourse on small business

obligations sold with recourse ................

BHCT A250

1.00 49.
50. Recourse and direct credit substitutes

(other than financial standby letters of
credit) subject to the low-level exposure
rule and residual interests subject to a
dollar-for-dollar capital requirement .........

BHCK B541

12.53 50.

51. All other financial assets sold with recourse .. 1.00 51.

52. All other off-balance-sheet liabilities.........

BHCK B681

1.00 52.
53. Unused commitments:

a. With an original maturity exceeding one
year ..............................................

BHCK 6572

.50 53.a.
b. With an original maturity of one year or

less to asset-backed commercial paper
conduits.........................................

BHCK G591

.10 53.b.

54. Derivative contracts .............................

BHCE A167

54.

1. Column A multiplied by credit conversion factor.
2. For financial standby letters of credit to which the low-level exposure rule applies, use a credit conversion factor of 12.5 or an-institution specific factor. For other financial standby letters of credit,

use a credit conversion factor of 1.00. See instructions for further information.
3. Or institution-specific factor.

BHCK B675

100%
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Schedule HC-R-continued

Part II-Continued

(Column A) Credit (Column B) (Column C) (Column D) (Column E) (Column F)

Fa eonalue Conetrsion Equint Allocation by Risk-Weight Category
Amount Amount' 0% 20% 50% 100%

Dollar Amounts in Thousands
Derivatives and Off-Balance-Sheet Items BHCK B546 BHCE BHCO BHC2 BHC5 BHC9

44. Financial standby letters of credit............ 49797 1.00 or 12.52 49797 0 0 0 49797 44.
BHCT 6570

45. Performance standby letters of credit....... 0 .50 0 0 0 0 0 45.
BHCT 3411

46. Commercial and similar letters of credit.... 0 .20 0 0 0 0 0 46.

47. Risk participations in bankers acceptances BHCK 3429

acquired by the reporting institution ......... 0 1.00 0 0 0 0 47.
BHCT 3433

48. Securities lent..................................... 0 1.00 0 0 0 0 0 48.
49. Retained recourse on small business BHCTA250

obligations sold with recourse ................ 0 1.00 0 0 0 0 0 49.
50. Recourse and direct credit substitutes

(other than financial standby letters of
credit) subject to the low-level exposure
rule and residual interests subject to a BHCK B541

dollar-for-dollar capital requirement ......... 6891 12.53 26779 26779 50.
BHCK B675

51. All other financial assets sold with recourse.. 0 1.00 0 0 0 0 0 51.
BHCK B681

52. All other off-balance-sheet liabilities ......... 0 1.00 0 0 0 0 0 52.
53. Unused commitments:

a. With an original maturity exceeding one BHCK 6572

year .............................................. 2162259 .50 1081130 0 65391 787 1014952 53.a.

b. With an original maturity of one year or
less to asset-backed commercial paper BHCK G591

conduits......................................... 0 .10 0 0 0 0 0 53.b.
BHCE A167

54. Derivative contracts ............................. 31918 0 0 31918 54.

1. Column A multiplied by credit conversion factor.
2. For financial standby letters of credit to which the low-level exposure rule applies, use a credit conversion factor of 12.5 or an-institution specific factor. For other financial standby letters of credit,

use a credit conversion factor of 1.00. See instructions for further information.
3. Or institution-specific factor.
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Schedule HC-R—Continued

(Column C) (Column D) (Column E) (Column F)

Allocation by Risk-Weight Category

0% 20% 50% 100%

Dollar Amounts in Thousands 
Totals
55. Total assets, derivatives, and off-balance-sheet items by risk-weight category

(for each column, sum of items 43 through 54) ....................................................................

BHCK B696 BHCK B697 BHCK B698 BHCK B699

55.
56. Risk-weight factor .......................................................................................................... × 0% × 20% × 50% × 100% 56.

57. Risk-weighted assets by risk-weight category (for each column, item 55 multiplied by item 56) ......

BHCK B700 BHCK B701 BHCK B702 BHCK B703

57.

58. Market risk equivalent assets ...........................................................................................

BHCK 1651

58.
59. Risk-weighted assets before deductions for excess allowance for loan and lease losses and

allocated transfer risk reserve (sum of item 57, columns C through F, and item 58) .....................

BHCK B704

59.

60. LESS: Excess allowance for loan and lease losses ..............................................................

BHCK A222

60.

61. LESS: Allocated transfer risk reserve.................................................................................

BHCK 3128

61.

62. Total risk-weighted assets (item 59 minus items 60 and 61)....................................................

BHCK A223

62.
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Schedule HC-R-continued

Part II-Continued

(Column C) (Column D) (Column E) (Column F)

Allocation by Risk-Weight Category

0% 20% 50% 100%

Dollar Amounts in Thousands III 1
Totals
55. Total assets, derivatives, and off-balance-sheet items by risk-weight category BHCKB696 BHCKB697 BHCKB698 BHCKB699

(for each column, sum of items 43 through 54) .................................................................... 4472266 9221545 1912977 7890744 55.

56. R isk-w eight factor.......................................................................................................... X 0% X 20% X 50% X 100% 56.
BHCK B700 BHCK B701 BHCK B702 BHCK B703

57. Risk-weighted assets by risk-weight category (for each column, item 55 multiplied by item 56)...... 0 1844309 956489 7890744 57.
BHCK 1651

58. M arket risk equivalent assets ........................................................................................... o 58.
59. Risk-weighted assets before deductions for excess allowance for loan and lease losses and BHCK B704

allocated transfer risk reserve (sum of item 57, columns C through F, and item 58) ..................... 10691542 59.
BHCKA222

60. LESS: Excess allowance for loan and lease losses .............................................................. 0 60.
BHCK 3128

61. LESS : A llocated transfer risk reserve ................................................................................. 0 61.
BHCKA223

62. Total risk-weighted assets (item 59 minus items 60 and 61).................................................... 10691542 62.
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Schedule HC-R—Continued

Memoranda

Dollar Amounts in Thousands BHCK 

1. Current credit exposure across all derivative contracts covered by the risk-based capital standards ....................................................... 8764 M.1.

With a remaining maturity of

(Column A) 
One year or less

(Column B)  
Over one year  

through five years

(Column C)  
Over five years

Dollar Amounts in Thousands BHCK BHCK BHCK 

2. Notional principal amounts of derivative contracts:1

a. Interest rate contracts ...................................................................... 3809 8766 8767 M.2.a.
b. Foreign exchange contracts ............................................................... 3812 8769 8770 M.2.b.
c. Gold contracts ................................................................................ 8771 8772 8773 M.2.c.
d. Other precious metals contracts.......................................................... 8774 8775 8776 M.2.d.
e. Other commodity contracts ................................................................ 8777 8778 8779 M.2.e.
f. Equity derivative contracts ................................................................ A000 A001 A002 M.2.f.

g. Credit derivative contracts:
Purchased credit protection that (a) is a covered position under the market
risk rule or (b) is not a covered position under the market risk rule and is
not recognized as a guarantee for risk-based capital purposes:
(1)  Investment grade ....................................................................... G597 G598 G599 M.2.g.(1)
(2)  Subinvestment grade .................................................................. G600 G601 G602 M.2.g.(2)

Dollar Amounts in Thousands BHCK 

3. Preferred stock (including related surplus) eligible for inclusion in Tier 1 capital:
a. Noncumulative perpetual preferred stock (included and reported in "Total equity capital," on Schedule HC) .......................................... 5479 M.3.a.
b. Not applicable.
c. Other noncumulative preferred stock eligible for inclusion in Tier 1 capital (e.g., REIT preferred securities)

(included in Schedule HC, item 27.b) ......................................................................................................................................  C498 M.3.c.
d. Other cumulative preferred stock eligible for inclusion in Tier 1 capital (excluding trust preferred securities)

(included in Schedule HC, item 20 or 27.b) ............................................................................................................................. A507 M.3.d.
4. Offsetting debit to the liability (i.e., the contra account) for Employee Stock Ownership Plan (ESOP) debt guaranteed by the reporting bank

holding company (included in Schedule HC, item 26.c) .................................................................................................................. 2771 M.4.
5. Treasury stock (including offsetting debit to the liability for ESOP debt) (included in Schedule HC, item 26.c):

a. In the form of perpetual preferred stock .................................................................................................................................. 5483 M.5.a.
b. In the form of common stock ............................................................................................................................................... 5484 M.5.b.

1. Exclude foreign exchange contracts with an original maturity of 14 days or less and all future contracts.
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Schedule HC-R-Continued

Part II-Continued

Memoranda

Dollar Amounts in Thousands BHCK

1. Current credit exposure across all derivative contracts covered by the risk-based capital standards .......................... ..... 8764 0 M. 1.

With a remaining maturity of

(Column A) (Column B) (Column C)
One year or less Over one year Over five years

through five years

Dollar Amounts in Thousands BHCK BHCK BHCK

2. Notional principal amounts of derivative contracts:3
a. Interest rate contracts ...................................................................... 3809 22047 8766 3718002 8767 887639 M.2.a.

b. Foreign exchange contracts ............................................................... 3812 1313 8769 0 8770 0 M.2.b.
c. Gold contracts ................................................................................ 8771 0 8772 0 8773 0 M.2.c.
d. Other precious metals contracts.......................................................... 8774 0 8775 0 8776 0 M.2.d.
e. Other commodity contracts ................................................................ 8777 O 8778 O 8779 0 M.2.e.
f. Equity derivative contracts ................................................................ AOOO 0 A001 0 A002 0 M.2.f.

g. Credit derivative contracts:
Purchased credit protection that (a) is a covered position under the market
risk rule or (b) is not a covered position under the market risk rule and is
not recognized as a guarantee for risk-based capital purposes:
(1) Investment grade ....................................................................... G597 0 G598 0 G599 0 M.2.g.(1)
(2) Subinvestment grade .................................................................. G600 0 G601 0 G602 0 M.2.g.(2)

Dollar Amounts in Thousands BHCK

3. Preferred stock (including related surplus) eligible for inclusion in Tier 1 capital:
a. Noncumulative perpetual preferred stock (included and reported in "Total equity capital," on Schedule HC).......................................... 5479 0 M.3.a.
b. Not applicable.
c. Other noncumulative preferred stock eligible for inclusion in Tier 1 capital (e.g., REIT preferred securities)

(included in S chedule H C , item 27.b)...................................................................................................................................... C 498 0 M .3 .c.
d. Other cumulative preferred stock eligible for inclusion in Tier 1 capital (excluding trust preferred securities)

(included in S chedule H C , item 20 or 27.b) ............................................................................................................................. A507 0 M .3.d.
4. Offsetting debit to the liability (i.e., the contra account) for Employee Stock Ownership Plan (ESOP) debt guaranteed by the reporting bank

holding company (included in Schedule HC, item 26.c).................................................................................................................. 2771 0 M.4.
5. Treasury stock (including offsetting debit to the liability for ESOP debt) (included in Schedule HC, item 26.c):

a. In the form of perpetual preferred stock .................................................................................................................................. 5483 0 M .5.a.
b. In the form of common stock ............................................................................. 5484 0 M.5.b.

1. Exclude foreign exchange contracts with an original maturity of 14 days or less and all future contracts.
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Schedule HC-R—Continued

Memoranda—Continued

Dollar Amounts in Thousands BHCK 

6. Market risk equivalent assets attributable to specific risk (included in Schedule HC-R, Part II, item 58) ........................................................ F031 M.6.
7. Not applicable
8. Restricted core capital elements included in Tier 1 capital:

a. Qualifying Class B noncontrolling (minority) interest (included in Schedule HC, item 27.b) ................................................................... G219 M.8.a
b. Qualifying Class C noncontrolling (minority) interest (included in Schedule HC, item 27.b) .................................................................. G220 M.8.b.
c. Qualifying cumulative perpetual preferred stock (included in Schedule HC, item 27.a) ........................................................................ 5990 M.8.c.
d. Qualifying trust preferred securities2 (included in Schedule HC, item 19.b) ....................................................................................... C502 M.8.d.

9. Goodwill net of any associated deferred tax liability ........................................................................................................................... G221 M.9.

10. Ratio of qualifying restricted core capital elements to total core capital elements less (goodwill net of any associated deferred tax liability) .........

BHCK Percentage

G222 M.10.

2. Includes subordinated notes payable to unconsolidated trusts issuing trust preferred securities net of the bank holding company's investment in the trust, and trust preferred securities issued by
consolidated special purpose entities, that qualify as Tier 1 capital.
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Schedule HC-R-Continued

Part II-Continued

Memoranda-Continued

Dollar Amounts in Thousands BHCK

6. Market risk equivalent assets attributable to specific risk (included in Schedule HC-R, Part II, item 58) ............................... F031 0 M.6.
7. Not applicable
8. Restricted core capital elements included in Tier 1 capital:

a. Qualifying Class B noncontrolling (minority) interest (included in Schedule HC, item 27.b) ..................................... G219 0 M.8.a
b. Qualifying Class C noncontrolling (minority) interest (included in Schedule HC, item 27.b) ..................................... G220 0 M.8.b.
c. Qualifying cumulative perpetual preferred stock (included in Schedule HC, item 27.a) ........................................ 5990 0 M.8.c.
d. Qualifying trust preferred securities2 (included in Schedule HC, item 19.b) ................................................ 502 0 M.8.d.

9. Goodwill net of any associated deferred tax liability..................................................................G221 100495 M.9.

BHCK Percentage

10. Ratio of qualifying restricted core capital elements to total core capital elements less (goodwill net of any associated deferred tax liability) ......... G222 0.00 M. 10.

2. Includes subordinated notes payable to unconsolidated trusts issuing trust preferred securities net of the bank holding company's investment in the trust, and trust preferred securities issued by
consolidated special purpose entities, that qualify as Tier 1 capital.
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Schedule HC-S—Servicing, Securitization, and Asset Sale Activities

C000 ◄
(Column A) 
1– 4 Family 
Residential 

Loans

(Column B)  
Home  
Equity 
Lines

(Column C)  
Credit 
Card 

Receivables

(Column D)  
Auto 

Loans

(Column E)  
Other 

Consumer 
Loans

(Column F)  
Commercial 

and Industrial 
Loans

(Column G)  
All Other Loans, 
All Leases, and 
All Other Assets

Dollar Amounts in Thousands 
Securitization Activities
1. Outstanding principal balance of assets

sold and securitized with servicing retained 
or with recourse or other seller-provided 
credit enhancements.............................. 

BHCK B705 BHCK B706 BHCK B707 BHCK B708 BHCK B709 BHCK B710 BHCK B711

1.
2. Maximum amount of credit exposure

arising from recourse or other seller- 
provided credit enhancements provided to
structures reported in item 1 in the form of:
a. Credit enhancing interest-only strips

(included in HC-B, HC-D, or HC-F) .......
BHCK B712 BHCK B713 BHCK B714 BHCK B715 BHCK B716 BHCK B717 BHCK B718

2.a.
b. Subordinated securities and other

residual interests ...............................
BHCK C393 BHCK C394 BHCK C395 BHCK C396 BHCK C397 BHCK C398 BHCK C399

2.b.
c. Standby letters of credit and other

enhancements ..................................
BHCK C400 BHCK C401 BHCK C402 BHCK C403 BHCK C404 BHCK C405 BHCK C406

2.c.
3. Reporting institution's unused commitments

to provide liquidity to structures reported in
item 1 .................................................

BHCK B726 BHCK B727 BHCK B728 BHCK B729 BHCK B730 BHCK B731 BHCK B732

3.
4. Past due loan amounts included in item 1: BHCK B733 BHCK B734 BHCK B735 BHCK B736 BHCK B737 BHCK B738 BHCK B739

a. 30-89 days past due .......................... 4.a.
BHCK B740 BHCK B741 BHCK B742 BHCK B743 BHCK B744 BHCK B745 BHCK B746

b. 90 days or more past due ................... 4.b.
5. Charge-offs and recoveries on assets sold

and securitized with servicing retained or
with recourse or other seller-provided credit
enhancements (calendar year-to-date):

BHCK B747 BHCK B748 BHCK B749 BHCK B750 BHCK B751 BHCK B752 BHCK B753

a. Charge-offs...................................... 5.a.
BHCK B754 BHCK B755 BHCK B756 BHCK B757 BHCK B758 BHCK B759 BHCK B760

b. Recoveries ...................................... 5.b.

03/2006

For Federal Reserve Bank Use Only

C.I.

0000000

0000000

0000000

0000000

0000000

0000000

0000000

0000000

0000000

3923614

RSSD ID:

For Federal Reserve Bank Use Only Page of 60

RSSD ID:
C.I.

Schedule HC-S-Servicing, Securitization, and Asset Sale Activities 3923614

c000 4
(Column A) (Column B) (Column C) (Column D) (Column E) (Column F) (Column G)
1-4 Family Home Credit Auto Other Commercial All Other Loans,
Residential Equity Card Loans Consumer and Industrial All Leases, and

Loans Lines Receivables Loans Loans All Other Assets

Dollar Amounts in Thousands
Securitization Activities

1. Outstanding principal balance of assets
sold and securitized with servicing retained
or with recourse or other seller-provided BHCK B705 BHCK B706 BHCK B707 BHCK B708 BHCK B709 BHCK B710 BHCK B711

credit enhancements..............................0 0 0 0 0 0 0 1
2. Maximum amount of credit exposure

arising from recourse or other seller-
provided credit enhancements provided to
structures reported in item 1 in the form of:
a. Credit enhancing interest-only strips BHCK B712 BHCK B713 BHCK B714 BHCK B715 BHCK B716 BHCK B717 BHCK B718

(included in HC-B, HC-D, or HC-F) ....... o0 0 0 0 0 0 2.a.
b. Subordinated securities and other BHCK C393 BHCK C394 BHCK C395 BHCK C396 BHCK C397 BHCK C398 BHCK C399

residual interests............................... 0 0 0 0 0 0 0 2.b.
c. Standby letters of credit and other BHCK C400 BHCK C401 BHCK C402 BHCK C403 BHCK C404 BHCK C405 BHCK C406

enhancem ents.................................. 0 0 0 0 0 0 0 2.c.
3. Reporting institution's unused commitments

to provide liquidity to structures reported in BHCK B726 BHCK B727 BHCK B728 BHCK B729 BHCK B730 BHCK B731 BHCK B732

ite m 1 ................................................. 0 0 0 0 0 0 0 3 .
4. Past due loan amounts included in item 1: BHCK B733 BHCK B734 BHCK B735 BHCK B736 BHCK B737 BHCK B738 BHCK B739

a. 30-89 days past due .......................... 0 0 0 0 0 0 0 4.a.
BHCK B740 BHCK B741 BHCK B742 BHCK B743 BHCK B744 BHCK B745 BHCK B746

b. 90 days or more past due ................... 0 0 0 0 0 0 0 4.b.
5. Charge-offs and recoveries on assets sold

and securitized with servicing retained or
with recourse or other seller-provided credit
enhancements (calendar year-to-date):

BHCK B747 BHCK B748 BHCK B749 BHCK B750 BHCK B751 BHCK B752 BHCK B753

a. Charge-offs.................................... . 0 0 0 0 0 0 0 5.a.
BHCK B754 BHCK B755 BHCK B756 BHCK B757 BHCK B758 BHCK B759 BHCK B760

b. Recoveries .................................... . 0 0 0 0 0 0 0 5.b.
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(Column A)
1–4 Family 
Residential

Loans

(Column B)
Home
Equity
Lines

(Column C)
Credit
Card

Receivables

(Column D)
Auto

Loans

(Column E)
Other

Consumer
Loans

(Column F)
Commercial

and Industrial 
Loans

(Column G)
All Other Loans, 
All Leases, and 
All Other Assets

Dollar Amounts in Thousands
6. Amount of ownership (or seller's)

interests carried as: BHCK B761 BHCK B762 BHCK B763

a. Securities (included in HC-B) ............ 6.a.
BHCK B500 BHCK B501 BHCK B502

b. Loans (included in HC-C) ................. 6.b.
7. Past due loan amounts included in

interests reported in item 6.a: BHCK B764 BHCK B765 BHCK B766

a. 30-89 days past due........................ 7.a.
BHCK B767 BHCK B768 BHCK B769

b. 90 days or more past due................. 7.b.
8. Charge-offs and recoveries on loan

amounts included in interests reported
in item 6.a (calendar year-to-date): BHCK B770 BHCK B771 BHCK B772

a. Charge-offs ................................... 8.a.
BHCK B773 BHCK B774 BHCK B775

b. Recoveries.................................... 8.b.

For Securitization Facilities Sponsored By
or Otherwise Established By Other
Institutions
9. Maximum amount of credit exposure

arising from credit enhancements 
provided by the reporting institution to 
other institutions' securitization structures 
in the form of standby letters of credit, 
purchased subordinated securities, and 
other enhancements ............................

BHCK B776 BHCK B777 BHCK B778 BHCK B779 BHCK B780 BHCK B781 BHCK B782

9.
10. Reporting institution's unused

commitments to provide liquidity to other
institutions' securitization structures ........

BHCK B783 BHCK B784 BHCK B785 BHCK B786 BHCK B787 BHCK B788 BHCK B789

10.

Asset Sales
11. Assets sold with recourse or other seller- 

provided credit enhancements and not
securitized .........................................

BHCK B790 BHCK B791 BHCK B792 BHCK B793 BHCK B794 BHCK B795 BHCK B796

11.
12. Maximum amount of credit exposure

arising from recourse or other seller-
provided credit enhancements provided to
assets reported in item 11 .....................

BHCK B797 BHCK B798 BHCK B799 BHCK B800 BHCK B801 BHCK B802 BHCK B803

12.
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(Column A) (Column B) (Column C) (Column D) (Column E) (Column F) (Column G)
1-4 Family Home Credit Auto Other Commercial All Other Loans,
Residential Equity Card Loans Consumer and Industrial All Leases, and

Loans Lines Receivables Loans Loans All Other Assets

Dollar Amounts in Thousands

6. Amount of ownership (or seller's)
interests carried as: BHCK B761 BHCK B762 BHCK B763

a. Securities (included in HC-B) ............ . 0 o 6.a.
BHCK B500 BHCK B501 BHCK B502

0 006.b
b. Loans (included in HC-C) ................. 6.b.

7. Past due loan amounts included in
interests reported in item 6.a: BHCK B764 BHCK B765 BHCK B766

a. 30-89 days past due........................ 0 o o 7.a.
BHCK B767 BHCK B768 BHCK B769

b. 90 days or more past due ................. 0 o 7.b.

8. Charge-offs and recoveries on loan
amounts included in interests reported
in item 6.a (calendar year-to-date): BHCK B770 BHCK B771 BHCK B772

a. C harge-offs ................................... 0 o 0 8.a.
BHCK B773 BHCK B774 BHCK B775

0 008.bb. Recoveries .................................... 0 8.b.

For Securitization Facilities Sponsored By
or Otherwise Established By Other
Institutions

9. Maximum amount of credit exposure
arising from credit enhancements
provided by the reporting institution to
other institutions' securitization structures
in the form of standby letters of credit,
purchased subordinated securities, and BHCK B776 BHCK B777 BHCK B778 BHCK B779 BHCK B780 BHCK B781 BHCK B782

other enhancements ............................ 0 0 0 0 0 0 0 9.
10. Reporting institution's unused

commitments to provide liquidity to other BHCK B783 BHCK B784 BHCK B785 BHCK B786 BHCK B787 BHCK B788 BHCK B789

institutions' securitization structures ........ 0 0 0 0 0 0 0 10.

Asset Sales
11. Assets sold with recourse or other seller-

provided credit enhancements and not BHCK B790 BHCK B791 BHCK B792 BHCK B793 BHCK B794 BHCK B795 BHCK B796

securitized ......................................... 0 0 0 0 0 0 0 11.
12. Maximum amount of credit exposure

arising from recourse or other seller-
provided credit enhancements provided to BHCK B797 BHCK B798 BHCK B799 BHCK B800 BHCK B801 BHCK B802 BHCK B803

assets reported in item 11 ..................... 0 0 0 0 0 0 0 12.
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Schedule HC-S—Continued

Memoranda

Dollar Amounts in Thousands BHCK

1. Small business obligations transferred with recourse under Section 208 of the Riegle Community Development and Regulatory
Improvement Act of 1994:
a. Outstanding principal balance............................................................................................................................................... A249 M.1.a.
b. Amount of retained recourse on these obligations as of the report date ......................................................................................... A250 M.1.b.

2. Outstanding principal balance of assets serviced for others (includes participations serviced for others):
a. 1– 4 family residential mortgages serviced with recourse or other servicer-provided credit enhancements ............................................ B804 M.2.a.
b. 1– 4 family residential mortgages serviced with no recourse or other servicer-provided credit enhancements ........................................ B805 M.2.b.
c. Other financial assets1 ........................................................................................................................................................ A591 M.2.c.
d. 1– 4 family residential mortgages serviced for others that are in process of foreclosure at quarter-end (includes closed-end and

open-end loans) ................................................................................................................................................................ F699 M.2.d.
3. Asset-backed commercial paper conduits:

a. Maximum amount of credit exposure arising from credit enhancements provided to conduit structures in the form of standby letters of
credit, subordinated securities, and other enhancements:
(1) Conduits sponsored by the bank, a bank affiliate, or the holding company ................................................................................ B806 M.3.a.(1)
(2) Conduits sponsored by other unrelated institutions .............................................................................................................. B807 M.3.a.(2)

b. Unused commitments to provide liquidity to conduit structures:
(1) Conduits sponsored by the bank, a bank affiliate, or the holding company ................................................................................. B808 M.3.b.(1)
(2) Conduits sponsored by other unrelated institutions ............................................................................................................... B809 M.3.b.(2)

4. Outstanding credit card fees and finance charges (included in Schedule HC-S, item 1, column C)2 .......................................................... C407 M.4.

1. Memorandum item 2.c is to be completed if the principal balance of other financial assets serviced for others is more than $10 million.
2. Memorandum item 4 is to be completed by (1) holding companies that, together with affiliated institutions, have outstanding credit card receivables (as defined in the instructions) that

exceed $500 million as of the report date or (2) holding companies that on a consolidated basis are credit card specialty holding companies (as defined in the instructions).
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Schedule HC-S-Continued

Memoranda

Dollar Amounts in Thousands BHCK

1. Small business obligations transferred with recourse under Section 208 of the Riegle Community Development and Regulatory
Improvement Act of 1994:
a. Outstanding principal balance.. .......................................................................... A2490 M.1.a.
b. Amount of retained recourse on these obligations as of the report date ........................................... ..... A250 0 M1.b.

2. Outstanding principal balance of assets serviced for others (includes participations serviced for others):
a. 1-4 family residential mortgages serviced with recourse or other servicer-provided credit enhancements ................... ..... B804 0 M.2.a.
b. 1-4 family residential mortgages serviced with no recourse or other servicer-provided credit enhancements ...................... B805 1187777 M.2.b.
c. Other financial assets' . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . A591 19227381 M.2.c.
d. 1-4 family residential mortgages serviced for others that are in process of foreclosure at quarter-end (includes closed-end and

open-end loans) ......................................................................................F699 1831319 M.2.d.
3. Asset-backed commercial paper conduits:

a. Maximum amount of credit exposure arising from credit enhancements provided to conduit structures in the form of standby letters of
credit, subordinated securities, and other enhancements:
(1) Conduits sponsored by the bank, a bank affiliate, or the holding company ..................................... ....... 0 M.3.a.(1)
(2) Conduits sponsored by other unrelated institutions ............................................................ B807 0 M.3.a.(2)

b. Unused commitments to provide liquidity to conduit structures:
(1) Conduits sponsored by the bank, a bank affiliate, or the holding company ............................................ B808 0 M.3.b.(1)
(2) Conduits sponsored by other unrelated institutions ............................................................ B809 0 M.3.b.(2)

4. Outstanding credit card fees and finance charges (included in Schedule HC-S, item 1, column C)2 ............. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . C407 0 ,M.

1. Memorandum item 2.c is to be completed if the principal balance of other financial assets serviced for others is more than $10 million.
2. Memorandum item 4 is to be completed by (1) holding companies that, together with affiliated institutions, have outstanding credit card receivables (as defined in the instructions) that

exceed $500 million as of the report date or (2) holding companies that on a consolidated basis are credit card specialty holding companies (as defined in the instructions).
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Schedule HC-V—Variable Interest Entities

1. Assets of consolidated variable interest entities
(VIEs) that can be used only to settle obligations of
consolidated VIEs:
a. Cash and balances due from depository institutions

e. Other liabilities ...............................................

b. Derivative trading liabilities................................

d. Other borrowed money
(exclude commercial paper) ..............................

c. Commercial paper ...........................................

a. Securities sold under agreements to repurchase ...

h. Trading assets (other than derivatives) ................

k. Other assets ..................................................

i. Derivative trading assets ..................................
j. Other real estate owned ...................................

g. Less: Allowance for loan and lease losses............
f. Loans and leases, net of unearned income ..........

b. Held-to-maturity securities ................................

e. Loans and leases held for sale ..........................

c. Available-for-sale securities ..............................

03/2013

2. Liabilities of consolidated VIEs for which creditors do
not have recourse to the general credit of the
reporting holding company:

3. All other assets of consolidated VIEs
(not included in items 1.a through 1.k above) ...........

4. All other liabilities of consolidated VIEs
(not included in items 2.a through 2.e above) ...........

(Column A)
Securitization Vehicles

(Column B) 
ABCP Conduits

(Column C)
Other VIEs

BHCK BHCK BHCK

J981 J982 J983 1.a.
J984 J985 J986 1.b.
J987 J988 J989 1.c.
J990 J991 J992 1.d.
J993 J994 J995 1.e.
J996 J997 J998 1.f.
J999 K001 K002 1.g.

2.a.K017K016K015

2.c.

2.d.

3.

4.

2.e.

2.b.K020K019K018

1.k.
K009 K010 K011 1.j.
K006 K007 K008 1.i.
K003 K004 K005 1.h.

Dollar Amounts in Thousands

K012 K013 K014

K023K022K021

K024 K025 K026
K027 K028 K029

K032K031K030

K035K034K033 000

000

000

000

000

000

000

000

000

000

000

000

000

000

000

000

000

000
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Schedule HC-V-Variable Interest Entities

(Column A) (Column B) (Column C)
Securitization Vehicles ABCP Conduits Other VIEs

Dollar Amounts in Thousands BHCK BHCK BHCK

1. Assets of consolidated variable interest entities
(VIEs) that can be used only to settle obligations of
consolidated VIEs:
a. Cash and balances due from depository institutions J981 0 J982 0 J983 0 1.a.
b. Held-to-maturity securities ................................ J984 0 J985 0 J986 0 1.b.
c. Available-for-sale securities.............................. J987 0 J988 0 J989 0 1.c.
d. Securities purchased under agreements to resell... J990 0 J991 0 J992 0 1.d.
e. Loans and leases held for sale .......................... J993 0 J994 0 J995 0 1.e.
f. Loans and leases, net of unearned income .......... J996 0 J997 0 J998 0 1.f.

g. Less: Allowance for loan and lease losses............ J999 o K001 0 K002 0 1.g.
h. Trading assets (other than derivatives) ................ K003 o K004 0 K005 0 1.h.
i. Derivative trading assets .................................. K006 o K007 0 K008 0 1.i.
j. Other real estate owned ................................... K009 0 K010 0 K01 1 0 1.j.
k. Other assets .................................................. K012 0 K013 0 K014 0 1.k.

2. Liabilities of consolidated VIEs for which creditors do
not have recourse to the general credit of the
reporting holding company:
a. Securities sold under agreements to repurchase ... K015 0 K016 0 K017 0 2.a.
b. Derivative trading liabilities................................ K018 0 K019 0 K020 0 2.b.
c. Commercial paper........................................... K021 0 K022 0 K023 0 2.c.
d. Other borrowed money

(exclude commercial paper).............................. K024 o K025 o K026 0 2.d.
e. Other liabilities ............................................... K027 0 K028 o K029 0 2.e.

3. All other assets of consolidated VIEs
(not included in items 1.a through 1.k above) ....... K030 0 K031 0 K032 o 3.

4. All other liabilities of consolidated VIEs
(not included in items 2.a through 2.e above) ........... K0330 0 K035 0 4.
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Notes to the Balance Sheet—Predecessor Financial Items

For holding companies involved in a business combination(s) during the quarter, provide on the lines below quarterly average informa-
tion for any acquired company(ies) with aggregated assets of $10 billion or more or 5 percent of the reporting holding company's total 
consolidated assets as of the previous quarter-end, whichever is less.

Dollar Amounts in Thousands BHBC

1. Average loans and leases (net of unearned income) ................................................................... 3516 1.
2. Average earning assets ........................................................................................................ 3402 2.
3. Average total consolidated assets ........................................................................................... 3368 3.
4. Average equity capital .......................................................................................................... 3519 4.

Notes to the Balance Sheet (Other)
Enter in the lines provided below any additional information on specific line items on the balance sheet or its supporting schedules that 
the holding company wishes to explain, that has been separately disclosed in the holding company's quarterly reports to its sharehold-
ers, in its press releases, or on its quarterly reports to the Securities and Exchange Commission (SEC). Also include any transactions 
which previously would have appeared as footnotes to Schedules HC through HC-S.

Each additional piece of information disclosed should include the appropriate reference to schedule and item number, as well as a 
description of the additional information and the dollar amount (in thousands of dollars) associated with that disclosure.

Example

A holding company has guaranteed a new loan for its leveraged Employee Stock Ownership Plan (ESOP) for $750 thousand and that 
amount has increased the holding company's long-term unsecured debt by a material amount. The holding company has disclosed that 
change to its stockholders and to the SEC. Enter on the line item below the following information:

TEXT BHCK

0000 Sch. HC, item 16, New loan to holding company's ESOP guaranteed
by holding company

0000 750

Outstanding issuances of perpetual preferred stock associated with the U.S. Department 
of Treasury Community Development Capital Initiative (CDCI) program included in 
Schedule HC, item 23, Perpetual preferred stock and related surplus (for Subchapter S 
corporations, outstanding issuances of subordinated debt securities associated with 
CDCI included in Schedule HC, item 19.a, Subordinated notes and debentures)

Notes to the Balance Sheet (Other)
TEXT Dollar Amounts in Thousands BHCK

1.

1.K141

6.B027

5.5360

4.5359

3.5358

2.5357

2.

3.

4.

5.

6. B027

5357

5358

5359

5360
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Notes to the Balance Sheet-Predecessor Financial Items

For holding companies involved in a business combination(s) during the quarter, provide on the lines below quarterly average informa-
tion for any acquired company(ies) with aggregated assets of $10 billion or more or 5 percent of the reporting holding company's total
consolidated assets as of the previous quarter-end, whichever is less.

Dollar Amounts in Thousands BHBC

1. Average loans and leases (net of unearned income) ............................... ..... 3516 1.
2 . A verage earning assets .............................................. ........................................................ 3402 2 .
3. Average total consolidated assets .......................................................................................... 3368 3.
4 . A ve rage eq uity capita l ............................................... ......................................................... 3519 4

Notes to the Balance Sheet (Other)

Enter in the lines provided below any additional information on specific line items on the balance sheet or its supporting schedules that
the holding company wishes to explain, that has been separately disclosed in the holding company's quarterly reports to its sharehold-
ers, in its press releases, or on its quarterly reports to the Securities and Exchange Commission (SEC). Also include any transactions
which previously would have appeared as footnotes to Schedules HC through HC-S.

Each additional piece of information disclosed should include the appropriate reference to schedule and item number, as well as a
description of the additional information and the dollar amount (in thousands of dollars) associated with that disclosure.

Example

A holding company has guaranteed a new loan for its leveraged Employee Stock Ownership Plan (ESOP) for $750 thousand and that
amount has increased the holding company's long-term unsecured debt by a material amount. The holding company has disclosed that
change to its stockholders and to the SEC. Enter on the line item below the following information:

TEXT BHCK

0000 Sch. HC, item 16, New loan to holding company's ESOP guaranteed
by holding company

00001 750

Notes to the Balance Sheet (Other)

TEXT Dollar Amounts in Thousands BHCK

1. Outstanding issuances of perpetual preferred stock associated with the U.S. Department
of Treasury Community Development Capital Initiative (CDCI) program included in
Schedule HC, item 23, Perpetual preferred stock and related surplus (for Subchapter S
corporations, outstanding issuances of subordinated debt securities associated with
CDCI included in Schedule HC, item 19.a, Subordinated notes and debentures) K141 0 1.

2. 5357

5357 o 2.

3. 5358

5358 o 3.

4. 5359

5359 0 4.

5. 5360

5360 0 5.

6. B027

B027 0 6.
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Notes to the Balance Sheet (Other)—Continued

TEXT Dollar Amounts in Thousands BHCK

7. B028

B028 7.
8. B029

B029 8.
9. B030

B030 9.
10. B031

B031 10.
11. B032

B032 11.
12. B033

B033 12.
13. B034

B034 13.
14. B035

B035 14.
15. B036

B036 15.
16. B037

B037 16.
17. B038

B038 17.
18. B039

B039 18.
19. B040

B040 19.

03/2003

20. B041

B041 20.0

0

0

RSSD ID:

0

0

0

0

0

0

0

0

0

0

0

3923614
FR Y-9C

RSSD ID: 3923614 Page 6of 60

Notes to the Balance Sheet (Other)-Continued

TEXT Dollar Amounts in Thousands BHCK

7. B028

B028 0 7.

8. B029

B029 0 8.
9. B030

B030 0 9.
10. B031

B031 0 10.
11. B032

B032 0 11.

12. B033

B033 0 12.
13. B034

B034 0 13.
14. B035

B035 0 14.
15. B036

B036 0 15.
16. B037

B037 0 16.
17. B038

B038 0 17.
18. B039

B039 0 18.
19. B040

B040 F 0 19.
20. B041

B041 0 20.

03/2003
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Bank Demographic Information
Dollar amounts in thousands

1.20140630RCON99991. Reporting date....................................................................................................................

2.58978RSSD90502. FDIC certificate number.....................................................................................................

3.

Click here for
value

RSSD9017
3. Legal title of bank...............................................................................................................

4.PasadenaRSSD91304. City.....................................................................................................................................

5.CARSSD92005. State abbreviation...............................................................................................................

6.91101RSSD92206. Zip code..............................................................................................................................

(RSSD9017) OneWest Bank, National Association

Contact Information
Dollar amounts in thousands

1.1. Contact Information for the Reports of Condition and Income

1.a.a. Chief Financial Officer (or Equivalent) Signing the Reports

1.a.1.CONFTEXTC4901. Name.......................................................................................................................

1.a.2.CONFTEXTC4912. Title..........................................................................................................................

1.a.3.CONFTEXTC4923. E-mail Address........................................................................................................

1.a.4.CONFTEXTC4934. Telephone................................................................................................................

1.a.5.CONFTEXTC4945. FAX.........................................................................................................................

1.b.b. Other Person to Whom Questions about the Reports Should be Directed

1.b.1.CONFTEXTC4951. Name.......................................................................................................................

1.b.2.CONFTEXTC4962. Title..........................................................................................................................

1.b.3.CONFTEXT40863. E-mail Address........................................................................................................

1.b.4.CONFTEXT89024. Telephone................................................................................................................

1.b.5.CONFTEXT91165. FAX.........................................................................................................................

2.

2. Person to whom questions about Schedule RC-T - Fiduciary and Related Services should
be directed

2.a.CONFTEXTB962a. Name and Title..............................................................................................................

2.b.CONFTEXTB926b. E-mail Address..............................................................................................................

2.c.CONFTEXTB963c. Telephone......................................................................................................................

2.d.CONFTEXTB964d. FAX...............................................................................................................................

3.3. Emergency Contact Information

3.a.a. Primary Contact

3.a.1.CONFTEXTC3661. Name.......................................................................................................................

3.a.2.CONFTEXTC3672. Title..........................................................................................................................

3.a.3.CONFTEXTC3683. E-mail Address........................................................................................................

3.a.4.CONFTEXTC3694. Telephone................................................................................................................

3.a.5.CONFTEXTC3705. FAX.........................................................................................................................

3.b.b. Secondary Contact

3.b.1.CONFTEXTC3711. Name.......................................................................................................................

3.b.2.CONFTEXTC3722. Title..........................................................................................................................

3.b.3.CONFTEXTC3733. E-mail Address........................................................................................................

3.b.4.CONFTEXTC3744. Telephone................................................................................................................

3.b.5.CONFTEXTC3755. FAX.........................................................................................................................

4.4. USA PATRIOT Act Section 314(a) Anti-Money Laundering Contact Information

4.a.a. Primary Contact

4.a.1.CONFTEXTC4371. Name.......................................................................................................................

4.a.2.CONFTEXTC4382. Title..........................................................................................................................

4.a.3.CONFTEXTC4393. E-mail Address........................................................................................................
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ONEWEST BANK, NATIONAL ASSOCIATION FFIEC 041
RSSD-ID 3918898 Quarter End Date 6/30/2014
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Bank Demographic Information
Dollar amounts in thousands

1. Reporting date...... ...................................................... RCN9999 20140630 1
2. FDIC certificate number.....................................................RSSD950 58978 2.

RSSD9017 Click here for
3. Legal title of bank.. ................................................................. value 3.
4. City......................................................................... RSSD9130 Pasadena 4.
5. State abbreviation.........................................................RSSD9200 CA 5
6. Zip code................................................................... RSSD9220 91101 6.

(RSSD9017) OneWest Bank, National Association

Contact Information
Dollar amounts in thousands

1. Contact Information for the Reports of Condition and Income 1.
a. Chief Financial Officer (or Equivalent) Signing the Reports 1.a.

1. N a m e ....................................................................................................................... T EX TC 490 C O N F 1.a.1

2 . T itle .......................................................................................................................... T EX TC 491 C O N F 1.a.2
3. E-m ail A ddress........................................................................................................ TEXTC492 C O N F 1.a.3
4 . Te lepho ne ................................................................................................................ TEXTC493 C O N F 1.a.4
5 . FA X ......................................................................................................................... T EX TC 494 C O N F 1.a.5

b. Other Person to Whom Questions about the Reports Should be Directed 1.b.
1. N a m e ....................................................................................................................... T EX TC 495 C O N F 1.b.1
2 . T itle .......................................................................................................................... T EX TC 496 C O N F 1.b.2
3. E-m ail A ddress........................................................................................................ TEXT4086 C O N F 1.b.3
4 . Te lepho ne ................................................................................................................ TEXT8902 C O N F 1.b.4
5 . FA X ......................................................................................................................... T EX T9116 C O N F 1.b.5

2. Person to whom questions about Schedule RC-T - Fiduciary and Related Services should
be directed 2.

a . N am e and T itle.............................................................................................................. TEXTB962 C O N F 2.a.
b. E -m ail A ddress.............................................................................................................. TEXTB926 C O N F 2.b.
c. Te le phone ...................................................................................................................... TEXTB963 C O N F 2.c.
d . FA X ............................................................................................................................... T EX T B964 C O N F 2.d.

3. Emergency Contact Information 3.
a. Primary Contact 3.a.

1. N a m e ....................................................................................................................... T EX TC 366 C O N F 3.a.1
2 . T itle .......................................................................................................................... T EX TC 367 C O N F 3.a.2
3. E-m ail A ddress........................................................................................................ TEXTC368 C O N F 3.a.3
4 . Telephone ................................................................................................................ TEXTC369 C O N F 3.a.4
5 . FA X ......................................................................................................................... T EX TC 370 C O N F 3.a.5

b. Secondary Contact 3.b.
1. N a m e ....................................................................................................................... T EX TC 371 C O N F 3.b.1
2 . T itle .......................................................................................................................... T EX TC 372 C O N F 3.b.2
3. E-m ail A ddress........................................................................................................ TEXTC373 C O N F 3.b.3
4 . Telephone ................................................................................................................ TEXTC374 C O N F 3.b.4
5 . FA X ......................................................................................................................... T EX TC 375 C O N F 3.b.5

4. USA PATRIOT Act Section 314(a) Anti-Money Laundering Contact Information 4.
a. Primary Contact 4.a.

1. N a m e ....................................................................................................................... T EX TC 437 C O N F 4.a.1
2 . T itle .......................................................................................................................... T EX TC 438 C O N F 4.a.2
3. E-m ail A ddress........................................................................................................ TEXTC439 C O N F 4.a.3.



Dollar amounts in thousands

4.a.4.CONFTEXTC4404. Telephone................................................................................................................

4.b.b. Secondary Contact

4.b.1.CONFTEXTC4421. Name.......................................................................................................................

4.b.2.CONFTEXTC4432. Title..........................................................................................................................

4.b.3.CONFTEXTC4443. E-mail Address........................................................................................................

4.b.4.CONFTEXTC4454. Telephone................................................................................................................

4.c.c. Third Contact

4.c.1.CONFTEXTC8701. Name.......................................................................................................................

4.c.2.CONFTEXTC8712. Title..........................................................................................................................

4.c.3.CONFTEXTC8723. E-mail Address........................................................................................................

4.c.4.CONFTEXTC8734. Telephone................................................................................................................

4.d.d. Fourth Contact

4.d.1.CONFTEXTC8751. Name.......................................................................................................................

4.d.2.CONFTEXTC8762. Title..........................................................................................................................

4.d.3.CONFTEXTC8773. E-mail Address........................................................................................................

4.d.4.CONFTEXTC8784. Telephone................................................................................................................

Optional Narrative Statement Concerning the Amounts Reported in the Reports of
Condition and Income

Dollar amounts in thousands

1.NoRCON69791. Comments?........................................................................................................................

2.NRTEXT69802. Bank Management Statement............................................................................................

Schedule RI - Income Statement
Dollar amounts in thousands

1.1. Interest income:

1.a.a. Interest and fee income on loans:

1.a.1.1. Loans secured by real estate:

1.a.1.a.236,525RIAD4435a. Loans secured by 1-4 family residential properties...........................................

1.a.1.b.97,942RIAD4436b. All other loans secured by real estate................................................................

1.a.2.48,709RIAD40122. Commercial and industrial loans.............................................................................

1.a.3.3. Loans to individuals for household, family, and other personal expenditures:

1.a.3.a.70RIADB485a. Credit cards.......................................................................................................

1.a.3.b.
146RIADB486

b. Other (includes revolving credit plans other than credit cards, automobile loans,
and other consumer loans)....................................................................................

1.a.4.0RIAD40564. Loans to foreign governments and official institutions.............................................

1.a.5.0RIAD40585. All other loans.........................................................................................................

1.a.6.383,392RIAD40106. Total interest and fee income on loans (sum of items 1.a.(1)(a) through 1.a.(5)).....

1.b.0RIAD4065b. Income from lease financing receivables......................................................................

1.c.5,729RIAD4115c. Interest income on balances due from depository institutions......................................

1.d.d. Interest and dividend income on securities:

1.d.1.
0RIADB488

1. U.S. Treasury securities and U.S. Government agency obligations (excluding
mortgage-backed securities).......................................................................................

1.d.2.58,912RIADB4892. Mortgage-backed securities....................................................................................

1.d.3.
0RIAD4060

3. All other securities (includes securities issued by states and political subdivisions
in the U.S.)..................................................................................................................

1.e.2,933RIAD4069e. Interest income from trading assets..............................................................................

1.f.
0RIAD4020

f. Interest income on federal funds sold and securities purchased under agreements to
resell.................................................................................................................................
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Dollar amounts in thousands
4 . Telephone ................................................................................................................ TEXTC440 C O N F 4.a.4.

b. Secondary Contact 4.b.
1. N a m e ....................................................................................................................... T EX TC 442 C O N F 4.b.1.

2 . T itle .......................................................................................................................... T EX TC 443 C O N F 4.b.2.
3. E-m ail A ddress........................................................................................................ TEXTC444 C O N F 4.b.3.
4 . Telephone ................................................................................................................ TEXTC445 C O N F 4.b.4.

c. Third Contact 4.c.
1. N a m e ....................................................................................................................... T EX TC 870 C O N F 4.c.1.
2 . T itle .......................................................................................................................... T EX TC 871 C O N F 4.C.2.
3. E-m ail A ddress........................................................................................................ TEXTC872 C O N F 4.c.3.
4 . Telephone ................................................................................................................ TEXTC873 C O N F 4.c.4.

d. Fourth Contact 4.d.
1. N a m e ....................................................................................................................... T EX TC 875 C O N F 4.d.1.

2 . T itle .......................................................................................................................... T EX TC 876 C O N F 4.d.2.

3. E-m ail A ddress........................................................................................................ TEXTC877 C O N F 4.d.3.
4 . Telephone ................................................................................................................ TEXTC878 C O N F 4.d.4.

Optional Narrative Statement Concerning the Amounts Reported in the Reports of
Condition and Income

Dollar amounts in thousands

1. Comments?....................................................... RCON6979 No 1
2. Bank Management Statement............................................ TEXT6980 NR 2.

Schedule RI - Income Statement
Dollar amounts in thousands

1. Interest income: 1.
a. Interest and fee income on loans: 1.a.

1. Loans secured by real estate: 1.a.

a. Loans secured by 1-4 family residential properties........................................... RIAD4435 236,525 1.a.1.a

b. All other loans secured by real estate................................................................ RIAD4436 97,942 1.a.1.b

2. Com m ercial and industrial loans............................................................................. RIAD4012 48,709 1.a.2.
3. Loans to individuals for household, family, and other personal expenditures: 1.a.3.

a . C red it cards....................................................................................................... R IA D B485 70 1.a.3.a.

b. Other (includes revolving credit plans other than credit cards, automobile loans, RIADB486 146
and other consum er loans).................................................................................... 1.a.3.b.

4. Loans to foreign governments and official institutions............................................. RIAD4056 0 1.a.4.
5 . A ll othe r lo a ns ......................................................................................................... R IA D 4058 0 1.a.5.
6. Total interest and fee income on loans (sum of items 1.a.(1)(a) through l.a.(5))..... RIAD4010 383,392 1.a.6.

b. Income from lease financing receivables...................................................................... RIAD4065 0 1.b.
c. Interest income on balances due from depository institutions...................................... RIAD4115 5,729 1.c.
d. Interest and dividend income on securities: 1.d.

1. U.S. Treasury securities and U.S. Government agency obligations (excluding RIADB488 0
mortgage-backed securities)....................................................................................... 1.d.1.
2. M ortgage-backed securities.................................................................................... RIADB489 58,912 1.d.2.
3. All other securities (includes securities issued by states and political subdivisions RIAD4060 0
in th e U .S .).................................................................................................................. 1.d .3 .

e. Interest income from trading assets.............................................................................. RIAD4069 2,933 1.e.
f. Interest income on federal funds sold and securities purchased under agreements to
re s e ll.................................................................................................................................



Dollar amounts in thousands

1.g.-13,264RIAD4518g. Other interest income...................................................................................................

1.h.437,702RIAD4107h. Total interest income (sum of items 1.a.(6) through 1.g)...............................................

2.2. Interest expense:

2.a.a. Interest on deposits:

2.a.1.
394RIAD4508

1. Transaction accounts (interest-bearing demand deposits, NOW accounts, ATS
accounts, and telephone and preauthorized transfer accounts).................................

2.a.2.2. Nontransaction accounts:

2.a.2.a.17,177RIAD0093a. Savings deposits (includes MMDAs).................................................................

2.a.2.b.23,010RIADA517b. Time deposits of $100,000 or more...................................................................

2.a.2.c.15,490RIADA518c. Time deposits of less than $100,000.................................................................

2.b.
63RIAD4180

b. Expense of federal funds purchased and securities sold under agreements to
repurchase........................................................................................................................

2.c.13,973RIAD4185c. Interest on trading liabilities and other borrowed money...............................................

2.d.0RIAD4200d. Interest on subordinated notes and debentures...........................................................

2.e.70,107RIAD4073e. Total interest expense (sum of items 2.a through 2.d)..................................................

3.367,595RIAD40743. Net interest income (item 1.h minus 2.e)............................................................................

4.9,874RIAD42304. Provision for loan and lease losses....................................................................................

5.5. Noninterest income:

5.a.261RIAD4070a. Income from fiduciary activities ....................................................................................

5.b.1,269RIAD4080b. Service charges on deposit accounts...........................................................................

5.c.2,315RIADA220c. Trading revenue.............................................................................................................

5.d.d. Not available

5.d.1.0RIADC8861. Fees and commissions from securities brokerage..................................................

5.d.2.0RIADC8882. Investment banking, advisory, and underwriting fees and commissions.................

5.d.3.0RIADC8873. Fees and commissions from annuity sales.............................................................

5.d.4.0RIADC3864. Underwriting income from insurance and reinsurance activities.............................

5.d.5.0RIADC3875. Income from other insurance activities....................................................................

5.e.0RIADB491e. Venture capital revenue.................................................................................................

5.f.2,605RIADB492f. Net servicing fees..........................................................................................................

5.g.0RIADB493g. Net securitization income..............................................................................................

5.h.h. Not applicable

5.i.174RIAD5416i. Net gains (losses) on sales of loans and leases............................................................

5.j.-3,107RIAD5415j. Net gains (losses) on sales of other real estate owned.................................................

5.k.-14RIADB496k. Net gains (losses) on sales of other assets (excluding securities)................................

5.l.-34,267RIADB497l. Other noninterest income...............................................................................................

5.m.-30,764RIAD4079m. Total noninterest income (sum of items 5.a through 5.l)..............................................

6.6. Not available

6.a.0RIAD3521a. Realized gains (losses) on held-to-maturity securities.................................................

6.b.5,333RIAD3196b. Realized gains (losses) on available-for-sale securities................................................

7.7. Noninterest expense:

7.a.102,523RIAD4135a. Salaries and employee benefits....................................................................................

7.b.
20,795RIAD4217

b. Expenses of premises and fixed assets (net of rental income) (excluding salaries and
employee benefits and mortgage interest).......................................................................

7.c.c. Not available

7.c.1.0RIADC2161. Goodwill impairment losses....................................................................................

7.c.2.4,543RIADC2322. Amortization expense and impairment losses for other intangible assets..............

7.d.56,030RIAD4092d. Other noninterest expense............................................................................................

7.e.183,891RIAD4093e. Total noninterest expense (sum of items 7.a through 7.d)............................................

8.
148,399RIAD4301

8. Income (loss) before income taxes and extraordinary items and other adjustments (item
3 plus or minus items 4, 5.m, 6.a, 6.b, and 7.e).....................................................................

9.56,844RIAD43029. Applicable income taxes (on item 8)...................................................................................
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Dollar amounts in thousands
g. O ther interest incom e................................................................................................... RIAD4518 -13,264 1g.
h. Total interest income (sum of items 1.a.(6) through 1.g)............................................... RIAD4107 437,702 1.h.

2. Interest expense: 2.
a. Interest on deposits: 2.a.

1. Transaction accounts (interest-bearing demand deposits, NOW accounts, ATS RIAD4508 394
accounts, and telephone and preauthorized transfer accounts)................................. 2.a.1.
2. Nontransaction accounts: 2.a.2.

a. Savings deposits (includes MMDAs)................................................................. RIAD0093 17,177 2.a.2.a.
b. Time deposits of $100,000 or more................................................................... RIADA517 23,010 2.a.2.b.
c. Time deposits of less than $100,000................................................................. RIADA518 15,490 2.a.2.c.

b. Expense of federal funds purchased and securities sold under agreements to RIAD4180 63
re p u rc h a s e ........................................................................................................................ 2 .b.
c. Interest on trading liabilities and other borrowed money............................................... RIAD4185 13,973 2.c.
d. Interest on subordinated notes and debentures........................................................... RIAD4200 0 2.d.
e. Total interest expense (sum of items 2.a through 2.d).................................................. RIAD4073 70,107 2.e.

3. Net interest income (item 1.h minus 2.e)............................................................................ RIAD4074 367,595 3.
4. Provision for loan and lease losses.................................................................................... RIAD4230 9,874 4.
5. Noninterest income: 5.

a. Income from fiduciary activities .................................................................................... RIAD4070 261 5.a.
b. Service charges on deposit accounts........................................................................... RIAD4080 1,269 5.b.
c. Trading revenue ............................................................................................................. R IA DA220 2,315 5.c.
d. Not available 5.d.

1. Fees and commissions from securities brokerage.................................................. RIADC886 0 5.d.1.
2. Investment banking, advisory, and underwriting fees and commissions................. RIADC888 0 5.d.2.
3. Fees and commissions from annuity sales............................................................. RIADC887 0 5.d.3.
4. Underwriting income from insurance and reinsurance activities............................. RIADC386 0 5.d.4.
5. Income from other insurance activities.................................................................... RIADC387 0 5.d.5.

e. Venture capital revenue................................................................................................. RIADB491 0 5.e.
f. N et servicing fees.......................................................................................................... RIA D B492 2,605 51
g. N et securitization incom e.............................................................................................. RIADB493 0 5.g.
h. Not applicable 5.h.
i. Net gains (losses) on sales of loans and leases............................................................ RIAD5416 174 5i.
j. Net gains (losses) on sales of other real estate owned................................................. RIAD5415 -3,107 5.J.
k. Net gains (losses) on sales of other assets (excluding securities)................................ RIADB496 -14 5.k.
1. O ther noninterest incom e............................................................................................... RIADB497 -34,267 5.1.
m. Total noninterest income (sum of items 5.a through 5.1).............................................. RIAD4079 -30,764 5.m.

6. Not available 6.
a. Realized gains (losses) on held-to-maturity securities................................................. RIAD3521 0 6.a.
b. Realized gains (losses) on available-for-sale securities................................................ RIAD3196 5,333 6.b.

7. Noninterest expense: 7.
a. Salaries and employee benefits.................................................................................... RIAD4135 102,523 7.a.
b. Expenses of premises and fixed assets (net of rental income) (excluding salaries and RIAD4217 20,795
employee benefits and mortgage interest)....................................................................... 7.b.
c. Not available 7.c.

1. Goodwill impairment losses.................................................................................... RIADC216 0 7.c.1.
2. Amortization expense and impairment losses for other intangible assets.............. RIADC232 4,543 7.c.2.

d. Other noninterest expense............................................................................................ RIAD4092 56,030 7.d.
e. Total noninterest expense (sum of items 7.a through 7.d)............................................ RIAD4093 183,891 7.e.

8. Income (loss) before income taxes and extraordinary items and other adjustments (item RIAD4301 148,399
3 plus or minus items 4, 5.m, 6.a, 6.b, and 7.e)..................................................................... 8.
9. Applicable income taxes (on item 8)................................................................................... RIAD4302 56,844 9.



Dollar amounts in thousands

10.91,555RIAD430010. Income (loss) before extraordinary items and other adjustments (item 8 minus item 9)...

11.-30,921RIAD432011. Extraordinary items and other adjustments, net of income taxes.....................................

12.
60,634RIADG104

12. Net income (loss) attributable to bank and noncontrolling (minority) interests (sum of
items 10 and 11).....................................................................................................................

13.
0RIADG103

13. LESS: Net income (loss) attributable to noncontrolling (minority) interests (if net income,
report as a positive value; if net loss, report as a negative value)..........................................

14.60,634RIAD434014. Net income (loss) attributable to bank (item 12 minus item 13).......................................

M.1.
0RIAD4513

1. Interest expense incurred to carry tax-exempt securities, loans, and leases acquired after
August 7, 1986, that is not deductible for federal income tax purposes.................................

M.2.
0RIAD8431

2. Income from the sale and servicing of mutual funds and annuities (included in Schedule
RI, item 8)...............................................................................................................................

M.3.
0RIAD4313

3. Income on tax-exempt loans and leases to states and political subdivisions in the U.S.
(included in Schedule RI, items 1.a and 1.b)..........................................................................

M.4.
0RIAD4507

4. Income on tax-exempt securities issued by states and political subdivisions in the U.S.
(included in Schedule RI, item 1.d.(3))...................................................................................

M.5.
1832RIAD4150

5. Number of full-time equivalent employees at end of current period (round to nearest whole
number)..................................................................................................................................

M.6.
0RIAD4024

6. Interest and fee income on loans to finance agricultural production and other loans to
farmers (included in Schedule RI, item 1.a.(5))......................................................................

M.7.
0RIAD9106

7. If the reporting bank has restated its balance sheet as a result of applying push down
accounting this calendar year, report the date of the bank's acquisition................................

M.8.

8.Trading revenue (from cash instruments and derivative instruments) (sum of Memorandum
items 8.a through 8.e must equal Schedule RI, item 5.c):

M.8.a.2,328RIAD8757a. Interest rate exposures.................................................................................................

M.8.b.-37RIAD8758b. Foreign exchange exposures........................................................................................

M.8.c.0RIAD8759c. Equity security and index exposures.............................................................................

M.8.d.0RIAD8760d. Commodity and other exposures..................................................................................

M.8.e.24RIADF186e. Credit exposures...........................................................................................................

M.8.f.

NRRIADK090
f. Impact on trading revenue of changes in the creditworthiness of the bank's derivatives
counterparties on the bank's derivative assets (included in Memorandum items 8.a
through 8.e above)............................................................................................................

M.8.g.
NRRIADK094

g. Impact on trading revenue of changes in the creditworthiness of the bank on the bank's
derivative liabilities (included in Memorandum items 8.a through 8.e above)...................

M.9.

9. Net gains (losses) recognized in earnings on credit derivatives that economically hedge
credit exposures held outside the trading account:

M.9.a.0RIADC889a. Net gains (losses) on credit derivatives held for trading...............................................

M.9.b.0RIADC890b. Net gains (losses) on credit derivatives held for purposes other than trading..............

M.10.0RIADA25110. Credit losses on derivatives (see instructions).................................................................

M.11.
NoRIADA530

11. Does the reporting bank have a Subchapter S election in effect for federal income tax
purposes for the current tax year?.........................................................................................

M.12.
675RIADF228

12. Noncash income from negative amortization on closed-end loans secured by 1-4 family
residential properties (included in Schedule RI, item 1.a.(1)(a))............................................

M.13.

13. Net gains (losses) recognized in earnings on assets and liabilities that are reported at
fair value under a fair value option:

M.13.a.-33,228RIADF551a. Net gains (losses) on assets.........................................................................................

M.13.a.1.
0RIADF552

1. Estimated net gains (losses) on loans attributable to changes in instrument-specific
credit risk.....................................................................................................................

M.13.b.-652RIADF553b. Net gains (losses) on liabilities......................................................................................

M.13.b.1.
0RIADF554

1. Estimated net gains (losses) on liabilities attributable to changes in
instrument-specific credit risk.....................................................................................

M.14.

14. Other-than-temporary impairment losses on held-to-maturity and available-for-sale debt
securities:

M.14.a.883RIADJ319a. Total other-than-temporary impairment losses..............................................................

M.14.b.599RIADJ320b. Portion of losses recognized in other comprehensive income (before income taxes)...
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Dollar amounts in thousands
10. Income (loss) before extraordinary items and other adjustments (item 8 minus item 9)... RIAD4300 91,555 10.
11. Extraordinary items and other adjustments, net of income taxes..................................... RIAD4320 -30,921 i1.
12. Net income (loss) attributable to bank and noncontrolling (minority) interests (sum of RIADG104 60,634
ite m s 1 0 a n d 1 1 )..................................................................................................................... 12 .
13. LESS: Net income (loss) attributable to noncontrolling (minority) interests (if net income, RIADG103 0
report as a positive value; if net loss, report as a negative value).......................................... 13.
14. Net income (loss) attributable to bank (item 12 minus item 13)....................................... RIAD4340 60,634 14.
1. Interest expense incurred to carry tax-exempt securities, loans, and leases acquired after RIAD4513 0
August 7, 1986, that is not deductible for federal income tax purposes................................. M.1.
2. Income from the sale and servicing of mutual funds and annuities (included in Schedule RIAD8431 0
R I, ite m 8 )............................................................................................................................... M .2 .
3. Income on tax-exempt loans and leases to states and political subdivisions in the U.S. RAD4313 0
(included in Schedule R I, item s 1.a and 1.b).......................................................................... M.3.
4. Income on tax-exempt securities issued by states and political subdivisions in the U.S. RAD4507 0
(included in Schedule RI, item 1.d.(3))................................................. ............ .................... . M.4.
5. Number of full-time equivalent employees at end of current period (round to nearest whole RIAD4150 1832
n u m b e r).................................................................................................................................. M .5 .
6. Interest and fee income on loans to finance agricultural production and other loans to RIAD4024 0
farm ers (included in Schedule R I, item l.a.(5))...................................................................... M.6.
7. If the reporting bank has restated its balance sheet as a result of applying push down RIAD9106 0
accounting this calendar year, report the date of the bank's acquisition................................ M.7.
8. Trading revenue (from cash instruments and derivative instruments) (sum of Memorandum
items 8.a through 8.e must equal Schedule RI, item 5.c): M.8.

a. Interest rate exposures................................................................................................. RIAD8757 2,328 M .8.a.
b. Foreign exchange exposures........................................................................................ RIAD8758 -37 M.8.b.
c. Equity security and index exposures............................................................................. RIAD8759 0 M.8.c.
d. Commodity and other exposures.................................................................................. RIAD8760 0 M.8.d.
e . C redit exposures........................................................................................................... R IA D F186 24 M .8.e.
f. Impact on trading revenue of changes in the creditworthiness of the bank's derivatives
counterparties on the bank's derivative assets (included in Memorandum items 8.a RIADKO90 NR
th ro ug h 8 .e a bove )............................................................................................................ M .8.f.
g. Impact on trading revenue of changes in the creditworthiness of the bank on the bank's RIADKO94 NR
derivative liabilities (included in Memorandum items 8.a through 8.e above)................... M.8.g.

9. Net gains (losses) recognized in earnings on credit derivatives that economically hedge
credit exposures held outside the trading account: M.

a. Net gains (losses) on credit derivatives held for trading............................................... RIADC889 0 M.9.a.
b. Net gains (losses) on credit derivatives held for purposes other than trading.............. RIADC890 0 M.9.b.

10. Credit losses on derivatives (see instructions)................................................................. RIADA251 0 M.10.
11. Does the reporting bank have a Subchapter S election in effect for federal income tax RIADA530 No
purposes for the current tax year?......................................................................................... M .11.
12. Noncash income from negative amortization on closed-end loans secured by 1-4 family RIADF228 675
residential properties (included in Schedule RI, item 1.a.(1)(a))............................................ M.12.
13. Net gains (losses) recognized in earnings on assets and liabilities that are reported at
fair value under a fair value option: M.13.

a. Net gains (losses) on assets......................................................................................... RIADF551 -33,228 M.13.a.
1. Estimated net gains (losses) on loans attributable to changes in instrument-specific RIADF552 0
c re d it ris k..................................................................................................................... M .13 . .l

b. N et gains (losses) on liabilities...................................................................................... RIADF553 -652 M.13.b.
1. Estimated net gains (losses) on liabilities attributable to changes in RIADF554 0
instrum ent-specific credit risk..................................................................................... M.13.b l.

14. Other-than-temporary impairment losses on held-to-maturity and available-for-sale debt
securities: M.14.

a. Total other-than-temporary impairment losses.............................................................. . RIADJ319 883 M.14.a.
b. Portion of losses recognized in other comprehensive income (before income taxes)... RIADJ320 599 M.14.b.



Dollar amounts in thousands

M.14.c.
284RIADJ321

c. Net impairment losses recognized in earnings (included in Schedule RI, items 6.a and
6.b) (Memorandum item 14.a minus Memorandum item 14.b).........................................

Schedule RI-A - Changes in Bank Equity Capital
Dollar amounts in thousands

1.
3,176,073RIAD3217

1. Total bank equity capital most recently reported for the December 31, 2013, Reports of
Condition and Income (i.e., after adjustments from amended Reports of Income)................

2.
-2,461RIADB507

2. Cumulative effect of changes in accounting principles and corrections of material accounting
errors......................................................................................................................................

3.3,173,612RIADB5083. Balance end of previous calendar year as restated (sum of items 1 and 2).......................

4.60,634RIAD43404. Net income (loss) attributable to bank (must equal Schedule RI, item 14).........................

5.
6,926RIADB509

5. Sale, conversion, acquisition, or retirement of capital stock, net (excluding treasury stock
transactions)...........................................................................................................................

6.0RIADB5106. Treasury stock transactions, net.........................................................................................

7.0RIAD43567. Changes incident to business combinations, net...............................................................

8.0RIAD44708. LESS: Cash dividends declared on preferred stock...........................................................

9.449,000RIAD44609. LESS: Cash dividends declared on common stock............................................................

10.3,252RIADB51110. Other comprehensive income...........................................................................................

11.
0RIAD4415

11. Other transactions with stockholders (including a parent holding company) (not included
in items 5, 6, 8, or 9 above)....................................................................................................

12.
2,795,424RIAD3210

12. Total bank equity capital end of current period (sum of items 3 through 11) (must equal
Schedule RC, item 27.a)........................................................................................................

Schedule RI-B Part I - Charge-offs and Recoveries on Loans and Leases
(Column B) Recoveries
Calendar year-to-date

(Column A) Charge-offs
Calendar year-to-dateDollar amounts in thousands

1.1. Loans secured by real estate:

1.a.a. Construction, land development, and other land loans:

1.a.1.0RIADC8920RIADC8911. 1-4 family residential construction loans....................................

1.a.2.
0RIADC8940RIADC893

2. Other construction loans and all land development and other
land loans......................................................................................

1.b.0RIAD35850RIAD3584b. Secured by farmland.......................................................................

1.c.c. Secured by 1-4 family residential properties:

1.c.1.
0RIAD541221RIAD5411

1. Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit...............................

1.c.2.2. Closed-end loans secured by 1-4 family residential properties:

1.c.2.a.0RIADC217141RIADC234a. Secured by first liens............................................................

1.c.2.b.0RIADC2180RIADC235b. Secured by junior liens.........................................................

1.d.0RIAD35890RIAD3588d. Secured by multifamily (5 or more) residential properties...............

1.e.e. Secured by nonfarm nonresidential properties:

1.e.1.
0RIADC8960RIADC895

1. Loans secured by owner-occupied nonfarm nonresidential
properties......................................................................................

1.e.2.0RIADC8980RIADC8972. Loans secured by other nonfarm nonresidential properties.......

2.0RIAD44820RIAD44812. Loans to depository institutions and acceptances of other banks.........

3.3. Not applicable

4.0RIAD46080RIAD46384. Commercial and industrial loans...........................................................

5.

5. Loans to individuals for household, family, and other personal
expenditures:

5.a.1RIADB51585RIADB514a. Credit cards.....................................................................................

5.b.0RIADK1330RIADK129b. Automobile loans.............................................................................
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Dollar amounts in thousands
c. Net impairment losses recognized in earnings (included in Schedule RI, items 6.a and DJ321 284
6.b) (Memorandum item 14.a minus Memorandum item 14.b) ......................................... _M.14.c.

Schedule RI-A - Changes in Bank Equity Capital
Dollar amounts in thousands

1. Total bank equity capital most recently reported for the December 31, 2013, Reports of
Condition and Income (i.e., after adjustments from amended Reports of Income)................ 1
2. Cumulative effect of changes in accounting principles and corrections of material accounting RIADB507 -2,461
errors.......... ..................................... ............................................... 2.

3. Balance end of previous calendar year as restated (sum of items 1 and 2) ............. RIADB508 3,173,612 3

4. Net income (loss) attributable to bank (must equal Schedule RI, item 14) ... .......... RIAD4340 60,634 4

5. Sale, conversion, acquisition, or retirement of capital stock, net (excluding treasury stock RIADB509 6,926
transactions) .............................. ................................................
6. Treasury stock transactions, net........................ ..................... RIADB510 0 6.

7. Changes incident to business combinations, net.................. ................ RIAD4356 0 7

8. LESS: Cash dividends declared on preferred stock...... ....................... RIAD4470 0 8.

9. LESS: Cash dividends declared on common stock....... ...................... RIAD4460 449,000 9

10. Other comprehensive income...................... ..................... RIADB511 3,252 10.

11. Other transactions with stockholders (including a parent holding company) (not included 0
in items 5, 6, 8, or 9 above)............................................... 11

12. Total bank equity capital end of current period (sum of items 3 through 11) (must equal RIAD321 0 2,795,424
Schedule RC, item 27.a) ........................................................................... __ _ _ _ _ _ _ _ _ _ _ _ _ 12.

Schedule RI-B Part I - Charge-offs and Recoveries on Loans and Leases
(Column A) Charge-offs (Column B3) Recoveries

Dollar amounts in thousands Calendar year-to-date Calendar year-to-date

1. Loans secured by real estate: 1.
a. Construction, land development, and other land loans: 1.a.

1. 1-4 family residential construction loans.......................... RIADC891 0 RIADC892 0 1a1

2. Other construction loans and all land development and other RID830 IAC90
land loans...............................................................R A 09 01.Aa.2.

1.a2

b. Secured by farmland .................................................... RIAD3584 0 RIAD3585 0 l.b.

c. Secured by 1-4 family residential properties: ______1..

1. Revolving, open-end loans secured by 1-4 family residential RID412 ID420
properties and extended under lines of credit ...................... RA5I21RD42 1.C.1.
2. Closed-end loans secured by 1-4 family residential properties: ______1.c.2.

a. Secured by first liens1............................RIADC234 141 RIADC217 0

b. Secured by junior liens .......................................... RIADC235 0 RIADC218 0 1.c2b
d. Secured by multifamily (5 or more) residential properties........... RIAD3588 0 RIAD3589 0 1.d.
e. Secured by nonfarm nonresidential properties: 1.e.

1. Loans secured by owner-occupied nonfarm nonresidential RIADC895 0 RIADC896 0
properties ............................................ 1.e.1

2. Loans secured by other nonfarm nonresidential properties.... RIADC897 0 RIADC898 0 1.e.2.
2. Loans to depository institutions and acceptances of other banks....... RIAD4481 0 RIAD4482 0 2.
3. Not applicable 3.

4. Commercial and industrial loans .............................RAD4638 0 RIAD4608 0

5. Loans to individuals for household, family, and other personal
expenditures: 5.

a. Credit cards........................................RIADB514 85 RIADB55 0 5.a.

b. Automobile loans.....................................RRIADK129 0 RIADK133 0b.



(Column B) Recoveries
Calendar year-to-date

(Column A) Charge-offs
Calendar year-to-dateDollar amounts in thousands

5.c.
0RIADK2060RIADK205

c. Other (includes revolving credit plans other than credit cards and
other consumer loans)........................................................................

6.0RIAD46270RIAD46436. Loans to foreign governments and official institutions..........................

7.0RIAD46280RIAD46447. All other loans.......................................................................................

8.0RIAD42670RIAD42668. Lease financing receivables..................................................................

9.1RIAD4605247RIAD46359. Total (sum of items 1 through 8)............................................................

M.1.

0RIAD54100RIAD5409
1. Loans to finance commercial real estate, construction, and land
development activities (not secured by real estate) included in Schedule
RI-B, part I, items 4 and 7, above.............................................................

M.2.2. Not available

M.2.a.
0RIAD46620RIAD4652

a. Loans secured by real estate to non-U.S. addressees (domicile)
(included in Schedule RI-B, part I, item 1, above)...............................

M.2.b.
0RIAD46640RIAD4654

b. Loans to and acceptances of foreign banks (included in Schedule
RI-B, part I, item 2, above)..................................................................

M.2.c.
0RIAD46180RIAD4646

c. Commercial and industrial loans to non-U.S. addressees (domicile)
(included in Schedule RI-B, part I, item 4, above)...............................

M.2.d.
0RIADF1870RIADF185

d. Leases to individuals for household, family, and other personal
expenditures (included in Schedule RI-B, part I, item 8, above).........

M.3.
0RIAD46650RIAD4655

3. Loans to finance agricultural production and other loans to farmers
(included in Schedule RI-B, part I, item 7, above)....................................

Schedule RI-B Part I - Charge-offs and Recoveries on Loans and Leases
Dollar amounts in thousands

M.4.
NRRIADC388

4. Uncollectible retail credit card fees and finance charges reversed against income (i.e.,
not included in charge-offs against the allowance for loan and lease losses)........................

Schedule RI-B Part II - Changes in Allowance for Loan and Lease Losses
Dollar amounts in thousands

1.
90,573RIADB522

1. Balance most recently reported for the December 31, 2013, Reports of Condition and
Income (i.e., after adjustments from amended Reports of Income).......................................

2.1RIAD46052. Recoveries (must equal part I, item 9, column B, above)...................................................

3.
238RIADC079

3. LESS: Charge-offs (must equal part I, item 9, column A, above less Schedule RI-B, part
II, item 4)................................................................................................................................

4.9RIAD55234. LESS: Write-downs arising from transfers of loans to a held-for-sale account...................

5.9,874RIAD42305. Provision for loan and lease losses (must equal Schedule RI, item 4)...............................

6.-16,631RIADC2336. Adjustments (see instructions for this schedule)................................................................

7.
83,570RIAD3123

7. Balance end of current period (sum of items 1, 2, 5, and 6, less items 3 and 4) (must equal
Schedule RC, item 4.c)..........................................................................................................

M.1.0RIADC4351. Allocated transfer risk reserve included in Schedule RI-B, part II, item 7, above ..............

M.2.NRRIADC3892. Separate valuation allowance for uncollectible retail credit card fees and finance charges.

M.3.
NRRIADC390

3. Amount of allowance for loan and lease losses attributable to retail credit card fees and
finance charges......................................................................................................................

M.4.

31,113RIADC781
4. Amount of allowance for post-acquisition credit losses on purchased credit-impaired loans
accounted for in accordance with FASB ASC 310-30 (former AICPA Statement of Position
03-3) (included in Schedule RI-B, Part II, item 7, above).......................................................
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(Column A) Charge-offs (Column B) Recoveries
Dollar amounts in thousands Calendar year-to-date Calendar year-to-date

c. Other (includes revolving credit plans other than credit cards and R 2 RIADK206 0
other consumer loans) .................. ............... 5.C.

6. Loans to foreign governments and official institutions....R........RIAD4643 0 RIAD4627 0 6.
7. All other loans........RI.......... .................... RIAD4644 0 RIAD4628 0 7

8. Lease financing receivables.........RI..... ............... RIAD4266 0 RIAD4267 0 8.
9. Total (sum of items 1 through 8) ............................ RIAD4635 247 RIAD4605 1 9

1. Loans to finance commercial real estate, construction, and land
development activities (not secured by real estate) included in Schedule RIAD5409 0 RIAD5410 0
RI-B, part 1, items 4 and 7, above .. M.

2. Not available M.2.

a. Loans secured by real estate to non-U.S. addressees (domicile) R 6 RIAD4662 0
(included in Schedule RI-B, part 1, item 1, above) ............... M.2.a.

b. Loans to and acceptances of foreign banks (included in Schedule RIAD4654 0 RIAD4664 0
RI-B, part 1, item 2, above) .... M.2.b.

c. Commercial and industrial loans to non-U.S. addressees (domicile) RIAD4646 0 RIAD4618 0
(included in Schedule RI-B, part 1, item 4, above) ............... M.2.c.

d. Leases to individuals for household, family, and other personal R 1 RIADF187
expenditures (included in Schedule RI-B, part 1, item 8, above)......... M.2.d.

3. Loans to finance agricultural production and other loans to farmers RIAD4655 0 RIAD4665 0
(included in Schedule RI-B, part 1, item 7, above)..........................__________ M.3.

Schedule RI-B3 Part I - Charge-offs and Recoveries on Loans and Leases
Dollar amounts in thousands

4. Uncollectible retail credit card fees and finance charges reversed against income (i.e., RIADC388 N
not included in charge-offs against the allowance for loan and lease losses) ............. M.

Schedule RI-B3 Part 11 - Changes in Allowance for Loan and Lease Losses
Dollar amounts in thousands

1. Balance most recently reported for the December 31, 2013, Reports of Condition and RID529,7
Income (i.e., after adjustments from amended Reports of Income).............................RAB2 9057

1.c

2. Recoveries (must equal part 6, item 9, column B, above) ......................... RIAD4605 1 2.

3. LESS: Charge-offs (must equal part 1, item 9, column A, above less Schedule RI-B, part RIADC079 238
11, item 4) ....................................................................................................... 3.
4. LESS: Write-downs arising from transfers of loans to a held-for-sale account .............. RIAD5523 9 4.
5. Provision for loan and lease losses (must equal Schedule RI, item 4).................RIAD4230 9,874

6. Adjustments (see instructions for this schedule)................................................ RIADC233 -16,631 6.
7. Balance end of current period (sum of items 1, 2, 5, and 6, less items 3 and 4) (must equal RIAD3123 83,570
Schedule RC, item 4.c).........................................................................................7.
1O Allocated transfer risk reserve included in Schedule RI-B, part R, item 7, above .......... RADC435 0 M.

2. Separate valuation allowance for uncollectible retail credit card fees and finance charges. RIADC389 NR M.2.
3. Amount of allowance for loan and lease losses attributable to retail credit card fees and RID30NR
finance charges.....9.......................................................I4 M.3.

4. Amount of allowance for post-acquisition credit losses on purchased credit-impaired loans
accounted for in accordance with FASB ASC 310-30 (former AICPA Statement of Position RIADC781 31,113
03-3) (included in Schedule RI-B, Part 11, item 7, above) ........................................ ______________ M.



Schedule RI-C - Disaggregated Data on the Allowance for Loan and Lease Losses
(Column F)
Allowance
Balance:

Purchased
Credit-Impaired

Loans (ASC
310-30)

(Column E)
Recorded

Investment:
Purchased

Credit-Impaired
Loans (ASC

310-30)

(Column D)
Allowance
Balance:

Collectively
Evaluated for
Impairment

(ASC 450-20)

(Column C)
Recorded

Investment:
Collectively

Evaluated for
Impairment

(ASC 450-20)

(Column B)
Allowance
Balance:

Individually
Evaluated for

Impairment and
Determined to
be Impaired

(ASC 310-10-35)

(Column A)
Recorded

Investment:
Individually

Evaluated for
Impairment and
Determined to
be Impaired

(ASC 310-10-35)Dollar amounts in thousands

1. Real estate loans: 1.

RCONM713RCONM712RCONM711RCONM710RCONM709RCONM708

a. Construction loans................................................................. 1.a.7351,58614651,68400

RCONM720RCONM719RCONM717RCONM716RCONM715RCONM714

b. Commercial real estate loans................................................ 1.b.13,564554,87711,8281,493,23700

RCONM726RCONM725RCONM724RCONM723RCONM722RCONM721

c. Residential real estate loans.................................................. 1.c.11,3792,748,8434,3811,892,90900

RCONM732RCONM731RCONM730RCONM729RCONM728RCONM727

2. Commercial loans........................................................................ 2.5,3828,26127,9662,788,5458,00017,674

RCONM738RCONM737RCONM736RCONM735RCONM734RCONM733

3. Credit cards................................................................................. 3.0013699800

RCONM744RCONM743RCONM742RCONM741RCONM740RCONM739

4. Other consumer loans................................................................. 4.532,442030300

RCONM745

5. Unallocated, if any....................................................................... 5.0

RCONM751RCONM750RCONM749RCONM748RCONM747RCONM746

6. Total (for each column, sum of items 1.a through 5).................... 6.31,1133,316,00944,4576,227,6768,00017,674
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Schedule RI-C - Disaggregated Data on the Allowance for Loan and Lease Losses
(Column A) (Column B) (Column C) (Column D) (Column E) (Column F)
Recorded Allowance Recorded Allowance Recorded Allowance

Investment: Balance: Investment: Balance: Investment: Balance:
Individually Individually Collectively Collectively Purchased Purchased

Evaluated for Evaluated for Evaluated for Evaluated for Credit-Impaired Credit-Impaired
Impairment and Impairment and Impairment Impairment Loans (ASC Loans (ASC
Determined to Determined to (ASC 450-20) (ASC 450-20) 310-30) 310-30)

be Impaired be Impaired
Dollar amounts in thousands (ASC 310-10-35) (ASC 310-10-35)

1. Real estate loans:
RCONM708 RCONM709 RCONM710 RCONM711 RCONM712 RCONM713

a. Construction loans................................................................. 0 0 51,684 146 1,586 735 1.a.
RCONM714 RCONM715 RCONM716 RCONM717 RCONM719 RCONM720

b. Commercial real estate loans................................................ 0 0 1,493,237 11,828 554,877 13,564 1.b.
RCONM721 RCONM722 RCONM723 RCONM724 RCONM725 RCONM726

c. Residential real estate loans.................................................. 0 0 1,892,909 4,381 2,748,843 11,379 1.c.
RCONM727 RCONM728 RCONM729 RCONM730 RCONM731 RCONM732

2. Com m ercial loans........................................................................ 17,674 8,000 2,788,545 27,966 8,261 5,382 2.
RCONM733 RCONM734 RCONM735 RCONM736 RCONM737 RCONM738

3 . C redit cards................................................................................. 0 0 998 136 0 0 3.
RCONM739 RCONM740 RCONM741 RCONM742 RCONM743 RCONM744

4. Other consum er loans................................................................. 0 0 303 0 2,442 53 4.
RCONM745

5 . U na llocated , if a ny....................................................................... 0 5
RCONM746 RCONM747 RCONM748 RCONM749 RCONM750 RCONM751

6. Total (for each column, sum of items 1.a through 5).................... 17,674 8,000 6,227,676 44,457 3,316,009 31,113 6.



Schedule RI-E - Explanations
Dollar amounts in thousands

1.

1. Other noninterest income (from Schedule RI, item 5.l) Itemize and describe amounts
greater than $25,000 that exceed 3% of Schedule RI, item 5.l:

1.a.0RIADC013a. Income and fees from the printing and sale of checks..................................................

1.b.0RIADC014b. Earnings on/increase in value of cash surrender value of life insurance......................

1.c.0RIADC016c. Income and fees from automated teller machines (ATMs)............................................

1.d.0RIAD4042d. Rent and other income from other real estate owned...................................................

1.e.0RIADC015e. Safe deposit box rent....................................................................................................

1.f.
-13,450RIADF229

f. Net change in the fair values of financial instruments accounted for under a fair value
option................................................................................................................................

1.g.0RIADF555g. Bank card and credit card interchange fees.................................................................

1.h.0RIADJ447h. Gains on bargain purchases.........................................................................................

1.i.i. Disclose component and the dollar amount of that component:

1.i.1.

Click here for
value

TEXT4461
1. Describe component...............................................................................................

1.i.2.-36,405RIAD44612. Amount of component.............................................................................................

1.j.j. Disclose component and the dollar amount of that component:

1.j.1.

Commercial
banking fees

TEXT4462
1. Describe component...............................................................................................

1.j.2.11,209RIAD44622. Amount of component.............................................................................................

1.k.k. Disclose component and the dollar amount of that component:

1.k.1.

Click here for
value

TEXT4463
1. Describe component...............................................................................................

1.k.2.1,793RIAD44632. Amount of component.............................................................................................

2.

2. Other noninterest expense (from Schedule RI, item 7.d) Itemize and describe amounts
greater than $25,000 that exceed 3% of Schedule RI, item 7.d:

2.a.12,736RIADC017a. Data processing expenses............................................................................................

2.b.1,983RIAD0497b. Advertising and marketing expenses............................................................................

2.c.0RIAD4136c. Directors' fees...............................................................................................................

2.d.0RIADC018d. Printing, stationery, and supplies..................................................................................

2.e.0RIAD8403e. Postage.........................................................................................................................

2.f.2,573RIAD4141f. Legal fees and expenses...............................................................................................

2.g.CONFRIAD4146g. FDIC deposit insurance assessments..........................................................................

2.h.2,750RIADF556h. Accounting and auditing expenses...............................................................................

2.i.4,873RIADF557i. Consulting and advisory expenses................................................................................

2.j.0RIADF558j. Automated teller machine (ATM) and interchange expenses.........................................

2.k.0RIADF559k. Telecommunications expenses.....................................................................................

2.l.l. Disclose component and the dollar amount of that component:

2.l.1.

Loan processing
expenses

TEXT4464
1. Describe component...............................................................................................

2.l.2.2,645RIAD44642. Amount of component.............................................................................................

2.m.m. Disclose component and the dollar amount of that component:

2.m.1.

Other REO
expenses

TEXT4467
1. Describe component...............................................................................................

2.m.2.3,385RIAD44672. Amount of component.............................................................................................

2.n.n. Disclose component and the dollar amount of that component:

2.n.1.

Loss on clawback
liability

TEXT4468
1. Describe component...............................................................................................

2.n.2.5,442RIAD44682. Amount of component.............................................................................................

3.

3. Extraordinary items and other adjustments and applicable income tax effect (from Schedule
RI, item 11):

3.a.

a. Disclose component, the gross dollar amount of that component, and its related income
tax:
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Schedule RI-E - Explanations
Dollar amounts in thousands

1. Other noninterest income (from Schedule RI, item 5.1) Itemize and describe amounts
greater than $25,000 that exceed 3% of Schedule RI, item 5.1: 1.

a. Income and fees from the printing and sale of checks.................................................. RIADC013 0 1.a.
b. Earnings on/increase in value of cash surrender value of life insurance...................... RIADC014 0 1.b.
c. Income and fees from automated teller machines (ATMs)............................................ RIADC016 0 1.c.
d. Rent and other income from other real estate owned................................................... RIAD4042 0 1.d.
e . S afe deposit box rent.................................................................................................... RIA DC 015 0 1.e.
f. Net change in the fair values of financial instruments accounted for under a fair value
o p tio n ................................................................................................................................ 1
g. Bank card and credit card interchange fees................................................................. RIADF555 0 1 .g
h. G ains on bargain purchases......................................................................................... RIADJ447 0 1.h.
i. Disclose component and the dollar amount of that component: 1

TEXT4461 Click here for
1. D escribe co m po ne nt............................................................................................... value 1.i .
2. A m ount of com ponent............................................................................................. RIAD4461 -36,405 1.2.

j. Disclose component and the dollar amount of that component: .j

TEXT4462 Commercial
1. D escribe com ponent............................................................................................... banking fees 1 .1.
2. A m ount of com ponent............................................................................................. RIAD4462 11,209 1..2.

k. Disclose component and the dollar amount of that component: 1.k.
TEXT4463 Click here for

1. D escribe co m po ne nt............................................................................................... value 1.k.1.
2. A m ount of com ponent............................................................................................. RIAD4463 1,793 1.k.2.

2. Other noninterest expense (from Schedule RI, item 7.d) Itemize and describe amounts
greater than $25,000 that exceed 3% of Schedule RI, item 7.d: 2.

a. Data processing expenses............................................................................................ RIADC017 12,736 2.a.
b. Advertising and marketing expenses............................................................................ RIAD0497 1,983 2.b.
c . D irecto rs' fee s ............................................................................................................... R IA D 4136 0 2.c.
d. Printing, stationery, and supplies.................................................................................. RIADC018 0 2.d.
e . P o sta g e ......................................................................................................................... R IA D 8403 0 2.e.
f. Legal fees and expenses............................................................................................... RIAD4141 2,573 2.f.
g. FDIC deposit insurance assessments.......................................................................... RIAD4146 CONF 2.g.
h. Accounting and auditing expenses............................................................................... RIADF556 2,750 2.h.
i. Consulting and advisory expenses................................................................................ RIADF557 4,873 2.i.
j. Automated teller machine (ATM) and interchange expenses......................................... RIADF558 0 2.j.
k. Telecommunications expenses..................................................................................... RIADF559 0 2.k.
1. Disclose component and the dollar amount of that component: 2.1.

TEXT4464 Loan processing
1. Describe component............................................................................................... expenses 2.1.1.

2. A m ount of com ponent............................................................................................. RIAD4464 2,645 2.1.2.
m. Disclose component and the dollar amount of that component: 2.m.

TEXT4467 Other REO
1. D escribe com ponent............................................................................................... expenses 2.m .1.
2. A m ount of com ponent............................................................................................. RIAD4467 3,385 2.m .2.

n. Disclose component and the dollar amount of that component: 2.n.

TEXT4468 Loss on clawback
1. D escribe co m po ne nt............................................................................................... liab ility 2.n.1.
2. A m ount of com ponent............................................................................................. RIAD4468 5,442 2.n.2.

3. Extraordinary items and other adjustments and applicable income tax effect (from Schedule
RI, item 11): 3.

a. Disclose component, the gross dollar amount of that component, and its related income
tax: 3.a.



Dollar amounts in thousands

3.a.1.

Click here for
value

TEXT4469
1. Describe component...............................................................................................

3.a.2.-52,590RIAD44692. Amount of component.............................................................................................

3.a.3.-21,669RIAD44863. Applicable income tax effect....................................................................................

3.b.

b. Disclose component, the gross dollar amount of that component, and its related income
tax:

3.b.1.NRTEXT44871. Describe component...............................................................................................

3.b.2.0RIAD44872. Amount of component.............................................................................................

3.b.3.0RIAD44883. Applicable income tax effect....................................................................................

3.c.

c. Disclose component, the gross dollar amount of that component, and its related income
tax:

3.c.1.NRTEXT44891. Describe component...............................................................................................

3.c.2.0RIAD44892. Amount of component.............................................................................................

3.c.3.0RIAD44913. Applicable income tax effect....................................................................................

4.

4. Cumulative effect of changes in accounting principles and corrections of material accounting
errors (from Schedule RI-A, item 2) (itemize and describe all such effects):

4.a.a. Disclose component and the dollar amount of that component:

4.a.1.

Click here for
value

TEXTB526
1. Describe component...............................................................................................

4.a.2.-2,461RIADB5262. Amount of component.............................................................................................

4.b.b. Disclose component and the dollar amount of that component:

4.b.1.NRTEXTB5271. Describe component...............................................................................................

4.b.2.0RIADB5272. Amount of component.............................................................................................

5.

5. Other transactions with stockholders (including a parent holding company) (from Schedule
RI-A, item 11) (itemize and describe all such transactions):

5.a.a. Disclose component and the dollar amount of that component:

5.a.1.0TEXT44981. Describe component...............................................................................................

5.a.2.0RIAD44982. Amount of component.............................................................................................

5.b.b. Disclose component and the dollar amount of that component:

5.b.1.NRTEXT44991. Describe component...............................................................................................

5.b.2.0RIAD44992. Amount of component.............................................................................................

6.

6. Adjustments to allowance for loan and lease losses (from Schedule RI-B, part II, item 6)
(itemize and describe all adjustments):

6.a.a. Disclose component and the dollar amount of that component:

6.a.1.

Click here for
value

TEXT4521
1. Describe component...............................................................................................

6.a.2.-16,631RIAD45212. Amount of component.............................................................................................

6.b.b. Disclose component and the dollar amount of that component:

6.b.1.NRTEXT45221. Describe component...............................................................................................

6.b.2.0RIAD45222. Amount of component.............................................................................................

7.

7. Other explanations (the space below is provided for the bank to briefly describe, at its
option, any other significant items affecting the Report of Income):

7.a.YesRIAD4769a. Comments?..................................................................................................................

7.b.

Click here for
value

TEXT4769
b. Other explanations........................................................................................................

(TEXT4461) Net change in fair value of non trading derivative assets

(TEXT4463) Securities book value adjustment

(TEXT4469) Discontinued operations
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Dollar amounts in thousands
TEXT4469 Click here for

1. D escribe com ponent............................................................................................... value 3.a.1.
2. A m ount of com ponent............................................................................................. RIAD4469 -52,590 3.a.2.
3. Applicable income tax effect.................................................................................... RIAD4486 -21,669 3.a.3.

b. Disclose component, the gross dollar amount of that component, and its related income
tax: 3.b.

1. D escribe com ponent............................................................................................... TEXT4487 N R 3.b.1.
2. A m ount of com ponent............................................................................................. RIAD4487 0 3.b.2.
3. Applicable income tax effect.................................................................................... RIAD4488 0 3.b.3.

c. Disclose component, the gross dollar amount of that component, and its related income
tax: 3.c.

1. D escribe com ponent............................................................................................... TEXT4489 N R 3.c.1.
2. A m ount of com ponent............................................................................................. RIAD4489 0 3.c.2.
3. A pplicable incom e tax effect.................................................................................... RIAD4491 0 3.c.3.

4. Cumulative effect of changes in accounting principles and corrections of material accounting
errors (from Schedule RI-A, item 2) (itemize and describe all such effects): 4.

a. Disclose component and the dollar amount of that component: 4.a.
TEXTB526 Click here for

1. D escribe com ponent............................................................................................... value 4.a.1.
2. A m ount of com ponent............................................................................................. RIADB526 -2,461 4.a.2.

b. Disclose component and the dollar amount of that component: 4.b.
1. D escribe com ponent............................................................................................... TEXTB527 N R 4.b.1.
2. A m ount of com ponent............................................................................................. RIADB527 0 4.b.2.

5. Other transactions with stockholders (including a parent holding company) (from Schedule
RI-A, item 11) (itemize and describe all such transactions): 5.

a. Disclose component and the dollar amount of that component: 5.a.
1. D escribe com ponent............................................................................................... TEXT4498 0 5.a.1.
2. A m ount of com ponent............................................................................................. RIAD4498 0 5.a.2.

b. Disclose component and the dollar amount of that component: 5.b.
1. D escribe com ponent............................................................................................... TEXT4499 N R 5.b.1.
2. A m ount of com ponent............................................................................................. RIAD4499 0 5.b.2.

6. Adjustments to allowance for loan and lease losses (from Schedule RI-B, part II, item 6)
(itemize and describe all adjustments): 6.

a. Disclose component and the dollar amount of that component: 6.a.
TEXT4521 Click here for

1. D escribe com ponent............................................................................................... value 6.a.1.
2. A m ount of com ponent............................................................................................. RIAD4521 -16,631 6.a.2.

b. Disclose component and the dollar amount of that component: 6.b.
1. D escribe com ponent............................................................................................... TEXT4522 N R 6.b.1.
2. A m ount of com ponent............................................................................................. RIAD4522 0 6.b.2.

7. Other explanations (the space below is provided for the bank to briefly describe, at its
option, any other significant items affecting the Report of Income): 7.

a . C o m m e nts? .................................................................................................................. R IA D4769 Y es 7.a.

TEXT4769 Click here for
b . O the r ex p la natio ns ........................................................................................................ valu e 7.b.

(TEXT4461) Net change in fair value of non trading derivative assets

(TEXT4463) Securities book value adjustment

(TEXT4469) Discontinued operations



(TEXT4521) Reclass of provision for loans covered by loss share

(TEXT4769) Additional noninterest expense greater than $25K and exceeds 3% of RI 7.d: 2.o.(1) Insurance, tax, and license; 2.o (2)
$1,827

(TEXTB526) Cumulative effect of change in accounting principles on low income housing tax credit asset

Schedule RC - Balance Sheet
Dollar amounts in thousands

1.1. Cash and balances due from depository institutions (from Schedule RC-A):

1.a.120,765RCON0081a. Noninterest-bearing balances and currency and coin..................................................

1.b.4,413,614RCON0071b. Interest-bearing balances.............................................................................................

2.2. Securities:

2.a.0RCON1754a. Held-to-maturity securities (from Schedule RC-B, column A).......................................

2.b.1,222,058RCON1773b. Available-for-sale securities (from Schedule RC-B, column D).....................................

3.3. Federal funds sold and securities purchased under agreements to resell:

3.a.0RCONB987a. Federal funds sold........................................................................................................

3.b.0RCONB989b. Securities purchased under agreements to resell.........................................................

4.4. Loans and lease financing receivables (from Schedule RC-C):

4.a.517,003RCON5369a. Loans and leases held for sale.....................................................................................

4.b.14,112,648RCONB528b. Loans and leases, net of unearned income..................................................................

4.c.83,570RCON3123c. LESS: Allowance for loan and lease losses..................................................................

4.d.14,029,078RCONB529d. Loans and leases, net of unearned income and allowance (item 4.b minus 4.c).........

5.11,927RCON35455. Trading assets (from Schedule RC-D)................................................................................

6.43,600RCON21456. Premises and fixed assets (including capitalized leases)...................................................

7.121,825RCON21507. Other real estate owned (from Schedule RC-M)................................................................

8.29,041RCON21308. Investments in unconsolidated subsidiaries and associated companies............................

9.120,756RCON36569. Direct and indirect investments in real estate ventures......................................................

10.10. Intangible assets:

10.a.100,495RCON3163a. Goodwill........................................................................................................................

10.b.36,579RCON0426b. Other intangible assets (from Schedule RC-M)............................................................

11.1,744,596RCON216011. Other assets (from Schedule RC-F).................................................................................

12.22,511,337RCON217012. Total assets (sum of items 1 through 11)..........................................................................

13.13. Deposits:

13.a.14,644,512RCON2200a. In domestic offices (sum of totals of columns A and C from Schedule RC-E)..............

13.a.1.1,074,134RCON66311. Noninterest-bearing.................................................................................................

13.a.2.13,570,378RCON66362. Interest-bearing.......................................................................................................

13.b.b. Not applicable

14.14. Federal funds purchased and securities sold under agreements to repurchase:

14.a.300,000RCONB993a. Federal funds purchased..............................................................................................

14.b.0RCONB995b. Securities sold under agreements to repurchase.........................................................

15.3,768RCON354815. Trading liabilities (from Schedule RC-D)...........................................................................

16.
4,213,606RCON3190

16. Other borrowed money (includes mortgage indebtedness and obligations under capitalized
leases) (from Schedule RC-M)...............................................................................................

17.17. Not applicable

18.18. Not applicable

19.0RCON320019. Subordinated notes and debentures................................................................................

20.554,027RCON293020. Other liabilities (from Schedule RC-G).............................................................................

21.19,715,913RCON294821. Total liabilities (sum of items 13 through 20).....................................................................

22.22. Not applicable

23.0RCON383823. Perpetual preferred stock and related surplus..................................................................
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(TEXT4521) Reclass of provision for loans covered by loss share

(TEXT4769) Additional noninterest expense greater than $25K and exceeds 3% of RI 7.d: 2.o.(1) Insurance, tax, and license; 2.o (2)
$1,827

(TEXTB526) Cumulative effect of change in accounting principles on low income housing tax credit asset

Schedule RC - Balance Sheet
Dollar amounts in thousands

1. Cash and balances due from depository institutions (from Schedule RC-A): 1.
a. Noninterest-bearing balances and currency and coin.................................................. RCON0081 120,765 1.a.

b. Interest-bearing balances............................................................................................. RCON0071 4,413,614 1.b.
2. Securities: 2.

a. Held-to-maturity securities (from Schedule RC-B, column A)....................................... RCON1754 0 2.a.
b. Available-for-sale securities (from Schedule RC-B, column D)..................................... RCON1773 1,222,058 2.b.

3. Federal funds sold and securities purchased under agreements to resell: 3.
a . Federal funds sold ........................................................................................................ RC O N B987 0 3.a.
b. Securities purchased under agreements to resell......................................................... RCONB989 0 3.b.

4. Loans and lease financing receivables (from Schedule RC-C): 4.
a. Loans and leases held for sale..................................................................................... RCON5369 517,003 4.a.
b. Loans and leases, net of unearned income.................................................................. RCONB528 14,112,648 4.b.
c. LESS: Allowance for loan and lease losses.................................................................. RCON3123 83,570 4.c.
d. Loans and leases, net of unearned income and allowance (item 4.b minus 4.c)......... RCONB529 14,029,078 4.d.

5. Trading assets (from Schedule RC-D)................................................................................ RCON3545 11,927 5
6. Premises and fixed assets (including capitalized leases)................................................... RCON2145 43,600 6.
7. Other real estate owned (from Schedule RC-M)................................................................ RCON2150 121,825 7.
8. Investments in unconsolidated subsidiaries and associated companies............................ RCON2130 29,041 8.
9. Direct and indirect investments in real estate ventures...................................................... RCON3656 120,756 9.
10. Intangible assets: 10.

a . G oo dw ill........................................................................................................................ R C O N 3163 100 ,4 95 10.a.
b. Other intangible assets (from Schedule RC-M)............................................................ RCON0426 36,579 10.b.

11. Other assets (from Schedule RC-F)................................................................................. RCON2160 1,744,596 1i.
12. Total assets (sum of items 1 through 11).......................................................................... RCON2170 22,511,337 12.
13. Deposits: 13.

a. In domestic offices (sum of totals of columns A and C from Schedule RC-E).............. RCON2200 14,644,512 13.a.
1. N oninterest-bearing................................................................................................. RCO N6631 1,074,134 13.a.1.
2. Interest-bearing....................................................................................................... RCO N6636 13,570,378 13.a.2.

b. Not applicable 13.b.
14. Federal funds purchased and securities sold under agreements to repurchase: 14.

a. Federal funds purchased.............................................................................................. RCONB993 300,000 14.a.
b. Securities sold under agreements to repurchase......................................................... RCONB995 0 14.b.

15. Trading liabilities (from Schedule RC-D)........................................................................... RCON3548 3,768 15.
16. Other borrowed money (includes mortgage indebtedness and obligations under capitalized RCON3190 4,213,606
leases) (from S chedule R C -M )............................................................................................... 16.
17. Not applicable 17.
18. Not applicable 18.
19. Subordinated notes and debentures................................................................................ RCON3200 0 19.
20. Other liabilities (from Schedule RC-G)............................................................................. RCON2930 554,027 20.
21. Total liabilities (sum of items 13 through 20)..................................................................... RCON2948 19,715,913 21.
22. Not applicable 22.
23. Perpetual preferred stock and related surplus.................................................................. RCON3838 0 23.



Dollar amounts in thousands

24.10,000RCON323024. Common stock..................................................................................................................

25.1,609,133RCON383925. Surplus (exclude all surplus related to preferred stock)...................................................

26.26. Not available

26.a.1,035,851RCON3632a. Retained earnings.........................................................................................................

26.b.140,440RCONB530b. Accumulated other comprehensive income..................................................................

26.c.0RCONA130c. Other equity capital components..................................................................................

27.27. Not available

27.a.2,795,424RCON3210a. Total bank equity capital (sum of items 23 through 26.c)..............................................

27.b.0RCON3000b. Noncontrolling (minority) interests in consolidated subsidiaries...................................

28.2,795,424RCONG10528. Total equity capital (sum of items 27.a and 27.b).............................................................

29.22,511,337RCON330029. Total liabilities and equity capital (sum of items 21 and 28)..............................................

M.1.

NRRCON6724
1. Indicate in the box at the right the number of the statement below that best describes the
most comprehensive level of auditing work performed for the bank by independent external
auditors as of any date during 2013.......................................................................................

M.2.NRRCON86782. Bank's fiscal year-end date.................................................................................................

Schedule RC-A - Cash and Balances Due From Depository Institutions
Dollar amounts in thousands

1.1. Cash items in process of collection, unposted debits, and currency and coin:

1.a.29,536RCON0020a. Cash items in process of collection and unposted debits.............................................

1.b.10,364RCON0080b. Currency and coin.........................................................................................................

2.2. Balances due from depository institutions in the U.S:

2.a.0RCON0083a. U.S. branches and agencies of foreign banks...............................................................

2.b.80,941RCON0085b. Other commercial banks in the U.S. and other depository institutions in the U.S.........

3.3. Balances due from banks in foreign countries and foreign central banks:

3.a.0RCON0073a. Foreign branches of other U.S. banks...........................................................................

3.b.0RCON0074b. Other banks in foreign countries and foreign central banks..........................................

4.4,413,538RCON00904. Balances due from Federal Reserve Banks.......................................................................

5.4,534,379RCON00105. Total....................................................................................................................................
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Dollar amounts in thousands
24 . C om m on stock.................................................................................................................. RCO N3230 10,000 24.
25. Surplus (exclude all surplus related to preferred stock)................................................... RCON3839 1,609,133 25.
26. Not available 26.

a. R etained earnings......................................................................................................... RCO N3632 1,035,851 26.a.
b. Accumulated other comprehensive income.................................................................. RCONB530 140,440 26.b.
c. Other equity capital com ponents.................................................................................. RCONA130 0 26.c.

27. Not available 27.
a. Total bank equity capital (sum of items 23 through 26.c).............................................. RCON3210 2,795,424 27.a.
b. Noncontrolling (minority) interests in consolidated subsidiaries................................... RCON3000 0 27.b.

28. Total equity capital (sum of items 27.a and 27.b)............................................................. RCONG105 2,795,424 28.
29. Total liabilities and equity capital (sum of items 21 and 28).............................................. RCON3300 22,511,337 29.
1. Indicate in the box at the right the number of the statement below that best describes the
most comprehensive level of auditing work performed for the bank by independent external RCON6724 NR
auditors as of any date during 2013..................................................................................... M.1.
2. Bank's fiscal year-end date................................................................................................. RCON8678 NR M.2.

Schedule RC-A - Cash and Balances Due From Depository Institutions
Dollar amounts in thousands

1. Cash items in process of collection, unposted debits, and currency and coin: 1.
a. Cash items in process of collection and unposted debits............................................. RCON0020 29,536 l.a.

b. C urrency and coin......................................................................................................... RCO N0080 10,364 1.b.
2. Balances due from depository institutions in the U.S: 2.

a. U.S. branches and agencies of foreign banks............................................................... RCON0083 0 2.a.
b. Other commercial banks in the U.S. and other depository institutions in the U.S......... RCON0085 80,941 2.b.

3. Balances due from banks in foreign countries and foreign central banks: 3.
a. Foreign branches of other U.S. banks........................................................................... RCON0073 0 3.a.
b. Other banks in foreign countries and foreign central banks.......................................... RCON0074 0 3.b.

4. Balances due from Federal Reserve Banks....................................................................... RCON0090 4,413,538 4.
5 . Tota l.................................................................................................................................... R C O N 0010 4 ,534 ,379 5.



Schedule RC-B - Securities
(Column D)

Available-for-sale
Fair Value

(Column C)
Available-for-sale
Amortized Cost

(Column B)
Held-to-maturity

Fair Value

(Column A)
Held-to-maturity
Amortized CostDollar amounts in thousands

RCON1287RCON1286RCON0213RCON0211

1. U.S. Treasury securities........................................................................................ 1.0000

2. U.S. Government agency obligations (exclude mortgage-backed securities): 2.

RCON1293RCON1291RCON1290RCON1289

a. Issued by U.S. Government agencies............................................................. 2.a.0000

RCON1298RCON1297RCON1295RCON1294

b. Issued by U.S. Government-sponsored agencies........................................... 2.b.0000

RCON8499RCON8498RCON8497RCON8496

3. Securities issued by states and political subdivisions in the U.S.......................... 3.0000

4. Mortgage-backed securities (MBS): 4.

a. Residential mortgage pass-through securities: 4.a.

RCONG303RCONG302RCONG301RCONG300

1. Guaranteed by GNMA............................................................................... 4.a.1.6,9196,61000

RCONG307RCONG306RCONG305RCONG304

2. Issued by FNMA and FHLMC.................................................................... 4.a.2.54,01550,63900

RCONG311RCONG310RCONG309RCONG308

3. Other pass-through securities................................................................... 4.a.3.0000

b. Other residential mortgage-backed securities (include CMOs, REMICs, and
stripped MBS): 4.b.

RCONG315RCONG314RCONG313RCONG3121. Issued or guaranteed by U.S. Government agencies or sponsored
agencies........................................................................................................ 4.b.1.0000

RCONG319RCONG318RCONG317RCONG3162. Collateralized by MBS issued or guaranteed by U.S. Government agencies
or sponsored agencies.................................................................................. 4.b.2.0000

RCONG323RCONG322RCONG321RCONG320

3. All other residential MBS........................................................................... 4.b.3.1,161,124926,27100

c. Commercial MBS: 4.c.

1. Commercial mortgage pass-through securities: 4.c.1.

RCONK145RCONK144RCONK143RCONK142

a. Issued or guaranteed by FNMA, FHLMC, or GNMA............................ 4.c.1.a.0000
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Schedule RC-B - Securities
(Column A) (Column B) (Column C) (Column D)

Held-to-maturity Held-to-maturity Available-for-sale Available-for-sale
Dollar amounts in thousands Amortized Cost Fair Value Amortized Cost Fair Value

RCONO211 RCON0213 RCON1286 RCON1287

1. U.S. Treasury securities..................................................... 0 0 0 0 1.

2. U.S. Government agency obligations (exclude mortgage-backed securities): 2.
RCON1289 RCON1290 RCON1291 RCON1293

a. Issued by U.S. Government agencies...... ................................... 0 0 0 0 2.a.
RCON1294 RCON1295 RCON1297 RCON1298

b. Issued by U.S. Government-sponsored agencies................................. 0 0 0 0 2.b.
RCON8496 RCON8497 RCON8498 RCON8499

3. Securities issued by states and political subdivisions in the U.S ........... 0 0 0 0 3.

4. Mortgage-backed securities (MBS): 4.

a. Residential mortgage pass-through securities: 4.a.
RCONG300 RCONG301 RCONG302 RCONG303

1. G uaranteed by G N M A ............................................................................... 0 0 6,610 6,919 4.a.1.
RCONG304 RCONG305 RCONG306 RCONG307

2. Issued by FNMA and FHLM C.................................................................... 0 0 50,639 54,015 4.a.2.
RCONG308 RCONG309 RCONG310 RCONG311

3. Other pass-through securities................................................................... 0 0 0 0 4.a.3.

b. Other residential mortgage-backed securities (include CMOs, REMICs, and
stripped MBS): 4.b.

1. Issued or guaranteed by U.S. Government agencies or sponsored RCONG312 RCONG313 RCONG314 RCONG315
a g e n c ie s ........................................................................................................ 0 0 0 0 4.b.1.

2. Collateralized by MBS issued or guaranteed by U.S. Government agencies RCONG316 RCONG317 RCONG318 RCONG319
or sponsored agencies.................................................................................. 0 0 0 0 4.b.2.

RCONG320 RCONG321 RCONG322 RCONG323

3. A ll other residential M BS........................................................................... 0 0 926,271 1,161,124 4.b.3.

c. Commercial MBS: 4.c.

1. Commercial mortgage pass-through securities: 4.c.1.
RCONK142 RCONK143 RCONK144 RCONK145

a. Issued or guaranteed by FNMA, FHLMC, or GNMA ...... 0 0 0 0 4.c.1.a.



(Column D)
Available-for-sale

Fair Value

(Column C)
Available-for-sale
Amortized Cost

(Column B)
Held-to-maturity

Fair Value

(Column A)
Held-to-maturity
Amortized CostDollar amounts in thousands

RCONK149RCONK148RCONK147RCONK146

b. Other pass-through securities.............................................................. 4.c.1.b.0000

2. Other commercial MBS: 4.c.2.

RCONK153RCONK152RCONK151RCONK150a. Issued or guaranteed by U.S. Government agencies or sponsored
agencies.................................................................................................. 4.c.2.a.0000

RCONK157RCONK156RCONK155RCONK154

b. All other commercial MBS.................................................................... 4.c.2.b.0000

5. Asset-backed securities and structured financial products: 5.

RCONC027RCONC989RCONC988RCONC026

a. Asset-backed securities (ABS)........................................................................ 5.a.0000

b. Structured financial products: 5.b.

RCONG339RCONG338RCONG337RCONG336

1. Cash.......................................................................................................... 5.b.1.0000

RCONG343RCONG342RCONG341RCONG340

2. Synthetic.................................................................................................... 5.b.2.0000

RCONG347RCONG346RCONG345RCONG344

3. Hybrid........................................................................................................ 5.b.3.0000

6. Other debt securities: 6.

RCON1741RCON1739RCON1738RCON1737

a. Other domestic debt securities........................................................................ 6.a.0000

RCON1746RCON1744RCON1743RCON1742

b. Other foreign debt securities........................................................................... 6.b.0000

RCONA511RCONA5107. Investments in mutual funds and other equity securities with readily determinable
fair values.................................................................................................................. 7.00

RCON1773RCON1772RCON1771RCON17548.Total (sum of items 1 through 7) (total of column A must equal Schedule RC, item
2.a) (total of column D must equal Schedule RC, item 2.b)...................................... 8.1,222,058983,52000
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(Column A) (Column B) (Column C) (Column D)
Held-to-maturity Held-to-maturity Available-for-sale Available-for-sale

Dollar amounts in thousands Amortized Cost Fair Value Amortized Cost Fair Value
RCONK146 RCONK147 RCONK148 RCONK149

b. Other pass-through securities.. ............................................. 0 0 0 0 4.c.1.b.

2. Other commercial MBS: 4.c.2.

a. Issued or guaranteed by U.S. Government agencies or sponsored RCONK150 RCONK151 RCONK152 RCONK153
agencies................................................................ 0 0 0 0 4.c.2.a.

RCONK154 RCONK155 RCONK156 RCONK157

b. All other commercial MBS........ ......................................... 0 0 0 0 4.c.2.b.

5. Asset-backed securities and structured financial products: 5.
RCONCO26 RCONC988 RCONC989 RCONCO27

a. Asset-backed securities (ABS) ....... ............................................ 0 0 0 0 5.a.

b. Structured financial products: 5.b.
RCONG336 RCONG337 RCONG338 RCONG339

1. Cash......................... ............................................... 0 0 0 0 5.b.1.
RCONG340 RCONG341 RCONG342 RCONG343

2. Synthetic................................................................. 0 0 0 0 5.b.2.
RCONG344 RCONG345 RCONG346 RCONG347

3. Hybrid...................... ............................................... 0 0 0 0 5.b.3.

6. Other debt securities: 6.
RCON1737 RCON1738 RCON1739 RCON1741

a. O ther dom estic debt securities........................................................................ 0 0 0 0 6.a.
RCON1742 RCON1743 RCON1744 RCON1746

b. O ther foreign debt securities........................................................................... 0 0 0 0 6.b.
7. Investments in mutual funds and other equity securities with readily determinable RCONA51 0 RCONA511
fa ir v a lu e s.................................................................................................................. 0 7 .

8. Total (sum of items 1 through 7) (total of column A must equal Schedule RC, item RCON1754 RCON1771 RCON1772 RCON1773
2.a) (total of column D must equal Schedule RC, item 2.b)...................................... 0 0 983,520 1,222,058 8.



Schedule RC-B - Securities
Dollar amounts in thousands

M.1.181RCON04161. Pledged securities..............................................................................................................

M.2.2. Maturity and repricing data for debt securities (excluding those in nonaccrual status):

M.2.a.

a. Securities issued by the U.S. Treasury, U.S. Government agencies, and states and
political subdivisions in the U.S.; other non-mortgage debt securities; and mortgage
pass-through securities other than those backed by closed-end first lien 1-4 family
residential mortgages with a remaining maturity or next repricing date of:

M.2.a.1.0RCONA5491. Three months or less...............................................................................................

M.2.a.2.0RCONA5502. Over three months through 12 months...................................................................

M.2.a.3.0RCONA5513. Over one year through three years.........................................................................

M.2.a.4.0RCONA5524. Over three years through five years........................................................................

M.2.a.5.0RCONA5535. Over five years through 15 years............................................................................

M.2.a.6.0RCONA5546. Over 15 years..........................................................................................................

M.2.b.

b. Mortgage pass-through securities backed by closed-end first lien 1-4 family residential
mortgages with a remaining maturity or next repricing date of:

M.2.b.1.0RCONA5551. Three months or less...............................................................................................

M.2.b.2.318RCONA5562. Over three months through 12 months...................................................................

M.2.b.3.224RCONA5573. Over one year through three years.........................................................................

M.2.b.4.0RCONA5584. Over three years through five years........................................................................

M.2.b.5.0RCONA5595. Over five years through 15 years............................................................................

M.2.b.6.60,392RCONA5606. Over 15 years..........................................................................................................

M.2.c.

c. Other mortgage-backed securities (include CMOs, REMICs, and stripped MBS; exclude
mortgage pass-through securities) with an expected average life of:

M.2.c.1.21,464RCONA5611. Three years or less..................................................................................................

M.2.c.2.1,139,660RCONA5622. Over three years......................................................................................................

M.2.d.
0RCONA248

d. Debt securities with a REMAINING MATURITY of one year or less (included in
Memorandum items 2.a through 2.c above).....................................................................

M.3.

0RCON1778
3. Amortized cost of held-to-maturity securities sold or transferred to available-for-sale or
trading securities during the calendar year-to-date (report the amortized cost at date of sale
or transfer)..............................................................................................................................

M.4.

4. Structured notes (included in the held-to-maturity and available-for-sale accounts in
Schedule RC-B, items 2, 3, 5, and 6):

M.4.a.0RCON8782a. Amortized cost..............................................................................................................

M.4.b.0RCON8783b. Fair value......................................................................................................................
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Schedule RC-B - Securities
Dollar amounts in thousands

1. Pledged securities...................................................RCON0416 181 M.

2. Maturity and repricing data for debt securities (excluding those in nonaccrual status): M.2.
a. Securities issued by the U.S. Treasury, U.S. Government agencies, and states and
political subdivisions in the U.S.; other non-mortgage debt securities; and mortgage
pass-through securities other than those backed by closed-end first lien 1-4 family
residential mortgages with a remaining maturity or next repricing date of: M.2.a.

1. Three months or less...................... ...................... RCONA549 0 M.2a.l.

2. Over three months through 12 months.............. .................. RCONA550 0 M.2a.2.

3. Over one year through three years................. .................. RCONA551 0 M.2a.3.

4. Over three years through five years.................. ................ RCONA552 0 M.2a.4.

5. Over five years through 15 years................. ................... RCONA553 0 M.2a.5.

6. Over 15 years..................................................RCONA554 0 M.2a.6.
b. Mortgage pass-through securities backed by closed-end first lien 1-4 family residential
mortgages with a remaining maturity or next repricing date of: M.2.b.

1. Three months or less...................... ...................... RCONA555 0 M.2.b.l.

2. Over three months through 12 months.............. .................. RCONA556 318 M.2.b.2.

3. Over one year through three years................. .................. RCONA557 224 M.2.b.3.
4. Over three years through five years.................. ................ RCONA558 0 M.2.b.4.

5. Over five years through 15 years................. ................... RCONA559 0 M.2.b.5.

6. Over 15 years..................................................RCONA56 60,392 M.2.b.6.

c. Other mortgage-backed securities (include CMOs, REMICs, and stripped MBS; exclude
mortgage pass-through securities) with an expected average life of: M.2.c.

1. Three years or less....................... ....................... RCONA561 21,464 M.2.1.1.

2. Over three years......................................................R NA562 1,139,660 M.2..2.

d. Debt securities with a REMAINING MATURITY of one year or less (included in
Memorandum items 2.a through 2.c above) ......................... ............... M.2.d.

3. Amortized cost of held-to-maturity securities sold or transferred to available-for-sale or
trading securities during the calendar year-to-date (report the amortized cost at date of sale RC0N1778 0
or transfer) .. ................................. ............................................... M.3.

4. Structured notes (included in the held-to-maturity and available-for-sale accounts in
Schedule RC-B, items 2, 3, 5, and 6): MI.

a. Amortized cost....................................................RCN8782 0 IVI.a.
b. Fair value........................................................RCON8783 0 M.2b.



Schedule RC-B - Securities
(Column D)

Available-for-sale
Fair Value

(Column C)
Available-for-sale
Amortized Cost

(Column B)
Held-to-maturity

Fair Value

(Column A)
Held-to-maturity
Amortized CostDollar amounts in thousands

5. Asset-backed securities (ABS) (for each column, sum of Memorandum items 5.a
through 5.f must equal Schedule RC-B, item 5.a): M.5.

RCONB841RCONB840RCONB839RCONB838

a. Credit card receivables.................................................................................... M.5.a.0000

RCONB845RCONB844RCONB843RCONB842

b. Home equity lines............................................................................................ M.5.b.0000

RCONB849RCONB848RCONB847RCONB846

c. Automobile loans............................................................................................. M.5.c.0000

RCONB853RCONB852RCONB851RCONB850

d. Other consumer loans..................................................................................... M.5.d.0000

RCONB857RCONB856RCONB855RCONB854

e. Commercial and industrial loans..................................................................... M.5.e.0000

RCONB861RCONB860RCONB859RCONB858

f. Other................................................................................................................ M.5.f.0000

6. Structured financial products by underlying collateral or reference assets (for
each column, sum of Memorandum items 6.a through 6.g must equal Schedule
RC-B, sum of items 5.b(1) through(3)): M.6.

RCONG351RCONG350RCONG349RCONG348

a. Trust preferred securities issued by financial institutions................................. M.6.a.0000

RCONG355RCONG354RCONG353RCONG352

b. Trust preferred securities issued by real estate investment trusts................... M.6.b.0000

RCONG359RCONG358RCONG357RCONG356

c. Corporate and similar loans............................................................................ M.6.c.0000

RCONG363RCONG362RCONG361RCONG360d. 1-4 family residential MBS issued or guaranteed by U.S.
government-sponsored enterprises (GSEs)....................................................... M.6.d.0000

RCONG367RCONG366RCONG365RCONG364

e. 1-4 family residential MBS not issued or guaranteed by GSEs....................... M.6.e.0000

RCONG371RCONG370RCONG369RCONG368

f. Diversified (mixed) pools of structured financial products................................ M.6.f.0000

RCONG375RCONG374RCONG373RCONG372

g. Other collateral or reference assets................................................................ M.6.g.0000
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Schedule RC-B - Securities
(Column A) (Column B) (Column C) (Column D)

Held-to-maturity Held-to-maturity Available-for-sale Available-for-sale
Dollar amounts in thousands Amortized Cost Fair Value Amortized Cost Fair Value

5. Asset-backed securities (ABS) (for each column, sum of Memorandum items 5.a
through 5.f must equal Schedule RC-B, item 5.a): M.5.

RCONB838 RCONB839 RCONB840 RCONB841

a. Credit card receivables... ...................................................... 0 0 0 0 M.5.a.
RCONB842 RCONB843 RCONB844 RCONB845

b. Home equity lines.................................................... 0 0 0 0 M.5.b.
RCONB846 RCONB847 RCONB848 RCONB849

c. Automobile loans....... ....................................................... 0 0 0 0 M.5.c.
RCONB850 RCONB851 RCONB852 RCONB853

d. Other consumer loans...... .................................................... 0 0 0 0 M.5.d.
RCONB854 RCONB855 RCONB856 RCONB857

e. Commercial and industrial loans....... ........................................... 0 0 0 0 M.5.e.
RCONB858 RCONB859 RCONB860 RCONB861

f. Other............................... ............................................... 0 0 0 0 M.5.f.
6. Structured financial products by underlying collateral or reference assets (for
each column, sum of Memorandum items 6.a through 6.g must equal Schedule
RC-B, sum of items 5.b(1) through(3)): M.6.

RCONG348 RCONG349 RCONG350 RCONG351

a. Trust preferred securities issued by financial institutions. 0 0 0 0 M.6.a.
RCONG352 RCONG353 RCONG354 RCONG355

b. Trust preferred securities issued by real estate investment trusts................... 0 0 0 0 M.6.b.
RCONG356 RCONG357 RCONG358 RCONG359

c. Corporate and similar loans.. ................................................... 0 0 0 0 M.6.c.

d. 1-4 family residential MBS issued or guaranteed by U.S. RCONG360 RCONG361 RCONG362 RCONG363
government-sponsored enterprises (GSEs) .... ....................................... 0 0 0 0 M.6.d.

RCONG364 RCONG365 RCONG366 RCONG367

e. 1-4 family residential MBS not issued or guaranteed by GSEs . 0 0 0 0 M.6.e.
RCONG368 RCONG369 RCONG370 RCONG371

f. Diversified (mixed) pools of structured financial products... 0 0 0 0 M.6.f.
RCONG372 RCONG373 RCONG374 RCONG375

g. Other collateral or reference assets.... ............................................ 0 0 0 0 M.6.g.



Schedule RC-C Part I - Loans and Leases
(Column B) To Be

Completed by All Banks
(Column A) To Be

Completed by Banks
with $300 Million or More

in Total AssetsDollar amounts in thousands

1.1. Loans secured by real estate:

1.a.a. Construction, land development, and other land loans:

1.a.1.10,160RCONF1581. 1-4 family residential construction loans....................................

1.a.2.
43,110RCONF159

2. Other construction loans and all land development and other
land loans......................................................................................

1.b.
0RCON1420

b. Secured by farmland (including farm residential and other
improvements).....................................................................................

1.c.c. Secured by 1-4 family residential properties:

1.c.1.
1,354,915RCON1797

1. Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit...............................

1.c.2.2. Closed-end loans secured by 1-4 family residential properties:

1.c.2.a.6,810,656RCON5367a. Secured by first liens............................................................

1.c.2.b.47,174RCON5368b. Secured by junior liens.........................................................

1.d.1,497,299RCON1460d. Secured by multifamily (5 or more) residential properties...............

1.e.e. Secured by nonfarm nonresidential properties:

1.e.1.
347,996RCONF160

1. Loans secured by owner-occupied nonfarm nonresidential
properties......................................................................................

1.e.2.1,213,288RCONF1612. Loans secured by other nonfarm nonresidential properties.......

2.0RCON12882. Loans to depository institutions and acceptances of other banks.........

2.a.a. To commercial banks in the U.S.:

2.a.1.0RCONB5321. To U.S. branches and agencies of foreign banks.......................

2.a.2.0RCONB5332. To other commercial banks in the U.S.......................................

2.b.0RCONB534b. To other depository institutions in the U.S........................................

2.c.c. To banks in foreign countries:

2.c.1.0RCONB5361. To foreign branches of other U.S. banks....................................

2.c.2.0RCONB5372. To other banks in foreign countries............................................

3.0RCON15903. Loans to finance agricultural production and other loans to farmers.....

4.2,813,230RCON17664. Commercial and industrial loans...........................................................

4.a.2,797,391RCON1763a. To U.S. addressees (domicile).........................................................

4.b.15,839RCON1764b. To non-U.S. addressees (domicile)..................................................

5.5. Not applicable

6.

6. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper):

6.a.998RCONB538a. Credit cards.....................................................................................

6.b.0RCONB539b. Other revolving credit plans.............................................................

6.c.0RCONK137c. Automobile loans.............................................................................

6.d.
2,745RCONK207

d. Other consumer loans (includes single payment and installment
loans other than automobile loans and all student loans)...................

7.
0RCON2081

7. Loans to foreign governments and official institutions (including foreign
central banks)...........................................................................................

8.
0RCON2107

8. Obligations (other than securities and leases) of states and political
subdivisions in the U.S..............................................................................

9.9. Loans to nondepository financial institutions and other loans:

9.a.486,830RCONJ454a. Loans to nondepository financial institutions...................................

9.b.1,250RCONJ464b. Other loans......................................................................................

9.b.1.
0RCON1545

1. Loans for purchasing or carrying securities (secured and
unsecured).....................................................................................

9.b.2.1,250RCONJ4512. All other loans (exclude consumer loans)..................................

ONEWEST BANK, NATIONAL ASSOCIATION FFIEC 041

RSSD-ID 3918898 Quarter End Date 6/30/2014

Last Updated on 7/31/2014 17

ONEWEST BANK, NATIONAL ASSOCIATION FFIEC 041
RSSD-ID 3918898 Quarter End Date 6/30/2014
Last Updated on 7/31/2014

Schedule RC-C Part I - Loans and Leases
(Column A) To Be (Column B) To Be

Completed by Banks Completed by All Banks
with $300 Million or More

Dollar amounts in thousands in Total Assets

1. Loans secured by real estate: 1

a. Construction, land development, and other land loans: 1.a.
1. 1-4 family residential construction loans...... RCONF158 10,160 1.a.1.

2. Other construction loans and all land development and other
land loans.... ...................................................... 1.a.2.

b. Secured by farmland (including farm residential and other
improvements) ................ ................................................ 1.b.
c. Secured by 1-4 family residential properties: 1.C.

1. Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit . . .. . ..... 1..1.
2. Closed-end loans secured by 1-4 family residential properties: 1.c.2.

a. Secured by first liens............................................... RCON5367 6,810,656 1.2,.
b. Secured by junior liens............................................. RCON5368 47,174 1.c2.h

d. Secured by multifamily (5 or more) residential properties............... RCON1460 1,497,299 1.d.
e. Secured by nonfarm nonresidential properties: 1.e.

1. Loans secured by owner-occupied nonfarm nonresidential
properties..........................................3 1.e.1.
2. Loans secured by other nonfarm nonresidential properties....... RCONF161 1,213,288 1.e.2.

2. Loans to depository institutions and acceptances of other banks......... RCON1288 0 2.
a. To commercial banks in the U.S.: 2.a.

1. To U.S. branches and agencies of foreign banks........... RCONB532 0 2.a.1.
2. To other commercial banks in the U.S.........RC.......RCONB533 0 2.a.2.

b. To other depository institutions in the U.S ................... RCONB534 0 2.b.
c. To banks in foreign countries: 2.c.

1. To foreign branches of other U.S. banks.......RC........RCONB536 0 2.c.1.
2. To other banks in foreign countries.. ................... RCONB537 0 2.c.2.

3. Loans to finance agricultural production and other loans to farmers..... RCON1590 0 3.
4. Commercial and industrial loans.............................................. RCON1766 2,813,230 4.

a. To U.S. addressees (domicile) ...... .................... RCON1763 2,797,391 4.a.
b. To non-U.S. addressees (domicile) . ....................... RCON1764 15,839 4.b.

5. Not applicable 5.
6. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper): 6.

a. Credit cards........................................... RCONB538 998 6.a.
b. Other revolving credit plans............. ................. RCONB539 0 6.b.
c. Automobile loans.......... ............................ RCONK137 0 6.c.
d. Other consumer loans (includes single payment and installment
loans other than automobile loans and all student loans) ................... 6.d.

7. Loans to foreign governments and official institutions (including foreign RCON2081 0
central banks) ..................................................................................... 7.
8. Obligations (other than securities and leases) of states and political
subdivisions in the U.S.......... ................................................ 80
9. Loans to nondepository financial institutions and other loans: 9.

a. Loans to nondepository financial institutions.. RCONJ454 486,830 9.a.
b. Other loans........................................... RCONJ464 1,250 9.b.

1. Loans for purchasing or carrying securities (secured and RC0N1545 0
unsecured) . 9.b.1.
2. All other loans (exclude consumer loans) ................ RCONJ451 1,250 9.b.2.



(Column B) To Be
Completed by All Banks

(Column A) To Be
Completed by Banks

with $300 Million or More
in Total AssetsDollar amounts in thousands

10.0RCON216510. Lease financing receivables (net of unearned income).......................

10.a.
0RCONF162

a. Leases to individuals for household, family, and other personal
expenditures (i.e., consumer leases)..................................................

10.b.0RCONF163b. All other leases................................................................................

11.0RCON212311. LESS: Any unearned income on loans reflected in items 1-9 above...

12.

14,629,651RCON2122
12. Total loans and leases, net of unearned income (sum of items 1
through 10 minus item 11) (must equal Schedule RC, sum of items 4.a
and 4.b).....................................................................................................

Schedule RC-C Part I - Loans and Leases
Dollar amounts in thousands

M.1.

1. Loans restructured in troubled debt restructurings that are in compliance with their modified
terms (included in Schedule RC-C, part 1, and not reported as past due or nonaccrual in
Schedule RC-N, Memorandum item 1):

M.1.a.a. Construction, land development, and other land loans:

M.1.a.1.0RCONK1581. 1-4 family residential construction loans.................................................................

M.1.a.2.0RCONK1592. Other construction loans and all land development and other land loans...............

M.1.b.819RCONF576b. Loans secured by 1-4 family residential properties.......................................................

M.1.c.0RCONK160c. Secured by multifamily (5 or more) residential properties.............................................

M.1.d.d. Secured by nonfarm nonresidential properties:

M.1.d.1.0RCONK1611. Loans secured by owner-occupied nonfarm nonresidential properties...................

M.1.d.2.0RCONK1622. Loans secured by other nonfarm nonresidential properties....................................

M.1.e.0RCONK256e. Commercial and industrial loans...................................................................................

M.1.e.1.0RCONK1631. To U.S. addressees (domicile).................................................................................

M.1.e.2.0RCONK1642. To non-U.S. addressees (domicile)..........................................................................

M.1.f.
2RCONK165

f. All other loans (include loans to individuals for household, family, and other personal
expenditures)....................................................................................................................

M.1.f.1.0RCONK1661. Loans secured by farmland.....................................................................................

M.1.f.2.0RCONK1672. Loans to depository institutions and acceptances of other banks...........................

M.1.f.3.3. Not applicable

M.1.f.4.4. Loans to individuals for household, family, and other personal expenditures:

M.1.f.4.a.2RCONK098a. Credit cards.......................................................................................................

M.1.f.4.b.0RCONK203b. Automobile loans...............................................................................................

M.1.f.4.c.
0RCONK204

c. Other (includes revolving credit plans other than credit cards and other consumer
loans).....................................................................................................................

M.1.f.5.0RCONK2125. Loans to foreign governments and official institutions.............................................

M.1.f.6.0RCONK2676. Other loans..............................................................................................................

M.1.f.6.a.
0RCONK168

a. Loans to finance agricultural production and other loans to farmers included in
Schedule RC-C, part I, Memorandum item 1.f.(6), above.....................................

M.2.2. Maturity and repricing data for loans and leases (excluding those in nonaccrual status):

M.2.a.

a. Closed-end loans secured by first liens on 1-4 family residential properties (reported
in Schedule RC-C, part I, item 1.c.(2)(a), column B, above) with a remaining maturity or
next repricing date of:

M.2.a.1.1,157,990RCONA5641. Three months or less...............................................................................................

M.2.a.2.994,599RCONA5652. Over three months through 12 months...................................................................

M.2.a.3.88,150RCONA5663. Over one year through three years.........................................................................

M.2.a.4.462,949RCONA5674. Over three years through five years........................................................................

M.2.a.5.1,075,279RCONA5685. Over five years through 15 years............................................................................

M.2.a.6.2,916,561RCONA5696. Over 15 years..........................................................................................................
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(Column A) To Be (Column B) To Be
Completed by Banks Completed by All Banks

with $300 Million or More
Dollar amounts in thousands in Total Assets

10. Lease financing receivables (net of unearned income) RCON2165 0 10.
a. Leases to individuals for household, family, and other personal
expenditures (i.e., consum er leases).................................................. 10.a.
b. All other leases.......RCO........ ................... RCONF163 0 10.b.

11. LESS: Any unearned income on loans reflected in items 1-9 above... RCON2123 0 11
12. Total loans and leases, net of unearned income (sum of items 1
through 10 minus item 11) (must equal Schedule RC, sum of items 4.a RCON2122 14,629,651
and 4.b) ...................... .......................... 12.

Schedule RC-C Part I - Loans and Leases
Dollar amounts in thousands

1. Loans restructured in troubled debt restructurings that are in compliance with their modified
terms (included in Schedule RC-C, part 1, and not reported as past due or nonaccrual in
Schedule RC-N, Memorandum item 1): M.1.

a. Construction, land development, and other land loans: M.1.a.
1. 1-4 fam ily residential construction loans................................................................. RCONK158 0 M.1.a.1.
2. Other construction loans and all land development and other land loans............... RCONK159 0 M.1.a.2.

b. Loans secured by 1-4 family residential properties....................................................... RCONF576 819 M.1.b.
c. Secured by multifamily (5 or more) residential properties............................................. RCONK160 0 M.1.c.
d. Secured by nonfarm nonresidential properties: M.1.d.

1. Loans secured by owner-occupied nonfarm nonresidential properties................... RCONK161 0 M.1.d.1.
2. Loans secured by other nonfarm nonresidential properties.................................... RCONK162 0 M.1.d.2.

e. Com m ercial and industrial loans................................................................................... RCONK256 0 M.1.e.
1. To U.S. addressees (dom icile)................................................................................. RCONK163 0 M.1.e.1.
2. To non-U.S. addressees (dom icile).......................................................................... RCONK164 0 M.1.e.2.

f. All other loans (include loans to individuals for household, family, and other personal RCONK165 2
e x p e n d itu re s ).................................................................................................................... M . .f

1. Loans secured by farm land..................................................................................... RCONK166 0 M.1.f.i.
2. Loans to depository institutions and acceptances of other banks........................... RCONK167 0 M.1.f.2.
3. Not applicable M.1.f.3.
4. Loans to individuals for household, family, and other personal expenditures: M.1.f.4.

a . C red it cards....................................................................................................... RC O N KO98 2 M .1.f.4.a
b. A utom obile loans............................................................................................... RCO NK203 0 M.1f4.b.
c. Other (includes revolving credit plans other than credit cards and other consumer RCONK204 0
lo a n s )..................................................................................................................... M .1 f4 .c.

5. Loans to foreign governments and official institutions............................................. RCONK212 0 M.1.f.5.
6 . O the r lo a ns.............................................................................................................. R C O N K267 0 M .1.f.6.

a. Loans to finance agricultural production and other loans to farmers included in RCONK168 0
Schedule RC-C, part 1, Memorandum item 1.f.(6), above..................................... M.1f6.a

2. Maturity and repricing data for loans and leases (excluding those in nonaccrual status): M.2.
a. Closed-end loans secured by first liens on 1-4 family residential properties (reported
in Schedule RC-C, part 1, item 1.c.(2)(a), column B, above) with a remaining maturity or
next repricing date of: M.2.a.

1. Three m onths or less............................................................................................... RCONA564 1,157,990 M.2a.l.
2. Over three months through 12 months................................................................... RCONA565 994,599 M.2a.2.
3. Over one year through three years......................................................................... RCONA566 88,150 M.2a.3.
4. Over three years through five years........................................................................ RCONA567 462,949 M.2a.4.
5. Over five years through 15 years............................................................................ RCONA568 1,075,279 M.2.a.5.
6. O ver 15 years.......................................................................................................... RCO NA569 2,916,561 M .2.a.6.



Dollar amounts in thousands

M.2.b.

b. All loans and leases (reported in Schedule RC-C, part I, items 1 through 10, column
B, above) EXCLUDING closed-end loans secured by first liens on 1-4 family residential
properties (reported in Schedule RC-C, part I, item 1.c.(2)(a), column B, above) with a
remaining maturity or next repricing date of:

M.2.b.1.5,035,232RCONA5701. Three months or less...............................................................................................

M.2.b.2.1,013,740RCONA5712. Over three months through 12 months...................................................................

M.2.b.3.616,966RCONA5723. Over one year through three years.........................................................................

M.2.b.4.521,107RCONA5734. Over three years through five years........................................................................

M.2.b.5.454,467RCONA5745. Over five years through 15 years............................................................................

M.2.b.6.156,270RCONA5756. Over 15 years..........................................................................................................

M.2.c.

246,317RCONA247
c. Loans and leases (reported in Schedule RC-C, part I, items 1 through 10, column B,
above) with a REMAINING MATURITY of one year or less (excluding those in nonaccrual
status)...............................................................................................................................

M.3.
486,830RCON2746

3. Loans to finance commercial real estate, construction, and land development activities
(not secured by real estate) included in Schedule RC-C, part I, items 4 and 9, column B.....

M.4.
3,994,920RCON5370

4. Adjustable rate closed-end loans secured by first liens on 1-4 family residential properties
(included in Schedule RC-C, part I, item 1.c.(2)(a), column B)..............................................

M.5.
0RCONB837

5. Loans secured by real estate to non-U.S. addressees (domicile) (included in Schedule
RC-C, part I, items 1.a through 1.e, column B)......................................................................

M.6.
NRRCONC391

6. Outstanding credit card fees and finance charges included in Schedule RC-C, part I, item
6.a..........................................................................................................................................

M.7.

7. Purchased credit-impaired loans held for investment accounted for in accordance with
FASB ASC 310-30 (former AICPA Statement of Position 03-3) (exclude loans held for sale):

M.7.a.3,838,979RCONC779a. Outstanding balance.....................................................................................................

M.7.b.3,316,009RCONC780b. Carrying amount included in Schedule RC-C, part I, items 1 through 9.......................

M.8.

8. Closed-end loans with negative amortization features secured by 1-4 family residential
properties:

M.8.a.

993,007RCONF230
a.Total carrying amount of closed-end loans with negative amortization features secured
by 1-4 family residential properties (included in Schedule RC-C, part I, items 1.c.(2)(a)
and 1.c.(2)(b))...................................................................................................................

M.8.b.
286,612RCONF231

b. Total maximum remaining amount of negative amortization contractually permitted on
closed-end loans secured by 1-4 family residential properties.........................................

M.8.c.

2,011RCONF232
c. Total amount of negative amortization on closed-end loans secured by 1-4 family
residential properties included in the carrying amount reported in Memorandum item 8.a
above................................................................................................................................

M.9.
1,193,227RCONF577

9. Loans secured by 1-4 family residential properties in process of foreclosure (included in
Schedule RC-C, part I, items 1.c.(1), 1.c.(2)(a), and 1.c.(2)(b)).............................................

M.10.10. Loans measured at fair value (included in Schedule RC-C, part I, items 1 through 9):

M.10.a.a. Loans secured by real estate:

M.10.a.1.0RCONF5781. Construction, land development, and other land loans...........................................

M.10.a.2.0RCONF5792. Secured by farmland (including farm residential and other improvements)............

M.10.a.3.3. Secured by 1-4 family residential properties:

M.10.a.3.a.
1,125,208RCONF580

a. Revolving, open-end loans secured by 1-4 family residential properties and
extended under lines of credit...............................................................................

M.10.a.3.b.b. Closed-end loans secured by 1-4 family residential properties:

M.10.a.3.b.1.3,392,339RCONF5811. Secured by first liens....................................................................................

M.10.a.3.b.2.46,207RCONF5822. Secured by junior liens.................................................................................

M.10.a.4.0RCONF5834. Secured by multifamily (5 or more) residential properties.......................................

M.10.a.5.0RCONF5845. Secured by nonfarm nonresidential properties.......................................................

M.10.b.0RCONF585b. Commercial and industrial loans...................................................................................

M.10.c.

c. Loans to individuals for household, family, and other personal expenditures (i.e.,
consumer loans) (includes purchased paper):

M.10.c.1.0RCONF5861. Credit cards.............................................................................................................

M.10.c.2.0RCONF5872. Other revolving credit plans.....................................................................................
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Dollar amounts in thousands
b. All loans and leases (reported in Schedule RC-C, part 1, items 1 through 10, column
B, above) EXCLUDING closed-end loans secured by first liens on 1-4 family residential
properties (reported in Schedule RC-C, part 1, item 1.c.(2)(a), column B, above) with a
remaining maturity or next repricing date of: M.2.b.

1. Three m onths or less............................................................................................... RCONA570 5,035,232 M.2.b.1.
2. Over three months through 12 months................................................................... RCONA571 1,013,740 M.2.b.2.
3. Over one year through three years......................................................................... RCONA572 616,966 M.2.b.3.
4. Over three years through five years........................................................................ RCONA573 521,107 M.2.b.4.
5. Over five years through 15 years............................................................................ RCONA574 454,467 M.2.b.5.
6. O ver 15 years.......................................................................................................... RCO NA575 156,270 M .2.b.6.

c. Loans and leases (reported in Schedule RC-C, part 1, items 1 through 10, column B,
above) with a REMAINING MATURITY of one year or less (excluding those in nonaccrual RCONA247 246,317
s ta tu s )............................................................................................................................... M .2 .c.

3. Loans to finance commercial real estate, construction, and land development activities RC0N2746 486,830
(not secured by real estate) included in Schedule RC-C, part 1, items 4 and 9, column B..... M.3.
4. Adjustable rate closed-end loans secured by first liens on 1-4 family residential properties RC0N5370 3,994,920
(included in Schedule RC-C, part 1, item 1.c.(2)(a), column B).............................................. M.4.
5. Loans secured by real estate to non-U.S. addressees (domicile) (included in Schedule RCONB837 0
RC-C , part 1, item s 1.a through 1.e, colum n B)...................................................................... M.5.
6. Outstanding credit card fees and finance charges included in Schedule RC-C, part 1, item RCONC391 NR
6 .a .......................................................................................................................................... M .6 .
7. Purchased credit-impaired loans held for investment accounted for in accordance with
FASB ASC 310-30 (former AICPA Statement of Position 03-3) (exclude loans held for sale): M.7.

a. O utstanding balance..................................................................................................... RCONC779 3,838,979 M.7.a.
b. Carrying amount included in Schedule RC-C, part 1, items 1 through 9....................... RCONC780 3,316,009 M.7.b.

8. Closed-end loans with negative amortization features secured by 1-4 family residential
properties: M.8.

a. Total carrying amount of closed-end loans with negative amortization features secured
by 1-4 family residential properties (included in Schedule RC-C, part 1, items 1.c.(2)(a) RCONF230 993,007
a n d 1 .c .(2 )(b ))................................................................................................................... M .8 .a.
b. Total maximum remaining amount of negative amortization contractually permitted on
closed-end loans secured by 1-4 family residential properties......................................... M.8.b.
c. Total amount of negative amortization on closed-end loans secured by 1-4 family
residential properties included in the carrying amount reported in Memorandum item 8.a RCONF232 2,011
a b o v e ................................................................................................................................ M .8 .c.

9. Loans secured by 1-4 family residential properties in process of foreclosure (included in RCONF577 1,193,227
Schedule RC-C, part 1, items 1.c.(1), 1.c.(2)(a), and 1.c.(2)(b))......................................... M.9.
10. Loans measured at fair value (included in Schedule RC-C, part 1, items 1 through 9): M.10.

a. Loans secured by real estate: M.10.a.
1. Construction, land development, and other land loans........................................... RCONF578 0 M.10A.1.
2. Secured by farmland (including farm residential and other improvements)............ RCONF579 0 M.10a2.
3. Secured by 1-4 family residential properties: M.10a3.

a. Revolving, open-end loans secured by 1-4 family residential properties and RCONF580 1,125,208
extended under lines of credit............................................................................... 110a3a
b. Closed-end loans secured by 1-4 family residential properties: uloaah

1. Secured by first liens................................................................................... RCONF581 3,392,339 M103 l.
2. Secured by junior liens................................................................................. RCONF582 46,207 M %32

4. Secured by multifamily (5 or more) residential properties....................................... RCONF583 0 M.10a4.
5. Secured by nonfarm nonresidential properties....................................................... RCONF584 0 M.10a5.

b. Com m ercial and industrial loans................................................................................... RCONF585 0 M.10.b.
c. Loans to individuals for household, family, and other personal expenditures (i.e.,
consumer loans) (includes purchased paper): M.10.c.

1. C red it ca rds............................................................................................................. RC O N F586 0 M .10a l.
2. O ther revolving credit plans..................................................................................... RCONF587 0 M.10.Q2.



Dollar amounts in thousands

M.10.c.3.0RCONK1963. Automobile loans.....................................................................................................

M.10.c.4.0RCONK2084. Other consumer loans.............................................................................................

M.10.d.0RCONF589d. Other loans...................................................................................................................

M.11.

11. Unpaid principal balance of loans measured at fair value (reported in Schedule RC-C,
part I, Memorandum item 10):

M.11.a.a. Loans secured by real estate:

M.11.a.1.0RCONF5901. Construction, and land development, and other land loans....................................

M.11.a.2.0RCONF5912. Secured by farmland (including farm residential and other improvements)............

M.11.a.3.3. Secured by 1-4 family residential properties:

M.11.a.3.a.
1,647,986RCONF592

a. Revolving, open-end loans secured by 1-4 family residential properties and
extended under lines of credit...............................................................................

M.11.a.3.b.b. Closed-end loans secured by 1-4 family residential properties:

M.11.a.3.b.1.4,698,609RCONF5931. Secured by first liens....................................................................................

M.11.a.3.b.2.75,982RCONF5942. Secured by junior liens.................................................................................

M.11.a.4.0RCONF5954. Secured by multifamily (5 or more) residential properties.......................................

M.11.a.5.0RCONF5965. Secured by nonfarm nonresidential properties.......................................................

M.11.b.0RCONF597b. Commercial and industrial loans...................................................................................

M.11.c.

c. Loans to individuals for household, family, and other personal expenditures (i.e.,
consumer loans) (includes purchased paper):

M.11.c.1.0RCONF5981. Credit cards.............................................................................................................

M.11.c.2.0RCONF5992. Other revolving credit plans.....................................................................................

M.11.c.3.0RCONK1953. Automobile loans.....................................................................................................

M.11.c.4.0RCONK2094. Other consumer loans.............................................................................................

M.11.d.0RCONF601d. Other loans...................................................................................................................

Schedule RC-C Part I - Loans and Leases
(Column C) Best

estimate at
acquisition date
of contractual
cash flows not
expected to be

collected

(Column B)
Gross

contractual
amounts

receivable at
acquisition date

(Column A) Fair
value of

acquired loans
and leases at

acquisition date

Dollar amounts in thousands
12. Loans (not subject to the requirements of FASB ASC 310-30 (former
AICPA Statement of Position 03-3)) and leases held for investment
that were acquired in business combinations with acquisition dates in
the current calendar year: M.12.

RCONG093RCONG092RCONG091

a. Loans secured by real estate...................................................... M.12.a.000

RCONG096RCONG095RCONG094

b. Commercial and industrial loans................................................. M.12.b.000

RCONG099RCONG098RCONG097c. Loans to individuals for household, family, and other personal
expenditures.................................................................................... M.12.c.000

RCONG102RCONG101RCONG100

d. All other loans and all leases....................................................... M.12.d.000

Schedule RC-C Part I - Loans and Leases
Dollar amounts in thousands

M.13.

13. Construction, land development, and other land loans in domestic offices with interest
reserves:
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Dollar amounts in thousands
3. Automobile loans........................ ....................... RCONK196 0 Mo.0
4. Other consumer loans....................... .................... RCONK208 0 M.10.Q4.

d. Other loans.....................................................RCONF589 0 M.0d.
11. Unpaid principal balance of loans measured at fair value (reported in Schedule RC-C,
part 1, Memorandum item 10): M.

a. Loans secured by real estate: M1a.

1. Construction, and land development, and other land loans....... ......... RCONF590 0 M.

2. Secured by farmland (including farm residential and other improvements)............ RCONF591 0 M.11A2.

3. Secured by 1-4 family residential properties: M.llA3
a. Revolving, open-end loans secured by 1-4 family residential properties and RCONF592 1,647,986
extended under lines of credit............... ...................
b. Closed-end loans secured by 1-4 family residential properties: milaab

1. Secured by first liens.................... ................... RCONF593 4,698,609 Mi1aW.

2. Secured by junior liens................... ................... RCONF594 75,982 Ml1a,W

4. Secured by multifamily (5 or more) residential properties... ................. RCONF595 0 M.1A4

5. Secured by nonfarm nonresidential properties.. ......................... RCONF596 0 M.11a5.

b. Commercial and industrial loans.................... ................... RCONF597 0 M.11.b.

c. Loans to individuals for household, family, and other personal expenditures (i.e.,
consumer loans) (includes purchased paper): M.11.C.

1. Credit cards...................................................RCONF598 0 M.11.a1.

2. Other revolving credit plans.........................................RCONF599 0 M.11.a

3. Automobile loans........................ ....................... RCONK195 0 W

4. Other consumer loans....................... .................... RCONK209 0 M.11.Q4.

d. Other loans.....................................................RCONF68 0 M.1.d.

Schedule RC-C Part I - Loans and Leases
(Column A) Fair (Column B) (Column C) Best

value of Gross estimate at
acquired loans contractual acquisition date
and leases at amounts of contractual

acquisition date receivable at cash flows not
acquisition date expected to be

Dollar amounts in thousands collected
12. Loans (not subject to the requirements of FASB ASC 310-30 (former
AlCPA Statement of Position 03-3)) and leases held for investment
that were acquired in business combinations with acquisition dates in
the current calendar year: M.12.

RCONG091 RCONGF92 RCONG093

a. Loans secured by real estate ............................................ 0 0 0 M.12.a.
RCONG094 RCONGF95 RCONG096

b. Commercial and industrial loans......................................... 0 0 0 M.12.b.

c. Loans to individuals for household, family, and other personal RCONG097 RCONGF98 RCONG099

expenditures................................................. 0 0 0 M.12.C.
RCONG100 RCONGF0 RCONG102

d. All other loans and all leases .................................... 0 0 0 M.12.d.

Schedule RC-C Part I - Loans and Leases
Dollar amounts in thousands

13. Construction, land development, and other land loans in domestic offices with interest
reserves: M.13.



Dollar amounts in thousands

M.13.a.
NRRCONG376

a. Amount of loans that provide for the use of interest reserves (included in Schedule
RC-C, part I, item 1.a, column B).....................................................................................

M.13.b.

NRRIADG377
b. Amount of interest capitalized from interest reserves on construction, land development,
and other land loans that is included in interest and fee income on loans during the quarter
(included in Schedule RI, item 1.a.(1)(a)(2))....................................................................

M.14.8,969,441RCONG37814. Pledged loans and leases................................................................................................

M.15.15. Reverse mortgages:

M.15.a.

a. Reverse mortgages outstanding that are held for investment (included in Schedule
RC-C, item 1.c, above):

M.15.a.1.NRRCONJ4661. Home Equity Conversion Mortgage (HECM) reverse mortgages...........................

M.15.a.2.NRRCONJ4672. Proprietary reverse mortgages...............................................................................

M.15.b.

b. Estimated number of reverse mortgage loan referrals to other lenders during the year
from whom compensation has been received for services performed in connection with
the origination of the reverse mortgages:

M.15.b.1.NRRCONJ4681. Home Equity Conversion Mortgage (HECM) reverse mortgages...........................

M.15.b.2.NRRCONJ4692. Proprietary reverse mortgages...............................................................................

M.15.c.c. Principal amount of reverse mortgage originations that have been sold during the year:

M.15.c.1.NRRCONJ4701. Home Equity Conversion Mortgage (HECM) reverse mortgages...........................

M.15.c.2.NRRCONJ4712. Proprietary reverse mortgages...............................................................................

Schedule RC-C Part II - Loans to Small Businesses and Small Farms
Dollar amounts in thousands

1.

NoRCON6999

1. Indicate in the appropriate box at the right whether all or substantially all of the dollar
volume of your bank's "Loans secured by nonfarm nonresidential properties" reported in
Schedule RC-C, part I, items 1.e.(1) and 1.e.(2), and all or substantially all of the dollar
volume of your bank's "Commercial and industrial loans" reported in Schedule RC-C, part
I, item 4, have original amounts of $100,000 or less..............................................................

2.

2. Report the total number of loans currently outstanding for each of the following Schedule
RC-C, part I, loan categories:

2.a.
NRRCON5562

a. "Loans secured by nonfarm nonresidential properties" reported in Schedule RC-C,
part I, items 1.e.(1) and 1.e.(2).........................................................................................

2.b.NRRCON5563b. "Commercial and industrial loans" reported in Schedule RC-C, part I, item 4..............

Schedule RC-C Part II - Loans to Small Businesses and Small Farms
(Column B) Amount

Currently Outstanding
(Column A) Number of

LoansDollar amounts in thousands

3.

3. Number and amount currently outstanding of "Loans secured by nonfarm
nonresidential properties" reported in Schedule RC-C, part I, items 1.e.(1)
and 1.e.(2):

3.a.39RCON55653RCON5564a. With original amounts of $100,000 or less......................................

3.b.3,221RCON556731RCON5566b. With original amounts of more than $100,000 through $250,000.....

3.c.110,287RCON5569248RCON5568c. With original amounts of more than $250,000 through $1,000,000..

4.

4. Number and amount currently outstanding of "Commercial and industrial
loans" reported in Schedule RC-C, part I, item 4:

4.a.203RCON55716RCON5570a. With original amounts of $100,000 or less......................................

4.b.1,545RCON557327RCON5572b. With original amounts of more than $100,000 through $250,000.....

4.c.11,007RCON557563RCON5574c. With original amounts of more than $250,000 through $1,000,000..

ONEWEST BANK, NATIONAL ASSOCIATION FFIEC 041

RSSD-ID 3918898 Quarter End Date 6/30/2014

Last Updated on 7/31/2014 21

ONEWEST BANK, NATIONAL ASSOCIATION FFIEC 041
RSSD-ID 3918898 Quarter End Date 6/30/2014
Last Updated on 7/31/2014

Dollar amounts in thousands
a. Amount of loans that provide for the use of interest reserves (included in Schedule RCONG376 NR
R C -C , part 1, item 1.a , colum n B )..................................................................................... M .13.a.
b. Amount of interest capitalized from interest reserves on construction, land development,
and other land loans that is included in interest and fee income on loans during the quarter RIADG377 NR
(included in Schedule R I, item 1.a.(1)(a)(2)).................................................................... M.13.b.

14. Pledged loans and leases................................................................................................ RCONG378 8,969,441 M.14.
15. Reverse mortgages: M.15.

a. Reverse mortgages outstanding that are held for investment (included in Schedule
RC-C, item 1.c, above): M.15.a.

1. Home Equity Conversion Mortgage (HECM) reverse mortgages........................... RCONJ466 NR M.15A.1.
2. Proprietary reverse m ortgages............................................................................... RCONJ467 NR M.15a2.

b. Estimated number of reverse mortgage loan referrals to other lenders during the year
from whom compensation has been received for services performed in connection with
the origination of the reverse mortgages: M.15.b.

1. Home Equity Conversion Mortgage (HECM) reverse mortgages........................... RCONJ468 NR M.15.b.l.
2. Proprietary reverse m ortgages............................................................................... RCONJ469 NR M.15.b2.

c. Principal amount of reverse mortgage originations that have been sold during the year: M.15.c.
1. Home Equity Conversion Mortgage (HECM) reverse mortgages.......................... RCONJ470 NR M.15.cl.
2. Proprietary reverse m ortgages.............................................................................. RCONJ471 NR M.15.Q2.

Schedule RC-C Part II - Loans to Small Businesses and Small Farms
Dollar amounts in thousands

1. Indicate in the appropriate box at the right whether all or substantially all of the dollar
volume of your bank's "Loans secured by nonfarm nonresidential properties" reported in
Schedule RC-C, part 1, items 1.e.(1) and 1.e.(2), and all or substantially all of the dollar RCON6999 No
volume of your bank's "Commercial and industrial loans" reported in Schedule RC-C, part
1, item 4, have original amounts of $100,000 or less ................................... 1.
2. Report the total number of loans currently outstanding for each of the following Schedule
RC-C, part 1, loan categories: 2.

a. "Loans secured by nonfarm nonresidential properties" reported in Schedule RC-C, RC0N5562 NR
part 1, items 1.e.(1) and 1.e.(2) ............................................................... 2.a.
b. "Commercial and industrial loans" reported in Schedule RC-C, part 1, item 4.............. RCON5563 NR 2.b.

Schedule RC-C Part II - Loans to Small Businesses and Small Farms
(Column A) Number of (Column B) Amount

Dollar amounts in thousands Loans Currently Outstanding

3. Number and amount currently outstanding of "Loans secured by nonfarm
nonresidential properties" reported in Schedule RC-C, part 1, items 1.e.(1)
and 1.e.(2): 3.

a. W ith original amounts of $100,000 or less...................................... RCON5564 3 RCON5565 39 3.a.
b. With original amounts of more than $100,000 through $250,000..... RCON5566 31 RCON5567 3,221 3.b.
c. With original amounts of more than $250,000 through $1,000,000.. RCON5568 248 RCON5569 110,287 3.c.

4. Number and amount currently outstanding of "Commercial and industrial
loans" reported in Schedule RC-C, part 1, item 4: 4.

a. W ith original amounts of $100,000 or less...................................... RCON5570 6 RCON5571 203 4.a.
b. With original amounts of more than $100,000 through $250,000..... RCON5572 27 RCON5573 1,545 4.b.
c. With original amounts of more than $250,000 through $1,000,000.. RCON5574 63 RCON5575 11,007 4.c.



Schedule RC-C Part II - Loans to Small Businesses and Small Farms
Dollar amounts in thousands

5.

NoRCON6860

5. Indicate in the appropriate box at the right whether all or substantially all of the dollar
volume of your bank's "Loans secured by farmland (including farm residential and other
improvements)" reported in Schedule RC-C, part I, item 1.b, and all or substantially all of
the dollar volume of your bank's "Loans to finance agricultural production and other loans
to farmers" reported in Schedule RC-C, part I, item 3, have original amounts of $100,000 or
less.........................................................................................................................................

6.

6. Report the total number of loans currently outstanding for each of the following Schedule
RC-C, part I, loan categories:

6.a.
NRRCON5576

a. "Loans secured by farmland (including farm residential and other improvements)"
reported in Schedule RC-C, part I, item 1.b.....................................................................

6.b.
NRRCON5577

b. "Loans to finance agricultural production and other loans to farmers" reported in
Schedule RC-C, part I, item 3...........................................................................................

Schedule RC-C Part II - Loans to Small Businesses and Small Farms
(Column B) Amount

Currently Outstanding
(Column A) Number of

LoansDollar amounts in thousands

7.

7. Number and amount currently outstanding of "Loans secured by
farmland (including farm residential and other improvements)" reported
in Schedule RC-C, part I, item 1.b:

7.a.NRRCON5579NRRCON5578a. With original amounts of $100,000 or less......................................

7.b.NRRCON5581NRRCON5580b. With original amounts of more than $100,000 through $250,000.....

7.c.NRRCON5583NRRCON5582c. With original amounts of more than $250,000 through $500,000.....

8.

8. Number and amount currently outstanding of "Loans to finance
agricultural production and other loans to farmers" reported in Schedule
RC-C, part I, item 3:

8.a.NRRCON5585NRRCON5584a. With original amounts of $100,000 or less......................................

8.b.NRRCON5587NRRCON5586b. With original amounts of more than $100,000 through $250,000.....

8.c.NRRCON5589NRRCON5588c. With original amounts of more than $250,000 through $500,000.....

Schedule RC-D - Trading Assets and Liabilities
Dollar amounts in thousands

1.0RCON35311. U.S. Treasury securities......................................................................................................

2.0RCON35322. U.S. Government agency obligations (exclude mortgage-backed securities).....................

3.0RCON35333. Securities issued by states and political subdivisions in the U.S........................................

4.4. Mortgage-backed securities (MBS):

4.a.
0RCONG379

a. Residential mortgage pass-through securities issued or guaranteed by FNMA, FHLMC,
or GNMA...........................................................................................................................

4.b.
76RCONG380

b. Other residential MBS issued or guaranteed by U.S. Government agencies or sponsored
agencies (include CMOs, REMICs, and stripped MBS)...................................................

4.c.7,309RCONG381c. All other residential MBS...............................................................................................

4.d.
0RCONK197

d. Commercial MBS issued or guaranteed by U.S. Government agencies or sponsored
agencies...........................................................................................................................

4.e.0RCONK198e. All other commercial MBS.............................................................................................

5.5. Other debt securities:

5.a.a. Structured financial products:

5.a.1.0RCONG3831. Cash........................................................................................................................

5.a.2.0RCONG3842. Synthetic.................................................................................................................

5.a.3.0RCONG3853. Hybrid......................................................................................................................

5.b.0RCONG386b. All other debt securities.................................................................................................

6.6. Loans:
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Schedule RC-C Part II - Loans to Small Businesses and Small Farms
Dollar amounts in thousands

5. Indicate in the appropriate box at the right whether all or substantially all of the dollar
volume of your bank's "Loans secured by farmland (including farm residential and other
improvements)" reported in Schedule RC-C, part 1, item 1.b, and all or substantially all of No
the dollar volume of your bank's "Loans to finance agricultural production and other loans
to farmers" reported in Schedule RC-C, part 1, item 3, have original amounts of $100,000 or
less............. ..................................... ............................................... .
6. Report the total number of loans currently outstanding for each of the following Schedule
RC-C, part 1, loan categories: 6.

a. "Loans secured by farmland (including farm residential and other improvements)" RCON5576 NR
reported in Schedule RC-C, part 1, item 1.b...................................................... 6.a.
b. "Loans to finance agricultural production and other loans to farmers" reported in RC0N5577 NR
Schedule RC-C, part 1, item 3 ......................................... 6.b.

Schedule RC-C Part II - Loans to Small Businesses and Small Farms
(Column A) Number of (Column B) Amount

Dollar amounts in thousands Loans Currently Outstanding
7. Number and amount currently outstanding of "Loans secured by
farmland (including farm residential and other improvements)" reported
in Schedule RC-C, part 1, item 1.b: 7.

a. With original amounts of $100,000 or less .................. RCON5578 NR RCON5579 NR 7.a.
b. With original amounts of more than $100,000 through $250,000..... RCON5580 NR RCON5581 NR 7.b.
c. With original amounts of more than $250,000 through $500,000..... RCON5582 NR RCON5583 NR 7.c.

8. Number and amount currently outstanding of "Loans to finance
agricultural production and other loans to farmers" reported in Schedule
RC-C, part 1, item 3: 8.

a. With original amounts of $100,000 or less .................. RCON5584 NR RCON5585 NR 8.a.
b. With original amounts of more than $100,000 through $250,000..... RCON5586 NR RCON5587 NR 8.b.
c. With original amounts of more than $250,000 through $500,000..... RCON5588 NR RCON5589 NR 8.c.

Schedule RC-D -Trading Assets and Liabilities
Dollar amounts in thousands

1. U.S. Treasury securities....................... ......................... RC0N3531 0 1

2. U.S. Government agency obligations (exclude mortgage-backed securities)............RC0N3532 0 2.

3. Securities issued by states and political subdivisions in the U.S........ ............. RC0N3533 0 3

4. Mortgage-backed securities (MBS): 4.
a. Residential mortgage pass-through securities issued or guaranteed by FNMA, FHLMC, RCONG379 0
or GNMA....................................................... 4.a.
b. Other residential MBS issued or guaranteed by U.S. Government agencies or sponsored 76
agencies (include CMOs, REMICs, and stripped MBS) ....... .................. 4b

c. All other residential MBS....................... ..................... RCONG381 7,309 4.C.

d. Commercial MBS issued or guaranteed by U.S. Government agencies or sponsored RCONK197 0
agencies.... ................................ ............................................... 4.d.

e. All other commercial MBS....................... .................... RCONK198 0 4.e.

5. Other debt securities:
a. Structured financial products: 5.a.

1. Cash...... ................................................. RCONG383 0 5a.

2. Synthetic....................................................RCONG384 0 5.a.2.

3. Hybrid......................................................RCONG385 0 5.a.3.

b. All other debt securities...................... ....................... RCONG386 0 5b.
6. Loans: 6.



Dollar amounts in thousands

6.a.a. Loans secured by real estate:

6.a.1.0RCONF6041. Construction, land development, and other land loans...........................................

6.a.2.0RCONF6052. Secured by farmland (including farm residential and other improvements)............

6.a.3.3. Secured by 1-4 family residential properties:

6.a.3.a.
0RCONF606

a. Revolving, open-end loans secured by 1-4 family residential properties and
extended under lines of credit...............................................................................

6.a.3.b.b. Closed-end loans secured by 1-4 family residential properties:

6.a.3.b.1.0RCONF6071. Secured by first liens....................................................................................

6.a.3.b.2.0RCONF6112. Secured by junior liens.................................................................................

6.a.4.0RCONF6124. Secured by multifamily (5 or more) residential properties.......................................

6.a.5.0RCONF6135. Secured by nonfarm nonresidential properties.......................................................

6.b.0RCONF614b. Commercial and industrial loans...................................................................................

6.c.

c. Loans to individuals for household, family, and other personal expenditures (i.e.,
consumer loans) (includes purchased paper):

6.c.1.0RCONF6151. Credit cards.............................................................................................................

6.c.2.0RCONF6162. Other revolving credit plans.....................................................................................

6.c.3.0RCONK1993. Automobile loans.....................................................................................................

6.c.4.0RCONK2104. Other consumer loans.............................................................................................

6.d.0RCONF618d. Other loans...................................................................................................................

7.7. Not applicable

8.8. Not applicable

9.0RCON35419. Other trading assets...........................................................................................................

10.10. Not applicable

11.4,542RCON354311. Derivatives with a positive fair value.................................................................................

12.11,927RCON354512. Total trading assets (sum of items 1 through 11) (must equal Schedule RC, item 5).......

13.13. Not available

13.a.0RCON3546a. Liability for short positions ...........................................................................................

13.b.0RCONF624b. Other trading liabilities..................................................................................................

14.3,768RCON354714. Derivatives with a negative fair value................................................................................

15.
3,768RCON3548

15. Total trading liabilities (sum of items 13.a through 14) (must equal Schedule RC, item
15)..........................................................................................................................................

M.1.

1. Unpaid principal balance of loans measured at fair value (reported in Schedule RC-D,
items 6.a.(1) through 6.d):

M.1.a.a. Loans secured by real estate:

M.1.a.1.0RCONF6251. Construction, land development, and other land loans...........................................

M.1.a.2.0RCONF6262. Secured by farmland (including farm residential and other improvements)............

M.1.a.3.3. Secured by 1-4 family residential properties:

M.1.a.3.a.
0RCONF627

a. Revolving, open-end loans secured by 1-4 family residential properties and
extended under lines of credit...............................................................................

M.1.a.3.b.b. Closed-end loans secured by 1-4 family residential properties:

M.1.a.3.b.1.0RCONF6281. Secured by first liens....................................................................................

M.1.a.3.b.2.0RCONF6292. Secured by junior liens.................................................................................

M.1.a.4.0RCONF6304. Secured by multifamily (5 or more) residential properties.......................................

M.1.a.5.0RCONF6315. Secured by nonfarm nonresidential properties.......................................................

M.1.b.0RCONF632b. Commercial and industrial loans...................................................................................

M.1.c.

c. Loans to individuals for household, family, and other personal expenditures (i.e.,
consumer loans) (includes purchased paper):

M.1.c.1.0RCONF6331. Credit cards.............................................................................................................

M.1.c.2.0RCONF6342. Other revolving credit plans.....................................................................................

M.1.c.3.0RCONK2003. Automobile loans.....................................................................................................

M.1.c.4.0RCONK2114. Other consumer loans.............................................................................................

M.1.d.0RCONF636d. Other loans...................................................................................................................
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Dollar amounts in thousands
a. Loans secured by real estate: 6.a.

1. Construction, land development, and other land loans....... .............. RCONF604 0 6.a.l.

2. Secured by farmland (including farm residential and other improvements)............ RCONF605 0 6.a.2.

3. Secured by 1-4 family residential properties: 6.a.3.

a. Revolving, open-end loans secured by 1-4 family residential properties and RCONF606 0
extended under lines of credit.. ......................................................... 6.a.3.a.

b. Closed-end loans secured by 1-4 family residential properties: 6.a.3.b.

1. Secured by first liens....................... ................... RCONF607 0 6a.3..

2. Secured by junior liens.................... .................. RCONF611 0 6.a3..

4. Secured by multifamily (5 or more) residential properties... ................. RCONF612 0 6.a.4.

5. Secured by nonfarm nonresidential properties.. ......................... RCONF613 0 6.a.5.

b. Commercial and industrial loans..................... .................. RCONF614 0 6.b.

c. Loans to individuals for household, family, and other personal expenditures (i.e.,
consumer loans) (includes purchased paper): 6.c.

1. Credit cards...................................................RCONF615 0 6.c.l.

2. Other revolving credit plans.........................................RONF616 0 6.C.2.

3. Automobile loans........................ ....................... RCONK199 0 6.c.3.

4. Other consumer loans....................... .................... RCONK210 0 6.C.4.

d. Other loans.....................................................RCONF618 0 6.d.

7. Not applicable 7.

8. Not applicable 8.

9. Other trading assets......................... ......................... RC0N3541 0 9

10. Not applicable 10.

11. Derivatives with a positive fair value.................... .................. RC0N3543 4,542 11.

12. Total trading assets (sum of items 1 through 11) (must equal Schedule RC, item5) RC0N3545 11,927 12.

13. Not available 13.

a. Liability for short positions...........................................RC0N3546 0 13.a

b. Other trading liabilities...................... ........................ RCONF624 0 13.b

14. Derivatives with a negative fair value................... ................... RC0N3547 3,768 14.

15. Total trading liabilities (sum of items 13.a through 14) (must equal Schedule RC, item RC0N3548 3,768
15) .......... ....................................... ............................................... 15.

1. Unpaid principal balance of loans measured at fair value (reported in Schedule RC-D,
items 6.a.(1) through 6.d): M.

a. Loans secured by real estate: Ma.

1. Construction, land development, and other land loans....... .............. RCONF625 0 M.1a.1.

2. Secured by farmland (including farm residential and other improvements)............ RCONF626 0 M.1a.2.

3. Secured by 1-4 family residential properties: M.1a.3.

a. Revolving, open-end loans secured by 1-4 family residential properties and
extended under lines of credit................. .................... R0.1.aaa
b. Closed-end loans secured by 1-4 family residential properties: M.1aab

1. Secured by first liens....................... ................... RCONF628 0 Mla3bl.

2. Secured by junior liens.................... .................. RCONF629 0 M1a3b2

4. Secured by multifamily (5 or more) residential properties... ................. RCONF630 0 M.1a.4.

5. Secured by nonfarm nonresidential properties.. ......................... RCONF631 0 M.1a.5.

b. Commercial and industrial loans..................... .................. RCONF632 0 Mb.

c. Loans to individuals for household, family, and other personal expenditures (i.e.,
consumer loans) (includes purchased paper): M.l.

1. Credit cards...................................................RCONF633 0 M.1.

2. Other revolving credit plans.........................................RCONF634 0 W.C.2.

3. Automobile loans........................ ....................... RCONK200 0 M.1.c.3.

4. Other consumer loans....................... .................... RCONK211 0 M.1.c.4.

d. Other loans .................................................................................... RCONF636 0M.1d.



Dollar amounts in thousands

M.2.2. Loans measured at fair value that are past due 90 days or more:

M.2.a.0RCONF639a. Fair value......................................................................................................................

M.2.b.0RCONF640b. Unpaid principal balance...............................................................................................

M.3.

3. Structured financial products by underlying collateral or reference assets (sum of
Memorandum items 3.a through 3.g must equal Schedule RC-D, sum of items 5.a.(1) through
(3)):

M.3.a.0RCONG299a. Trust preferred securities issued by financial institutions..............................................

M.3.b.0RCONG332b. Trust preferred securities issued by real estate investment trusts.................................

M.3.c.0RCONG333c. Corporate and similar loans..........................................................................................

M.3.d.
0RCONG334

d. 1-4 family residential MBS issued or guaranteed by U.S. government-sponsored
enterprises (GSEs)...........................................................................................................

M.3.e.0RCONG335e. 1-4 family residential MBS not issued or guaranteed by GSEs....................................

M.3.f.0RCONG651f. Diversified (mixed) pools of structured financial products..............................................

M.3.g.0RCONG652g. Other collateral or reference assets..............................................................................

M.4.4. Pledged trading assets:

M.4.a.0RCONG387a. Pledged securities........................................................................................................

M.4.b.0RCONG388b. Pledged loans...............................................................................................................

M.5.5. Asset-backed securities:

M.5.a.NRRCONF643a. Credit card receivables.................................................................................................

M.5.b.NRRCONF644b. Home equity lines.........................................................................................................

M.5.c.NRRCONF645c. Automobile loans...........................................................................................................

M.5.d.NRRCONF646d. Other consumer loans..................................................................................................

M.5.e.NRRCONF647e. Commercial and industrial loans...................................................................................

M.5.f.NRRCONF648f. Other..............................................................................................................................

M.6.NRRCONF6516. Retained beneficial interests in securitizations (first-loss or equity tranches)....................

M.7.7. Equity securities (included in Schedule RC-D, item 9, above):

M.7.a.NRRCONF652a. Readily determinable fair values...................................................................................

M.7.b.NRRCONF653b. Other.............................................................................................................................

M.8.NRRCONF6548. Loans pending securitization..............................................................................................

M.9.

9. Other trading assets (itemize and describe amounts included in Schedule RC-D, item 9,
that are greater than $25,000 and exceed 25% of the item):

M.9.a.a. Disclose component and the dollar amount of that component:

M.9.a.1.NRTEXTF6551. Describe component...............................................................................................

M.9.a.2.NRRCONF6552. Amount of component.............................................................................................

M.9.b.b. Disclose component and the dollar amount of that component:

M.9.b.1.NRTEXTF6561. Describe component...............................................................................................

M.9.b.2.NRRCONF6562. Amount of component.............................................................................................

M.9.c.c. Disclose component and the dollar amount of that component:

M.9.c.1.NRTEXTF6571. Describe component...............................................................................................

M.9.c.2.NRRCONF6572. Amount of component.............................................................................................

M.10.

10. Other trading liabilities (itemize and describe amounts included in Schedule RC-D, item
13.b, that are greater than $25,000 and exceed 25% of the item):

M.10.a.a. Disclose component and the dollar amount of that component:

M.10.a.1.NRTEXTF6581. Describe component...............................................................................................

M.10.a.2.NRRCONF6582. Amount of component.............................................................................................

M.10.b.b. Disclose component and the dollar amount of that component:

M.10.b.1.NRTEXTF6591. Describe component...............................................................................................

M.10.b.2.NRRCONF6592. Amount of component.............................................................................................

M.10.c.c. Disclose component and the dollar amount of that component:

M.10.c.1.NRTEXTF6601. Describe component...............................................................................................

M.10.c.2.NRRCONF6602. Amount of component.............................................................................................
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Dollar amounts in thousands
2. Loans measured at fair value that are past due 90 days or more: M.2.

a. Fair value.......................................................RCONF639 0 M.2.a.

b. Unpaid principal balance..................... ....................... RCONF640 0 M.2.b.

3. Structured financial products by underlying collateral or reference assets (sum of
Memorandum items 3.a through 3.g must equal Schedule RC-D, sum of items 5.a.(1) through
(3)): M.3.

a. Trust preferred securities issued by financial institutions... .................... RCONG299 0 M.3.a.

b. Trust preferred securities issued by real estate investment trusts...... ......... RCONG332 0 M.3.b.

c. Corporate and similar loans.................... ...................... RCONG333 0 M.3.c

d. 1-4 family residential MBS issued or guaranteed by U.S. government-sponsored
enterprises (GSEs) ....................................................... M.3.d.

e. 1-4 family residential MBS not issued or guaranteed by GSEs.. ................ RCONG335 0 M.3.e.

f. Diversified (mixed) pools of structured financial products.. ..................... RCONG651 0 M.3.f.

g. Other collateral or reference assets.................. ................... RCONG652 0 M.3.g.

4. Pledged trading assets: MI.

a. Pledged securities........................ ........................ RCONG387 0 IVI.a.

b. Pledged loans...................................................RCONG388 0 IVI.b.

5. Asset-backed securities: M.

a. Credit card receivables...................... ....................... RCONF643 NR M.5.a

b. Home equity lines...................................................RONF644 NR M.5b

c. Automobile loans...................................................RONF645 NR M.5.c

d. Other consumer loans........................ ...................... RCONF646 NR M.5.d

e. Commercial and industrial loans.................... ................... RCONF647 NR M.5.e

f. Other.. ........................................................ RCONF648 NR M.5

6. Retained beneficial interests in securitizations (first-loss or equity tranches) .................... RCONF651 NR M.6

7. Equity securities (included in Schedule RC-D, item 9, above): M7
a. Readily determinable fair values.................. ..................... RCONF652 NR M.7.a

b. Other. ........................................................ RCONF653 NR M.7.b

8. Loans pending securitization.............................................RONF654 NR M.8

9. Other trading assets (itemize and describe amounts included in Schedule RC-D, item 9,
that are greater than $25,000 and exceed 25% of the item): M.

a. Disclose component and the dollar amount of that component: M.9.a.

1. Describe component..................... ........................ TEXTF655 NR M.9.a.l.

2. Am ount of com ponent............................................................................................ R C NF655 NR M.9a.2.

b. Disclose component and the dollar amount of that component: M.9.b.

1. Describe com ponent.............................................................................................. . TEXTF656 NR M.9.b.l.

2. A m ount of com ponent............................................................................................ R C NF656 NR M.9.b.2.

c. Disclose component and the dollar amount of that component: IVIRC.
1. Describe com ponent.............................................................................................. . TEXTF657 NR M.g.c.l.

2. A m ount of com ponent............................................................................................ R C NF657 NR M.9.C.2.

10. Other trading liabilities (itemize and describe amounts included in Schedule RC-D, item
13.b, that are greater than $25,000 and exceed 25% of the item): M.

a. Disclose component and the dollar amount of that component: M.0a.

1. Describe component..................... ........................ TEXTF658 NR M.

2. Amount of component..................... ...................... RCONF658 NR M.10A2.

b. Disclose component and the dollar amount of that component: M.0b.

1. Describe component..................... ........................ TEXTF659 NR M.1O.b.j.

2. Amount of component..................... ...................... RCONF659 NR M.10.b.2

c. Disclose component and the dollar amount of that component: M.

1. Describe component..................... ........................ TEXTF660 NR M.1Q,.
2. Amount of component............................................RCONF66 NR M.1.Q.



Schedule RC-E - Deposit Liabilities
(Column C)

Nontransaction
Accounts Total
nontransaction

accounts
(including
MMDAs)

(Column B)
Transaction

Accounts Memo:
Total demand

deposits
(included in
column A)

(Column A)
Transaction

Accounts Total
transaction
accounts

(including total
demand

deposits)Dollar amounts in thousands

Deposits of:
RCONB550RCONB5491. Individuals, partnerships, and corporations (include all certified and

official checks)...................................................................................... 1.13,176,890444,108

RCON2520RCON2202

2. U.S. Government............................................................................... 2.013

RCON2530RCON2203

3. States and political subdivisions in the U.S....................................... 3.81,032197

RCONB552RCONB551

4. Commercial banks and other depository institutions in the U.S........ 4.941,964308

RCON2236RCON2213

5. Banks in foreign countries................................................................. 5.00

RCON2377RCON22166. Foreign governments and official institutions (including foreign central
banks)................................................................................................... 6.00

RCON2385RCON2210RCON22157. Total (sum of items 1 through 6) (sum of columns A and C must
equal Schedule RC, item 13.a)............................................................. 7.14,199,886293,636444,626

Schedule RC-E - Deposit Liabilities
Dollar amounts in thousands

M.1.1. Selected components of total deposits (i.e., sum of item 7, columns A and C):

M.1.a.895,751RCON6835a. Total Individual Retirement Accounts (IRAs) and Keogh Plan accounts.......................

M.1.b.0RCON2365b. Total brokered deposits.................................................................................................

M.1.c.c. Fully insured brokered deposits (included in Memorandum item 1.b above):

M.1.c.1.0RCON23431. Brokered deposits of less than $100,000................................................................

M.1.c.2.
0RCONJ472

2. Brokered deposits of $100,000 through $250,000 and certain brokered retirement
deposit accounts.........................................................................................................

M.1.d.d. Maturity data for brokered deposits:

M.1.d.1.
0RCONA243

1. Brokered deposits of less than $100,000 with a remaining maturity of one year or
less (included in Memorandum item 1.c.(1) above)....................................................

M.1.d.2.
0RCONK219

2. Brokered deposits of $100,000 through $250,000 with a remaining maturity of one
year or less (included in Memorandum item 1.c.(2) above)........................................

M.1.d.3.
0RCONK220

3. Brokered deposits of more than $250,000 with a remaining maturity of one year
or less (included in Memorandum item 1.b above).....................................................

M.1.e.

NRRCON5590
e. Preferred deposits (uninsured deposits of states and political subdivisions in the U.S.
reported in item 3 above which are secured or collateralized as required under state law)
(to be completed for the December report only)...............................................................

M.1.f.
417,332RCONK223

f. Estimated amount of deposits obtained through the use of deposit listing services that
are not brokered deposits.................................................................................................

M.2.

2. Components of total nontransaction accounts (sum of Memorandum items 2.a through
2.d must equal item 7, column C above):

M.2.a.a. Savings deposits:

M.2.a.1.6,107,429RCON68101. Money market deposit accounts (MMDAs).............................................................

M.2.a.2.974,473RCON03522. Other savings deposits (excludes MMDAs).............................................................

M.2.b.2,539,491RCON6648b. Total time deposits of less than $100,000.....................................................................
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Schedule RC-E - Deposit Liabilities
(Column A) (Column B) (Column C)
Transaction Transaction Nontransaction

Accounts Total Accounts Memo: Accounts Total
transaction Total demand nontransaction

accounts deposits accounts
(including total (included in (including

demand column A) MMDAs)
Dollar amounts in thousands deposits)

Deposits of:

1. Individuals, partnerships, and corporations (include all certified and RCONB549 RCONB550
official checks)...................................................................................... 444,108 13,176,890 1

RCON2202 RCON2520

2 . U .S . G ove rnm e nt............................................................................... 13 0 2.
RCON2203 RCON2530

3. States and political subdivisions in the U.S....................................... 197 81,032 3.
RCONB551 RCONB552

4. Commercial banks and other depository institutions in the U.S........ 308 941,964 4.
RCON2213 RCON2236

5. Banks in foreign countries................................................................. 0 0 5.

6. Foreign governments and official institutions (including foreign central RCON2216 RCON2377
b a n k s )................................................................................................... 0 0 6.
7. Total (sum of items 1 through 6) (sum of columns A and C must RCON2215 RCON2210 RCON2385

equal Schedule RC, item 13.a)............................................................. 444,626 293,636 14,199,886 7.

Schedule RC-E - Deposit Liabilities
Dollar amounts in thousands

1. Selected components of total deposits (i.e., sum of item 7, columns A and C): M.1.
a. Total Individual Retirement Accounts (IRAs) and Keogh Plan accounts....................... RCON6835 895,751 M.1.a.
b. Total brokered deposits................................................................................................. RCO N2365 0 M .1.b.
c. Fully insured brokered deposits (included in Memorandum item 1.b above): M.1.C.

1. Brokered deposits of less than $100,000................................................................ RCON2343 0 M.1.c.1.
2. Brokered deposits of $100,000 through $250,000 and certain brokered retirement RCONJ472 0
d e po sit acco u nts ......................................................................................................... M .1.c.2.

d. Maturity data for brokered deposits: M.1.d.
1. Brokered deposits of less than $100,000 with a remaining maturity of one year or RCONA243 0
less (included in Memorandum item 1.c.(1) above).................................................... M.1.d.1.
2. Brokered deposits of $100,000 through $250,000 with a remaining maturity of one RCONK219 0
year or less (included in Memorandum item 1.c.(2) above)........................................ M.1.d.2.
3. Brokered deposits of more than $250,000 with a remaining maturity of one year RCONK220 0
or less (included in Mem orandum item 1.b above)..................................................... M.1.d.3.

e. Preferred deposits (uninsured deposits of states and political subdivisions in the U.S.
reported in item 3 above which are secured or collateralized as required under state law) RCON5590 NR
(to be com pleted for the Decem ber report only)............................................................... M.1.e.
f. Estimated amount of deposits obtained through the use of deposit listing services that

brokreddepoitsRCONK223 417,332are not brokered deposits.............................................................................................. .M.1.f.
2. Components of total nontransaction accounts (sum of Memorandum items 2.a through
2.d must equal item 7, column C above): M.2.

a. Savings deposits: M.2.a.
1. Money market deposit accounts (MMDAs)............................................................. RCON6810 6,107,429 M.2.a.l.
2. Other savings deposits (excludes MMDAs)............................................................. RCON0352 974,473 M.2.a.2.

b. Total time deposits of less than $100,000..................................................................... RCON6648 2,539,491 M.2.b.



Dollar amounts in thousands

M.2.c.3,571,739RCONJ473c. Total time deposits of $100,000 through $250,000.......................................................

M.2.d.1,006,754RCONJ474d. Total time deposits of more than $250,000...................................................................

M.2.e.
439,145RCONF233

e. Individual Retirement Accounts (IRAs) and Keogh Plan accounts of $100,000 or more
included in Memorandum items 2.c and 2.d above..........................................................

M.3.3. Maturity and repricing data for time deposits of less than $100,000:

M.3.a.

a. Time deposits of less than $100,000 with a remaining maturity or next repricing date
of:

M.3.a.1.484,667RCONA5791. Three months or less...............................................................................................

M.3.a.2.1,613,653RCONA5802. Over three months through 12 months...................................................................

M.3.a.3.354,342RCONA5813. Over one year through three years.........................................................................

M.3.a.4.86,829RCONA5824. Over three years......................................................................................................

M.3.b.
2,098,320RCONA241

b. Time deposits of less than $100,000 with a REMAINING MATURITY of one year or
less (included in Memorandum items 3.a.(1) and 3.a.(2) above).....................................

M.4.4. Maturity and repricing data for time deposits of $100,000 or more:

M.4.a.

a. Time deposits of $100,000 or more with a remaining maturity or next repricing date
of:

M.4.a.1.776,803RCONA5841. Three months or less...............................................................................................

M.4.a.2.3,041,312RCONA5852. Over three months through 12 months...................................................................

M.4.a.3.612,552RCONA5863. Over one year through three years.........................................................................

M.4.a.4.147,826RCONA5874. Over three years......................................................................................................

M.4.b.
2,932,076RCONK221

b. Time deposits of $100,000 through $250,000 with a REMAINING MATURITY of one
year or less (included in Memorandum items 4.a.(1) and 4.a.(2) above).........................

M.4.c.
886,039RCONK222

c. Time deposits of more than $250,000 with a REMAINING MATURITY of one year or
less (included in Memorandum items 4.a.(1) and 4.a.(2) above).....................................

M.5.

YesRCONP752
5. Does your institution offer one or more consumer deposit account products, i.e., transaction
account or nontransaction savings account deposit products intended primarily for individuals
for personal, household, or family use?..................................................................................

M.6.

6. Components of total transaction account deposits of individuals, partnerships, and
corporations (sum of Memorandum items 6.a, 6.b, and 6.c must equal item 1, column A,
above):

M.6.a.
71,265RCONP753

a. Total deposits in those noninterest-bearing transaction account deposit products
intended primarily for individuals for personal, household, or family use.........................

M.6.b.
141,163RCONP754

b.Total deposits in those interest-bearing transaction account deposit products intended
primarily for individuals for personal, household, or family use........................................

M.6.c.
231,680RCONP755

c. Total deposits in all other transaction accounts of individuals, partnerships, and
corporations......................................................................................................................

M.7.

7. Components of total nontransaction account deposits of individuals, partnerships, and
corporations (sum of Memorandum items 7.a.(1), 7.a.(2), 7.b.(1), and 7.b.(2) plus all time
deposits of individuals, partnerships, and corporations must equal item 1, column C, above):

M.7.a.

a. Money market deposit accounts (MMDAs) of individuals, partnerships, and corporations
(sum of Memorandum items 7.a.(1) and 7.a.(2) must be less than or equal to Memorandum
item 2.a.(1) above):

M.7.a.1.
4,983,183RCONP756

1. Total deposits in those MMDA deposit products intended primarily for individuals
for personal, household, or family use........................................................................

M.7.a.2.1,124,045RCONP7572. Deposits in all other MMDAs of individuals, partnerships, and corporations..........

M.7.b.

b. Other savings deposit accounts of individuals, partnerships, and corporations (sum of
Memorandum items 7.b.(1) and 7.b.(2) must be less than or equal to Memorandum item
2.a.(2) above):

M.7.b.1.
859,788RCONP758

1. Total deposits in those other savings deposit account deposit products intended
primarily for individuals for personal, household, or family use...................................

M.7.b.2.
83,969RCONP759

2. Deposits in all other savings deposit accounts of individuals, partnerships, and
corporations................................................................................................................
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Dollar amounts in thousands
c. Total time deposits of $100,000 through $250,000....................................................... RCONJ473 3,571,739 M.2.c.
d. Total time deposits of more than $250,000................................................................... RCONJ474 1,006,754 M.2.d.
e. Individual Retirement Accounts (IRAs) and Keogh Plan accounts of $100,000 or more RCONF233 439,145
included in Memorandum items 2.c and 2.d above.......................................................... M.2.e.

3. Maturity and repricing data for time deposits of less than $100,000: M.3.
a. Time deposits of less than $100,000 with a remaining maturity or next repricing date
of: M.3.a.

1. Three m onths or less............................................................................................... RCONA579 484,667 M.3.a.1.
2. Over three months through 12 months................................................................... RCONA580 1,613,653 M.3.a.2.
3. Over one year through three years......................................................................... RCONA581 354,342 M.3.a.3.
4. O ver three years...................................................................................................... RCO NA582 86,829 M.3a.4.

b. Time deposits of less than $100,000 with a REMAINING MATURITY of one year or
less (included in Memorandum items 3.a.(1) and 3.a.(2) above)..................................... M.3.b.

4. Maturity and repricing data for time deposits of $100,000 or more: M.4.
a. Time deposits of $100,000 or more with a remaining maturity or next repricing date
of: M.4.a.

1. Three m onths or less............................................................................................... RCONA584 776,803 M.4.a.1.
2. Over three months through 12 months................................................................... RCONA585 3,041,312 M.4.a.2.
3. Over one year through three years......................................................................... RCONA586 612,552 M.4.a.3.
4. O ver three years...................................................................................................... RCO NA587 147,826 M.4a.4.

b. Time deposits of $100,000 through $250,000 with a REMAINING MATURITY of one RCONK221 2,932,076
year or less (included in Memorandum items 4.a.(1) and 4.a.(2) above).........................M 4.b.
c. Time deposits of more than $250,000 with a REMAINING MATURITY of one year or
less (included in Memorandum items 4.a.(1) and 4.a.(2) above)..................................... M.40.c.

5. Does your institution offer one or more consumer deposit account products, i.e., transaction
account or nontransaction savings account deposit products intended primarily for individuals RCONP752 Yes
for personal, household, or fam ily use?..................... . .. ... . .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. ..  M.5.
6. Components of total transaction account deposits of individuals, partnerships, and
corporations (sum of Memorandum items 6.a, 6.b, and 6.c must equal item 1, column A,
above): M.6.

a. Total deposits in those noninterest-bearing transaction account deposit products RCONP753 71,265
intended primarily for individuals for personal, household, or family use......................... M.6.a.
b. Total deposits in those interest-bearing transaction account deposit products intended RCONP754 141,163
primarily for individuals for personal, household, or family use........................................ M.6.b.
c. Total deposits in all other transaction accounts of individuals, partnerships, and
c o rp o ra tio n s ...................................................................................................................... M .6.c.

7. Components of total nontransaction account deposits of individuals, partnerships, and
corporations (sum of Memorandum items 7.a.(1), 7.a.(2), 7.b.(1), and 7.b.(2) plus all time
deposits of individuals, partnerships, and corporations must equal item 1, column C, above): M.7.

a. Money market deposit accounts (MMDAs) of individuals, partnerships, and corporations
(sum of Memorandum items 7.a.(1) and 7.a.(2) must be less than or equal to Memorandum
item 2.a.(1) above): M.7.a.

1. Total deposits in those MMDA deposit products intended primarily for individuals RCONP756 4,983,183
for personal, household, or fam ily use........................................................................ M.7.a.1.
2. Deposits in all other MMDAs of individuals, partnerships, and corporations.......... RCONP757 1,124,045 M.7.a.2.

b. Other savings deposit accounts of individuals, partnerships, and corporations (sum of
Memorandum items 7.b.(1) and 7.b.(2) must be less than or equal to Memorandum item
2.a.(2) above): M.7.b.

1. Total deposits in those other savings deposit account deposit products intended RCONP758 859,788
primarily for individuals for personal, household, or family use................................... M.7.b.1.
2. Deposits in all other savings deposit accounts of individuals, partnerships, and RCONP759 83,969
c o rp o ra tio n s ................................................................................................................ M .7.b.2.



Schedule RC-F - Other Assets
Dollar amounts in thousands

1.19,086RCONB5561. Accrued interest receivable................................................................................................

2.16,106RCON21482. Net deferred tax assets......................................................................................................

3.3. Interest-only strips receivable (not in the form of a security) on:

3.a.0RCONA519a. Mortgage loans.............................................................................................................

3.b.0RCONA520b. Other financial assets...................................................................................................

4.228,611RCON17524. Equity securities that DO NOT have readily determinable fair values................................

5.5. Life insurance assets:

5.a.0RCONK201a. General account life insurance assets..........................................................................

5.b.0RCONK202b. Separate account life insurance assets........................................................................

5.c.0RCONK270c. Hybrid account life insurance assets.............................................................................

6.
1,480,793RCON2168

6. All other assets (itemize and describe amounts greater than $25,000 that exceed 25% of
this item).................................................................................................................................

6.a.0RCON2166a. Prepaid expenses.........................................................................................................

6.b.0RCON1578b. Repossessed personal property (including vehicles)....................................................

6.c.0RCONC010c. Derivatives with a positive fair value held for purposes other than trading....................

6.d.0RCONC436d. Retained interests in accrued interest receivable related to securitized credit cards....

6.e.1,176,993RCONJ448e. FDIC loss-sharing indemnification assets.....................................................................

6.f.f. Not applicable

6.g.g. Disclose component and the dollar amount of that component:

6.g.1.NRTEXT35491. Describe component...............................................................................................

6.g.2.0RCON35492. Amount of component.............................................................................................

6.h.h. Disclose component and the dollar amount of that component:

6.h.1.NRTEXT35501. Describe component...............................................................................................

6.h.2.0RCON35502. Amount of component.............................................................................................

6.i.i. Disclose component and the dollar amount of that component:

6.i.1.NRTEXT35511. Describe component...............................................................................................

6.i.2.0RCON35512. Amount of component.............................................................................................

7.1,744,596RCON21607. Total (sum of items 1 through 6) (must equal Schedule RC, item 11)................................

Schedule RC-G - Other Liabilities
Dollar amounts in thousands

1.1. Not available

1.a.925RCON3645a. Interest accrued and unpaid on deposits......................................................................

1.b.423,350RCON3646b. Other expenses accrued and unpaid (includes accrued income taxes payable)..........

2.0RCON30492. Net deferred tax liabilities...................................................................................................

3.6,545RCONB5573. Allowance for credit losses on off-balance sheet credit exposures....................................

4.
123,207RCON2938

4. All other liabilities (itemize and describe amounts greater than $25,000 that exceed 25
percent of this item)................................................................................................................

4.a.0RCON3066a. Accounts payable..........................................................................................................

4.b.0RCONC011b. Deferred compensation liabilities..................................................................................

4.c.0RCON2932c. Dividends declared but not yet payable........................................................................

4.d.0RCONC012d. Derivatives with a negative fair value held for purposes other than trading..................

4.e.e. Disclose component and the dollar amount of that component:

4.e.1.

Click here for
value

TEXT3552
1. Describe component...............................................................................................

4.e.2.54,785RCON35522. Amount of component.............................................................................................

4.f.f. Disclose component and the dollar amount of that component:

4.f.1.NRTEXT35531. Describe component...............................................................................................

4.f.2.0RCON35532. Amount of component.............................................................................................
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Schedule RC-F - Other Assets
Dollar amounts in thousands

1. A ccrued interest receivable................................................................................................ RCONB556 19,086 1

2. N et deferred tax assets...................................................................................................... RCO N2148 16,106 2.
3. Interest-only strips receivable (not in the form of a security) on: 3.

a . M o rtgage loa ns............................................................................................................. RC O NA 519 0 3.a.
b. O ther financial assets................................................................................................... RCO NA520 0 3.b.

4. Equity securities that DO NOT have readily determinable fair values................................ RCON1752 228,611 4.
5. Life insurance assets: 5.

a. General account life insurance assets.......................................................................... RCONK201 0 5.a.
b. Separate account life insurance assets........................................................................ RCONK202 0 5.b.
c. Hybrid account life insurance assets............................................................................. RCONK270 0 5.c.

6. All other assets (itemize and describe amounts greater than $25,000 that exceed 25% of RC0N2168 1,480,793
th is ite m )................................................................................................................................. 6 .

a . P repaid expenses......................................................................................................... RC O N2166 0 6.a.
b. Repossessed personal property (including vehicles).................................................... RCON1578 0 6.b.
c. Derivatives with a positive fair value held for purposes other than trading.................... RCONCO10 0 6.c.
d. Retained interests in accrued interest receivable related to securitized credit cards.... RCONC436 0 6.d.
e. FDIC loss-sharing indemnification assets..................................................................... RCONJ448 1,176,993 6.e.
f. Not applicable 6.f.
g. Disclose component and the dollar amount of that component: 6.g.

1. D escribe com ponent............................................................................................... TEXT3549 N R 6.g.1.
2. A m ount of com ponent............................................................................................. RCON3549 0 6.g.2.

h. Disclose component and the dollar amount of that component: 6.h.
1. D escribe com ponent............................................................................................... TEXT3550 N R 6.h.1.
2. A m ount of com ponent............................................................................................. RCO N3550 0 6.h.2.

i. Disclose component and the dollar amount of that component: 6i.
1. D escribe com ponent............................................................................................... TEXT3551 N R 6.i1.
2. A m ount of com ponent............................................................................................. RCO N3551 0 6.i.2.

7. Total (sum of items 1 through 6) (must equal Schedule RC, item 11)................................ RCON2160 1,744,596 7.

Schedule RC-G - Other Liabilities
Dollar amounts in thousands

1. Not available 1.
a. Interest accrued and unpaid on deposits...................................................................... RCON3645 925 1.a.

b. Other expenses accrued and unpaid (includes accrued income taxes payable).......... RCON3646 423,350 1.b.
2. N et deferred tax liabilities................................................................................................... RCO N3049 0 2.
3. Allowance for credit losses on off-balance sheet credit exposures.................................... RCONB557 6,545 3.
4. All other liabilities (itemize and describe amounts greater than $25,000 that exceed 25 RC0N2938 123,207
p e rce nt o f th is ite m )................................................................................................................ 4.

a . A ccounts payable .......................................................................................................... RC O N3066 0 4.a.
b. Deferred compensation liabilities.................................................................................. RCONC01 1 0 4.b.
c. Dividends declared but not yet payable........................................................................ RCON2932 0 4.c.
d. Derivatives with a negative fair value held for purposes other than trading.................. RCONCO12 0 4.d.
e. Disclose component and the dollar amount of that component: 4.e.

TEXT3552 Click here for
1. D escribe com ponent............................................................................................... value 4.e.1.
2. Amount of component............................................................................................. RCON3552 54,785 4.e.2.

f. Disclose component and the dollar amount of that component: 4f
1. D escribe com ponent............................................................................................... TEXT3553 N R 4.1.
2. A m ount of com ponent............................................................................................. RCON3553 0 4.f.2.



Dollar amounts in thousands

4.g.g. Disclose component and the dollar amount of that component:

4.g.1.NRTEXT35541. Describe component...............................................................................................

4.g.2.0RCON35542. Amount of component.............................................................................................

5.554,027RCON29305. Total....................................................................................................................................

(TEXT3552) Commitments on low income housing investments

Schedule RC-K - Quarterly Averages
Dollar amounts in thousands

1.4,471,160RCON33811. Interest-bearing balances due from depository institutions................................................

2.
0RCONB558

2. U.S. Treasury securities and U.S. Government agency obligations (excluding
mortgage-backed securities)..................................................................................................

3.991,369RCONB5593. Mortgage-backed securities...............................................................................................

4.
0RCONB560

4. All other securities (includes securities issued by states and political subdivisions in the
U.S.).......................................................................................................................................

5.0RCON33655. Federal funds sold and securities purchased under agreements to resell.........................

6.6. Loans:

6.a.14,090,194RCON3360a. Total loans.....................................................................................................................

6.b.b. Loans secured by real estate:

6.b.1.7,858,042RCON34651. Loans secured by 1-4 family residential properties.................................................

6.b.2.3,053,816RCON34662. All other loans secured by real estate.....................................................................

6.c.2,713,248RCON3387c. Commercial and industrial loans...................................................................................

6.d.d. Loans to individuals for household, family, and other personal expenditures:

6.d.1.1,003RCONB5611. Credit cards.............................................................................................................

6.d.2.
2,753RCONB562

2. Other (includes revolving credit plans other than credit cards, automobile loans,
and other consumer loans).........................................................................................

7.10,344RCON34017. Trading assets.....................................................................................................................

8.0RCON34848. Lease financing receivables (net of unearned income)......................................................

9.21,985,067RCON33689. Total assets.........................................................................................................................

10.
152,197RCON3485

10. Interest-bearing transaction accounts (interest-bearing demand deposits, NOW accounts,
ATS accounts, and telephone and preauthorized transfer accounts).....................................

11.11. Nontransaction accounts:

11.a.7,326,560RCONB563a. Savings deposits (includes MMDAs)............................................................................

11.b.4,440,649RCONA514b. Time deposits of $100,000 or more..............................................................................

11.c.2,752,905RCONA529c. Time deposits of less than $100,000............................................................................

12.115,385RCON335312. Federal funds purchased and securities sold under agreements to repurchase..............

13.
3,564,646RCON3355

13. Other borrowed money (includes mortgage indebtedness and obligations under capitalized
leases)....................................................................................................................................

M.1.0RCON33861. Loans to finance agricultural production and other loans to farmers .................................

Schedule RC-L - Derivatives and Off-Balance Sheet Items
Dollar amounts in thousands

1.1. Unused commitments:

1.a.
146,101RCON3814

a. Revolving, open-end lines secured by 1-4 family residential properties, i.e., home
equity lines........................................................................................................................

1.a.1.
NRRCONJ477

1. Unused commitments for Home Equity Conversion Mortgage (HECM) reverse
mortgages outstanding that are held for investment (included in item 1.a above)......

1.a.2.
NRRCONJ478

2. Unused commitments for proprietary reverse mortgages outstanding that are held
for investment (included in item 1.a above).................................................................

1.b.15,937RCON3815b. Credit card lines (Sum of items 1.b.(1) and 1.b.(2) must equal item 1.b)......................
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Dollar amounts in thousands
g. Disclose component and the dollar amount of that component: 4.g.

1. Describe component.................... ........................ TEXT3554 NR 4.g.1.
2. Amount of component........................................... RCON3554 0 4.g.2.

5. Total.................................................................RCN2930 554,027

(TEXT3552) Commitments on low income housing investments

Schedule RC-K - Quarterly Averages
Dollar amounts in thousands

1. Interest-bearing balances due from depository institutions................................................ RCON3381 4,471,160 1
2. U.S. Treasury securities and U.S. Government agency obligations (excluding RCONB558 0
mortgage-backed securities)................................................................................................. 2.
3. M ortgage-backed securities............................................................................................... RCONB559 991,369 3.
4. All other securities (includes securities issued by states and political subdivisions in the RCONB560 0
U .S .) ....................................................................................................................................... 4 .
5. Federal funds sold and securities purchased under agreements to resell......................... RCON3365 0 5.
6. Loans: 6.

a . Tota l loa ns..................................................................................................................... RC O N3360 14,090,194 6.a.
b. Loans secured by real estate: 6.b.

1. Loans secured by 1-4 family residential properties................................................. RCON3465 7,858,042 6.b.1.
2. All other loans secured by real estate..................................................................... RCON3466 3,053,816 6.b.2.

c. Com m ercial and industrial loans................................................................................... RCON3387 2,713,248 6.c.
d. Loans to individuals for household, family, and other personal expenditures: 6.d.

1. C red it ca rds............................................................................................................. RC O N B561 1,003 6.d.1.
2. Other (includes revolving credit plans other than credit cards, automobile loans, RCONB562 2,753
and other consum er loans)......................................................................................... 6.d.2.

7 . Trad ing assets..................................................................................................................... RC O N3401 10,344 7.
8. Lease financing receivables (net of unearned income)...................................................... RCON3484 0 8.
9 . Total assets......................................................................................................................... RC O N3368 2 1,985,067 9.
10. Interest-bearing transaction accounts (interest-bearing demand deposits, NOW accounts, RC0N3485 152,197
ATS accounts, and telephone and preauthorized transfer accounts)..................................... 10.
11. Nontransaction accounts: 11.

a. Savings deposits (includes M M DAs)............................................................................ RCONB563 7,326,560 11.a.
b. Tim e deposits of $100,000 or m ore.............................................................................. RCONA514 4,440,649 11.b.
c. Tim e deposits of less than $100,000............................................................................ RCONA529 2,752,905 11.c.

12. Federal funds purchased and securities sold under agreements to repurchase.............. RCON3353 115,385 12.
13. Other borrowed money (includes mortgage indebtedness and obligations under capitalized RC0N3355 3,564,646
le a s e s ).................................................................................................................................... 13 .
1. Loans to finance agricultural production and other loans to farmers ................................. RCON3386 0 M.1.

Schedule RC-L - Derivatives and Off-Balance Sheet Items
Dollar amounts in thousands

1. Unused commitments: 1.
a. Revolving, open-end lines secured by 1-4 family residential properties, i.e., home RCON3814 146,101
e q u ity lin e s ......................................................................................................................... a

1. Unused commitments for Home Equity Conversion Mortgage (HECM) reverse RCONJ477 NR
mortgages outstanding that are held for investment (included in item 1.a above) ...... 1a

2. Unused commitments for proprietary reverse mortgages outstanding that are held RCONJ478 NR
for investm ent (included in item 1.a above)................................................................. 1.a.2.

b. Credit card lines (Sum of items 1.b.(1) and 1.b.(2) must equal item 1.b)...................... RCON3815 15,937 1.b.



Dollar amounts in thousands

1.b.1.15,937RCONJ4551. Unused consumer credit card lines.........................................................................

1.b.2.0RCONJ4562. Other unused credit card lines................................................................................

1.c.

c. Commitments to fund commercial real estate, construction, and land development
loans:

1.c.1.1. Secured by real estate:

1.c.1.a.1,690RCONF164a. 1-4 family residential construction loan commitments.......................................

1.c.1.b.
311,167RCONF165

b. Commercial real estate, other construction loan, and land development loan
commitments.........................................................................................................

1.c.2.73,931RCON65502. Not secured by real estate......................................................................................

1.d.0RCON3817d. Securities underwriting.................................................................................................

1.e.e. Other unused commitments:

1.e.1.1,629,370RCONJ4571. Commercial and industrial loans.............................................................................

1.e.2.0RCONJ4582. Loans to financial institutions..................................................................................

1.e.3.13,615RCONJ4593. All other unused commitments................................................................................

2.49,797RCON38192. Financial standby letters of credit.......................................................................................

2.a.0RCON3820a. Amount of financial standby letters of credit conveyed to others..................................

3.0RCON38213. Performance standby letters of credit.................................................................................

3.a.0RCON3822a. Amount of performance standby letters of credit conveyed to others...........................

4.0RCON34114. Commercial and similar letters of credit.............................................................................

5.5. Not applicable

6.
0RCON3433

6. Securities lent (including customers' securities lent where the customer is indemnified
against loss by the reporting bank)........................................................................................

Schedule RC-L - Derivatives and Off-Balance Sheet Items
(Column B) Purchased

Protection
(Column A) Sold

ProtectionDollar amounts in thousands

7.7. Credit derivatives:

7.a.a. Notional amounts:

7.a.1.0RCONC9690RCONC9681. Credit default swaps..................................................................

7.a.2.0RCONC9710RCONC9702. Total return swaps......................................................................

7.a.3.0RCONC9730RCONC9723. Credit options.............................................................................

7.a.4.0RCONC9750RCONC9744. Other credit derivatives..............................................................

7.b.b. Gross fair values:

7.b.1.0RCONC2210RCONC2191. Gross positive fair value.............................................................

7.b.2.0RCONC2220RCONC2202. Gross negative fair value...........................................................

Schedule RC-L - Derivatives and Off-Balance Sheet Items
Dollar amounts in thousands

7.c.c. Notional amounts by regulatory capital treatment:

7.c.1.1. Positions covered under the Market Risk Rule:

7.c.1.a.0RCONG401a. Sold protection........................................................................................................

7.c.1.b.0RCONG402b. Purchased protection..............................................................................................

7.c.2.2. All other positions:

7.c.2.a.0RCONG403a. Sold protection........................................................................................................

7.c.2.b.
0RCONG404

b. Purchased protection that is recognized as a guarantee for regulatory capital
purposes.....................................................................................................................

7.c.2.c.
0RCONG405

c. Purchased protection that is not recognized as a guarantee for regulatory capital
purposes.....................................................................................................................
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Dollar amounts in thousands
1. Unused consumer credit card lines......................................................................... RCONJ455 15,937 1.b.1.

2. O ther unused credit card lines................................................................................ RCONJ456 0 1.b.2.
c. Commitments to fund commercial real estate, construction, and land development
loans: 1.0.

1. Secured by real estate: 1.C.1.
a. 1-4 family residential construction loan commitments....................................... RCONF164 1,690 1c.1.a.
b. Commercial real estate, other construction loan, and land development loan
co m m itm e n ts ......................................................................................................... 1.c.1 .b.

2. Not secured by real estate...................................................................................... RCON6550 73,931 1.c.2.
d . S ecurities underw riting ................................................................................................. RC O N3817 0 1.d.
e. Other unused commitments: 1.e.

1. Com m ercial and industrial loans............................................................................. RCONJ457 1,629,370 1.e.1.
2. Loans to financial institutions.................................................................................. RCONJ458 0 1.e.2.
3. All other unused com m itm ents................................................................................ RCONJ459 13,615 1.e.3.

2. Financial standby letters of credit....................................................................................... RCON3819 49,797 2.
a. Amount of financial standby letters of credit conveyed to others.................................. RCON3820 0 2.a.

3. Perform ance standby letters of credit................................................................................. RCON3821 0 3.
a. Amount of performance standby letters of credit conveyed to others........................... RCON3822 0 3.a.

4. Com m ercial and sim ilar letters of credit............................................................................. RCON3411 0 4.
5. Not applicable 5.
6. Securities lent (including customers' securities lent where the customer is indemnified RC0N3433 0
against loss by the reporting bank)........................................................................................ 6.

Schedule RC-L - Derivatives and Off-Balance Sheet Items
(Column A) Sold (Column B) Purchased

Dollar amounts in thousands Protection Protection

7. Credit derivatives: 7.
a. Notional amounts: 7.a.

1. Credit default swaps.............................. RCONC968 0 RCONC969 0 7.a.1.
2. Total return swaps............. .................. RCONC970 0 RCONC971 0 7.a.2.
3. Credit options.............. .................... RCONC972 0 RCONC973 0 7.a.3.
4. Other credit derivatives. ............................. RCONC974 0 RCONC975 0 7.a.4.

b. Gross fair values: 7.b.
1. Gross positive fair value............................ RCONC219 0 RCONC221 0 7.b.1.
2. Gross negative fair value........................... RCONC220 0 RCONC222 0 7.b.2.

Schedule RC-L - Derivatives and Off-Balance Sheet Items
Dollar amounts in thousands

c. Notional amounts by regulatory capital treatment: 7.c.
1. Positions covered under the Market Risk Rule: 7.c.1.

a. Sold protection...................... ......................... RCONG401 0 7.c.1.a.
b. Purchased protection............................................. RCONG402 0 7.c.1.b.

2. All other positions: 7.c.2.
a. Sold protection...................... ......................... RCONG403 0 7.c.2.a.
b. Purchased protection that is recognized as a guarantee for regulatory capital RCONG404 0
purposes. ............................. ............................................... 7.c.2.b.
c. Purchased protection that is not recognized as a guarantee for regulatory capital RCONG405 0
purposes. ............................. ............................................... 7.c.2.c.



Schedule RC-L - Derivatives and Off-Balance Sheet Items
(Column C)
Remaining

Maturity of Over
Five Years

(Column B)
Remaining

Maturity of Over
One Year

Through Five
Years

(Column A)
Remaining

Maturity of One
Year or Less

Dollar amounts in thousands

d. Notional amounts by remaining maturity: 7.d.

1. Sold credit protection: 7.d.1.

RCONG408RCONG407RCONG406

a. Investment grade................................................................... 7.d.1.a.000

RCONG411RCONG410RCONG409

b. Subinvestment grade............................................................. 7.d.1.b.000

2. Purchased credit protection: 7.d.2.

RCONG414RCONG413RCONG412

a. Investment grade................................................................... 7.d.2.a.000

RCONG417RCONG416RCONG415

b. Subinvestment grade............................................................. 7.d.2.b.000

Schedule RC-L - Derivatives and Off-Balance Sheet Items
Dollar amounts in thousands

8.0RCON87658. Spot foreign exchange contracts........................................................................................

9.
0RCON3430

9. All other off-balance sheet liabilities (exclude derivatives) (itemize and describe each
component of this item over 25% of Schedule RC, item 27.a, "Total bank equity capital").....

9.a.0RCON3432a. Securities borrowed......................................................................................................

9.b.0RCON3434b. Commitments to purchase when-issued securities.......................................................

9.c.0RCONC978c. Standby letters of credit issued by a Federal Home Loan Bank on the bank's behalf...

9.d.d. Disclose component and the dollar amount of that component:

9.d.1.NRTEXT35551. Describe component...............................................................................................

9.d.2.0RCON35552. Amount of component.............................................................................................

9.e.e. Disclose component and the dollar amount of that component:

9.e.1.NRTEXT35561. Describe component...............................................................................................

9.e.2.0RCON35562. Amount of component.............................................................................................

9.f.f. Disclose component and the dollar amount of that component:

9.f.1.NRTEXT35571. Describe component...............................................................................................

9.f.2.0RCON35572. Amount of component.............................................................................................

10.
0RCON5591

10. All other off-balance sheet assets (exclude derivatives) (itemize and describe each
component of this item over 25% of Schedule RC, item 27.a, "Total bank equity capital").....

10.a.0RCON3435a. Commitments to sell when-issued securities................................................................

10.b.b. Disclose component and the dollar amount of that component:

10.b.1.NRTEXT55921. Describe component...............................................................................................

10.b.2.0RCON55922. Amount of component.............................................................................................

10.c.c. Disclose component and the dollar amount of that component:

10.c.1.NRTEXT55931. Describe component...............................................................................................

10.c.2.0RCON55932. Amount of component.............................................................................................

10.d.d. Disclose component and the dollar amount of that component:

10.d.1.NRTEXT55941. Describe component...............................................................................................

10.d.2.0RCON55942. Amount of component.............................................................................................
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Schedule RC-L - Derivatives and Off-Balance Sheet Items
(Column A) (Column B) (Column C)
Remaining Remaining Remaining

Maturity of One Maturity of Over Maturity of Over
Year or Less One Year FiveYears

Through Five
Dollar amounts in thousands Years

d. Notional amounts by remaining maturity: 7.d.

1. Sold credit protection: 7.d.1.
RCONG406 RCONG407 RCONG408

a. Investm ent grade................................................................... 0 0 0 7.d.1.a.
RCONG409 RCONG410 RCONG411

b. Subinvestm ent grade............................................................. 0 0 0 7.d.1.b.

2. Purchased credit protection: 7.d.2.
RCONG412 RCONG413 RCONG414

a. Investm ent grade................................................................... 0 0 0 7.d.2.a.
RCONG415 RCONG416 RCONG417

b. Subinvestm ent grade............................................................. 0 0 0 7.d.2.b.

Schedule RC-L - Derivatives and Off-Balance Sheet Items
Dollar amounts in thousands

8. Spot foreign exchange contracts.................... ..................... RC0N8765 0 8.
9. All other off-balance sheet liabilities (exclude derivatives) (itemize and describe each
component of this item over 25% of Schedule RC, item 27.a, "Total bank equity capital") ..... 0

a. Securities borrowed....................... ......................... RC0N3432 0 9.a
b. Commitments to purchase when-issued securities.. ......................... RC0N3434 0 9.b.
c. Standby letters of credit issued by a Federal Home Loan Bank on the bank's behalf... RCONC978 0 9

d. Disclose component and the dollar amount of that component: 9d
1. Describe component..................... ........................ TEXT3555 NR 9.d.1

2. Amount of component..................... ...................... RC0N3555 0 9.d.2.
e. Disclose component and the dollar amount of that component: 9.e.

1. Describe component..................... ........................ TEXT3556 NR 9.e.1

2. Amount of component..................... ...................... RC0N3556 0 9.e.2
f. Disclose component and the dollar amount of that component: 91

1. Describe component..................... ........................ TEXT3557 NR 9.f.1

2. Amount of component..................... ...................... RC0N3557 0 912.

10. All other off-balance sheet assets (exclude derivatives) (itemize and describe each
component of this item over 25% of Schedule RC, item 27.a, "Total bank equity capital") ..... 10.

a. Commitments to sell when-issued securities............. .................. RC0N3435 0 1a.

b. Disclose component and the dollar amount of that component: 10b.
1. Describe component..................... ........................ TEXT5592 NR 10.b.1.
2. Amount of component..................... ...................... RC0N5592 0 10.b.2.

c. Disclose component and the dollar amount of that component: 1c.
1. Describe component..................... ........................ TEXT5593 NR 1oc.

2. Amount of component..................... ...................... RC0N5593 0 10.C.2
d. Disclose component and the dollar amount of that component: b0d.

1. Describe component..................... ........................ TEXT5594 NR 10d.
2. Amount of component ............................................ RCN5594 0 1.d.2.



Dollar amounts in thousands

10.e.e. Disclose component and the dollar amount of that component:

10.e.1.NRTEXT55951. Describe component...............................................................................................

10.e.2.0RCON55952. Amount of component.............................................................................................

11.11.Year-to-date merchant credit card sales volume:

11.a.0RCONC223a. Sales for which the reporting bank is the acquiring bank.............................................

11.b.0RCONC224b. Sales for which the reporting bank is the agent bank with risk.....................................
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Dollar amounts in thousands
e. Disclose component and the dollar amount of that component: 10.e.

1. Describe component.................... ........................ TEXT5595 NR 10.e.1.
2. Amount of component........................................... RCON5595 0 10.e.2.

11. Year-to-date merchant credit card sales volume: 11.
a. Sales for which the reporting bank is the acquiring bank........ .............. RCONC223 0 11.a.
b. Sales for which the reporting bank is the agent bank with risk ................... RCONC224 0 11.b.



Schedule RC-L - Derivatives and Off-Balance Sheet Items
(Column D)

Commodity and
Other Contracts

(Column C) Equity
Derivative
Contracts

(Column B) Foreign
Exchange
Contracts

(Column A) Interest
Rate Contracts

Dollar amounts in thousands

12. Gross amounts (e.g., notional amounts): 12.

RCON8696RCON8695RCON8694RCON8693

a. Futures contracts............................................................................................. 12.a.0000

RCON8700RCON8699RCON8698RCON8697

b. Forward contracts............................................................................................ 12.b.001,3137,647

c. Exchange-traded option contracts: 12.c.

RCON8704RCON8703RCON8702RCON8701

1. Written options........................................................................................... 12.c.1.0000

RCON8708RCON8707RCON8706RCON8705

2. Purchased options..................................................................................... 12.c.2.0000

d. Over-the-counter option contracts: 12.d.

RCON8712RCON8711RCON8710RCON8709

1. Written options........................................................................................... 12.d.1.000540,455

RCON8716RCON8715RCON8714RCON8713

2. Purchased options..................................................................................... 12.d.2.000540,455

RCON8720RCON8719RCON3826RCON3450

e. Swaps.............................................................................................................. 12.e.0004,079,586

RCON8724RCON8723RCONA127RCONA126

13. Total gross notional amount of derivative contracts held for trading.................... 13.001,3131,963,931

RCON8728RCON8727RCON8726RCON872514. Total gross notional amount of derivative contracts held for purposes other than
trading....................................................................................................................... 14.0003,204,212

RCONA589

a. Interest rate swaps where the bank has agreed to pay a fixed rate................ 14.a.3,204,212

15. Gross fair values of derivative contracts: 15.

a. Contracts held for trading: 15.a.

RCON8736RCON8735RCON8734RCON8733

1. Gross positive fair value............................................................................. 15.a.1.0005,944

RCON8740RCON8739RCON8738RCON8737

2. Gross negative fair value........................................................................... 15.a.2.0034,542
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Schedule RC-L - Derivatives and Off-Balance Sheet Items
(Column A) Interest (Column B) Foreign (Column C) Equity (Column D)

Rate Contracts Exchange Derivative Commodity and
Dollar amounts in thousands Contracts Contracts Other Contracts

12. Gross amounts (e.g., notional amounts): 12.
RCON8693 RCON8694 RCON8695 RCON8696

a. Futures contracts.............................................................. 0 0 0 0 12.a.
RCON8697 RCON8698 RCON8699 RCON8700

b. Forward contracts................................................... 7,647 1,313 0 0 12.b.

c. Exchange-traded option contracts: 12.c.
RCON8701 RCON8702 RCON8703 RCON8704

1. Written options... .......................................................... 0 0 0 0 12.c.1.
RCON8705 RCON8706 RCON8707 RCON8708

2. Purchased options.... ...................................................... 0 0 0 0 12.c.2.

d. Over-the-counter option contracts: 12.d.
RCON8709 RCON8710 RCON8711 RCON8712

1. W ritten options........................................................................................... 540,455 0 0 0 12.d.1.
RCON8713 RCON8714 RCON8715 RCON8716

2. Purchased options..................................................................................... 540,455 0 0 0 12.d.2.
RCON3450 RCON3826 RCON8719 RCON8720

e . S w a ps .............................................................................................................. 4 ,079 ,586 0 0 0 12.e.
RCONA126 RCONA127 RCON8723 RCON8724

13. Total gross notional amount of derivative contracts held for trading.................... 1,963,931 1,313 0 0 13.
14. Total gross notional amount of derivative contracts held for purposes other than RCON8725 RCON8726 RCON8727 RCON8728
tra d in g ....................................................................................................................... 3 ,2 04 ,2 12 0 0 0 14.

RCONA589

a. Interest rate swaps where the bank has agreed to pay a fixed rate................ 3,204,212 14.a.

15. Gross fair values of derivative contracts: 15.

a. Contracts held for trading: 15.a.
RCON8733 RCON8734 RCON8735 RCON8736

1. G ross positive fair value............................................................................. 5,944 0 0 0 15.a.1.
RCON8737 RCON8738 RCON8739 RCON8740

2. G ross negative fair value........................................................................... 4,542 3 0 0 15.a.2.



(Column D)
Commodity and
Other Contracts

(Column C) Equity
Derivative
Contracts

(Column B) Foreign
Exchange
Contracts

(Column A) Interest
Rate Contracts

Dollar amounts in thousands

b. Contracts held for purposes other than trading: 15.b.

RCON8744RCON8743RCON8742RCON8741

1. Gross positive fair value............................................................................. 15.b.1.00014,267

RCON8748RCON8747RCON8746RCON8745

2. Gross negative fair value........................................................................... 15.b.2.00012,082

Schedule RC-L - Derivatives and Off-Balance Sheet Items
(Column E)

Corporations and
All Other

Counterparties

(Column D)
Sovereign

Governments

(Column C)
Hedge Funds

(Column B)
Monoline
Financial

Guarantors

(Column A)
Banks and

Securities Firms
Dollar amounts in thousands

16. Over-the counter derivatives: 16.

RCONG422RCONG421RCONG420RCONG419RCONG418

a. Net current credit exposure............................................................... 16.a.4,89300010,857

b. Fair value of collateral: 16.b.

RCONG427RCONG426RCONG425RCONG424RCONG423

1. Cash - U.S. dollar......................................................................... 16.b.1.000011,850

RCONG432RCONG431RCONG430RCONG429RCONG428

2. Cash - Other currencies.............................................................. 16.b.2.00000

RCONG437RCONG436RCONG435RCONG434RCONG433

3. U.S. Treasury securities............................................................... 16.b.3.00000

RCONG442RCONG441RCONG440RCONG439RCONG4384. U.S. Government agency and U.S. Government-sponsored
agency debt securities.................................................................... 16.b.4.00000

RCONG447RCONG446RCONG445RCONG444RCONG443

5. Corporate bonds.......................................................................... 16.b.5.00000

RCONG452RCONG451RCONG450RCONG449RCONG448

6. Equity securities.......................................................................... 16.b.6.00000

RCONG457RCONG456RCONG455RCONG454RCONG453

7. All other collateral........................................................................ 16.b.7.00000

RCONG462RCONG461RCONG460RCONG459RCONG458

8. Total fair value of collateral (sum of items 16.b.(1) through (7)).... 16.b.8.000011,850
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(Column A) Interest (Column B) Foreign (Column C) Equity (Column D)
Rate Contracts Exchange Derivative Commodity and

Dollar amounts in thousands Contracts Contracts Other Contracts

b. Contracts held for purposes other than trading: 15.b.
RCON8741 RCON8742 RCON8743 RCON8744

1. G ross positive fair value............................................................................. 14,267 0 0 0 15.b.1.
RCON8745 RCON8746 RCON8747 RCON8748

2. G ross negative fair value........................................................................... 12,082 0 0 0 15.b.2.

Schedule RC-L - Derivatives and Off-Balance Sheet Items
(Column A) (Column B) (Column C) (Column D) (Column E)
Banks and Monoline Hedge Funds Sovereign Corporations and

Securities Firms Financial Governments All Other
Dollar amounts in thousands Guarantors Counterparties

16. Over-the counter derivatives: 16.
RCONG418 RCONG419 RCONG420 RCONG421 RCONG422

a. Net current credit exposure.......................................... 10,857 0 0 0 4,893 16.a.

b. Fair value of collateral: 16.b.
RCONG423 RCONG424 RCONG425 RCONG426 RCONG427

1. Cash - U.S. dollar........ ............................ 11,850 0 0 0 0 16.b.1.
RCONG428 RCONG429 RCONG430 RCONG431 RCONG432

2. Cash - Other currencies... .......................................... 0 0 0 0 0 16.b.2.
RCONG433 RCONG434 RCONG435 RCONG436 RCONG437

3. U.S. Treasury securities.. ........................................... 0 0 0 0 0 16.b.3.
4. U.S. Government agency and U.S. Government-sponsored RCONG438 RCONG439 RCONG440 RCONG441 RCONG442

agency debt securities.. .............................................. 0 0 0 0 0 16.b.4.
RCONG443 RCONG444 RCONG445 RCONG446 RCONG447

5. Corporate bonds...... ............................................ 0 0 0 0 0 16.b.5.
RCONG448 RCONG449 RCONG450 RCONG451 RCONG452

6. Equity securities. .................................................. 0 0 0 0 0 16.b.6.
RCONG453 RCONG454 RCONG455 RCONG456 RCONG457

7. All other collateral. .................................................. 0 0 0 0 0 16.b.7.
RCONG458 RCONG459 RCONG460 RCONG461 RCONG462

8. Total fair value of collateral (sum of items 16.b.(1) through (7)) .... 11,850 0 0 0 0 16.b.8.



Schedule RC-M - Memoranda
Dollar amounts in thousands

1.

1. Extensions of credit by the reporting bank to its executive officers, directors, principal
shareholders, and their related interests as of the report date:

1.a.
53,700RCON6164

a. Aggregate amount of all extensions of credit to all executive officers, directors, principal
shareholders, and their related interests..........................................................................

1.b.

2RCON6165

b. Number of executive officers, directors, and principal shareholders to whom the amount
of all extensions of credit by the reporting bank (including extensions of credit to related
interests) equals or exceeds the lesser of $500,000 or 5 percent of total capital as defined
for this purpose in agency regulations..............................................................................

2.2. Intangible assets other than goodwill:

2.a.27,366RCON3164a. Mortgage servicing assets............................................................................................

2.a.1.28,525RCONA5901. Estimated fair value of mortgage servicing assets..................................................

2.b.0RCONB026b. Purchased credit card relationships and nonmortgage servicing assets......................

2.c.9,213RCON5507c. All other identifiable intangible assets...........................................................................

2.d.36,579RCON0426d. Total (sum of items 2.a, 2.b, and 2.c) (must equal Schedule RC, item 10.b)................

3.3. Other real estate owned:

3.a.3,297RCON5508a. Construction, land development, and other land..........................................................

3.b.0RCON5509b. Farmland.......................................................................................................................

3.c.100,464RCON5510c. 1-4 family residential properties....................................................................................

3.d.32RCON5511d. Multifamily (5 or more) residential properties................................................................

3.e.4,281RCON5512e. Nonfarm nonresidential properties................................................................................

3.f.13,751RCONC979f. Foreclosed properties from "GNMA loans"....................................................................

3.g.121,825RCON2150g. Total (sum of items 3.a through 3.f) (must equal Schedule RC, item 7)........................

4.4. Not applicable

5.5. Other borrowed money:

5.a.a. Federal Home Loan Bank advances:

5.a.1.1. Advances with a remaining maturity or next repricing date of:

5.a.1.a.2,886,915RCONF055a. One year or less................................................................................................

5.a.1.b.845,565RCONF056b. Over one year through three years....................................................................

5.a.1.c.0RCONF057c. Over three years through five years...................................................................

5.a.1.d.0RCONF058d. Over five years...................................................................................................

5.a.2.
2,886,915RCON2651

2. Advances with a remaining maturity of one year or less (included in item 5.a.(1)(a)
above).........................................................................................................................

5.a.3.0RCONF0593. Structured advances (included in items 5.a.(1)(a) - (d) above)...............................

5.b.b. Other borrowings:

5.b.1.1. Other borrowings with a remaining maturity of next repricing date of:

5.b.1.a.45,176RCONF060a. One year or less................................................................................................

5.b.1.b.150,566RCONF061b. Over one year through three years....................................................................

5.b.1.c.191,209RCONF062c. Over three years through five years...................................................................

5.b.1.d.94,175RCONF063d. Over five years...................................................................................................

5.b.2.
45,176RCONB571

2. Other borrowings with a remaining maturity of one year or less (included in item
5.b.(1)(a) above).........................................................................................................

5.c.
4,213,606RCON3190

c. Total (sum of items 5.a.(1)(a)-(d) and items 5.b.(1)(a)-(d)) (must equal Schedule RC,
item 16).............................................................................................................................

6.NoRCONB5696. Does the reporting bank sell private label or third party mutual funds and annuities?.......

7.0RCONB5707. Assets under the reporting bank's management in proprietary mutual funds and annuities.

8.8. Internet Web site addresses and physical office trade names:

8.a.

Click here for
value

TEXT4087
a. Uniform Resource Locator (URL) of the reporting institution's primary Internet Web
site (home page), if any (Example: www.examplebank.com):..........................................

8.b.

b. URLs of all other public-facing Internet Web sites that the reporting institution uses to
accept or solicit deposits from the public, if any (Example: www.examplebank.biz):
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Schedule RC-M - Memoranda
Dollar amounts in thousands

1. Extensions of credit by the reporting bank to its executive officers, directors, principal
shareholders, and their related interests as of the report date: 1.

a. Aggregate amount of all extensions of credit to all executive officers, directors, principal RCON6164 53,700
shareholders, and their related interests...........................................................................1.a.
b. Number of executive officers, directors, and principal shareholders to whom the amount
of all extensions of credit by the reporting bank (including extensions of credit to related RCON6165 2
interests) equals or exceeds the lesser of $500,000 or 5 percent of total capital as defined
for this purpose in agency regulations............................................................................. 1.b.

2. Intangible assets other than goodwill: 2.
a. M ortgage servicing assets............................................................................................ RCON3164 27,366 2.a.

1. Estimated fair value of mortgage servicing assets.................................................. RCONA590 28,525 2.a.1.
b. Purchased credit card relationships and nonmortgage servicing assets...................... RCONBO26 0 2.b.
c. All other identifiable intangible assets........................................................................... RCON5507 9,213 2.c.
d. Total (sum of items 2.a, 2.b, and 2.c) (must equal Schedule RC, item 10.b)................ RCON0426 36,579 2.d.

3. Other real estate owned: 3.
a. Construction, land development, and other land.......................................................... RCON5508 3,297 3.a.
b . Fa rm la nd ....................................................................................................................... R C O N 5509 0 3.b.
c. 1-4 fam ily residential properties.................................................................................... RCON5510 100,464 3.c.
d. Multifamily (5 or more) residential properties................................................................ RCON5511 32 3.d.
e. Nonfarm nonresidential properties................................................................................ RCON5512 4,281 3.e.
f. Foreclosed properties from "GNMA loans.................................................................... RCONC979 13,751 3.
g. Total (sum of items 3.a through 3.f) (must equal Schedule RC, item 7)........................ RCON2150 121,825 3.g.

4. Not applicable 4.
5. Other borrowed money: 5.

a. Federal Home Loan Bank advances: 5.a.
1. Advances with a remaining maturity or next repricing date of: 5.a.l.

a. O ne year or less................................................................................................ RCO NF055 2,886,915 5.a.1.a.
b. Over one year through three years.................................................................... RCONF056 845,565 5.a.1.b.
c. Over three years through five years................................................................... RCONF057 0 5.a.1.c.
d . O ver five years................................................................................................... RC O N F058 0 5.a.1.d.

2. Advances with a remaining maturity of one year or less (included in item 5.a.(1)(a) RC0N2651 2,886,915
a b o v e )......................................................................................................................... 5 .a .2 .
3. Structured advances (included in items 5.a.(11)(a) - (d) above)............................... RCONF059 0 5.a.3.

b. Other borrowings: 5.b.
1. Other borrowings with a remaining maturity of next repricing date of: 5.b.1.

a. O ne year or less................................................................................................ RCO NF060 45,176 5.b.1.a.
b. Over one year through three years.................................................................... RCONF061 150,566 5.b.1.b.
c. Over three years through five years................................................................... RCONF062 191,209 5.b.1.c.
d. O ver five years................................................................................................... RCO NF063 94,175 5.b.1.d.

2. Other borrowings with a remaining maturity of one year or less (included in item RCONB571 45,176
5 .b .(1 )(a ) a b o ve )......................................................................................................... 5.b.2.

c. Total (sum of items 5.a.(11)(a)-(d) and items 5.b.(1)(a)-(d)) (must equal Schedule RC, RCON3190 4,213,606
ite m 1 6 )............................................................................................................................. 5 .c.

6. Does the reporting bank sell private label or third party mutual funds and annuities?....... RCONB569 No 6.
7. Assets under the reporting bank's management in proprietary mutual funds and annuities. RCONB570 0 7.
8. Internet Web site addresses and physical office trade names: 8.

a. Uniform Resource Locator (URL) of the reporting institution's primary Internet Web TEXT4087 Click here for
site (home page), if any (Example: www.examplebank.com):.......................................... value 8.a.
b. URLs of all other public-facing Internet Web sites that the reporting institution uses to
accept or solicit deposits from the public, if any (Example: www.examplebank.biz): 8.b.



Dollar amounts in thousands

8.b.1.

Click here for
value

TE01N528
1. URL 1......................................................................................................................

8.b.2.

Click here for
value

TE02N528
2. URL 2......................................................................................................................

8.b.3.NRTE03N5283. URL 3......................................................................................................................

8.b.4.NRTE04N5284. URL 4......................................................................................................................

8.b.5.NRTE05N5285. URL 5......................................................................................................................

8.b.6.NRTE06N5286. URL 6......................................................................................................................

8.b.7.NRTE07N5287. URL 7......................................................................................................................

8.b.8.NRTE08N5288. URL 8......................................................................................................................

8.b.9.NRTE09N5289. URL 9......................................................................................................................

8.b.10.NRTE10N52810. URL 10..................................................................................................................

8.c.

c. Trade names other than the reporting institution's legal title used to identify one or
more of the institution's physical offices at which deposits are accepted or solicited from
the public, if any:

8.c.1.NRTE01N5291. Trade name 1..........................................................................................................

8.c.2.NRTE02N5292. Trade name 2..........................................................................................................

8.c.3.NRTE03N5293. Trade name 3..........................................................................................................

8.c.4.NRTE04N5294. Trade name 4..........................................................................................................

8.c.5.NRTE05N5295. Trade name 5..........................................................................................................

8.c.6.NRTE06N5296. Trade name 6..........................................................................................................

9.
YesRCON4088

9. Do any of the bank's Internet Web sites have transactional capability, i.e., allow the bank's
customers to execute transactions on their accounts through the Web site?.........................

10.10. Secured liabilities:

10.a.
0RCONF064

a. Amount of "Federal funds purchased" that are secured (included in Schedule RC, item
14.a).................................................................................................................................

10.b.
480,947RCONF065

b. Amount of "Other borrowings" that are secured (included in Schedule RC-M, items
5.b.(1)(a) - (d))..................................................................................................................

11.
YesRCONG463

11. Does the bank act as trustee or custodian for Individual Retirement Accounts, Health
Savings Accounts, and other similar accounts?.....................................................................

12.
YesRCONG464

12. Does the bank provide custody, safekeeping, or other services involving the acceptance
of orders for the sale or purchase of securities?....................................................................

13.13. Assets covered by loss-sharing agreements with the FDIC:

13.a.a. Loans and leases (included in Schedule RC, items 4.a and 4.b):

13.a.1.1. Loans secured by real estate:

13.a.1.a.a. Construction, land development, and other land loans:

13.a.1.a.1.10,160RCONK1691. 1-4 family residential construction loans......................................................

13.a.1.a.2.0RCONK1702. Other construction loans and all land development and other land loans....

13.a.1.b.0RCONK171b. Secured by farmland..........................................................................................

13.a.1.c.c. Secured by 1-4 family residential properties:

13.a.1.c.1.
802,229RCONK172

1. Revolving, open-end loans secured by 1-4 family residential properties and
extended under lines of credit..........................................................................

13.a.1.c.2.2. Closed-end loans secured by 1-4 family residential properties:

13.a.1.c.2.a.4,846,648RCONK173a. Secured by first liens..............................................................................

13.a.1.c.2.b.47,174RCONK174b. Secured by junior liens...........................................................................

13.a.1.d.1,098,225RCONK175d. Secured by multifamily (5 or more) residential properties.................................

13.a.1.e.e. Secured by nonfarm nonresidential properties:

13.a.1.e.1.44,687RCONK1761. Loans secured by owner-occupied nonfarm nonresidential properties.......

13.a.1.e.2.210,401RCONK1772. Loans secured by other nonfarm nonresidential properties.........................

13.a.2.2. Not applicable

13.a.3.8,261RCONK1793. Commercial and industrial loans.............................................................................

13.a.4.4. Loans to individuals for household, family, and other personal expenditures:
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Dollar amounts in thousands

TE01N528 Click here for
1 . U R L 1 ...................................................................................................................... v a lu e 8 .b.1 .

TE02N1528 Click here for
2 . U R L 2 ...................................................................................................................... v a lu e 8.b.2.
3 . U R L 3 ...................................................................................................................... T E03N 528 N R 8.b.3.
4 . U R L 4 ...................................................................................................................... T E04N 528 N R 8.b.4.
5 . U R L 5 ...................................................................................................................... T E05N 528 N R 8.b.5.
6 . U R L 6 ...................................................................................................................... T E06N 528 N R 8.b.6.
7 . U R L 7 ...................................................................................................................... T E07N 528 N R 8.b.7.
8 . U R L 8 ...................................................................................................................... T E08N 528 N R 8.b.8.
9 . U R L 9 ...................................................................................................................... T E09N 528 N R 8.b.9.
10 . U R L 10 .................................................................................................................. T E10 N 528 N R 8.b.10.

c. Trade names other than the reporting institution's legal title used to identify one or
more of the institution's physical offices at which deposits are accepted or solicited from
the public, if any: 8.c.

1. Trade na m e 1.......................................................................................................... TE01N 529 N R 8.c.1 .
2 . Trade nam e 2 .......................................................................................................... TE0 2N529 N R 8.c.2.
3 . Trade nam e 3 .......................................................................................................... TE0 3N 529 N R 8.c.3.
4 . Trade nam e 4 .......................................................................................................... TE0 4N529 N R 8.c.4.
5 . Trade nam e 5 .......................................................................................................... TE0 5N 529 N R 8.c.5.
6 . Trade nam e 6 .......................................................................................................... TE0 6N529 N R 8.c.6.

9. Do any of the bank's Internet Web sites have transactional capability, i.e., allow the bank's RC0N4088 Yes
customers to execute transactions on their accounts through the Web site?......................... 9.
10. Secured liabilities: 10.

a. Amount of "Federal funds purchased" that are secured (included in Schedule RC, item RCONF064
1 4 .a )................................................................................................................................. 10 .a .
b. Amount of "Other borrowings" that are secured (included in Schedule RC-M, items
5 .b .(1 )(a ) - (d )).................................................................................................................. 10 .b.

11. Does the bank act as trustee or custodian for Individual Retirement Accounts, Health Yes
Savings Accounts, and other similar accounts?..................................................................... 11.
12. Does the bank provide custody, safekeeping, or other services involving the acceptance RCONG464 Yes
of orders for the sale or purchase of securities? ................................. .12.
13. Assets covered by loss-sharing agreements with the FDIC: 13.

a. Loans and leases (included in Schedule RC, items 4.a and 4.b): 13.a.
1. Loans secured by real estate: 13.a.1.

a. Construction, land development, and other land loans: 13.a.1.a.
1. 1-4 family residential construction loans...................................................... RCONK169 10,160 13ala.
2. Other construction loans and all land development and other land loans.... RCONK170 0 13aa

b. Secured by farm land.......................................................................................... RCO NK171 0 13.a.1.b.
c. Secured by 1-4 family residential properties: 13.a.1.c.

1. Revolving, open-end loans secured by 1-4 family residential properties and RCONK172 802,229
extended under lines of credit.......................................................................... 13a l.
2. Closed-end loans secured by 1-4 family residential properties: 13alcZ

a. Secured by first liens.............................................................................. RCONK173 4,846,648 13alc2a

b. Secured by junior liens........................................................................... RCONK174 47,174 13alc2b

d. Secured by multifamily (5 or more) residential properties................................. RCONK175 1,098,225 13.a.1.d.
e. Secured by nonfarm nonresidential properties: 13.a.1.e.

1. Loans secured by owner-occupied nonfarm nonresidential properties....... RCONK176 44,687 1aal.
2. Loans secured by other nonfarm nonresidential properties......................... RCONK177 210,401 13ale,

2. Not applicable 13.a.2.
3. Commercial and industrial loans............................................................................. RCONK179 8,261 13.a.3.
4. Loans to individuals for household, family, and other personal expenditures: 13.a.4.



Dollar amounts in thousands

13.a.4.a.0RCONK180a. Credit cards.......................................................................................................

13.a.4.b.0RCONK181b. Automobile loans...............................................................................................

13.a.4.c.
2,409RCONK182

c. Other (includes revolving credit plans other than credit cards and other consumer
loans).....................................................................................................................

13.a.5.0RCONK1835. All other loans and all leases..................................................................................

13.a.5.a.0RCONK184a. Loans to depository institutions and acceptances of other banks.....................

13.a.5.b.0RCONK185b. Loans to foreign governments and official institutions.......................................

13.a.5.c.0RCONK186c. Other loans........................................................................................................

13.a.5.c.1.
0RCONK178

1. Loans to finance agricultural production and other loans to farmers included
in Schedule RC-M, item 13.a.(5)(c), above.....................................................

13.a.5.d.0RCONK273d. Lease financing receivables..............................................................................

13.b.b. Other real estate owned (included in Schedule RC, item 7):

13.b.1.3,297RCONK1871. Construction, land development, and other land.....................................................

13.b.2.0RCONK1882. Farmland.................................................................................................................

13.b.3.65,113RCONK1893. 1-4 family residential properties..............................................................................

13.b.4.0RCONK1904. Multifamily (5 or more) residential properties..........................................................

13.b.5.0RCONK1915. Nonfarm nonresidential properties..........................................................................

13.b.6.6. Not applicable

13.b.7.
67,320RCONK192

7. Portion of covered other real estate owned included in items 13.b.(1) through (5)
above that is protected by FDIC loss-sharing agreements.........................................

13.c.0RCONJ461c. Debt securities (included in Schedule RC, items 2.a and 2.b)......................................

13.d.0RCONJ462d. Other assets (exclude FDIC loss-sharing indemnification assets)................................

14.14. Captive insurance and reinsurance subsidiaries:

14.a.0RCONK193a. Total assets of captive insurance subsidiaries..............................................................

14.b.0RCONK194b. Total assets of captive reinsurance subsidiaries...........................................................

15.15. Qualified Thrift Lender (QTL) test:

15.a.

NRRCONL133
a. Does the institution use the Home Owners' Loan Act (HOLA) QTL test or the Internal
Revenue Service Domestic Building and Loan Association (IRS DBLA) test to determine
its QTL compliance? (for the HOLA QTL test, enter 1; for the IRS DBLA test, enter 2)....

15.b.
NRRCONL135

b. Has the institution been in compliance with the HOLA QTL test as of each month end
during the quarter or the IRS DBLA test for its most recent taxable year, as applicable?.

16.16. International remittance transfers offered to consumers:

16.a.

a. As of the report date, did your institution offer to consumers in any state any of the
following mechanisms for sending international remittance transfers?

16.a.1.YesRCONN5171. International wire transfers......................................................................................

16.a.2.NoRCONN5182. International ACH transactions...............................................................................

16.a.3.NoRCONN5193. Other proprietary services operated by your institution...........................................

16.a.4.NoRCONN5204. Other proprietary services operated by another party............................................

16.b.

YesRCONN521
b. Did your institution provide more than 100 international remittance transfers in the
previous calendar year or does your institution estimate that it will provide more than 100
international remittance transfers in the current calendar year?.......................................

16.c.

1RCONN522

c. Indicate which of the mechanisms described in items 16.a.(1), (2), and (3) above is
the mechanism that your institution estimates accounted for the largest number of
international remittance transfers your institution provided during the two calendar quarters
ending on the report date. (For international wire transfers, enter 1; for international ACH
transactions, enter 2; for other proprietary services operated by your institution, enter 3.
If your institution did not provide any international remittance transfers using the
mechanisms described in items 16.a.(1), (2), and (3) above during the two calendar
quarters ending on the report date, enter 0.)....................................................................

16.d.

d. Estimated number and dollar value of international remittance transfers provided by
your institution during the two calendar quarters ending on the report date:

16.d.1.457RCONN5231. Estimated number of international remittance transfers..........................................

16.d.2.7,530RCONN5242. Estimated dollar value of international remittance transfers....................................
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Dollar amounts in thousands
a. Credit cards...................................................RCONK18 0 13a4a
b. Automobile loans........................ .................... RCONK181 0 13a4b

c. Other (includes revolving credit plans other than credit cards and other consumer RCONK182 2,409
loans) .......... ............................................................................ 13a4c

5. All other loans and all leases........................................RCONK183 0 13.a5

a. Loans to depository institutions and acceptances of other banks............RCONK184 0 13.a.5.a.

b. Loans to foreign governments and official institutions... ................. RCONK185 0 13.a.5.b.
c. Other loans........................ ........................ RCONK186 0 13.a.5.c.

1. Loans to finance agricultural production and other loans to farmers included 0
in Schedule RC-M, item 13.a.(5)(c), above........... ............... 13a5rf

d. Lease financing receivables......................................RCONK273 0 13.a.5.d.
b. Other real estate owned (included in Schedule RC, item 7): 13.b.

1. Construction, land development, and other land......... ................. RCONK187 3,297 13.b.l.

2. Farmland....................................................RCONK188 0 13.b.2.

3. 1-4 family residential properties......................................RCONK89 65,113 13.b.3.
4. Multifamily (5 or more) residential properties............. ............... RCONK190 0 13.b.4.
5. Nonfarm nonresidential properties................ ................... RCONK191 0 13.b.5.
6. Not applicable 13.b.6.
7. Portion of covered other real estate owned included in items 13.b.(1) through (5) RCONK192 67,320
above that is protected by FDIC loss-sharing agreements .. 13b7

c. Debt securities (included in Schedule RC, items 2.a and 2.b) ................... RCONJ461 0 13.c

d. Other assets (exclude FDIC loss-sharing indemnification assets) ... .............. RCONJ462 0 13.d

14. Captive insurance and reinsurance subsidiaries: 14

a. Total assets of captive insurance subsidiaries............. ................. RCONK193 0 14.a.

b. Total assets of captive reinsurance subsidiaries. ............................ RCONK194 0 14.b.
15. Qualified Thrift Lender (QTL) test: 15.

a. Does the institution use the Home Owners' Loan Act (HOLA) QTL test or the Internal
Revenue Service Domestic Building and Loan Association (IRS DBLA) test to determine RCONL133 NR
its QTL compliance? (for the HOLA QTL test, enter 1; for the IRS DBLA test, enter 2).... 15a.
b. Has the institution been in compliance with the HOLA QTL test as of each month end RCONL135 NR
during the quarter or the IRS DBLA test for its most recent taxable year, as applicable?. 15.b.

16. International remittance transfers offered to consumers: 16.

a. As of the report date, did your institution offer to consumers in any state any of the
following mechanisms for sending international remittance transfers? 16.a.

1. International wire transfers................... ..................... RCONN517 Yes 16.a.l.

2. International ACH transactions.................. ................... RCONN518 No 16.a.2.

3. Other proprietary services operated by your institution.. ................... RCONN519 No 16.a.3.

4. Other proprietary services operated by another party........ .............. RCONN520 No 16.a.4.

b. Did your institution provide more than 100 international remittance transfers in the
previous calendar year or does your institution estimate that it will provide more than 100 RCONN521 Yes
international remittance transfers in the current calendar year? ....... 16.b.

c. Indicate which of the mechanisms described in items 16.a.(1), (2), and (3) above is
the mechanism that your institution estimates accounted for the largest number of
international remittance transfers your institution provided during the two calendar quarters
ending on the report date. (For international wire transfers, enter 1; for international ACH
transactions, enter 2; for other proprietary services operated by your institution, enter 3.
If your institution did not provide any international remittance transfers using the
mechanisms described in items 16.a.(1), (2), and (3) above during the two calendar
quarters ending on the report date, enter 0.) ....................................................... 16.c.

d. Estimated number and dollar value of international remittance transfers provided by
your institution during the two calendar quarters ending on the report date: 16.d.

1. Estimated number of international remittance transfers. ..................... RCONN523 457 16.d..

2. Estimated dollar value of international remittance transfers .......................... RCONN524 7,530 16.d.2.



Dollar amounts in thousands

16.d.3.
0RCONN527

3. Estimated number of international remittance transfers for which your institution
applied the temporary exception.................................................................................

(TE01N528) www.onewestbank.com/business-banking

(TE02N528) www.onlymagiccard.com

(TEXT4087) www.owb.com

Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets
(Column C)
Nonaccrual

(Column B) Past
due 90 days or
more and still

accruing

(Column A) Past
due 30 through
89 days and still

accruingDollar amounts in thousands

1. Loans secured by real estate: 1.

a. Construction, land development, and other land loans: 1.a.

RCONF176RCONF174RCONF172

1. 1-4 family residential construction loans................................ 1.a.1.010,1600

RCONF177RCONF175RCONF1732. Other construction loans and all land development and other
land loans.................................................................................. 1.a.2.000

RCON3495RCON3494RCON3493

b. Secured by farmland................................................................... 1.b.000

c. Secured by 1-4 family residential properties: 1.c.

RCON5400RCON5399RCON53981. Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit........................... 1.c.1.06,86310,062

2. Closed-end loans secured by 1-4 family residential properties: 1.c.2.

RCONC229RCONC237RCONC236

a. Secured by first liens........................................................ 1.c.2.a.115,127658,511420,802

RCONC230RCONC239RCONC238

b. Secured by junior liens..................................................... 1.c.2.b.02,5103,381

RCON3501RCON3500RCON3499

d. Secured by multifamily (5 or more) residential properties........... 1.d.04,2294,894

e. Secured by nonfarm nonresidential properties: 1.e.

RCONF182RCONF180RCONF1781. Loans secured by owner-occupied nonfarm nonresidential
properties.................................................................................. 1.e.1.000

RCONF183RCONF181RCONF179

2. Loans secured by other nonfarm nonresidential properties... 1.e.2.03,77514,249

RCONB836RCONB835RCONB834

2. Loans to depository institutions and acceptances of other banks..... 2.000

3. Not applicable 3.

RCON1608RCON1607RCON1606

4. Commercial and industrial loans....................................................... 4.21,1746500

5. Loans to individuals for household, family, and other personal
expenditures: 5.
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Dollar amounts in thousands
3. Estimated number of international remittance transfers for which your institution NN527
applied the temporary exception................. ...................... 16.d.3.

(TE01 N528) www.onewestbank.com/business-banking

(TE02N528) www.onlymagiccard.com

(TEXT4087) www.owb.com

Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets
(Column A) Past (Column B) Past (Column C)
due 30 through due 90 days or Nonaccrual
89 days and still more and still

Dollar amounts in thousands accruing accruing

1. Loans secured by real estate:

a. Construction, land development, and other land loans: 1.a.
RCONF172 RCONF174 RCONF176

1. 1-4 family residential construction loans.................... 0 10,160 0 1.a.1.

2. Other construction loans and all land development and other RCONF173 RCONF175 RCONF177
land loans................................................ 0 0 0 1.a.2.

RCON3493 RCON3494 RCON3495

b. Secured by farmland.. ........................................ 0 0 0 1.b.

c. Secured by 1-4 family residential properties: 1.0.

1. Revolving, open-end loans secured by 1-4 family residential RCON5398 RCON5399 RCON5400
properties and extended under lines of credit... .............. 10,062 6,863 0 1c.

2. Closed-end loans secured by 1-4 family residential properties: 1.c.2.
RCONC236 RCONC237 RCONC229

a. Secured by first liens........................................................ 420,802 658,511 115,127 1.c.2.a.
RCONC238 RCONC239 RCONC230

b. Secured by junior liens..................................................... 3,381 2,510 0 1.c.2.b.
RCON3499 RCON3500 RCON3501

d. Secured by multifamily (5 or more) residential properties........... 4,894 4,229 0 1.d.

e. Secured by nonfarm nonresidential properties: 1.e.

1. Loans secured by owner-occupied nonfarm nonresidential RCONF178 RCONF180 RCONF182
p ro p e rtie s .................................................................................. 0 0 0 1e .

RCONF179 RCONF181 RCONF183

2. Loans secured by other nonfarm nonresidential properties... 14,249 3,775 0 1.e.2.
RCONB834 RCONB835 RCONB836

2. Loans to depository institutions and acceptances of other banks..... 0 0 0 2.

3. Not applicable 3.
RCON1606 RCON1607 RCON1608

4. Commercial and industrial loans...... .............................. 0 650 21,174 4.

5. Loans to individuals for household, family, and other personal
expenditures: 5.



(Column C)
Nonaccrual

(Column B) Past
due 90 days or
more and still

accruing

(Column A) Past
due 30 through
89 days and still

accruingDollar amounts in thousands
RCONB577RCONB576RCONB575

a. Credit cards................................................................................. 5.a.32020

RCONK215RCONK214RCONK213

b. Automobile loans......................................................................... 5.b.000

RCONK218RCONK217RCONK216c. Other (includes revolving credit plans other than credit cards and
other consumer loans).................................................................... 5.c.83884

RCON5391RCON5390RCON5389

6. Loans to foreign governments and official institutions...................... 6.000

RCON5461RCON5460RCON5459

7. All other loans................................................................................... 7.000

RCON1228RCON1227RCON1226

8. Lease financing receivables.............................................................. 8.000

RCON3507RCON3506RCON35059. Debt securities and other assets (exclude other real estate owned
and other repossessed assets)............................................................. 9.9320163

RCONK038RCONK037RCONK03610. Loans and leases reported in items 1 through 8 above that are
wholly or partially guaranteed by the U.S. Government, excluding loans
and leases covered by loss-sharing agreements with the FDIC:.......... 10.

114,01600

RCONK041RCONK040RCONK039a. Guaranteed portion of loans and leases included in item 10 above,
excluding rebooked "GNMA loans"................................................. 10.a.65800

RCONK044RCONK043RCONK042b. Rebooked "GNMA loans" that have been repurchased or are
eligible for repurchase included in item 10 above........................... 10.b.113,35700

11. Loans and leases reported in items 1 through 8 above that are
covered by loss-sharing agreements with the FDIC: 11.

a. Loans secured by real estate: 11.a.

1. Construction, land development, and other land loans: 11.a.1.

RCONK047RCONK046RCONK045

a. 1-4 family residential construction loans.......................... 11.a.1.a.010,1600

RCONK050RCONK049RCONK048b. Other construction loans and all land development and
other land loans................................................................... 11.a.1.b.000

RCONK053RCONK052RCONK051

2. Secured by farmland.............................................................. 11.a.2.000

3. Secured by 1-4 family residential properties: 11.a.3.

RCONK056RCONK055RCONK054a. Revolving, open-end loans secured by 1-4 family
residential properties and extended under lines of credit..... 11.a.3.a.06,86310,062

b. Closed-end loans secured by 1-4 family residential
properties: 11.a.3.b.

RCONK059RCONK058RCONK057

1. Secured by first liens.................................................. 11.a.3.b.1.0658,511420,802

RCONK062RCONK061RCONK060

2. Secured by junior liens............................................... 11.a.3.b.2.02,5103,381

RCONK065RCONK064RCONK063

4. Secured by multifamily (5 or more) residential properties..... 11.a.4.06512,765

5. Secured by nonfarm nonresidential properties: 11.a.5.
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(Column A) Past (Column B) Past (Column C)
due 30 through due 90 days or Nonaccrual
89 days and still more and still

Dollar amounts in thousands accruing accruing
RCONB575 RCONB576 RCONB577

a . C re d it ca rds ................................................................................. 20 0 32 5.a.
RCONK213 RCONK214 RCONK215

b. A utom obile loans......................................................................... 0 0 0 5.b.

c. Other (includes revolving credit plans other than credit cards and RCONK216 RCONK217 RCONK218
other consum er loans).................................................................... 84 38 8 5.c.

RCON5389 RCON5390 RCON5391

6. Loans to foreign governments and official institutions...................... 0 0 0 6.
RCON5459 RCON5460 RCON5461

7 . A ll othe r lo a ns................................................................................... 0 0 0 7.
RCON1226 RCON1227 RCON1228

8. Lease financing receivables.............................................................. 0 0 0 8.
9. Debt securities and other assets (exclude other real estate owned RCON3505 RCON3506 RCON3507
and other repossessed assets)............................................................. 163 0 932 9.
10. Loans and leases reported in items 1 through 8 above that are RCONKO36 RCONKO37 RCONKO38
wholly or partially guaranteed by the U.S. Government, excluding loans
and leases covered by loss-sharing agreements with the FDIC: .......... 0 114,0160.

a. Guaranteed portion of loans and leases included in item 10 above, RCONKO39 RCONKO40 RCONKO41
excluding rebooked "GNMA loans................................................. 0 0 658 10.a.

b. Rebooked "GNMA loans" that have been repurchased or are RCONKO42 RCONKO43 RCONKO44
eligible for repurchase included in item 10 above........................... 0 0 113,357 10.b.

11. Loans and leases reported in items 1 through 8 above that are
covered by loss-sharing agreements with the FDIC: 11.

a. Loans secured by real estate: 11.a.

1. Construction, land development, and other land loans: 11.a.1.
RCONKO45 RCONKO46 RCONKO47

a. 1-4 family residential construction loans.......................... 0 10,160 0 11.a.1.a.

b. Other construction loans and all land development and RCONKO48 RCONKO49 RCONKO50
other land loans...... .................................... 0 0 0 11.a.1.b.

RCONKO51 RCONKO52 RCONKO53

2. Secured by farmland. ....................................... 0 0 0 11.a.2.

3. Secured by 1-4 family residential properties: 11.a.3.

a. Revolving, open-end loans secured by 1-4 family RCONKO54 RCONKO55 RCONKO56
residential properties and extended under lines of credit..... 10,062 6,863 0 11.a.3.a.

b. Closed-end loans secured by 1-4 family residential
properties: 11.a.3.b.

RCONKO57 RCONKO58 RCONKO59

1. Secured by first liens.................................................. 420,802 658,511 0 11a3. 1.
RCONKO60 RCONKO61 RCONKO62

2. Secured by junior liens............................................... 3,381 2,510 0 11a.3b2
RCONKO63 RCONKO64 RCONKO65

4. Secured by multifamily (5 or more) residential properties..... 2,765 651 0 11.a.4.

5. Secured by nonfarm nonresidential properties: 1_1_1.a.5.



(Column C)
Nonaccrual

(Column B) Past
due 90 days or
more and still

accruing

(Column A) Past
due 30 through
89 days and still

accruingDollar amounts in thousands
RCONK068RCONK067RCONK066a. Loans secured by owner-occupied nonfarm nonresidential

properties............................................................................. 11.a.5.a.000

RCONK071RCONK070RCONK069b. Loans secured by other nonfarm nonresidential
properties............................................................................. 11.a.5.b.067211,296

b. Not applicable 11.b.

RCONK077RCONK076RCONK075

c. Commercial and industrial loans................................................. 11.c.06500

d. Loans to individuals for household, family, and other personal
expenditures: 11.d.

RCONK080RCONK079RCONK078

1. Credit cards........................................................................... 11.d.1.000

RCONK083RCONK082RCONK081

2. Automobile loans................................................................... 11.d.2.000

RCONK086RCONK085RCONK0843. Other (includes revolving credit plans other than credit cards
and other consumer loans)........................................................ 11.d.3.03868

RCONK089RCONK088RCONK087

e. All other loans and all leases....................................................... 11.e.000

RCONK093RCONK092RCONK0911. Loans to depository institutions and acceptances of other
banks......................................................................................... 11.e.1.000

RCONK097RCONK096RCONK095

2. Loans to foreign governments and official institutions........... 11.e.2.000

RCONK101RCONK100RCONK099

3. Other loans............................................................................ 11.e.3.000

RCONK074RCONK073RCONK072a. Loans to finance agricultural production and other loans
to farmers included in Schedule RC-N, item 11.e.(3),
above................................................................................... 11.e.3.a.

000

RCONK272RCONK271RCONK269

4. Lease financing receivables.................................................. 11.e.4.000

RCONK104RCONK103RCONK102f. Portion of covered loans and leases included in items 11.a through
11.e above that is protected by FDIC loss-sharing agreements..... 11.f.0658,888436,303

1. Loans restructured in troubled debt restructurings included in
Schedule RC-N, items 1 through 7, above (and not reported in Schedule
RC-C, Part 1, Memorandum item 1): M.1.

a. Construction, land development, and other land loans: M.1.a.

RCONK107RCONK106RCONK105

1. 1-4 family residential construction loans................................ M.1.a.1.000

RCONK110RCONK109RCONK1082. Other construction loans and all land development and other
land loans.................................................................................. M.1.a.2.000

RCONF663RCONF662RCONF661

b. Loans secured by 1-4 family residential properties..................... M.1.b.1,10900

RCONK113RCONK112RCONK111

c. Secured by multifamily (5 or more) residential properties........... M.1.c.000

d. Secured by nonfarm nonresidential properties: M.1.d.

RCONK116RCONK115RCONK1141. Loans secured by owner-occupied nonfarm nonresidential
properties.................................................................................. M.1.d.1.000
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(Column A) Past (Column B) Past (Column C)
due 30 through due 90 days or Nonaccrual
89 days and still more and still

Dollar amounts in thousands accruing accruing

a. Loans secured by owner-occupied nonfarm nonresidential RCONKO66 RCONKO67 RCONKO68
p ro pe rtie s ............................................................................. 0 0 0 11.a.5.a.

b. Loans secured by other nonfarm nonresidential RCONKO69 RCONKO70 RCONKO71

properties............................................................................. 11,296 672 0 11.a.5.b.

b. Not applicable 11.b.
RCONKO75 RCONKO76 RCONKO77

c. Com m ercial and industrial loans................................................. 0 650 0 11.C.

d. Loans to individuals for household, family, and other personal
expenditures: 11.d.

RCONKO78 RCONKO79 RCONKO80

1. C re d it ca rd s ........................................................................... 0 0 0 11d .
RCONKO81 RCONKO82 RCONKO83

2. A utom obile loans................................................................... 0 0 0 11.d.2.

3. Other (includes revolving credit plans other than credit cards RCONKO84 RCONKO85 RCONKO86
and other consum er loans)........................................................ 68 38 0 11.d.3.

RCONKO87 RCONKO88 RCONKO89

e. A ll other loans and all leases....................................................... 0 0 0 11.e.

1. Loans to depository institutions and acceptances of other RCONKO91 RCONKO92 RCONKO93
b a n ks ......................................................................................... 0 0 0 11.e.1.

RCONKO95 RCONKO96 RCONKO97

2. Loans to foreign governments and official institutions........... 0 0 0 11.e.2.
RCONKO99 RCONK100 RCONK101

3 . O the r lo a ns ............................................................................ 0 0 0 11.e.3.
a. Loans to finance agricultural production and other loans RCONKO72 RCONKO73 RCONKO74
to farmers included in Schedule RC-N, item 11.e.(3),
a b o v e ................................................................................... 11.e.3.a.

RCONK269 RCONK271 RCONK272

4. Lease financing receivables.................................................. 0 0 0 11.e.4.

f. Portion of covered loans and leases included in items 1 1.a through RCONK102 RCONK103 RCONK104
11.e above that is protected by FDIC loss-sharing agreements..... 436,303 658,888 0 .

1. Loans restructured in troubled debt restructurings included in
Schedule RC-N, items 1 through 7, above (and not reported in Schedule
RC-C, Part 1, Memorandum item 1): M.1.

a. Construction, land development, and other land loans: M.1.a.
RCONK105 RCONK106 RCONK107

1. 1-4 family residential construction loans................................ 0 0 0 M.1.a.1.

2. Other construction loans and all land development and other RCONK108 RCONK109 RCONK110
la nd lo a ns .................................................................................. 0 0 0 M .1.a.2.

RCONF661 RCONF662 RCONF663

b. Loans secured by 1-4 family residential properties..................... 0 0 1,109 M.1.b.
RCONK111 RCONK112 RCONK113

c. Secured by multifamily (5 or more) residential properties........... 0 0 0 M.1.c.

d. Secured by nonfarm nonresidential properties: M .1.d.

1. Loans secured by owner-occupied nonfarm nonresidential RCONK114 RCONK115 RCONK116
properties........................................ 0 0 0 M.1.d.1.



(Column C)
Nonaccrual

(Column B) Past
due 90 days or
more and still

accruing

(Column A) Past
due 30 through
89 days and still

accruingDollar amounts in thousands
RCONK119RCONK118RCONK117

2. Loans secured by other nonfarm nonresidential properties... M.1.d.2.000

RCONK259RCONK258RCONK257

e. Commercial and industrial loans................................................. M.1.e.000

RCONK122RCONK121RCONK120

1. To U.S. addressees (domicile)............................................... M.1.e.1.000

RCONK125RCONK124RCONK123

2. To non-U.S. addressees (domicile)........................................ M.1.e.2.000

RCONK128RCONK127RCONK126f. All other loans (include loans to individuals for household, family,
and other personal expenditures)................................................... M.1.f.000

RCONK132RCONK131RCONK130

1. Loans secured by farmland................................................... M.1.f.1.000

RCONK136RCONK135RCONK1342. Loans to depository institutions and acceptances of other
banks......................................................................................... M.1.f.2.000

3. Not applicable M.1.f.3.

4. Loans to individuals for household, family, and other personal
expenditures: M.1.f.4.

RCONK276RCONK275RCONK274

a. Credit cards...................................................................... M.1.f.4.a.000

RCONK279RCONK278RCONK277

b. Automobile loans.............................................................. M.1.f.4.b.000

RCONK282RCONK281RCONK280c. Other (includes revolving credit plans other than credit
cards and other consumer loans)........................................ M.1.f.4.c.000

RCONK285RCONK284RCONK283

5. Loans to foreign governments and official institutions........... M.1.f.5.000

RCONK288RCONK287RCONK286

6. Other loans............................................................................ M.1.f.6.000

RCONK140RCONK139RCONK138a. Loans to finance agricultural production and other loans
to farmers included in Schedule RC-N, Memorandum item
1.f.(6), above........................................................................ M.1.f.6.a.

000

RCON6560RCON6559RCON65582. Loans to finance commercial real estate, construction, and land
development activities (not secured by real estate) included in Schedule
RC-N, items 4 and 7, above.................................................................. M.2.

000

3. Not available M.3.

RCON1250RCON1249RCON1248a. Loans secured by real estate to non-U.S. addressees (domicile)
(included in Schedule RC-N, item 1, above)................................... M.3.a.000

RCON5382RCON5381RCON5380b. Loans to and acceptances of foreign banks (included in Schedule
RC-N, item 2, above)...................................................................... M.3.b.000

RCON1256RCON1255RCON1254c. Commercial and industrial loans to non-U.S. addressees
(domicile) (included in Schedule RC-N, item 4, above).................. M.3.c.000

RCONF168RCONF167RCONF166d. Leases to individuals for household, family, and other personal
expenditures (included in Schedule RC-N, item 8, above).............. M.3.d.000

RCON1583RCON1597RCON15944. Loans to finance agricultural production and other loans to farmers
(included in Schedule RC-N, item 7, above)......................................... M.4.000

5. Loans and leases held for sale and loans measured at fair value
(included in Schedule RC-N, items 1 through 8, above): M.5.
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(Column A) Past (Column B) Past (Column C)
due 30 through due 90 days or Nonaccrual
89 days and still more and still

Dollar amounts in thousands accruing accruing
RCONK117 RCONK118 RCONK119

2. Loans secured by other nonfarm nonresidential properties... 0 0 0 WA.2.
RCONK257 RCONK258 RCONK259

e. Commercial and industrial loans.................................. 0 0 0 W.e.
RCONK120 RCONK121 RCONK122

1. To U.S. addressees (domicile) ... .............................. 0 0 0 W.e.l.
RCONK123 RCONK124 RCONK125

2. To non-U.S. addressees (domicile) .............................. 0 0 0 W.e.2.

f. All other loans (include loans to individuals for household, family, RCONK126 RCONK127 RCONK128
and other personal expenditures) ................................... 0 0 0 M.1.f.

RCONK130 RCONK131 RCONK132

1. Loans secured by farmland.. ................................. 0 0 0

2. Loans to depository institutions and acceptances of other RCONK134 RCONK135 RCONK136
banks................................................... 0 0 0 M.1.f.2.

3. Not applicable WJ ..3.

4. Loans to individuals for household, family, and other personal
expenditures: M.1 .f.4.

RCONK274 RCONK275 RCONK276

a. Credit cards...... ..................................... 0 0 0 M.114.a.
RCONK277 RCONK278 RCONK279

b. Automobile loans.... ................................... 0 0 0 M.1.4.b.

c. Other (includes revolving credit plans other than credit RCONK283 RCONK284 RCONK282

cards and other consumer loans)..............................0 0 0 M.1...
RCONK283 RCONK284 RCONK285

5. Loans to foreign governments and official institutions 0 0 0 M.1.f.

RCONK286 RCONK287 RCONK288

6. Other loans..............................................0 0 0 M.1.f.1.

a. Loans to finance agricultural production and other loans RCONK138 RCONK139 RCONK14
to farmers included in Schedule RC-N, Memorandum item000
11f(6), above .......................................................... 0 0.160 a

bank .... 00 0 M.1 .f..

2. Loans to finance commercial real estate, construction, and land RC0N6558 RC0N6559 RC0N6560
development activities (not secured by real estate) included in Schedule000
RC-N, items 4 and 7, above...................................................... 0 0.20

3. Not available M.3.

a. Loans secured by real estate to non-U.S. addressees (domicile) RC0N1248 RC0N1249 RCON 1250
(included in Schedule RC-N, item 1, above) .............................. 0 0 0 M.3.a.
b. Loans to and acceptances of foreign banks (included in Schedule RC0N5380 RC0N5381 RC0N5382
RC-N, item 2, above)......................................................... 0 0 0 M.3.b.
c. Commercial and industrial loans to non-U.S. addressees RC0N1254 RC0N1255 RCON 1256
(domicile) (included in Schedule RC-N, item 4, above) .......... 0 0 0 M.3.c.

d. Leases to individuals for household, family, and other personal RCONF166 RCONF167 RCONF168

expenditures (included in Schedule RC-N, item 8, above) 0 0 0 M.3.d.

4. Loans to finance agricultural production and other loans to farmers RCN1594 RN1597 RCON1583
(included in Schedule RC-N, item 7, above) pd..............................0 0 0

5. Loans and leases held for sale and loans measured at fair value
(included in Schedule RC-N, items 1 through 8, above): M.5.



(Column C)
Nonaccrual

(Column B) Past
due 90 days or
more and still

accruing

(Column A) Past
due 30 through
89 days and still

accruingDollar amounts in thousands
RCONC226RCONC241RCONC240

a. Loans and leases held for sale.................................................... M.5.a.000

b. Loans measured at fair value: M.5.b.

RCONF666RCONF665RCONF664

1. Fair value............................................................................... M.5.b.1.0540,973346,838

RCONF669RCONF668RCONF667

2. Unpaid principal balance....................................................... M.5.b.2.01,049,087483,219

Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets
(Column B) Past due 90

days or more
(Column A) Past due 30

through 89 daysDollar amounts in thousands

M.6.0RCON35300RCON35296. Derivative contracts: Fair value of amounts carried as assets..............

Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets
Dollar amounts in thousands

M.7.22,131RCONC4107. Additions to nonaccrual assets during the quarter.............................................................

M.8.0RCONC4118. Nonaccrual assets sold during the quarter.........................................................................

Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets
(Column C)
Nonaccrual

(Column B) Past
due 90 days or
more and still

accruing

(Column A) Past
due 30 through
89 days and still

accruingDollar amounts in thousands

9. Purchased credit-impaired loans accounted for in accordance with
FASB ASC 310-30 (former AICPA Statement of Position 03-3): M.9.

RCONL185RCONL184RCONL183

a. Outstanding balance................................................................... M.9.a.0211,922146,367

RCONL188RCONL187RCONL186b. Carrying amount included in Schedule RC-N, items 1 through 7,
above.............................................................................................. M.9.b.0142,403106,621

Schedule RC-O - Other Data for Deposit Insurance and FICO Assessments
Dollar amounts in thousands

1.
14,989,032RCONF236

1. Total deposit liabilities before exclusions (gross) as defined in Section 3(l) of the Federal
Deposit Insurance Act and FDIC regulations.........................................................................

2.
0RCONF237

2. Total allowable exclusions, including interest accrued and unpaid on allowable
exclusions...............................................................................................................................

3.3. Not applicable

4.21,985,067RCONK6524. Average consolidated total assets for the calendar quarter................................................

4.a.1RCONK653a. Averaging method used (for daily averaging, enter 1; for weekly averaging, enter 2)....

5.2,797,930RCONK6545. Average tangible equity for the calendar quarter................................................................

6.
0RCONK655

6. Holdings of long-term unsecured debt issued by other FDIC-insured depository
institutions..............................................................................................................................

7.

7. Unsecured "Other borrowings" with a remaining maturity of (sum of items 7.a through 7.d
must be less than or equal to Schedule RC-M, items 5.b.(1)(a)-(d) minus item 10.b):
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(Column A) Past (Column B) Past (Column C)
due 30 through due 90 days or Nonaccrual
89 days and still more and still

Dollar amounts in thousands accruing accruing
RCONC240 RCONC241 RCONC226

a. Loans and leases held for sale... ................................ 0 0 0 M.5.a.

b. Loans measured at fair value: M.5.b.
RCONF664 RCONF665 RCONF666

1. Fair value............................................................................... 346,838 540,973 0 M .5.b.1.
RCONF667 RCONF668 RCONF669

2. Unpaid principal balance....................................................... 483,219 1,049,087 0 M.5.b.2.

Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets
(Column A) Past due 30 (Column B) Past due 90

Dollar amounts in thousands through 89 days days or more

6. Derivative contracts: Fair value of amounts carried as assets....... RCON3529 0 RCON3530 0 M.6.

Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets
Dollar amounts in thousands

7. Additions to nonaccrual assets during the quarter. ............................. RCONC410 22,131 M.7.
8. Nonaccrual assets sold during the quarter.............. ................... RCONC411 0 M.8.

Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets
(Column A) Past (Column B) Past (Column C)
due 30 through due 90 days or Nonaccrual
89 days and still more and still

Dollar amounts in thousands accruing accruing

9. Purchased credit-impaired loans accounted for in accordance with
FASB ASC 310-30 (former AICPA Statement of Position 03-3): M.9.

RCONL183 RCONL184 RCONL185

a. Outstanding balance.............. ................... 146,367 211,922 0 M.9.a.

b. Carrying amount included in Schedule RC-N, items 1 through 7, RCONL186 RCONL187 RCONL188
above............................................... 106,621 142,403 0 M.9.b.

Schedule RC-O - Other Data for Deposit Insurance and FICO Assessments
Dollar amounts in thousands

1. Total deposit liabilities before exclusions (gross) as defined in Section 3(l) of the Federal
Deposit Insurance Act and FDIC regulations.. . .................................... 14
2. Total allowable exclusions, including interest accrued and unpaid on allowable
exclusions............................................................RNF237 0exclsion ... 2.
3. Not applicable 3.
4. Average consolidated total assets for the calendar quarter.... ................... RCONK652 21,985,067 4.

a. Averaging method used (for daily averaging, enter 1; for weekly averaging, enter 2).... RCONK653 1 4.a.
5. Average tangible equity for the calendar quarter.......RCO.... ................. RCONK654 2,797,930 5.
6. Holdings of long-term unsecured debt issued by other FDIC-insured depository
institutions.......................................................... 6.
7. Unsecured "Other borrowings" with a remaining maturity of (sum of items 7.a through 7.d
must be less than or equal to Schedule RC-M, items 5.b.(1)(a)-(d) minus item 10.b): 7.



Dollar amounts in thousands

7.a.179RCONG465a. One year or less............................................................................................................

7.b.0RCONG466b. Over one year through three years...............................................................................

7.c.0RCONG467c. Over three years through five years..............................................................................

7.d.0RCONG468d. Over five years..............................................................................................................

8.

8. Subordinated notes and debentures with a remaining maturity of (sum of items 8.a through
8.d must equal Schedule RC, item 19):

8.a.0RCONG469a. One year or less............................................................................................................

8.b.0RCONG470b. Over one year through three years...............................................................................

8.c.0RCONG471c. Over three years through five years..............................................................................

8.d.0RCONG472d. Over five years..............................................................................................................

9.
0RCONG803

9. Reciprocal brokered deposits (included in Schedule RC-E, part I, Memorandum item
1.b).........................................................................................................................................

9.a.NRRCONL190a. Fully consolidated reciprocal brokered deposits...........................................................

10.

NoRCONK656
10. Banker's bank certification: Does the reporting institution meet both the statutory definition
of a banker's bank and the business conduct test set forth in FDIC regulations? If the answer
to item 10 is "YES," complete items 10.a and 10.b................................................................

10.a.NRRCONK657a. Banker's bank deduction...............................................................................................

10.b.NRRCONK658b. Banker's bank deduction limit.......................................................................................

11.

NoRCONK659
11. Custodial bank certification: Does the reporting institution meet the definition of a custodial
bank set forth in FDIC regulations? If the answer to item 11 is "YES," complete items 11.a
and 11.b.................................................................................................................................

11.a.NRRCONK660a. Custodial bank deduction.............................................................................................

11.b.NRRCONK661b. Custodial bank deduction limit......................................................................................

M.1.

1. Total deposit liabilities of the bank (including related interest accrued and unpaid) less
allowable exclusions (including related interest accrued and unpaid) (sum of Memorandum
items 1.a.(1), 1.b.(1), 1.c.(1), and 1.d.(1) must equal Schedule RC-O, item 1 less item 2):

M.1.a.a. Deposit accounts (excluding retirement accounts) of $250,000 or less:

M.1.a.1.9,362,519RCONF0491. Amount of deposit accounts (excluding retirement accounts) of $250,000 or less..

M.1.a.2.233452RCONF0502. Number of deposit accounts (excluding retirement accounts) of $250,000 or less..

M.1.b.b. Deposit accounts (excluding retirement accounts) of more than $250,000:

M.1.b.1.
4,730,762RCONF051

1. Amount of deposit accounts (excluding retirement accounts) of more than
$250,000.....................................................................................................................

M.1.b.2.
7425RCONF052

2. Number of deposit accounts (excluding retirement accounts) of more than
$250,000.....................................................................................................................

M.1.c.c. Retirement deposit accounts of $250,000 or less:

M.1.c.1.847,050RCONF0451. Amount of retirement deposit accounts of $250,000 or less...................................

M.1.c.2.18563RCONF0462. Number of retirement deposit accounts of $250,000 or less...................................

M.1.d.d. Retirement deposit accounts of more than $250,000:

M.1.d.1.48,701RCONF0471. Amount of retirement deposit accounts of more than $250,000.............................

M.1.d.2.162RCONF0482. Number of retirement deposit accounts of more than $250,000.............................

M.2.
1,738,619RCON5597

2. Estimated amount of uninsured deposits, including related interest accrued and unpaid
(see instructions)....................................................................................................................

M.3.

3. Has the reporting institution been consolidated with a parent bank or savings association
in that parent bank's or parent savings association's Call Report? If so, report the legal title
and FDIC Certificate Number of the parent bank or parent savings association:

M.3.a.NRTEXTA545a. Legal title......................................................................................................................

M.3.b.0RCONA545b. FDIC Certificate Number..............................................................................................

M.4.4. Not applicable

M.5.5. Not applicable

M.6.6. Criticized and classified items:

M.6.a.CONFRCONK663a. Special mention............................................................................................................

M.6.b.CONFRCONK664b. Substandard..................................................................................................................

M.6.c.CONFRCONK665c. Doubtful.........................................................................................................................
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Dollar amounts in thousands
a . O ne year or less............................................................................................................ RCO NG 465 179 7.a.
b. Over one year through three years............................................................................... RCONG466 0 7.b.
c. Over three years through five years.............................................................................. RCONG467 0 7.C.
d . O ve r five yea rs.............................................................................................................. R C O N G 468 0 7.d.

8. Subordinated notes and debentures with a remaining maturity of (sum of items 8.a through
8.d must equal Schedule RC, item 19): 8.

a . O ne yea r o r less............................................................................................................ R C O N G 469 0 8.a.
b. Over one year through three years............................................................................... RCONG470 0 8.b.
c. Over three years through five years.............................................................................. RCONG471 0 8.c.
d . O ve r five yea rs.............................................................................................................. R C O N G 472 0 8.d.

9. Reciprocal brokered deposits (included in Schedule RC-E, part 1, Memorandum item RCONG803 0
1 .b ) ......................................................................................................................................... 9 .

a. Fully consolidated reciprocal brokered deposits........................................................... RCONL190 NR 9.a.
10. Banker's bank certification: Does the reporting institution meet both the statutory definition
of a banker's bank and the business conduct test set forth in FDIC regulations? If the answer RCONK656 No
to item 10 is "YES," complete items 10.a and 10.b................................................................ 10.

a. Banker's bank deduction............................................................................................... RCONK657 NR 10.a.
b. Banker's bank deduction lim it....................................................................................... RCONK658 NR 10.b.

11. Custodial bank certification: Does the reporting institution meet the definition of a custodial
bank set forth in FDIC regulations? If the answer to item 11 is "YES," complete items 11.a RCONK659 No
a n d 1 1 .b..................................................................................................................................

a. C ustodial bank deduction............................................................................................. RCONK660 NR 1 a.

b. C ustodial bank deduction lim it...................................................................................... RCONK661 NR 11.b.
1. Total deposit liabilities of the bank (including related interest accrued and unpaid) less
allowable exclusions (including related interest accrued and unpaid) (sum of Memorandum
items 1.a.(1), 1.b.(1), 1.c.(1), and 1.d.(1) must equal Schedule RC-O, item 1 less item 2): M.1.

a. Deposit accounts (excluding retirement accounts) of $250,000 or less: M.1.a.
1. Amount of deposit accounts (excluding retirement accounts) of $250,000 or less.. RCONFO49 9,362,519 M.1.a.1.
2. Number of deposit accounts (excluding retirement accounts) of $250,000 or less.. RCONFO50 233452 M.1.a.2.

b. Deposit accounts (excluding retirement accounts) of more than $250,000: M.1.b.
1. Amount of deposit accounts (excluding retirement accounts) of more than
$ 2 5 0 ,0 0 0 ..................................................................................................................... M .1 .b.1 .
2. Number of deposit accounts (excluding retirement accounts) of more than RCONF052 7425
$ 2 5 0 ,0 0 0 ..................................................................................................................... M .1 .b .2.

c. Retirement deposit accounts of $250,000 or less: M.c.
1. Amount of retirement deposit accounts of $250,000 or less................................... RCONFO45 847,050 M.1.c.1.
2. Number of retirement deposit accounts of $250,000 or less................................... RCONFO46 18563 M.1.c.2.

d. Retirement deposit accounts of more than $250,000: M.1.d.
1. Amount of retirement deposit accounts of more than $250,000............................. RCONFO47 48,701 M.1.d.1.
2. Number of retirement deposit accounts of more than $250,000............................. RCONFO48 162 M.1.d.2.

2. Estimated amount of uninsured deposits, including related interest accrued and unpaid RC0N5597 1,738,619
(se e in stru ctio n s ).................................................................................................................... M .2.
3. Has the reporting institution been consolidated with a parent bank or savings association
in that parent bank's or parent savings association's Call Report? If so, report the legal title
and FDIC Certificate Number of the parent bank or parent savings association: M.3.

a . Le g a l title ...................................................................................................................... T EX TA 545 N R M .3.a.
b. FD IC C ertificate N um ber.............................................................................................. RCONA545 0 M.3.b.

4. Not applicable M.4.
5. Not applicable M.5.
6. Criticized and classified items: M.6.

a. S pecial m ention............................................................................................................ RCO NK663 C O N F M .6.a.
b. S ubstandard .................................................................................................................. RC O N K664 C O N F M .6.b.
c . D o u btful......................................................................................................................... R C O N K665 C O N F M .6.c.



Dollar amounts in thousands

M.6.d.CONFRCONK666d. Loss..............................................................................................................................

M.7.

7. "Nontraditional 1-4 family residential mortgage loans" as defined for assessment purposes
only in FDIC regulations:

M.7.a.CONFRCONN025a. Nontraditional 1-4 family residential mortgage loans....................................................

M.7.b.CONFRCONN026b. Securitizations of nontraditional 1-4 family residential mortgage loans........................

M.8.8. "Higher-risk consumer loans" as defined for assessment purposes only in FDIC regulations:

M.8.a.CONFRCONN027a. Higher-risk consumer loans..........................................................................................

M.8.b.CONFRCONN028b. Securitizations of higher-risk consumer loans..............................................................

M.9.

9. "Higher-risk commercial and industrial loans and securities" as defined for assessment
purposes only in FDIC regulations:

M.9.a.CONFRCONN029a. Higher-risk commercial and industrial loans and securities..........................................

M.9.b.CONFRCONN030b. Securitizations of higher-risk commercial and industrial loans and securities..............

M.10.

10. Commitments to fund construction, land development, and other land loans secured by
real estate:

M.10.a.39,782RCONK676a. Total unfunded commitments........................................................................................

M.10.b.
1,690RCONK677

b. Portion of unfunded commitments guaranteed or insured by the U.S. government
(including the FDIC)..........................................................................................................

M.11.
43,300RCONK669

11. Amount of other real estate owned recoverable from the U.S. government under guarantee
or insurance provisions (excluding FDIC loss-sharing agreements)......................................

M.12.
1,006,754RCONK678

12. Nonbrokered time deposits of more than $250,000 (included in Schedule RC-E,
Memorandum item 2.d)..........................................................................................................

M.13.

13. Portion of funded loans and securities guaranteed or insured by the U.S. government
(including FDIC loss-sharing agreements):

M.13.a.1,586RCONN177a. Construction, land development, and other land loans secured by real estate............

M.13.b.1,223,911RCONN178b. Loans secured by multifamily residential and nonfarm nonresidential properties.........

M.13.c.5,127,546RCONN179c. Closed-end loans secured by first liens on 1-4 family residential properties................

M.13.d.

735,136RCONN180
d. Closed-end loans secured by junior liens on 1-4 family residential properties and
revolving, open-end loans secured by 1-4 family residential properties and extended
under lines of credit..........................................................................................................

M.13.e.7,393RCONN181e. Commercial and industrial loans...................................................................................

M.13.f.0RCONN182f. Credit card loans to individuals for household, family, and other personal expenditures.

M.13.g.2,039RCONN183g. All other loans to individuals for household, family, and other personal expenditures...

M.13.h.0RCONM963h. Non-agency residential mortgage-backed securities....................................................

M.14.CONFRCONK67314. Amount of the institution's largest counterparty exposure................................................

M.15.CONFRCONK67415. Total amount of the institution's 20 largest counterparty exposures.................................

M.16.

0RCONL189
16. Portion of loans restructured in troubled debt restructurings that are in compliance with
their modified terms and are guaranteed or insured by the U.S. government (including the
FDIC) (included in Schedule RC-C, part I, Memorandum item 1)..........................................

M.17.17. Selected fully consolidated data for deposit insurance assessment purposes:

M.17.a.
NRRCONL194

a.Total deposit liabilities before exclusions (gross) as defined in Section 3(l) of the Federal
Deposit Insurance Act and FDIC regulations...................................................................

M.17.b.
NRRCONL195

b. Total allowable exclusions, including interest accrued and unpaid on allowable
exclusions.........................................................................................................................

M.17.c.NRRCONL196c. Unsecured "Other borrowings" with a remaining maturity of one year or less..............

M.17.d.
NRRCONL197

d. Estimated amount of uninsured deposits, including related interest accrued and
unpaid...............................................................................................................................
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Dollar amounts in thousands
d . Lo ss .............................................................................................................................. R C O N K666 C O N F M .6.d.

7. "Nontraditional 1-4 family residential mortgage loans" as defined for assessment purposes
only in FDIC regulations: M.7.

a. Nontraditional 1-4 family residential mortgage loans.................................................... RCONNO25 CONF M.7.a.
b. Securitizations of nontraditional 1-4 family residential mortgage loans........................ RCONNO26 CONF M.7.b.

8. "Higher-risk consumer loans" as defined for assessment purposes only in FDIC regulations: M.8.
a. Higher-risk consum er loans.......................................................................................... RCONNO27 CO NF M.8.a.
b. Securitizations of higher-risk consumer loans.............................................................. RCONNO28 CONF M.8.b.

9. "Higher-risk commercial and industrial loans and securities" as defined for assessment
purposes only in FDIC regulations: M.9.

a. Higher-risk commercial and industrial loans and securities.......................................... RCONNO29 CONF M.9.a.
b. Securitizations of higher-risk commercial and industrial loans and securities.............. RCONNO30 CONF M.9.b.

10. Commitments to fund construction, land development, and other land loans secured by
real estate: M.10.

a. Total unfunded com m itm ents........................................................................................ RCONK676 39,782 M.10.a.
b. Portion of unfunded commitments guaranteed or insured by the U.S. government
(includ ing the F D IC ).................................................................................................... .... M .10.b.

11. Amount of other real estate owned recoverable from the U.S. government under guarantee RCONK669 43,300
or insurance provisions (excluding FDIC loss-sharing agreements)...................................... M.11.
12. Nonbrokered time deposits of more than $250,000 (included in Schedule RC-E, RCONK678 1,006,754
M e m o ra nd u m ite m 2 .d ).......................................................................................................... M .12.
13. Portion of funded loans and securities guaranteed or insured by the U.S. government
(including FDIC loss-sharing agreements): M.13.

a. Construction, land development, and other land loans secured by real estate............ RCONN177 1,586 M.13.a.
b. Loans secured by multifamily residential and nonfarm nonresidential properties......... RCONN178 1,223,911 M.13.b.
c. Closed-end loans secured by first liens on 1-4 family residential properties................ RCONN179 5,127,546 M.13.c.
d. Closed-end loans secured by junior liens on 1-4 family residential properties and
revolving, open-end loans secured by 1-4 family residential properties and extended RCONN180 735,136
u n d e r lin e s o f c re d it.......................................................................................................... M .13.d.
e. Com m ercial and industrial loans................................................................................... RCONN181 7,393 M.13.e.
f. Credit card loans to individuals for household, family, and other personal expenditures. RCONN182 0 M.13.f.
g. All other loans to individuals for household, family, and other personal expenditures... RCONN183 2,039 M.13.g.
h. Non-agency residential mortgage-backed securities.................................................... RCONM963 0 M.13.h.

14. Amount of the institution's largest counterparty exposure................................................ RCONK673 CONF M.14.
15. Total amount of the institution's 20 largest counterparty exposures................................. RCONK674 CONF M.15.
16. Portion of loans restructured in troubled debt restructurings that are in compliance with
their modified terms and are guaranteed or insured by the U.S. government (including the RCONL189 0
FDIC) (included in Schedule RC-C, part 1, Memorandum item 1).......................................... M.16.
17. Selected fully consolidated data for deposit insurance assessment purposes: M.17.

a. Total deposit liabilities before exclusions (gross) as defined in Section 3(l) of the Federal RCONL194 NR
Deposit Insurance Act and FDIC regulations................................................................... M.17.a.
b. Total allowable exclusions, including interest accrued and unpaid on allowable RCONL195 NR
e x c lu s io n s ......................................................................................................................... M .17.b.
c. Unsecured "Other borrowings" with a remaining maturity of one year or less.............. RCONL196 NR M.17.c.
d. Estimated amount of uninsured deposits, including related interest accrued and
u n p a id ............................................................................................................................... M .17 .d .



Schedule RC-O - Other Data for Deposit Insurance and FICO Assessments
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Default
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Default
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of
Default
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10.01–14%
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of
Default
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7.01–10%
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of
Default
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4.01–7%
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Two-Year
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of
Default

(PD)
1.01–4%

(Column
A)

Two-Year
Probability

of
Default
(PD) <=

1%Dollar amounts in thousands
18. Outstanding balance of 1-4
family residential mortgage loans,
consumer loans, and consumer
leases by two-year probability of
default: M.18.

RCONM978RCONM977RCONM976RCONM975RCONM974RCONM973RCONM972RCONM971RCONM970RCONM969RCONM968RCONM967RCONM966RCONM965RCONM964a. "Nontraditional 1-4 family
residential mortgage loans" as
defined for assessment
purposes only in FDIC
regulations................................ M.18.a.

CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF

RCONM993RCONM992RCONM991RCONM990RCONM989RCONM988RCONM987RCONM986RCONM985RCONM984RCONM983RCONM982RCONM981RCONM980RCONM979b. Closed-end loans secured by
first liens on 1-4 family
residential properties................ M.18.b.

CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF

RCONN009RCONN008RCONN007RCONN006RCONN005RCONN004RCONN003RCONN002RCONN001RCONM999RCONM998RCONM997RCONM996RCONM995RCONM994c. Closed-end loans secured by
junior liens on 1-4 family
residential properties................ M.18.c.

CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF

RCONN024RCONN023RCONN022RCONN021RCONN020RCONN019RCONN018RCONN017RCONN016RCONN015RCONN014RCONN013RCONN012RCONN011RCONN010d. Revolving, open-end loans
secured by 1-4 family residential
properties and extended under
lines of credit............................ M.18.d.

CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF

RCONN054RCONN053RCONN052RCONN051RCONN050RCONN049RCONN048RCONN047RCONN046RCONN045RCONN044RCONN043RCONN042RCONN041RCONN040

e. Credit cards.......................... M.18.e.CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF

RCONN069RCONN068RCONN067RCONN066RCONN065RCONN064RCONN063RCONN062RCONN061RCONN060RCONN059RCONN058RCONN057RCONN056RCONN055

f. Automobile loans................... M.18.f.CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF

RCONN084RCONN083RCONN082RCONN081RCONN080RCONN079RCONN078RCONN077RCONN076RCONN075RCONN074RCONN073RCONN072RCONN071RCONN070

g. Student loans....................... M.18.g.CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF

RCONN099RCONN098RCONN097RCONN096RCONN095RCONN094RCONN093RCONN092RCONN091RCONN090RCONN089RCONN088RCONN087RCONN086RCONN085h. Other consumer loans and
revolving credit plans other than
credit cards............................... M.18.h.

CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF

RCONN114RCONN113RCONN112RCONN111RCONN110RCONN109RCONN108RCONN107RCONN106RCONN105RCONN104RCONN103RCONN102RCONN101RCONN100

i. Consumer leases................... M.18.i.CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF

RCONN128RCONN127RCONN126RCONN125RCONN124RCONN123RCONN122RCONN121RCONN120RCONN119RCONN118RCONN117RCONN116RCONN115

j. Total....................................... M.18.j.CONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONFCONF
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Schedule RC-O - Other Data for Deposit Insurance and FICO Assessments
(Column (Column (Column (Column (Column (Column (Column (Column (Column (Column (Column (Column (Column (Column (Column

A) B) C) D) E) F) G) H) 1) J) K) L) M) N) O) PDs
Two-Year Two-Year Two-Year Two-Year Two-Year Two-Year Two-Year Two-Year T-Year Two-Year Two-Year Two-Year Two-Year Two-Year Were
Poba3y PRbaly PRbay Robaity Pdy Poba3y PRobay Poba*y Roaty PRby Robalty Pdy Pobay PRobay Derived

of of of of of of of of of of of of of of Using
Default Default Default Default Default Default Default Default Default Default Default Default Default Default
(PD) <= (PD) (PD) (PD) (PD) (PD) (PD) (PD) (PD) (PD) (PD) (PD) > (PD) (PD)

Dollar amounts in thousands 1% 1.01-4% 4.01-7% 7.01-10% 10-144%1 1401--16%P 1601-18/ 1801-/ 2M-22 2201A/6 2501-3(/6 30% thwmMt Total

18. Outstanding balance of 1-4
family residential mortgage loans,
consumer loans, and consumer
leases by two-year probability of
default: R

a. "Nontraditional 1-4 family FCONV64 RCOM965 RCNM RCONM7 FCN FOONM99 RM9V70 RCONl971 RCO972 M CONM973 RONM974 RCNM75 FOIWM6 RCNM77 RCOI9C78

residential mortgage loans" as
defined for assessment
purposes only in eDIC CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF

regulations.. .............
b. Closed-end loans secured by RCOD979 RC 8 RCONM1 RNM98 RNMU FCNM984 FCNMV5 FCOI986 RCM987 FCONM RCNM989 FM9 RNOM91 FCONVM FCO 3
first liens on 1-4 family
frsiena opertis..... CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONFresidential properties ................ IM

c. Closed-end loans secured by RCONV4 RCN995 RCONM996 RCNM997 RCONM99 RCNV999 RCONN01 RCONN02 RCONN03 RCONN04 RCONN005 RCONN006 RCONNW07 RCONNO0M RCONNM09
junior liens on 14 family CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONFresidential properties................ f
d. Revolving, open-end loans RCONN01RONN011 RCONN012 RCONN013 RCONN014 RCONND15 RCONN16 RCONN017 RCONN018 RCONN019 RCONNO20 RCONNO21 RCONNO22 RCONNO23 RCONNO24
secured by 1-4 family residential
properties and extended under CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF
lines of credit.. .......

RCONN040 RCNN041 RCONN042 RCONN043 RCONN14 RCONN045 RCONN046 RCONN047 RCONN048 RCNN49 RCONNO50 RCONN051 RCONNW52 FNN053 RCONN054

e. Credit cards............... CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF m

RCONN055 RCNN056 RCONN5 RCONN058 RCONN059 RCONNO60 RCONNO1 RCONNO2 RCONO RCONN64 IRCONNO65 RCONNO66 RCONNO67 RCONNO68 RCONN069

f. Automobile loans................... CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF M
RCONNO70 RCNN071 RCONNO72 RCONN073 RCONNO74 RCONND75 RCONN076 RCONN77 RCONN78 RONN9 RCONN080 RCONN81 RCONNO82 RCONN083 RCONNOB4

g. Student loans.............. CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF
h. Other consumer loans and RCONNO85 RCNNW8 RCONNO7 RCONN8 RCONN089 RCONNO90 RCONNO1 RCONNO92 RCONNO93 O 4RCONN RON CONNO96 RONNO97 RCONNO98 RCONN
revolving credit plans other than
redovig card............ CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONFcredit cards .................

RCONN100 RCNN101 RCONN102 RCONN103 FCONN104 FONN105 FCONN106 RCONN107 RCONN108 FONN109 RONN110 FCONN111 FONN112 FCONN113 RCONN114

i. Consumer leases............ CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF m
RCONN115 RCNN116 RCONN117 IRCONN118 RCONN119 RCONN120 RCONN121 RCONN122 RCONN123 RCONN124 RCONN125 RCONN126 RCONN127 RCONN128

j. Total...................... CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF CONF _



Schedule RC-P - 1-4 Family Residential Mortgage Banking Activities
Dollar amounts in thousands

1.1. Retail originations during the quarter of 1-4 family residential mortgage loans for sale:

1.a.4,384RCONF066a. Closed-end first liens....................................................................................................

1.b.0RCONF067b. Closed-end junior liens.................................................................................................

1.c.c. Open-end loans extended under lines of credit:

1.c.1.0RCONF6701. Total commitment under the lines of credit..............................................................

1.c.2.0RCONF6712. Principal amount funded under the lines of credit...................................................

2.

2.Wholesale originations and purchases during the quarter of 1-4 family residential mortgage
loans for sale:

2.a.0RCONF068a. Closed-end first liens....................................................................................................

2.b.0RCONF069b. Closed-end junior liens.................................................................................................

2.c.c. Open-end loans extended under lines of credit:

2.c.1.0RCONF6721. Total commitment under the lines of credit..............................................................

2.c.2.0RCONF6732. Principal amount funded under the lines of credit...................................................

3.3. 1-4 family residential mortgages sold during the quarter:

3.a.15,292RCONF070a. Closed-end first liens....................................................................................................

3.b.0RCONF071b. Closed-end junior liens.................................................................................................

3.c.c. Open-end loans extended under lines of credit:

3.c.1.868RCONF6741. Total commitment under the lines of credit..............................................................

3.c.2.863RCONF6752. Principal amount funded under the lines of credit...................................................

4.

4. 1-4 family residential mortgages held for sale at quarter-end (included in Schedule RC,
item 4.a):

4.a.346,413RCONF072a. Closed-end first liens....................................................................................................

4.b.0RCONF073b. Closed-end junior liens.................................................................................................

4.c.c. Open-end loans extended under lines of credit:

4.c.1.0RCONF6761. Total commitment under the lines of credit..............................................................

4.c.2.170,590RCONF6772. Principal amount funded under the lines of credit...................................................

5.

5. Noninterest income for the quarter from the sale, securitization, and servicing of 1-4 family
residential mortgage loans (included in Schedule RI, items 5.f, 5.g, and 5.i):

5.a.1,096RIADF184a. Closed-end 1-4 family residential mortgage loans........................................................

5.b.218RIADF560b. Open-end 1-4 family residential mortgage loans extended under lines of credit..........

6.

6. Repurchases and indemnifications of 1-4 family residential mortgage loans during the
quarter:

6.a.16,941RCONF678a. Closed-end first liens....................................................................................................

6.b.0RCONF679b. Closed-end junior liens.................................................................................................

6.c.c. Open-end loans extended under line of credit:

6.c.1.1,934RCONF6801. Total commitment under the lines of credit..............................................................

6.c.2.1,079RCONF6812. Principal amount funded under the lines of credit...................................................

7.7. Representation and warranty reserves for 1-4 family residential mortgage loans sold:

7.a.
CONFRCONL191

a. For representations and warranties made to U.S. government agencies and
government-sponsored agencies.....................................................................................

7.b.CONFRCONL192b. For representations and warranties made to other parties...........................................

7.c.22,860RCONM288c. Total representation and warranty reserves (sum of items 7.a and 7.b).......................
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Schedule RC-P - 1-4 Family Residential Mortgage Banking Activities
Dollar amounts in thousands

1. Retail originations during the quarter of 1-4 family residential mortgage loans for sale: 1.
a. C losed-end first liens.................................................................................................... RCO NF066 4,384 1.a.
b. C losed-end junior liens................................................................................................. RCO NF067 0 1.b.
c. Open-end loans extended under lines of credit: 1..

1. Total commitment under the lines of credit.............................................................. RCONF670 0 1.C.1.
2. Principal amount funded under the lines of credit................................................... RCONF671 0 1.c.2.

2.Wholesale originations and purchases during the quarter of 1-4 family residential mortgage
loans for sale: 2.

a . C losed-end first liens.................................................................................................... RC O N F068 0 2.a.
b. C losed-end junior liens................................................................................................. RCO NF069 0 2.b.
c. Open-end loans extended under lines of credit: 2.c.

1. Total commitment under the lines of credit.............................................................. RCONF672 0 2.c.1.
2. Principal amount funded under the lines of credit................................................... RCONF673 0 2.c.2.

3. 1-4 family residential mortgages sold during the quarter: 3.
a. C losed-end first liens.................................................................................................... RCO NF070 15,292 3.a.
b. C losed-end junior liens................................................................................................. RCO NF071 0 3.b.
c. Open-end loans extended under lines of credit: 3.c.

1. Total commitment under the lines of credit.............................................................. RCONF674 868 3.c.1.
2. Principal amount funded under the lines of credit................................................... RCONF675 863 3.C.2.

4. 1-4 family residential mortgages held for sale at quarter-end (included in Schedule RC,
item 4.a): 4.

a. C losed-end first liens.................................................................................................... RCO NF072 346,413 4.a.
b. C losed-end junior liens................................................................................................. RCO NF073 0 4.b.
c. Open-end loans extended under lines of credit: 4.c.

1. Total commitment under the lines of credit.............................................................. RCONF676 0 4.C.1.
2. Principal amount funded under the lines of credit................................................... RCONF677 170,590 4.c.2.

5. Noninterest income for the quarter from the sale, securitization, and servicing of 1-4 family
residential mortgage loans (included in Schedule RI, items 5.f, 5.g, and 5.i): 5.

a. Closed-end 1-4 family residential mortgage loans........................................................ RIADF184 1,096 5.a.
b. Open-end 1-4 family residential mortgage loans extended under lines of credit.......... RIADF560 218 5.b.

6. Repurchases and indemnifications of 1-4 family residential mortgage loans during the
quarter: 6.

a. C losed-end first liens.................................................................................................... RCO NF678 16,941 6.a.
b. C losed-end junior liens................................................................................................. RCO NF679 0 6.b.
c. Open-end loans extended under line of credit: 6.c.

1. Total commitment under the lines of credit.............................................................. RCONF680 1,934 6.c.1.
2. Principal amount funded under the lines of credit................................................... RCONF681 1,079 6.C.2.

7. Representation and warranty reserves for 1-4 family residential mortgage loans sold: 7.
a. For representations and warranties made to U.S. government agencies and RCONL191 CONF
government-sponsored agencies.............................................................. ................... .a.
b. For representations and warranties made to other parties........................................... RCONL192 CONF 7.b.
c. Total representation and warranty reserves (sum of items 7.a and 7.b)....................... RCONM288 22,860 7.C.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column E) Level

3 Fair Value
Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands

RCONG477RCONG476RCONG475RCONG474RCON1773

1. Available-for-sale securities.................................................................... 1.1,161,12460,934001,222,058

RCONG482RCONG481RCONG480RCONG479RCONG4782. Federal funds sold and securities purchased under agreements to
resell........................................................................................................... 2.00000

RCONG487RCONG486RCONG485RCONG484RCONG483

3. Loans and leases held for sale............................................................... 3.012,4660012,466

RCONG492RCONG491RCONG490RCONG489RCONG488

4. Loans and leases held for investment..................................................... 4.4,551,2890004,551,289

5. Trading assets: 5.

RCONG496RCONG495RCONG494RCONG493RCON3543

a. Derivative assets............................................................................... 5.a.4,2541,69001,4024,542

RCONG501RCONG500RCONG499RCONG498RCONG497

b. Other trading assets.......................................................................... 5.b.7,3850007,385

RCONF242RCONF241RCONF692RCONF684RCONF2401. Nontrading securities at fair value with changes in fair value
reported in current earnings (included in Schedule RC-Q, item 5.b,
above)............................................................................................. 5.b.1.

00000

RCONG804RCONG396RCONG395RCONG392RCONG391

6. All other assets....................................................................................... 6.1,115,54414,232014,1271,115,649

RCONG506RCONG505RCONG504RCONG503RCONG5027. Total assets measured at fair value on a recurring basis (sum of items
1 through 5.b plus item 6)........................................................................... 7.6,839,59689,322015,5296,913,389

RCONF254RCONF253RCONF694RCONF686RCONF252

8. Deposits.................................................................................................. 8.00000

RCONG511RCONG510RCONG509RCONG508RCONG5079. Federal funds purchased and securities sold under agreements to
repurchase.................................................................................................. 9.00000

10. Trading liabilities: 10.

RCONG515RCONG514RCONG513RCONG512RCON3547

a. Derivative liabilities............................................................................ 10.a.5194,02907803,768

RCONG520RCONG519RCONG518RCONG517RCONG516

b. Other trading liabilities....................................................................... 10.b.00000
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level

Fair Value LESS: Amounts I Fair Value 2 Fair Value 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value

RCON1773 RCONG474 RCONG475 RCONG476 RCONG477

1. Available-for-sale securities.............. ....................... 1,222,058 0 0 60,934 1,161,124 1
2. Federal funds sold and securities purchased under agreements to RCONG478 RCONG479 RCONG480 RCONG481 RCONG482
resell........................ ............................................... 0 0 0 0 0 2.

RCONG483 RCONG484 RCONG485 RCONG486 RCONG487

3. Loans and leases held for sale.......................................... 12,466 0 0 12,466 0 3.
RCONG488 RCONG489 RCONG490 RCONG491 RCONG492

4. Loans and leases held for investment.. .............................. 4,551,289 0 0 0 4,551,289 4.

5. Trading assets: 5.
RCON3543 RCONG493 RCONG494 RCONG495 RCONG496

a. Derivative assets............................................................................... 4,542 1,402 0 1,690 4,254 5.a.
RCONG497 RCONG498 RCONG499 RCONG500 RCONG501

b. O ther trading assets.......................................................................... 7,385 0 0 0 7,385 5.b.
1. Nontrading securities at fair value with changes in fair value RCONF240 RCONF684 RCONF692 RCONF241 RCONF242
reported in current earnings (included in Schedule RC-Q, item 5.b, 0 0 0 0 0
a b o v e )............................................................................................. 5.b.1.

RCONG391 RCONG392 RCONG395 RCONG396 RCONG804

6. A ll otherassets....................................................................................... 1,115,649 14,127 0 14,232 1,115,544 6.

7. Total assets measured at fair value on a recurring basis (sum of items RCONG502 RCONG503 RCONG504 RCONG505 RCONG506
1 through 5.b plus item 6)........................................................................... 6,913,389 15,529 0 89,322 6,839,596 7.

RCONF252 RCONF686 RCONF694 RCONF253 RCONF254

8.Deposits...................................................................................... ........... 0 0 0 0 08.
9. Federal funds purchased and securities sold under agreements to RCONG507 RCONG508 RCONG509 RCONG510 RCONG511
repurchase.............................................................. 0 0 0 0 0 9.

10. Trading liabilities: 10.
RCON3547 RCONG512 RCONG513 RCONG514 RCONG515

a. Derivative liabilities............................................................................ 3,768 780 0 4,029 519 10.a.
RCONG516 RCONG517 RCONG518 RCONG519 RCONG520

b. O ther trading liabilities....................................................................... 0 0 0 0 0 10.b.



(Column E) Level
3 Fair Value

Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands
RCONG525RCONG524RCONG523RCONG522RCONG521

11. Other borrowed money......................................................................... 11.0891,18400891,184

RCONG530RCONG529RCONG528RCONG527RCONG526

12. Subordinated notes and debentures..................................................... 12.00000

RCONG809RCONG808RCONG807RCONG806RCONG805

13. All other liabilities.................................................................................. 13.49,12914,593396,93856,823

RCONG535RCONG534RCONG533RCONG532RCONG53114.Total liabilities measured at fair value on a recurring basis (sum of items
8 through 13).............................................................................................. 14.49,648909,806397,718951,775

1. All other assets (itemize and describe amounts included in Schedule
RC-Q, item 6, that are greater than $25,000 and exceed 25% of item 6): M.1.

RCONG540RCONG539RCONG538RCONG537RCONG536

a. Mortgage servicing assets................................................................ M.1.a.00000

RCONG545RCONG544RCONG543RCONG542RCONG541

b. Nontrading derivative assets............................................................. M.1.b.00000
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(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level
Fair Value LESS: Amounts I Fair Value 2 Fair Value 3 Fair Value

Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value
RCONG521 RCONG522 RCONG523 RCONG524 RCONG525

11. Other borrowed m oney......................................................................... 891,184 0 0 891,184 0 11.
RCONG526 RCONG527 RCONG528 RCONG529 RCONG530

12. Subordinated notes and debentures..................................................... 0 0 0 0 0 12.
RCONG805 RCONG806 RCONG807 RCONG808 RCONG809

13. A ll other liabilities.................................................................................. 56,823 6,938 39 14,593 49,129 13.
14. Total liabilities measured at fair value on a recurring basis (sum of items RCONG531 RCONG532 RCONG533 RCONG534 RCONG535
8 through 13).............................................................................................. 951,775 7,718 39 909,806 49,648 14.

1. All other assets (itemize and describe amounts included in Schedule
RC-Q, item 6, that are greater than $25,000 and exceed 25% of item 6): M.1.

RCONG536 RCONG537 RCONG538 RCONG539 RCONG540

a. M ortgage servicing assets................................................................ 0 0 0 0 O M.1.a.
RCONG541 RCONG542 RCONG543 RCONG544 RCONG545

b. Nontrading derivative assets............................................................. 0 0 0 0 0 M.1.b.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

M.1.c.c. Disclose component and the dollar amount of that component:

M.1.c.1.

Click here for
value

TEXTG546
1. Describe component..........................................................................................................

(TEXTG546) FDIC loss-sharing indemnification assets
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

c. Disclose component and the dollar amount of that component: M..c

TEXTG546 Click here for
1. D escribe co m po ne nt.......................................................................................................... value M .1.c.1.

(TEXTG546) FDIC loss-sharing indemnification assets



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column E) Level

3 Fair Value
Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands

RCONG550RCONG549RCONG548RCONG547RCONG546

2. Amount of component............................................................................. M.1.c.2.1,054,5570001,054,557
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level

Fair Value LESS: Amounts 1 Fair Value 2 Fair Value 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value

RCONG546 RCONG547 RCONG548 RCONG549 RCONG550

2. Amount of component................ ..................... .1,054,557 0 0 0 1,054,557 M.1.c.2.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

M.1.d.d. Disclose component and the dollar amount of that component:

M.1.d.1.FDIC ReceivableTEXTG5511. Describe component..........................................................................................................
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

d. Disclose component and the dollar amount of that component: M.1.d.
1. Describe component.....TEXTG55.............................................d1TEXTG551 FDIC M.1.d.l.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column E) Level

3 Fair Value
Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands

RCONG555RCONG554RCONG553RCONG552RCONG551

2. Amount of component............................................................................. M.1.d.2.60,95200060,952
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level

Fair Value LESS: Amounts 1 Fair Value 2 Fair Value 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value

RCONG551 RCONG552 RCONG553 RCONG554 RCONG555

2. Amount of component.................................. . 60,952 0 0 0 60,952 M.1.d.2.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

M.1.e.e. Disclose component and the dollar amount of that component:

M.1.e.1.NRTEXTG5561. Describe component..........................................................................................................

ONEWEST BANK, NATIONAL ASSOCIATION FFIEC 041
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

e. Disclose component and the dollar amount of that component: M.1.e.
1. Describe component...................................................TEXTG556 I M.1.e..



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column E) Level

3 Fair Value
Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands

RCONG560RCONG559RCONG558RCONG557RCONG556

2. Amount of component............................................................................. M.1.e.2.00000
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level

Fair Value LESS: Amounts 1 Fair Value 2 Fair Value 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value

RCONG556 RCONG557 RCONG558 RCONG559 RCONG560

2. Amount of component...................................... 0 0 0 0 0 M.1.e.2.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

M.1.f.f. Disclose component and the dollar amount of that component:

M.1.f.1.NRTEXTG5611. Describe component..........................................................................................................
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

f. Disclose component and the dollar amount of that component: M.1.
1. Describe component..................................................fTEXTG561 I M.M.1.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column E) Level

3 Fair Value
Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands

RCONG565RCONG564RCONG563RCONG562RCONG561

2. Amount of component............................................................................. M.1.f.2.00000

2. All other liabilities (itemize and describe amounts included in Schedule
RC-Q, item 13, that are greater than $25,000 and exceed 25% of item 13): M.2.

RCONF263RCONF262RCONF697RCONF689RCONF261

a. Loan commitments (not accounted for as derivatives)...................... M.2.a.00000

RCONG570RCONG569RCONG568RCONG567RCONG566

b. Nontrading derivative liabilities.......................................................... M.2.b.00000
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level

Fair Value LESS: Amounts I Fair Value 2 Fair Value 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value

RCONG561 RCONG562 RCONG563 RCONG564 RCONG565

2. Amount of component.. .................................................. 0 0 0 0 0 M.1.f2.
2. All other liabilities (itemize and describe amounts included in Schedule
RC-Q, item 13, that are greater than $25,000 and exceed 25% of item 13): M.2.

RCONF261 RCONF689 RCONF697 RCONF262 RCONF263

a. Loan commitments (not accounted for as derivatives) 0 0 0 0 0 M.2.a.
RCONG566 RCONG567 RCONG568 RCONG569 RCONG570

b. Nontrading derivative liabilities. ........................................... 0 0 0 0 0 M.2.b.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

M.2.c.c. Disclose component and the dollar amount of that component:

M.2.c.1.

Derivative
Activities

TEXTG571
1. Describe component..........................................................................................................
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

c. Disclose component and the dollar amount of that component: M.2.c.

TEXTG571 Derivative
1. D escribe com ponent.......................................................................................................... A ctivities M .2.c.1.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column E) Level

3 Fair Value
Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands

RCONG575RCONG574RCONG573RCONG572RCONG571

2. Amount of component............................................................................. M.2.c.2.49,12914,593396,93856,823

ONEWEST BANK, NATIONAL ASSOCIATION FFIEC 041

RSSD-ID 3918898 Quarter End Date 6/30/2014

Last Updated on 7/31/2014 57
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Last Updated on 7/31/2014 F]

Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level

Fair Value LESS: Amounts 1 Fair Value 2 Fair Value 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value

RCONG571 RCONG572 RCONG573 RCONG574 RCONG575

2. Amount of component................ ...................... . 56,823 6,938 39 14,593 49,129 M.2.c.2.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

M.2.d.d. Disclose component and the dollar amount of that component:

M.2.d.1.NRTEXTG5761. Describe component..........................................................................................................
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

d. Disclose component and the dollar amount of that component: M.2.d.
1. Describe component...................................................TEXTG576 I M.2.d..



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column E) Level

3 Fair Value
Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands

RCONG580RCONG579RCONG578RCONG577RCONG576

2. Amount of component............................................................................. M.2.d.2.00000
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level

Fair Value LESS: Amounts 1 Fair Value 2 Fair Value 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value

RCONG576 RCONG577 RCONG578 RCONG579 RCONG580

2. Amount of component...................................... 0 0 0 0 0 M.2.d.2.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

M.2.e.e. Disclose component and the dollar amount of that component:

M.2.e.1.NRTEXTG5811. Describe component..........................................................................................................
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

e. Disclose component and the dollar amount of that component: M.2.e.
1. Describe component.................................................. TEXTG581 NR M.2.e.1.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column E) Level

3 Fair Value
Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands

RCONG585RCONG584RCONG583RCONG582RCONG581

2. Amount of component............................................................................. M.2.e.2.00000
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level

Fair Value LESS: Amounts 1 Fair Value 2 Fair Value 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value

RCONG581 RCONG582 RCONG583 RCONG584 RCONG585

2. Amount of component...................................... 0 0 0 0 0 M.2.e.2.



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

M.2.f.f. Disclose component and the dollar amount of that component:

M.2.f.1.NRTEXTG5861. Describe component..........................................................................................................
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

f. Disclose component and the dollar amount of that component: M.2.f.
1. Describe component...................................................TEXTG586 I M.2.f..



Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column E) Level

3 Fair Value
Measurements

(Column D) Level
2 Fair Value

Measurements

(Column C) Level
1 Fair Value

Measurements

(Column B)
LESS: Amounts

Netted in the
Determination of
Total Fair Value

(Column A) Total
Fair Value

Reported on
Schedule RC

Dollar amounts in thousands

RCONG590RCONG589RCONG588RCONG587RCONG586

2. Amount of component............................................................................. M.2.f.2.00000
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Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
(Column A) Total (Column B) (Column C) Level (Column D) Level (Column E) Level

Fair Value LESS: Amounts 1 Fair Value 2 Fair Value 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination of

Dollar amounts in thousands Total Fair Value

RCONG586 RCONG587 RCONG588 RCONG589 RCONG590

2. Amount of component...................................... 0 0 0 0 0 M.2.f.2.



Schedule RC-R Part I.A - Regulatory Capital Components and Ratios
Dollar amounts in thousands

1.2,795,424RCON32101. Total bank equity capital (from Schedule RC, item 27.a)....................................................

2.
140,440RCON8434

2. LESS: Net unrealized gains (losses) on available-for-sale securities (if a gain, report as
a positive value; if a loss, report as a negative value)............................................................

3.
0RCONA221

3. LESS: Net unrealized loss on available-for-sale equity securities (report loss as a positive
value)......................................................................................................................................

4.

0RCON4336

4. LESS: Accumulated net gains (losses) on cash flow hedges and amounts recorded in
AOCI resulting from the initial and subsequent application of FASB ASC 715-20 (former
FASB Statement No. 158) to defined benefit postretirement plans (if a gain, report as a
positive value; if a loss, report as a negative value)...............................................................

5.0RCONB5885. LESS: Nonqualifying perpetual preferred stock..................................................................

6.0RCONB5896. Qualifying noncontrolling (minority) interests in consolidated subsidiaries........................

7.

7. LESS: Disallowed goodwill and other disallowed intangible assets and cumulative change
in fair value of all financial liabilities accounted for under a fair value option that is included
in retained earnings and is attributable to changes in the bank's own creditworthiness

7.a.109,708RCONB590a. LESS: Disallowed goodwill and other disallowed intangible assets..............................

7.b.

0RCONF264

b. LESS: Cumulative change in fair value of all financial liabilities accounted for under a
fair value option that is included in retained earnings and is attributable to changes in
the bank's own creditworthiness (if a net gain, report as a positive value; if a net loss,
report as a negative value)...............................................................................................

8.2,545,276RCONC2278. Subtotal (sum of items 1 and 6, less items 2, 3, 4, 5, 7.a, and 7.b)....................................

9.

9. LESS: Disallowed servicing assets and purchased credit card relationships and disallowed
deferred tax assets

9.a.1,694RCONB591a. LESS: Disallowed servicing assets and purchased credit card relationships...............

9.b.0RCON5610b. LESS: Disallowed deferred tax assets..........................................................................

10.0RCONB59210. Other additions to (deductions from) Tier 1 capital...........................................................

11.2,543,582RCON827411. Tier 1 capital (sum of items 8 and 10, less items 9.a and 9.b).........................................

12.0RCON530612. Qualifying subordinated debt and redeemable preferred stock........................................

13.0RCONB59313. Cumulative perpetual preferred stock includible in Tier 2 capital......................................

14.90,115RCON531014. Allowance for loan and lease losses includible in Tier 2 capital.......................................

15.0RCON222115. Unrealized gains on available-for-sale equity securities includible in Tier 2 capital..........

16.0RCONB59416. Other Tier 2 capital components.......................................................................................

17.90,115RCON531117. Tier 2 capital (sum of items 12 through 16)......................................................................

18.90,115RCON827518. Allowable Tier 2 capital (lesser of item 11 or 17)..............................................................

19.19. Not applicable

20.0RCONB59520. LESS: Deductions for total risk-based capital...................................................................

21.2,633,697RCON379221. Total risk-based capital (sum of items 11 and 18 less item 20)........................................

22.
21,985,067RCONL136

22. Total assets (for banks, from Schedule RC-K, item 9; for savings associations, from
Schedule RC, item 12)...........................................................................................................

23.109,708RCONB59023. LESS: Disallowed goodwill and other disallowed intangible assets (from item 7.a above).

24.
1,694RCONB591

24. LESS: Disallowed servicing assets and purchased credit card relationships (from item
9.a above)..............................................................................................................................

25.0RCON561025. LESS: Disallowed deferred tax assets (from item 9.b above)...........................................

26.0RCONL13726. Other additions to (deductions from) assets for leverage capital purposes......................

27.
21,873,665RCONL138

27.Total assets for leverage capital purposes (sum of items 22 and 26 less items 23 through
25)..........................................................................................................................................

28.28. Adjustments

28.a.0RCONC228a. Adjustment to Tier 1 capital reported in item 11...........................................................

28.b.0RCONB503b. Adjustment to total risk-based capital reported in item 21............................................

29.0RCONB50429. Adjustment to risk-weighted assets reported in item 62...................................................

30.0RCONB50530. Adjustment to average total assets reported in item 27...................................................

ONEWEST BANK, NATIONAL ASSOCIATION FFIEC 041

RSSD-ID 3918898 Quarter End Date 6/30/2014

Last Updated on 7/31/2014 64
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Schedule RC-R Part L.A - Regulatory Capital Components and Ratios
Dollar amounts in thousands

1. Total bank equity capital (from Schedule RC, item 27.a).................................................... RCON3210 2,795,424 1

2. LESS: Net unrealized gains (losses) on available-for-sale securities (if a gain, report as RCON8434 140,440
a positive value; if a loss, report as a negative value)............................................................ 2.
3. LESS: Net unrealized loss on available-for-sale equity securities (report loss as a positive RCONA221 0
v a lu e )...................................................................................................................................... 3 .
4. LESS: Accumulated net gains (losses) on cash flow hedges and amounts recorded in
AOCI resulting from the initial and subsequent application of FASB ASC 715-20 (former RC0N4336 0
FASB Statement No. 158) to defined benefit postretirement plans (if a gain, report as a
positive value; if a loss, report as a negative value)............................................................ 4.
5. LESS: Nonqualifying perpetual preferred stock.................................................................. RCONB588 0 5.
6. Qualifying noncontrolling (minority) interests in consolidated subsidiaries........................ RCONB589 0 6.
7. LESS: Disallowed goodwill and other disallowed intangible assets and cumulative change
in fair value of all financial liabilities accounted for under a fair value option that is included
in retained earnings and is attributable to changes in the bank's own creditworthiness 7.

a. LESS: Disallowed goodwill and other disallowed intangible assets.............................. RCONB590 109,708 7.a.
b. LESS: Cumulative change in fair value of all financial liabilities accounted for under a
fair value option that is included in retained earnings and is attributable to changes in 0
the bank's own creditworthiness (if a net gain, report as a positive value; if a net loss,
re po rt as a negative va lue)............................................................................................... 7.b.

8. Subtotal (sum of items 1 and 6, less items 2, 3, 4, 5, 7.a, and 7.b).................................... RCONC227 2,545,276 8.
9. LESS: Disallowed servicing assets and purchased credit card relationships and disallowed
deferred tax assets 9.

a. LESS: Disallowed servicing assets and purchased credit card relationships............... RCONB591 1,694 9.a.
b. LESS: Disallowed deferred tax assets.......................................................................... RCON5610 0 9.b.

10. Other additions to (deductions from) Tier 1 capital........................................................... RCONB592 0 10.
11. Tier 1 capital (sum of items 8 and 10, less items 9.a and 9.b)......................................... RCON8274 2,543,582 i1.
12. Qualifying subordinated debt and redeemable preferred stock........................................ RCON5306 0 12.
13. Cumulative perpetual preferred stock includible in Tier 2 capital...................................... RCONB593 0 13.
14. Allowance for loan and lease losses includible in Tier 2 capital....................................... RCON5310 90,115 14.
15. Unrealized gains on available-for-sale equity securities includible in Tier 2 capital.......... RCON2221 0 15.
16. Other Tier 2 capital com ponents....................................................................................... RCONB594 0 16.
17. Tier 2 capital (sum of item s 12 through 16)...................................................................... RCON5311 90,115 17.
18. Allowable Tier 2 capital (lesser of item 11 or 17).............................................................. RCON8275 90,115 18.
19. Not applicable 19.
20. LESS: Deductions for total risk-based capital................................................................... RCONB595 0 20.
21. Total risk-based capital (sum of items 11 and 18 less item 20)........................................ RCON3792 2,633,697 21.
22. Total assets (for banks, from Schedule RC-K, item 9; for savings associations, from RCONL136 21,985,067
S che d ule R C , ite m 12 )........................................................................................................... 22.
23. LESS: Disallowed goodwill and other disallowed intangible assets (from item 7.a above). RCONB590 109,708 23.
24. LESS: Disallowed servicing assets and purchased credit card relationships (from item RCONB591 1,694
9 .a a b o ve ).............................................................................................................................. 24 .
25. LESS: Disallowed deferred tax assets (from item 9.b above)........................................... RCON5610 0 25.
26. Other additions to (deductions from) assets for leverage capital purposes...................... RCONL137 0 26.
27. Total assets for leverage capital purposes (sum of items 22 and 26 less items 23 through RCONL138 21,873,665
2 5 ) .......................................................................................................................................... 2 7 .
28. Adjustments 28.

a. Adjustment to Tier 1 capital reported in item 11........................................................... RCONC228 0 28.a.
b. Adjustment to total risk-based capital reported in item 21............................................ RCONB503 0 28.b.

29. Adjustment to risk-weighted assets reported in item 62................................................... RCONB504 0 29.
30. Adjustment to average total assets reported in item 27................................................... RCONB505 0 30.



Schedule RC-R Part I.A - Regulatory Capital Components and Ratios
(Column B) Percentage

(All Banks)
(Column A) Percentage
(Banks with Financial

Subsidiaries)Dollar amounts in thousands

31.0.116285RCON72040RCON727331. Tier 1 leverage ratio.............................................................................

32.0.238198RCON72060RCON727432. Tier 1 risk-based capital ratio..............................................................

33.0.246637RCON72050RCON727533. Total risk-based capital ratio................................................................

Schedule RC-R Part I.B - Regulatory Capital Components and Ratios
Dollar amounts in thousands

1.
NRRCOAP742

1. Common stock plus related surplus, net of treasury stock and unearned employee stock
ownership plan (ESOP) shares..............................................................................................

2.1,035,851RCON36322. Retained earnings..............................................................................................................

3.NRRCOAB5303. Accumulated other comprehensive income (AOCI)............................................................

3.a.NRRCOAP838a. AOCI opt-out election (enter "1" for Yes; enter "0" for No).............................................

4.NRRCOAP8394. Common equity tier 1 minority interest includable in common equity tier 1 capital............

5.
NRRCOAP840

5. Common equity tier 1 capital before adjustments and deductions (sum of items 1 through
4)............................................................................................................................................

6.NRRCOAP8416. LESS: Goodwill net of associated deferred tax liabilities (DTLs)........................................

7.
NRRCOAP842

7. LESS: Intangible assets (other than goodwill and mortgage servicing assets (MSAs)), net
of associated DTLs.................................................................................................................

8.
NRRCOAP843

8. LESS: Deferred tax assets (DTAs) that arise from net operating loss and tax credit
carryforwards, net of any related valuation allowances and net of DTLs...............................

9.

9. AOCI-related adjustments (items 9.a through 9.e are effective January 1, 2015) (if entered
"1" for Yes in item 3.a, complete only items 9.a through 9.e; if entered "0" for No in item 3.a,
complete only item 9.f):

9.a.

a. LESS: Net unrealized gains (losses) on available-for-sale securities (if a gain, report
as a positive value; if a loss, report as a negative value)

9.b.

b. LESS: Net unrealized loss on available-for-sale preferred stock classified as an equity
security under GAAP and available-for-sale equity exposures (report loss as a positive
value)

9.c.

c. LESS: Accumulated net gains (losses) on cash flow hedges (if a gain, report as a
positive value; if a loss, report as a negative value)

9.d.

d. LESS: Amounts recorded in AOCI attributed to defined benefit postretirement plans
resulting from the initial and subsequent application of the relevant GAAP standards that
pertain to such plans (if a gain, report as a positive value; if a loss, report as a negative
value)

9.e.

e. LESS: Net unrealized gains (losses) on held-to-maturity securities that are included
in AOCI (if a gain, report as a positive value; if a loss, report as a negative value)

9.f.

NRRCOAP849

f. LESS: Accumulated net gain (loss) on cash flow hedges included in AOCI, net of
applicable income taxes, that relate to the hedging of items that are not recognized at
fair value on the balance sheet (if a gain, report as a positive value; if a loss, report as
a negative value) (To be completed only by institutions that entered "0" for No in item
3.a)...................................................................................................................................

10.

10. Other deductions from (additions to) common equity tier 1 capital before threshold-based
deductions:

10.a.

NRRCOAQ258
a. LESS: Unrealized net gain (loss) related to changes in the fair value of liabilities that
are due to changes in own credit risk (if a gain, report as a positive value; if a loss, report
as a negative value)..........................................................................................................

10.b.
NRRCOAP850

b. LESS: All other deductions from (additions to) common equity tier 1 capital before
threshold-based deductions.............................................................................................

11.

NRRCOAP851
11. LESS: Non-significant investments in the capital of unconsolidated financial institutions
in the form of common stock that exceed the 10 percent threshold for non-significant
investments............................................................................................................................

12.NRRCOAP85212. Subtotal (item 5 minus items 6 through 11)......................................................................
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Schedule RC-R Part L.A - Regulatory Capital Components and Ratios
(Column A) Percentage (Column B) Percentage
(Banks with Financial (All Banks)

Dollar amounts in thousands Subsidiaries)

31. Tier 1 leverage ratio................................... RCON7273 0 RCON7204 0.116285 31.
32. Tier 1 risk-based capital ratio. ............................. RCON7274 0 RCON7206 0.238198 32.
33. Total risk-based capital ratio. ............................. RCON7275 0 RCON7205 0.246637 33.

Schedule RC-R Part I.B - Regulatory Capital Components and Ratios
Dollar amounts in thousands

1. Common stock plus related surplus, net of treasury stock and unearned employee stock NR
ownership plan (ESOP) shares............................................. 1

2. Retained earnings...................................................RC0N3632 1,035,851 2.
3. Accumulated other comprehensive income (AOCI) .............. ..................... RCOAB530 NR 3.

a. AOCI opt-out election (enter "1" for Yes; enter "0" for No) ...................... RCOAP838 NR 3.a.

4. Common equity tier 1 minority interest includable in common equity tier 1 capital............RCOAP839 NR 4

5. Common equity tier 1 capital before adjustments and deductions (sum of items 1 through RCOAP840 NR
4) ............ ...................................... ................................................
6. LESS: Goodwill net of associated deferred tax liabilities (DTLs) ...... .............. RCOAP841 NR 6.

7. LESS: Intangible assets (other than goodwill and mortgage servicing assets (MSAs)), net RCOAP842 NR
of associated DTLs...... .................... ................................................
8. LESS: Deferred tax assets (DTAs) that arise from net operating loss and tax credit RCOAP843 NR
carryforwards, net of any related valuation allowances and net of DTLs .. 8.

9. AOCI-related adjustments (items 9.a through 9.e are effective January 1, 2015) (if entered
"1" forYes in item 3.a, complete only items 9.a through 9.e; if entered "0" for No in item 3.a,
complete only item 9.f): 9.

a. LESS: Net unrealized gains (losses) on available-for-sale securities (if a gain, report
as a positive value; if a loss, report as a negative value) 9.a.
b. LESS: Net unrealized loss on available-for-sale preferred stock classified as an equity
security under GAAP and available-for-sale equity exposures (report loss as a positive
value) 9.b.
c. LESS: Accumulated net gains (losses) on cash flow hedges (if a gain, report as a
positive value; if a loss, report as a negative value) 9.C.
d. LESS: Amounts recorded in AOCI attributed to defined benefit postretirement plans
resulting from the initial and subsequent application of the relevant GAAP standards that
pertain to such plans (if a gain, report as a positive value; if a loss, report as a negative
value) 9.d.
e. LESS: Net unrealized gains (losses) on held-to-maturity securities that are included
in AOCI (if a gain, report as a positive value; if a loss, report as a negative value) 9.e.
f. LESS: Accumulated net gain (loss) on cash flow hedges included in AOCI, net of
applicable income taxes, that relate to the hedging of items that are not recognized at
fair value on the balance sheet (if a gain, report as a positive value; if a loss, report as RCOAP849 NR
a negative value) (To be completed only by institutions that entered "0" for No in item
3.a ............ ................................... ............................................... 9

10. Other deductions from (additions to) common equity tier 1 capital before threshold-based
deductions: 10.

a. LESS: Unrealized net gain (loss) related to changes in the fair value of liabilities that
are due to changes in own credit risk (if a gain, report as a positive value; if a loss, report RCOAQ258 NR
as a negative value) .............. ............................................................... a.

b. LESS: All other deductions from (additions to) common equity tier 1 capital before
threshold-based deductions..................... ...................... R10.b.

11. LESS: Non-significant investments in the capital of unconsolidated financial institutions
in the form of common stock that exceed the 10 percent threshold for non-significant RCOAP851 NR
investments..........................................................
12. Subtotal (item minus items 6 through 11).................................RCOAP852 NR 12.



Dollar amounts in thousands

13.

NRRCOAP853
13. LESS: Significant investments in the capital of unconsolidated financial institutions in
the form of common stock, net of associated DTLs, that exceed the 10 percent common
equity tier 1 capital deduction threshold.................................................................................

14.
NRRCOAP854

14. LESS: MSAs, net of associated DTLs, that exceed the 10 percent common equity tier 1
capital deduction threshold.....................................................................................................

15.

NRRCOAP855
15. LESS: DTAs arising from temporary differences that could not be realized through net
operating loss carrybacks, net of related valuation allowances and net of DTLs, that exceed
the 10 percent common equity tier 1 capital deduction threshold..........................................

16.

NRRCOAP856

16. LESS: Amount of significant investments in the capital of unconsolidated financial
institutions in the form of common stock, net of associated DTLs; MSAs, net of associated
DTLs; and DTAs arising from temporary differences that could not be realized through net
operating loss carrybacks, net of related valuation allowances and net of DTLs; that exceeds
the 15 percent common equity tier 1 capital deduction threshold..........................................

17.
NRRCOAP857

17. LESS: Deductions applied to common equity tier 1 capital due to insufficient amounts
of additional tier 1 capital and tier 2 capital to cover deductions............................................

18.
NRRCOAP858

18. Total adjustments and deductions for common equity tier 1 capital (sum of items 13
through 17).............................................................................................................................

19.NRRCOAP85919. Common equity tier 1 capital (item 12 minus item 18).....................................................

20.NRRCOAP86020. Additional tier 1 capital instruments plus related surplus.................................................

21.NRRCOAP86121. Non-qualifying capital instruments subject to phase out from additional tier 1 capital .....

22.NRRCOAP86222. Tier 1 minority interest not included in common equity tier 1 capital................................

23.NRRCOAP86323. Additional tier 1 capital before deductions (sum of items 20, 21, and 22)........................

24.NRRCOAP86424. LESS: Additional tier 1 capital deductions........................................................................

25.NRRCOAP86525. Additional tier 1 capital (greater of item 23 minus item 24, or zero).................................

26.NRRCOA827426. Tier 1 capital (sum of items 19 and 25)............................................................................

27.NRRCOAP86627. Tier 2 capital instruments plus related surplus.................................................................

28.NRRCOAP86728. Non-qualifying capital instruments subject to phase out from tier 2 capital......................

29.NRRCOAP86829. Total capital minority interest that is not included in tier 1 capital.....................................

30.30. Allowance for loan and lease losses and eligible credit reserves includable in tier 2 capital

30.a.NRRCOA5310a. Allowance for loan and lease losses includable in tier 2 capital....................................

30.b.
NRRCOW5310

b. (Advanced approaches institutions that exit parallel run only): Eligible credit reserves
includable in tier 2 capital.................................................................................................

31.
NRRCOAQ257

31. Unrealized gains on available-for-sale preferred stock classified as an equity security
under GAAP and available-for-sale equity exposures includable in tier 2 capital...................

32.32. Tier 2 capital before deductions

32.a.NRRCOAP870a. Tier 2 capital before deductions (sum of items 27 through 30.a, plus item 31).............

32.b.
NRRCOWP870

b. (Advanced approaches institutions that exit parallel run only): Tier 2 capital before
deductions (sum of items 27 through 29, plus items 30.b and 31)...................................

33.NRRCOAP87233. LESS: Tier 2 capital deductions........................................................................................

34.34. Tier 2 capital

34.a.NRRCOA5311a. Tier 2 capital (greater of item 32.a minus item 33, or zero)..........................................

34.b.
NRRCOW5311

b. (Advanced approaches institutions that exit parallel run only): Tier 2 capital (greater
of item 32.b minus item 33, or zero).................................................................................

35.35. Total capital

35.a.NRRCOA3792a. Total capital (sum of items 26 and 34.a).......................................................................

35.b.
NRRCOW3792

b. (Advanced approaches institutions that exit parallel run only): Total capital (sum of
items 26 and 34.b)............................................................................................................

36.21,985,067RCON336836. Average total consolidated assets....................................................................................

37.
NRRCOAP875

37. LESS: Deductions from common equity tier 1 capital and additional tier 1 capital (sum
of items 6, 7, 8, 10.b, 11, 13 through 17, and certain elements of item 24 - see instructions).

38.NRRCOAB59638. LESS: Other deductions from (additions to) assets for leverage ratio purposes..............

39.NRRCOAA22439. Total assets for the leverage ratio (item 36 minus items 37 and 38).................................

40.40. Total risk-weighted assets

40.a.NRRCOAA223a. Total risk-weighted assets (from Schedule RC-R, Part II, item 62)...............................
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Dollar amounts in thousands
13. LESS: Significant investments in the capital of unconsolidated financial institutions in
the form of common stock, net of associated DTLs, that exceed the 10 percent common RCOAP853 NR
equity tier 1 capital deduction threshold.. .......................................................... 13.

14. LESS: MSAs, net of associated DTLs, that exceed the 10 percent common equity tier 1 NR
capital deduction threshold. ..................................................................... 14.

15. LESS: DTAs arising from temporary differences that could not be realized through net
operating loss carrybacks, net of related valuation allowances and net of DTLs, that exceed RCOAP855 NR
the 10 percent common equity tier 1 capital deduction threshold. 15.

16. LESS: Amount of significant investments in the capital of unconsolidated financial
institutions in the form of common stock, net of associated DTLs; MSAs, net of associated
DTLs; and DTAs arising from temporary differences that could not be realized through net RCOAP856 NR
operating loss carrybacks, net of related valuation allowances and net of DTLs; that exceeds
the 15 percent common equity tier 1 capital deduction threshold. 16.

17. LESS: Deductions applied to common equity tier 1 capital due to insufficient amounts RCOAP857 NR
of additional tier 1 capital and tier 2 capital to cover deductions. 17.

18. Total adjustments and deductions for common equity tier 1 capital (sum of items 13 RCOAP858 NR
through 17 ................................................................................................ 18.

19. Common equity tier 1 capital (item 12 minus item 18) .................... ............... RCOAP859 NR 1
20. Additional tier 1 capital instruments plus related surplus... ..................... RCOAP860 NR 20.

21. Non-qualifying capital instruments subject to phase out from additional tier 1 capital ..... RCOAP86 NR 21.

22. Tier 1 minority interest not included in common equity tier 1 capital..... ............ RCOAP862 NR 22.

23. Additional tier 1 capital before deductions (sum of items 20, 21, and 22).............RCOAP863 NR 23.

24. LESS: Additional tier 1 capital deductions................ .................. RCOAP864 NR 24.

25. Additional tier 1 capital (greater of item 23 minus item 24, or zero) .... ............. RCOAP865 NR 25.

26. Tier 1 capital (sum of items 19 and 25) ........................... ................ RC0A8274 NR 26.

27. Tier 2 capital instruments plus related surplus.............. ................. RCOAP866 NR 27.

28. Non-qualifying capital instruments subject to phase out from tier 2 capital.. ......... RCOAP867 NR 28.

29. Total capital minority interest that is not included in tier 1 capital..... .............. RCOAP868 NR 29.

30. Allowance for loan and lease losses and eligible credit reserves includable in tier 2 capital 30.
a. Allowance for loan and lease losses includable in tier 2 capital.. ................ RC0A5310 NR 30.a.

b. (Advanced approaches institutions that exit parallel run only): Eligible credit reserves RCOW5310 NR
includable in tier 2 capital.. ................................................................. 30.b.

31. Unrealized gains on available-for-sale preferred stock classified as an equity security RCOAQ257 NR
under GAAP and available-for-sale equity exposures includable in tier 2 capital. 31.

32. Tier 2 capital before deductions 32.

a. Tier 2 capital before deductions (sum of items 27 through 30.a, plus item 31)............. RCOAP870 NR 32.a.

b. (Advanced approaches institutions that exit parallel run only): Tier 2 capital before NR
deductions (sum of items 27 through 29, plus items 30.b and 31) .................. 32.b.

33. LESS: Tier 2 capital deductions.................... ..................... RCOAP872 NR 3
34. Tier 2 capital 34.

a. Tier 2 capital (greater of item 32.a minus item 33, or zero) ... .................. RC0A5311 NR 34.a.

b. (Advanced approaches institutions that exit parallel run only): Tier 2 capital (greater RCOW5311 NR
of item 32.b minus item 33, or zero) ............................................................ 34.b.

35. Total capital 35.
a. Total capital (sum of items 26 and 34.a)..................................RC0A3792 NR 35.a.

b. (Advanced approaches institutions that exit parallel run only): Total capital (sum of RC0W3792 NR
items 26 and 34.b) ...... .................................................................. 35.b.

36. Average total consolidated assets................... ..................... RC0N3368 21,985,067 36.

37. LESS: Deductions from common equity tier 1 capital and additional tier 1 capital (sum RCOAP875 NR
of items 6, 7, 8, 10.b, 11, 13 through 17, and certain elements of item 24 - see instructions). 37
38. LESS: Other deductions from (additions to) assets for leverage ratio purposes..............RCOAB596 NR 38.

39. Total assets for the leverage ratio (item 36 minus items 37 and 38) ....................... RCOAA224 NR 3

40. Total risk-weighted assets 40.

a. Total risk-weighted assets (from Schedule RC-R, Part NR, item 62) ................ RCOAA223 NR 40.a.



Dollar amounts in thousands

40.b.
NRRCOWA223

b. (Advanced approaches institutions that exit parallel run only): Total risk-weighted
assets using advanced approaches rule (from FFIEC 101 Schedule A, item 60)............

Schedule RC-R Part I.B - Regulatory Capital Components and Ratios
(Column B) Percentage(Column A) PercentageDollar amounts in thousands

41.

NRRCOWP793NRRCOAP793
41. Common equity tier 1 capital ratio (Column A: item 19 divided by item
40.a) (Advanced approaches institutions that exit parallel run only: Column
B: item 19 divided by item 40.b)................................................................

42.

NRRCOW7206NRRCOA7206
42.Tier 1 capital ratio (Column A: item 26 divided by item 40.a) (Advanced
approaches institutions that exit parallel run only: Column B: item 26
divided by item 40.b).................................................................................

43.

NRRCOW7205NRRCOA7205
43. Total capital ratio (Column A: item 35.a divided by item 40.a)
(Advanced approaches institutions that exit parallel run only: Column B:
item 35.b divided by item 40.b).................................................................

Schedule RC-R Part I.B - Regulatory Capital Components and Ratios
Dollar amounts in thousands

44.NRRCOA720444. Tier 1 leverage ratio (item 26 divided by item 39).............................................................

45.

45. Advanced approaches institutions only: Supplementary leverage ratio (from FFIEC 101
Schedule A, item 98) (effective January 1, 2015)

46.

46. Institution-specific capital buffer necessary to avoid limitations on distributions and
discretionary bonus payments (effective January 1, 2016):

46.a.a. Capital conservation buffer

46.b.

b. (Advanced approaches institutions that exit parallel run only): Total applicable capital
buffer

47.47. Eligible retained income (effective January 1, 2016)

48.

48. Distributions and discretionary bonus payments during the quarter (effective January 1,
2016)
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Dollar amounts in thousands
b. (Advanced approaches institutions that exit parallel run only): Total risk-weighted 23 N
assets using advanced approaches rule (from FFIEC 101 Schedule A, item 60)............ 40.b.

Schedule RC-R Part I.B - Regulatory Capital Components and Ratios
Dollar amounts in thousands (Column A) Percentage (Column B) Percentage

41. Common equity tier 1 capital ratio (Column A: item 19 divided by item
40.a) (Advanced approaches institutions that exit parallel run only: Column RCOAP793 NR RCOWP793 NR
B: item 19 divided by item 40.b) 41.
42. Tier 1 capital ratio (Column A: item 26 divided by item 40.a) (Advanced
approaches institutions that exit parallel run only: Column B: item 26 RCOA7206 NR RCOW7206 NR
divided by item 40.b) ............... 42.
43. Total capital ratio (Column A: item 35.a divided by item 40.a)
(Advanced approaches institutions that exit parallel run only: Column B: RCOA7205 NR RCOW7205 NR
item 35.b divided by item 40.b) ............................. 43.

Schedule RC-R Part I.B - Regulatory Capital Components and Ratios
Dollar amounts in thousands

44. Tier 1 leverage ratio (item 26 divided by item 39).............................RC0A7204 NR
45. Advanced approaches institutions only: Supplementary leverage ratio (from FFIEC 101
Schedule A, item 98) (effective January 1, 2015) 45
46. Institution-specific capital buffer necessary to avoid limitations on distributions and
discretionary bonus payments (effective January 1, 2016): 46.

a. Capital conservation buffer 46.a.

b. (Advanced approaches institutions that exit parallel run only): Total applicable capital
buffer 46.b.

47. Eligible retained income (effective January 1, 2016) 47.
48. Distributions and discretionary bonus payments during the quarter (effective January 1,
2016) NR 48.



Schedule RC-R Part II - Risk-Weighted Assets
(Column F)

Allocation by
Risk Weight

Category 100%

(Column E)
Allocation by
Risk Weight

Category 50%

(Column D)
Allocation by
Risk Weight

Category 20%

(Column C)
Allocation by
Risk Weight
Category 0%

(Column B)
Items Not
Subject to

Risk-Weighting

(Column A)
Totals (from

Schedule RC)
Dollar amounts in thousands

RCONB602RCONB601RCONB600RCONC869RCON0010

34. Cash and balances due from depository institutions................. 34.0110,4774,423,90204,534,379

RCONB607RCONB606RCONB605RCONB604RCONB603RCON1754

35. Held-to-maturity securities......................................................... 35.000000

RCONB612RCONB611RCONB610RCONB609RCONB608RCON1773

36. Available-for-sale securities....................................................... 36.924,06644172,01044225,4971,222,058

RCONB520RCONC064RCONC063RCONC22537. Federal funds sold and securities purchased under agreements
to resell............................................................................................ 37.0000

RCONB621RCONB620RCONB619RCONB618RCONB617RCON5369

38. Loans and leases held for sale.................................................. 38.8,0494,417504,53700517,003

RCONB626RCONB625RCONB624RCONB623RCONB622RCONB528

39. Loans and leases, net of unearned income.............................. 39.5,289,3121,875,4126,947,9240014,112,648

RCON3123RCON3123

40. Allowance for loan and lease losses......................................... 40.83,57083,570

RCONB631RCONB630RCONB629RCONB628RCONB627RCON3545

41. Trading Assets........................................................................... 41.4,63004707,25011,927

RCON5339RCONB643RCONB642RCONB641RCONB640RCONB639

42. All other assets.......................................................................... 42.569,19121,469,67148,320109,7082,196,892

RCON5340RCON5334RCON5327RCON5320RCONB644RCON2170

43. Total Assets............................................................................... 43.6,795,2481,880,2729,104,6664,472,266258,88522,511,337

Schedule RC-R Part II - Risk-Weighted Assets
(Column F)

Allocation by
Risk Weight

Category 100%

(Column E)
Allocation by
Risk Weight

Category 50%

(Column D)
Allocation by
Risk Weight

Category 20%

(Column C)
Allocation by
Risk Weight
Category 0%

(Column B)
Credit

Equivalent
Amount

(Column A)
Face Value or

Notional
AmountDollar amounts in thousands

RCONB583RCONB582RCONB581RCONB548RCONB547RCONB546

44. Financial standby letters of credit.............................................. 44.49,79700049,79749,797

RCONB654RCONB653RCONB652RCONB651RCONB650RCON3821

45. Performance standby letters of credit........................................ 45.000000

RCONB659RCONB658RCONB657RCONB656RCONB655RCON3411

46. Commercial and similar letters of credit.................................... 46.000000
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Schedule RC-R Part II - Risk-Weighted Assets
(Column A) (Column B) (Column C) (Column D) (Column E) (Column F)
Totals (from Items Not Allocation by Allocation by Allocation by Allocation by

Schedule RC) Subject to Risk Weight Risk Weight Risk Weight Risk Weight
Dollar amounts in thousands Risk-Weighting Category 0% Category 20% Category 50% Category 100%

RCON0010 RCONC869 RCONB600 RCONB601 RCONB602

34. Cash and balances due from depository institutions................. 4,534,379 0 4,423,902 110,477 0 34.
RCON1754 RCONB603 RCONB604 RCONB605 RCONB606 RCONB607

35. Held-to-m aturity securities......................................................... 0 0 0 0 0 0 35.
RCON1773 RCONB608 RCONB609 RCONB610 RCONB611 RCONB612

36. Available-for-sale securities....................................................... 1,222,058 225,497 44 72,010 441 924,066 36.
37. Federal funds sold and securities purchased under agreements RCONC225 RCONCO63 RCONCO64 RCONB520
to re se ll............................................................................................ 0 0 0 0 37.

RCON5369 RCONB617 RCONB618 RCONB619 RCONB620 RCONB621

38. Loans and leases held for sale.................................................. 517,003 0 0 504,537 4,417 8,049 38.
RCONB528 RCONB622 RCONB623 RCONB624 RCONB625 RCONB626

39. Loans and leases, net of unearned income.............................. 14,112,648 0 0 6,947,924 1,875,412 5,289,312 39.
RCON3123 RCON3123

40. Allowance for loan and lease losses......................................... 83,570 83,570 40.
RCON3545 RCONB627 RCONB628 RCONB629 RCONB630 RCONB631

41. Trading Assets........................................................................... 11,927 7,250 0 47 0 4,630 41.
RCONB639 RCONB640 RCONB641 RCONB642 RCONB643 RCON5339

42. All other assets.......................................................................... 2,196,892 109,708 48,320 1,469,671 2 569,191 42.
RCON2170 RCONB644 RCON5320 RCON5327 RCON5334 RCON5340

43. Total Assets............................................................................... 22,511,337 258,885 4,472,266 9,104,666 1,880,272 6,795,248 43.

Schedule RC-R Part II - Risk-Weighted Assets
(Column A) (Column B) (Column C) (Column D) (Column E) (Column F)

Face Value or Credit Allocation by Allocation by Allocation by Allocation by
Notional Equivalent Risk Weight Risk Weight Risk Weight Risk Weight

Dollar amounts in thousands Amount Amount Category 0% Category 20% Category 50% Category 100%

RCONB546 RCONB547 RCONB548 RCONB581 RCONB582 RCONB583

44. Financial standby letters of credit.............................................. 49,797 49,797 0 0 0 49,797 44.
RCON3821 RCONB650 RCONB651 RCONB652 RCONB653 RCONB654

45. Performance standby letters of credit........................................ 0 0 0 0 0 0 45.
RCON3411 RCONB655 RCONB656 RCONB657 RCONB658 RCONB659

46. Commercial and similar letters of credit.................................... 0 0 0 0 0 0 46.



(Column F)
Allocation by
Risk Weight

Category 100%

(Column E)
Allocation by
Risk Weight

Category 50%

(Column D)
Allocation by
Risk Weight

Category 20%

(Column C)
Allocation by
Risk Weight
Category 0%

(Column B)
Credit

Equivalent
Amount

(Column A)
Face Value or

Notional
AmountDollar amounts in thousands

RCONB663RCONB662RCONB661RCONB660RCON342947. Risk participations in bankers acceptances acquired by the
reporting institution.......................................................................... 47.00000

RCONB668RCONB667RCONB666RCONB665RCONB664RCON3433

48. Securities lent............................................................................ 48.000000

RCONB673RCONB672RCONB671RCONB670RCONB669RCONA25049. Retained recourse on small business obligations sold with
recourse.......................................................................................... 49.000000

RCONB543RCONB542RCONB54150. Recourse and direct credit substitutes (other than financial
standby letters of credit) subject to the low-level exposure rule and
residual interests subject to a dollar-for-dollar capital requirement.. 50.

27,94027,9406,891

RCONB680RCONB679RCONB678RCONB677RCONB676RCONB675

51. All other financial assets sold with recourse.............................. 51.000000

RCONB686RCONB685RCONB684RCONB683RCONB682RCONB681

52. All other off-balance sheet liabilities.......................................... 52.000000

53. Unused commitments: 53.

RCONB691RCONB690RCONB689RCONB688RCONB687RCON3833

a. With an original maturity exceeding one year........................ 53.a.1,014,95278765,39101,081,1302,162,259

RCONG596RCONG595RCONG594RCONG593RCONG592RCONG591b. With an original maturity of one year or less to asset-backed
commercial paper conduits........................................................ 53.b.000000

RCONB695RCONB694RCONB693RCONA167

54. Derivative contracts................................................................... 54.31,9180031,918

RCONB699RCONB698RCONB697RCONB69655. Total assets, derivatives, and off-balance sheet items by risk
weight category............................................................................... 55.7,887,9371,912,9779,170,0574,472,266

56. Risk weight factor 56.

RCONB703RCONB702RCONB701RCONB700

57. Risk-weighted assets by risk weight category........................... 57.7,887,937956,4891,834,0110

RCON1651

58. Market risk equivalent assets.................................................... 58.0

RCONB70459. Risk-weighted assets before deductions for excess allowance
for loan and lease losses and allocated transfer risk reserve......... 59.10,678,437

RCONA222

60. Excess allowance for loan and lease losses............................. 60.0

RCON3128

61. Allocated transfer risk reserve................................................... 61.0
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(Column A) (Column B) (Column C) (Column D) (Column E) (Column F)
Face Value or Credit Allocation by Allocation by Allocation by Allocation by

Notional Equivalent Risk Weight Risk Weight Risk Weight Risk Weight
Dollar amounts in thousands Amount Amount Category 0% Category 20% Category 50% Category 100%

47. Risk participations in bankers acceptances acquired by the RCON3429 RCONB660 RCONB661 RCONB662 RCONB663
reporting institution.......................................................................... 0 0 0 0 0 47.

RCON3433 RCONB664 RCONB665 RCONB666 RCONB667 RCONB668

48 . S ecurities lent............................................................................ 0 0 0 0 0 0 48.

49. Retained recourse on small business obligations sold with RCONA250 RCONB669 RCONB670 RCONB671 RCONB672 RCONB673
re co u rse .......................................................................................... 0 0 0 0 0 0 49.
50. Recourse and direct credit substitutes (other than financial RCONB541 RCONB542 RCONB543
standby letters of credit) subject to the low-level exposure rule and
residual interests subject to a dollar-for-dollar capital requirement.. 6o.

RCONB675 RCONB676 RCONB677 RCONB678 RCONB679 RCONB680

51. All other financial assets sold with recourse.............................. 0 0 0 0 0 0 51
RCONB681 RCONB682 RCONB683 RCONB684 RCONB685 RCONB686

52. All other off-balance sheet liabilities.......................................... 0 0 0 0 0 0 52.

53. Unused commitments: 53.
RCON3833 RCONB687 RCONB688 RCONB689 RCONB690 RCONB691

a. With an original maturity exceeding one year........................ 2,162,259 1,081,130 0 65,391 787 1,014,952 53.a.
b. With an original maturity of one year or less to asset-backed RCONG591 RCONG592 RCONG593 RCONG594 RCONG595 RCONG596
com m ercial paper conduits........................................................ 0 0 0 0 0 0 53.b.

RCONA167 RCONB693 RCONB694 RCONB695

54. Derivative contracts................................................................... 31,918 0 0 31,918 54.

55. Total assets, derivatives, and off-balance sheet items by risk RCONB696 RCONB697 RCONB698 RCONB699
weight category............................................................................... 4,472,266 9,170,057 1,912,977 7,887,937 55.

56. Risk weight factor 56.
RCONB700 RCONB701 RCONB702 RCONB703

57. Risk-weighted assets by risk weight category........................... 0 1,834,011 956,489 7,887,937 57.
RCON1651

58. M arket risk equivalent assets.................................................... 0 58.
59. Risk-weighted assets before deductions for excess allowance RCONB704
for loan and lease losses and allocated transfer risk reserve......... 10,678,437 59.

RCONA222

60. Excess allowance for loan and lease losses............................. 0 60.
RCON3128

61. Allocated transfer risk reserve................................................... 0 61.



(Column F)
Allocation by
Risk Weight

Category 100%

(Column E)
Allocation by
Risk Weight

Category 50%

(Column D)
Allocation by
Risk Weight

Category 20%

(Column C)
Allocation by
Risk Weight
Category 0%

(Column B)
Credit

Equivalent
Amount

(Column A)
Face Value or

Notional
AmountDollar amounts in thousands

RCONA223

62. Total risk-weighted assets......................................................... 62.10,678,437
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(Column A) (Column B) (Column C) (Column D) (Column E) (Column F)
Face Value or Credit Allocation by Allocation by Allocation by Allocation by

Notional Equivalent Risk Weight Risk Weight Risk Weight Risk Weight
Dollar amounts in thousands Amount Amount Category 0% Category 20% Category 50% Category 100%

RCONA223

62. Total risk-weighted assets..... ................................. 1 10,678,437 62.



Schedule RC-R Part II - Risk-Weighted Assets
Dollar amounts in thousands

M.1.
0RCON8764

1. Current credit exposure across all derivative contracts covered by the risk-based capital
standards...............................................................................................................................

Schedule RC-R Part II - Risk-Weighted Assets
(Column C) With

a remaining
maturity of over

five years

(Column B) With
a remaining

maturity of over
one year

through five
years

(Column A) With
a remaining

maturity of one
year or less

Dollar amounts in thousands

2. Notional principal amounts of derivative contracts: M.2.

RCON8767RCON8766RCON3809

a. Interest rate contracts.................................................................. M.2.a.887,6393,718,00222,047

RCON8770RCON8769RCON3812

b. Foreign exchange contracts........................................................ M.2.b.001,313

RCON8773RCON8772RCON8771

c. Gold contracts............................................................................. M.2.c.000

RCON8776RCON8775RCON8774

d. Other precious metals contracts.................................................. M.2.d.000

RCON8779RCON8778RCON8777

e. Other commodity contracts......................................................... M.2.e.000

RCONA002RCONA001RCONA000

f. Equity derivative contracts............................................................ M.2.f.000

g. Credit derivative contracts: Purchased credit protection that (a)
is a covered position under the market risk rule or (b) is not a
covered position under the market risk rule and is not recognized
as a guarantee for risk-based capital purposes: M.2.g.

RCONG599RCONG598RCONG597

1. Investment grade................................................................... M.2.g.1.000

RCONG602RCONG601RCONG600

2. Subinvestment grade............................................................. M.2.g.2.000
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Schedule RC-R Part II - Risk-Weighted Assets
Dollar amounts in thousands

1. Current credit exposure across all derivative contracts covered by the risk-based capital RC0N8764
standards... ................................... .............................................. M.1.

Schedule RC-R Part II - Risk-Weighted Assets
(Column A) With (Column B) With (Column C) With

a remaining a remaining a remaining
maturity of one maturity of over maturity of over

year or less one year five years
through five

Dollar amounts in thousands years

2. Notional principal amounts of derivative contracts: M.2.
RCON3809 RCON8766 RCON8767

a. Interest rate contracts.................................................................. 22,047 3,718,002 887,639 M.2.a.
RCON3812 RCON8769 RCON8770

b. Foreign exchange contracts........................................................ 1,313 0 0 M.2.b.
RCON8771 RCON8772 RCON8773

c. G o ld co ntracts............................................................................. 0 0 0 M .2.c.
RCON8774 RCON8775 RCON8776

d. Other precious m etals contracts.................................................. 0 0 0 M.2.d.
RCON8777 RCON8778 RCON8779

e. Other com m odity contracts......................................................... 0 0 0 M.2.e.
RCONA000 RCONA001 RCONA002

f. Equity derivative contracts............................................................ 0 0 0 M.2.f.
g. Credit derivative contracts: Purchased credit protection that (a)
is a covered position under the market risk rule or (b) is not a
covered position under the market risk rule and is not recognized
as a guarantee for risk-based capital purposes: M.2.g.

RCONG597 RCONG598 RCONG599

1. Investm ent grade................................................................... 0 0 0 M .2.g.1.
RCONG600 RCONG601 RCONG602

2. Subinvestm ent grade............................................................. 0 0 0 M.2.g.2.



Schedule RC-S - Servicing Securitization and Asset Sale Activities
(Column G)

All Other
Loans, All

Leases, and
All Other
Assets

(Column F)
Commercial

and Industrial
Loans

(Column E)
Other

Consumer
Loans

(Column D)
Auto Loans

(Column C)
Credit Card
Receivables

(Column B)
Home Equity

Lines

(Column A)
1-4 Family
Residential

Loans

Dollar amounts in thousands

RCONB711RCONB710RCONB709RCONB708RCONB707RCONB706RCONB7051. Outstanding principal balance of assets sold and securitized
by the reporting bank with servicing retained or with recourse
or other seller-provided credit enhancements........................ 1.

0000000

2. Maximum amount of credit exposure arising from recourse
or other seller-provided credit enhancements provided to
structures reported in item 1 in the form of: 2.

RCONB718RCONB717RCONB716RCONB715RCONB714RCONB713RCONB712a. Credit-enhancing interest-only strips (included in
Schedules RC-B or RC-F or in Schedule RC, item 5)...... 2.a.0000000

RCONC399RCONC398RCONC397RCONC396RCONC395RCONC394RCONC393

b. Subordinated securities and other residual interests..... 2.b.0000000

RCONC406RCONC405RCONC404RCONC403RCONC402RCONC401RCONC400

c. Standby letters of credit and other enhancements....... 2.c.0000000

RCONB732RCONB731RCONB730RCONB729RCONB728RCONB727RCONB7263. Reporting bank's unused commitments to provide liquidity
to structures reported in item 1.............................................. 3.0000000

4. Past due loan amounts included in item 1: 4.

RCONB739RCONB738RCONB737RCONB736RCONB735RCONB734RCONB733

a. 30-89 days past due..................................................... 4.a.0000000

RCONB746RCONB745RCONB744RCONB743RCONB742RCONB741RCONB740

b. 90 days or more past due............................................. 4.b.0000000

5. Charge-offs and recoveries on assets sold and securitized
with servicing retained or with recourse or other
seller-provided credit enhancements (calendar year-to-date): 5.

RIADB753RIADB752RIADB751RIADB750RIADB749RIADB748RIADB747

a. Charge-offs................................................................... 5.a.0000000

RIADB760RIADB759RIADB758RIADB757RIADB756RIADB755RIADB754

b. Recoveries.................................................................... 5.b.0000000

6. Amount of ownership (or seller's) interests carried as: 6.

RCONB763RCONB762RCONB761a. Securities (included in Schedule RC-B or in Schedule
RC, item 5)....................................................................... 6.a.000
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Schedule RC-S - Servicing Securitization and Asset Sale Activities
(Column A) (Column B) (Column C) (Column D) (Column E) (Column F) (Column G)
1-4 Family Home Equity Credit Card Auto Loans Other Commercial All Other
Residential Lines Receivables Consumer and Industrial Loans, All

Loans Loans Loans Leases, and
All Other

Dollar amounts in thousands Assets
1. Outstanding principal balance of assets sold and securitized RCONB705 RCONB706 RCONB707 RCONB708 RCONB709 RCONB710 RCONB711
by the reporting bank with servicing retained or with recourse
or other seller-provided credit enhancements .. 0 0 0 0 0 0 0 1
2. Maximum amount of credit exposure arising from recourse
or other seller-provided credit enhancements provided to
structures reported in item 1 in the form of: 2.

a. Credit-enhancing interest-only strips (included in RCONB712 RCONB713 RCONB714 RCONB715 RCONB716 RCONB717 RCONB718

Schedules RC-B or RC-F or in Schedule RC, item 5)...... 0 0 0 0 0 0 0 2.a.
RCONC393 RCONC394 RCONC395 RCONC396 RCONC397 RCONC398 RCONC399

b. Subordinated securities and other residual interests..... 0 0 0 0 0 0 0 2.b.
RCONC400 RCONC401 RCONC402 RCONC403 RCONC404 RCONC405 RCONC406

c. Standby letters of credit and other enhancements....... 0 0 0 0 0 0 0 2.c.

3. Reporting bank's unused commitments to provide liquidity RCONB726 RCONB727 RCONB728 RCONB729 RCONB730 RCONB731 RCONB732

to structures reported in item 1.................................. 0 0 0 0 0 0 0 3.

4. Past due loan amounts included in item 1: 4.
RCONB733 RCONB734 RCONB735 RCONB736 RCONB737 RCONB738 RCONB739

a. 30-89 days past due..................................................... 0 0 0 0 0 0 0 4.a.
RCONB740 RCONB741 RCONB742 RCONB743 RCONB744 RCONB745 RCONB746

b. 90 days or more past due............................................. 0 0 0 0 0 0 0 4.b.
5. Charge-offs and recoveries on assets sold and securitized
with servicing retained or with recourse or other
seller-provided credit enhancements (calendar year-to-date): 5.

RIADB747 RIADB748 RIADB749 RIADB750 RIADB751 RIADB752 RIADB753

a. Charge-offs.. .......................................... 0 0 0 0 0 0 0 5.a.
RIADB754 RIADB755 RIADB756 RIADB757 RIADB758 RIADB759 RIADB760

b. Recoveries. ............................................. 0 0 0 0 0 0 0 5.b.

6. Amount of ownership (or seller's) interests carried as: 6.
a. Securities (included in Schedule RC-B or in Schedule RCONB761 RCONB762 RCONB763
RC, item 5) ........................................................... 0 0 0 6.a.



(Column G)
All Other
Loans, All

Leases, and
All Other
Assets

(Column F)
Commercial

and Industrial
Loans

(Column E)
Other

Consumer
Loans

(Column D)
Auto Loans

(Column C)
Credit Card
Receivables

(Column B)
Home Equity

Lines

(Column A)
1-4 Family
Residential

Loans

Dollar amounts in thousands
RCONB502RCONB501RCONB500

b. Loans (included in Schedule RC-C)............................. 6.b.000

7. Past due loan amounts included in interests reported in
item 6.a: 7.

RCONB766RCONB765RCONB764

a. 30-89 days past due..................................................... 7.a.000

RCONB769RCONB768RCONB767

b. 90 days or more past due............................................. 7.b.000

8. Charge-offs and recoveries on loan amounts included in
interests reported in item 6.a (calendar year-to-date): 8.

RIADB772RIADB771RIADB770

a. Charge-offs................................................................... 8.a.000

RIADB775RIADB774RIADB773

b. Recoveries.................................................................... 8.b.000

RCONB782RCONB781RCONB780RCONB779RCONB778RCONB777RCONB7769. Maximum amount of credit exposure arising from credit
enhancements provided by the reporting bank to other
institutions' securitization structures in the form of standby
letters of credit, purchased subordinated securities, and other
enhancements....................................................................... 9.

0000000

RCONB789RCONB788RCONB787RCONB786RCONB785RCONB784RCONB78310. Reporting bank's unused commitments to provide liquidity
to other institutions' securitization structures......................... 10.0000000

RCONB796RCONB795RCONB794RCONB793RCONB792RCONB791RCONB79011. Assets sold with recourse or other seller-provided credit
enhancements and not securitized by the reporting bank..... 11.0000000

RCONB803RCONB802RCONB801RCONB800RCONB799RCONB798RCONB79712. Maximum amount of credit exposure arising from recourse
or other seller-provided credit enhancements provided to
assets reported in item 11..................................................... 12.

0000000
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(Column A) (Column B) (Column C) (Column D) (Column E) (Column F) (Column G)
1-4 Family Home Equity Credit Card Auto Loans Other Commercial All Other
Residential Lines Receivables Consumer and Industrial Loans, All

Loans Loans Loans Leases, and
All Other

Dollar amounts in thousands Assets
RCONB500 RCONB501 RCONB502

b. Loans (included in Schedule RC-C) .... 0 0 6.b.
7. Past due loan amounts included in interests reported in
item 6.a: 7.

RCONB764 RCONB765 RCONB766

a. 30-89 days past due.. 0 0 0 7.a.
RCONB767 RCONB768 RCONB769

b. 90 days or more past due. 0 0 0 7.b.
8. Charge-offs and recoveries on loan amounts included in
interests reported in item 6.a (calendar year-to-date): 8.

RIADB770 RIADB771 RIADB772

a. Charge-offs.. ................................................. 0 0 0 8.a.
RIADB773 RIADB774 RIADB775

b. Recoveries. ................................................... 0 0 0 8.b.
9. Maximum amount of credit exposure arising from credit RCONB776 RCONB777 RCONB778 RCONB779 RCONB780 RCONB781 RCONB782
enhancements provided by the reporting bank to other
institutions' securitization structures in the form of standby
letters of credit, purchased subordinated securities, and other 0 0 0 0 0 0 0
enhancements......9...... ..................

10. Reporting bank's unused commitments to provide liquidity RCONB783 RCONB784 RCONB785 RCONB786 RCONB787 RCONB788 RCONB789

to other institutions' securitization structures ... 0 0 0 0 0 0 0 10.

11. Assets sold with recourse or other seller-provided credit RCONB790 RCONB791 RCONB792 RCONB793 RCONB794 RCONB795 RCONB796

enhancements and not securitized by the reporting bank..... 0 0 0 0 0 0 0 11
12. Maximum amount of credit exposure arising from recourse RCONB797 RCONB798 RCONB799 RCONB800 RCONB801 RCONB802 RCONB803
or other seller-provided credit enhancements provided to

0 0 0 0 0 0 0assets reported in item l1...l.............________________ 12.



Schedule RC-S - Servicing Securitization and Asset Sale Activities
Dollar amounts in thousands

M.1.

1. Small business obligations transferred with recourse under Section 208 of the Riegle
Community Development and Regulatory Improvement Act of 1994:

M.1.a.0RCONA249a. Outstanding principal balance......................................................................................

M.1.b.0RCONA250b. Amount of retained recourse on these obligations as of the report date......................

M.2.

2. Outstanding principal balance of assets serviced for others (includes participations serviced
for others):

M.2.a.
0RCONB804

a. Closed-end 1-4 family residential mortgages serviced with recourse or other
servicer-provided credit enhancements............................................................................

M.2.b.
1,187,777RCONB805

b. Closed-end 1-4 family residential mortgages serviced with no recourse or other
servicer-provided credit enhancements............................................................................

M.2.c.19,227,381RCONA591c. Other financial assets (includes home equity lines)......................................................

M.2.d.
1,831,319RCONF699

d. 1-4 family residential mortgages serviced for others that are in process of foreclosure
at quarter-end (includes closed-end and open-end loans)...............................................

M.3.3. Asset-backed commercial paper conduits:

M.3.a.

a. Maximum amount of credit exposure arising from credit enhancements provided to
conduit structures in the form of standby letters of credit, subordinated securities, and
other enhancements:

M.3.a.1.0RCONB8061. Conduits sponsored by the bank, a bank affiliate, or the bank's holding company..

M.3.a.2.0RCONB8072. Conduits sponsored by other unrelated institutions................................................

M.3.b.b. Unused commitments to provide liquidity to conduit structures:

M.3.b.1.0RCONB8081. Conduits sponsored by the bank, a bank affiliate, or the bank's holding company..

M.3.b.2.0RCONB8092. Conduits sponsored by other unrelated institutions................................................

M.4.
NRRCONC407

4. Outstanding credit card fees and finance charges included in Schedule RC-S, item 1,
column C................................................................................................................................

Schedule RC-T - Fiduciary and Related Services
Dollar amounts in thousands

1.YesRCONA3451. Does the institution have fiduciary powers? (If "NO," do not complete Schedule RC-T.)....

2.YesRCONA3462. Does the institution exercise the fiduciary powers it has been granted?............................

3.
YesRCONB867

3. Does the institution have any fiduciary or related activity (in the form of assets or accounts)
to report in this schedule? (If "NO," do not complete the rest of Schedule RC-T.).................
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Schedule RC-S - Servicing Securitization and Asset Sale Activities
Dollar amounts in thousands

1. Small business obligations transferred with recourse under Section 208 of the Riegle
Community Development and Regulatory Improvement Act of 1994: M.1.

a. O utstanding principal balance...................................................................................... RCONA249 0 M.1.a.
b. Amount of retained recourse on these obligations as of the report date...................... RCONA250 0 M.1.b.

2. Outstanding principal balance of assets serviced for others (includes participations serviced
for others): M.2.

a. Closed-end 1-4 family residential mortgages serviced with recourse or other
servicer-provided credit enhancem ents............................................................................ M.2.a.
b. Closed-end 1-4 family residential mortgages serviced with no recourse or other RCONB805 1,187,777
servicer-provided credit enhancem ents............................................................................ M.2.b.
c. Other financial assets (includes home equity lines)...................................................... RCONA591 19,227,381 M.2.c.
d. 1-4 family residential mortgages serviced for others that are in process of foreclosure
at quarter-end (includes closed-end and open-end loans)............................................... M.2.d.

3. Asset-backed commercial paper conduits: M.3.
a. Maximum amount of credit exposure arising from credit enhancements provided to
conduit structures in the form of standby letters of credit, subordinated securities, and
other enhancements: M.3.a.

1. Conduits sponsored by the bank, a bank affiliate, or the bank's holding company.. RCONB806 0 M.3.a.1.
2. Conduits sponsored by other unrelated institutions................................................ RCONB807 0 M.3.a.2.

b. Unused commitments to provide liquidity to conduit structures: M.3.b.
1. Conduits sponsored by the bank, a bank affiliate, or the bank's holding company.. RCONB808 0 M.3.b.1.
2. Conduits sponsored by other unrelated institutions................................................ RCONB809 0 M.3.b.2.

4. Outstanding credit card fees and finance charges included in Schedule RC-S, item 1, RCONC407 NR
c o lu m n C ................................................................................................................................ M .4.

Schedule RC-T - Fiduciary and Related Services
Dollar amounts in thousands

1. Does the institution have fiduciary powers? (if "NO," do not complete Schedule RC-T).... RCONA345 Yes 1
2. Does the institution exercise the fiduciary powers it has been granted?..O...............R NA346 Yes 2.
3. Does the institution have any fiduciary or related activity (in the form of assets or accounts) RCONB867 Yes
to report in this schedule? (if "NO," do not complete the rest of Schedule RC-T. ............... 3.



Schedule RC-T - Fiduciary and Related Services
(Column D) Number

of Non-Managed
Accounts

(Column C) Number
of Managed
Accounts

(Column B)
Non-Managed

Assets

(Column A)
Managed Assets

Dollar amounts in thousands

RCONB871RCONB870RCONB869RCONB868

4. Personal trust and agency accounts..................................................................... 4.NRNRNRNR

5. Employee benefit and retirement-related trust and agency accounts: 5.

RCONB875RCONB874RCONB873RCONB872

a. Employee benefit - defined contribution.......................................................... 5.a.NRNRNRNR

RCONB879RCONB878RCONB877RCONB876

b. Employee benefit - defined benefit.................................................................. 5.b.NRNRNRNR

RCONB883RCONB882RCONB881RCONB880

c. Other employee benefit and retirement-related accounts................................ 5.c.NRNRNRNR

RCONC002RCONC001RCONB885RCONB884

6. Corporate trust and agency accounts................................................................... 6.NRNRNRNR

RCONJ254RCONB888RCONJ253RCONB886

7. Investment management and investment advisory agency accounts................... 7.NRNRNRNR

RCONJ258RCONJ257RCONJ256RCONJ255

8. Foundation and endowment trust and agency accounts....................................... 8.NRNRNRNR

RCONB893RCONB892RCONB891RCONB890

9. Other fiduciary accounts....................................................................................... 9.NRNRNRNR

RCONB897RCONB896RCONB895RCONB894

10. Total fiduciary accounts (sum of items 4 through 9)............................................ 10.NRNRNRNR

RCONB899RCONB898

11. Custody and safekeeping accounts.................................................................... 11.NRNR

12. Not applicable 12.

RCONJ262RCONJ261RCONJ260RCONJ25913. Individual Retirement Accounts, Health Savings Accounts, and other similar
accounts (included in items 5.c and 11)................................................................... 13.NRNRNRNR
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Schedule RC-T - Fiduciary and Related Services
(Column A) (Column B) (Column C) Number (Column D) Number

Managed Assets Non-Managed of Managed of Non-Managed
Dollar amounts in thousands Assets Accounts Accounts

RCONB868 RCONB869 RCONB870 RCONB871

4. Personal trust and agency accounts.............. .................... NR NR NR NR 4.

5. Employee benefit and retirement-related trust and agency accounts: 5.
RCONB872 RCONB873 RCONB874 RCONB875

a. Employee benefit - defined contribution.......................................................... NR NR NR NR 5.a.
RCONB876 RCONB877 RCONB878 RCONB879

b. Em ployee benefit - defined benefit.................................................................. NR NR NR NR 5.b.
RCONB880 RCONB881 RCONB882 RCONB883

c. Other employee benefit and retirement-related accounts................................ NR NR NR NR 5.c.
RCONB884 RCONB885 RCONCO01 RCONCO02

6. Corporate trust and agency accounts................................................................... NR NR NR NR 6.
RCONB886 RCONJ253 RCONB888 RCONJ254

7. Investment management and investment advisory agency accounts................... NR NR NR NR 7.
RCONJ255 RCONJ256 RCONJ257 RCONJ258

8. Foundation and endowment trust and agency accounts....................................... NR NR NR NR 8.
RCONB890 RCONB891 RCONB892 RCONB893

9. O ther fiduciary accounts....................................................................................... N R NR N R NR 9.
RCONB894 RCONB895 RCONB896 RCONB897

10. Total fiduciary accounts (sum of items 4 through 9)............................................ NR NR NR NR 10.
RCONB898 RCONB899

11. Custody and safekeeping accounts.................................................................... NR NR i1.

12. Not applicable 12.

13. Individual Retirement Accounts, Health Savings Accounts, and other similar RCONJ259 RCONJ260 RCONJ261 RCONJ262
accounts (included in items 5.c and 11) ................................... NR NR NR NR 13.



Schedule RC-T - Fiduciary and Related Services
Dollar amounts in thousands

14.NRRIADB90414. Personal trust and agency accounts................................................................................

15.15. Employee benefit and retirement-related trust and agency accounts:

15.a.NRRIADB905a. Employee benefit - defined contribution........................................................................

15.b.NRRIADB906b. Employee benefit - defined benefit................................................................................

15.c.NRRIADB907c. Other employee benefit and retirement-related accounts.............................................

16.NRRIADA47916. Corporate trust and agency accounts..............................................................................

17.NRRIADJ31517. Investment management and investment advisory agency accounts..............................

18.NRRIADJ31618. Foundation and endowment trust and agency accounts..................................................

19.NRRIADA48019. Other fiduciary accounts...................................................................................................

20.NRRIADB90920. Custody and safekeeping accounts..................................................................................

21.NRRIADB91021. Other fiduciary and related services income....................................................................

22.
261RIAD4070

22. Total gross fiduciary and related services income (sum of items 14 through 21) (must
equal Schedule RI, item 5.a)..................................................................................................

23.NRRIADC05823. Less: Expenses................................................................................................................

24.NRRIADA48824. Less: Net losses from fiduciary and related services.......................................................

25.NRRIADB91125. Plus: Intracompany income credits for fiduciary and related services..............................

26.NRRIADA49126. Net fiduciary and related services income........................................................................

Schedule RC-T - Fiduciary and Related Services
(Column C) All

Other Accounts
(Column B)
Employee

Benefit and
Retirement-Related

Trust and
Agency

Accounts

(Column A)
Personal Trust

and Agency and
Investment

Management
Agency

AccountsDollar amounts in thousands

1. Managed assets held in fiduciary accounts: M.1.

RCONJ265RCONJ264RCONJ263

a. Noninterest-bearing deposits...................................................... M.1.a.NRNRNR

RCONJ268RCONJ267RCONJ266

b. Interest-bearing deposits............................................................. M.1.b.NRNRNR

RCONJ271RCONJ270RCONJ269

c. U.S. Treasury and U.S. Government agency obligations............. M.1.c.NRNRNR

RCONJ274RCONJ273RCONJ272

d. State, county, and municipal obligations..................................... M.1.d.NRNRNR

RCONJ277RCONJ276RCONJ275

e. Money market mutual funds........................................................ M.1.e.NRNRNR

RCONJ280RCONJ279RCONJ278

f. Equity mutual funds...................................................................... M.1.f.NRNRNR

RCONJ283RCONJ282RCONJ281

g. Other mutual funds...................................................................... M.1.g.NRNRNR

RCONJ286RCONJ285RCONJ284

h. Common trust funds and collective investment funds................. M.1.h.NRNRNR

RCONJ289RCONJ288RCONJ287

i. Other short-term obligations......................................................... M.1.i.NRNRNR

RCONJ292RCONJ291RCONJ290

j. Other notes and bonds................................................................. M.1.j.NRNRNR
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Schedule RC-T - Fiduciary and Related Services
Dollar amounts in thousands

14. Personal trust and agency accounts. ......................................................... NR
15. Employee benefit and retirement-related trust and agency accounts: 15.

a. Employee benefit - defined contribution................ ................... RIADB905 NR 15.a

b. Employee benefit - defined benefit.................. .................... RIADB906 NR 15.b

c. Other employee benefit and retirement-related accounts. ....................... RIADB907 NR 15c

16. Corporate trust and agency accounts................. .................... RIADA479 NR 16.
17. Investment management and investment advisory agency accounts. ................ RIADJ315 NR 17.

18. Foundation and endowment trust and agency accounts.. ....................... RIADJ316 NR 18.
19. Other fiduciary accounts...............................................RIADA48 NR 19.

20. Custody and safekeeping accounts........................................RIADB99 NR 20.
21. Other fiduciary and related services income................. ................ RIADB910 NR 21.

22. Total gross fiduciary and related services income (sum of items 14 through 21) (must RIAD4070 261
equal Schedule RI, item 5.a) .................................................................... 22.

23. Less: Expenses....................................................RIADC058 NR 23.

24. Less: Net losses from fiduciary and related services.. ......................... RIADA488 NR 24.

25. Plus: Intracompany income credits for fiduciary and related services ...... .......... RIADB911 NR 25.

26. Net fiduciary and related services income ................................... RIADA491 NR 26.

Schedule RC-T - Fiduciary and Related Services
(Column A) (Column B) (Column C) All

Personal Trust Employee Other Accounts
and Agency and Benefit and

Investment Redrement-RellaWe
Management Trust and

Agency Agency
Dollar amounts in thousands Accounts Accounts

1. Managed assets held in fiduciary accounts: M..
RCONJ263 RCONJ264 RCONJ265

a. Noninterest-bearing deposits............................................ NR NR NR M.l.a.
RCONJ266 RCONJ267 RCONJ268

b. Interest-bearing deposits.................................................. NR NR NR M.l.b.
RCONJ269 RCONJ27 0 RNNJ271

c. U.S. Treasury and U.S. Government agency obligations NR NR NR M..c.

RCONJ272 RCONJ273 RCONJ274
d. State, county, and municipal obligations ............................... NR NR NR Mid.

RCONJ275 RCONJ276 RCONJ277
e. Money market mutual funds. ................................... 1NR NR NR W.e.

RCONJ278 RCONJ279 RCONJ28N

f. Equity mutual funds ........................................................ NR NR NR M.l.f.
RCONJ281 RCONJ282 RCONJ283

g. Other mutual funds ........................................................ NR NR NR M.j.g.
RCONJ284 RCONJ285 RCONJ286

h. Common trust funds and collective investment funds NR NR NR M.1.h.

RCONJ287 RCONJ288 RyNJ289
i. Other short-term obligations.............................................. NR NRI NR M.1.

RCONJ29 RCONJ291 RNJ292
j. Other notes and bonds its.................................. NR NR NR M.1.j.



(Column C) All
Other Accounts

(Column B)
Employee

Benefit and
Retirement-Related

Trust and
Agency

Accounts

(Column A)
Personal Trust

and Agency and
Investment

Management
Agency

AccountsDollar amounts in thousands
RCONJ295RCONJ294RCONJ293k. Investments in unregistered funds and private equity

investments..................................................................................... M.1.k.NRNRNR

RCONJ298RCONJ297RCONJ296

l. Other common and preferred stocks............................................ M.1.l.NRNRNR

RCONJ301RCONJ300RCONJ299

m. Real estate mortgages............................................................... M.1.m.NRNRNR

RCONJ304RCONJ303RCONJ302

n. Real estate.................................................................................. M.1.n.NRNRNR

RCONJ307RCONJ306RCONJ305

o. Miscellaneous assets.................................................................. M.1.o.NRNRNR

RCONJ310RCONJ309RCONJ308p.Total managed assets held in fiduciary accounts (for each column,
sum of Memorandum items 1.a through 1.o).................................. M.1.p.NRNRNR

Schedule RC-T - Fiduciary and Related Services
(Column B) Number of

Managed Accounts
(Column A) Managed

AssetsDollar amounts in thousands

M.1.q.
NRRCONJ312NRRCONJ311

q. Investments of managed fiduciary accounts in advised or sponsored
mutual funds.............................................................................................

Schedule RC-T - Fiduciary and Related Services
(Column B) Principal
Amount Outstanding

(Column A) Number of
IssuesDollar amounts in thousands

M.2.2. Corporate trust and agency accounts:

M.2.a.NRRCONB928NRRCONB927a. Corporate and municipal trusteeships.............................................

M.2.a.1.NRRCONJ314NRRCONJ3131. Issues reported in Memorandum item 2.a that are in default.....

M.2.b.
NRRCONB929

b. Transfer agent, registrar, paying agent, and other corporate
agency.................................................................................................

Schedule RC-T - Fiduciary and Related Services
(Column B) Market Value

of Fund Assets
(Column A) Number of

FundsDollar amounts in thousands

M.3.3. Collective investment funds and common trust funds:

M.3.a.NRRCONB932NRRCONB931a. Domestic equity...............................................................................

M.3.b.NRRCONB934NRRCONB933b. International/Global equity...............................................................

M.3.c.NRRCONB936NRRCONB935c. Stock/Bond blend.............................................................................

M.3.d.NRRCONB938NRRCONB937d. Taxable bond...................................................................................

M.3.e.NRRCONB940NRRCONB939e. Municipal bond................................................................................

M.3.f.NRRCONB942NRRCONB941f. Short term investments/Money market.............................................

M.3.g.NRRCONB944NRRCONB943g. Specialty/Other................................................................................

M.3.h.
NRRCONB946NRRCONB945

h. Total collective investment funds (sum of Memorandum items 3.a
through 3.g).........................................................................................
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(Column A) (Column B) (Column C) All
Personal Trust Employee Other Accounts

and Agency and Benefit and
Investment Retirement-Related

Management Trust and
Agency Agency

Dollar amounts in thousands Accounts Accounts

k. Investments in unregistered funds and private equity RCONJ293 RCONJ294 RCONJ295
investments............................................ NR NR NR M.1.k.

RCONJ296 RCONJ297 RCONJ298

1. Other common and preferred stocks....................... NR NR NR M.1.1.

RCONJ299 RCONJ300 RCONJ301

m. Real estate mortgages............. .................. NR NR NR M.1.m.
RCONJ302 RCONJ303 RCONJ304

n. Real estate................. ....................... NR NR NR M.1.n.
RCONJ305 RCONJ306 RCONJ307

o. Miscellaneous assets............... .................. NR NR NR M.1.o.
p. Total managed assets held in fiduciary accounts (for each column, RCONJ308 RCONJ309 RCONJ31 0
sum of Memorandum items 1.a through 1.o) .................... . NR NR NR M.1.p.

Schedule RC-T - Fiduciary and Related Services
(Column A) Managed (Column B) Number of

Dollar amounts in thousands Assets Managed Accounts
q. Investments of managed fiduciary accounts in advised or sponsored
mutual funds.............C..........................................ONJ312 NR

mutul fuds.M.1.q.

Schedule RC-T - Fiduciary and Related Services
(Column A) Number of (Column B) Principal

Dollar amounts in thousands Issues Amount Outstanding

2. Corporate trust and agency accounts: M.2.
a. Corporate and municipal trusteeships... .................. RCONB927 NR RCONB928 NR M.2.a.

1. Issues reported in Memorandum item 2.a that are in default..... RCONJ313 NR RCONJ314 NR M2al.
b. Transfer agent, registrar, paying agent, and other corporate RCONB929 NR
agency....................... .................... I_I_I_M.2.b.

Schedule RC-T - Fiduciary and Related Services
(Column A) Number of (Column B) Market Value

Dollar amounts in thousands Funds of Fund Assets

3. Collective investment funds and common trust funds: M.3.
a. Domestic equity............. ....................... RCONB931 NR RCONB932 NR M.3.a.
b. International/Global equity....... ...................... RCONB933 NR RCONB934 NR M.3.b.
c. Stock/Bond blend..............RCO.... .............. RCONB935 NR RCONB936 NR M.3.c.
d. Taxable bond................. ..................... RCONB937 NR RCONB938 NR M.3d.
e. Municipal bond...........RCO...... ................. RCONB939 NR RCONB940 NR M.3.e.
f. Short term investments/Money market..... ................ RCONB941 NR RCONB942 NR M.3.
g. Specialty/Other.................................... RCONB943 NR RCONB944 NR M.3.g.
h. Total collective investment funds (sum of Memorandum items 3.a RC

RCONB945 NR RCONB946 NRthrough 3.g)....................________________M.3.h.



Schedule RC-T - Fiduciary and Related Services
(Column C)
Recoveries

(Column B)
Gross Losses
Non-Managed

Accounts

(Column A)
Gross Losses

Managed
AccountsDollar amounts in thousands

4. Fiduciary settlements, surcharges, and other losses: M.4.

RIADB949RIADB948RIADB947

a. Personal trust and agency accounts........................................... M.4.a.NRNRNR

RIADB952RIADB951RIADB950b. Employee benefit and retirement-related trust and agency
accounts.......................................................................................... M.4.b.NRNRNR

RIADB955RIADB954RIADB953

c. Investment management agency accounts................................. M.4.c.NRNRNR

RIADB958RIADB957RIADB956

d. Other fiduciary accounts and related services............................ M.4.d.NRNRNR

RIADB961RIADB960RIADB959e. Total fiduciary settlements, surcharges, and other losses (sum
of Memorandum items 4.a through 4.d) (sum of columns A and B
minus column C must equal Schedule RC-T, item 24).................... M.4.e.

NRNRNR

Schedule RC-V - Variable Interest Entities
(Column C)
Other VIEs

(Column B)
ABCP Conduits

(Column A)
Securitization

VehiclesDollar amounts in thousands

1. Assets of consolidated variable interest entities (VIEs) that can be
used only to settle obligations of the consolidated VIEs: 1.

RCONJ983RCONJ982RCONJ981

a. Cash and balances due from depository institutions................... 1.a.000

RCONJ986RCONJ985RCONJ984

b. Held-to-maturity securities........................................................... 1.b.000

RCONJ989RCONJ988RCONJ987

c. Available-for-sale securities......................................................... 1.c.000

RCONJ992RCONJ991RCONJ990

d. Securities purchased under agreements to resell....................... 1.d.000

RCONJ995RCONJ994RCONJ993

e. Loans and leases held for sale.................................................... 1.e.000

RCONJ998RCONJ997RCONJ996

f. Loans and leases, net of unearned income................................. 1.f.000

RCONK002RCONK001RCONJ999

g. Less: Allowance for loan and lease losses.................................. 1.g.000

RCONK005RCONK004RCONK003

h. Trading assets (other than derivatives)........................................ 1.h.000

RCONK008RCONK007RCONK006

i. Derivative trading assets.............................................................. 1.i.000

RCONK011RCONK010RCONK009

j. Other real estate owned............................................................... 1.j.000

RCONK014RCONK013RCONK012

k. Other assets................................................................................ 1.k.000

2. Liabilities of consolidated VIEs for which creditors do not have
recourse to the general credit of the reporting bank: 2.

RCONK017RCONK016RCONK015

a. Securities sold under agreements to repurchase........................ 2.a.000
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Schedule RC-T - Fiduciary and Related Services
(Column A) (Column B) (Column C)

Gross Losses Gross Losses Recoveries
Managed Non-Managed

Dollar amounts in thousands Accounts Accounts

4. Fiduciary settlements, surcharges, and other losses: M.4.

RIADB947 RIADB948 RIADB949
a. Personal trust and agency accounts............................... NR NR NR M.4.a.

b. Employee benefit and retirement-related trust and agency RIADB950 RIADB951 RIADB952
accounts.................................................. NR NR NR M.4.b.

RIADB953 RIADB954 RIADB955
c. Investment management agency accounts......................... NR NR NR M..

RIADB956 RIADB957 RIADB958
d. Other fiduciary accounts and related services... NR NR NR M.4.d.

e. Total fiduciary settlements, surcharges, and other losses (sum RIADB959 RIADB960 RIADB961
of Memorandum items 4.a through 4.d) (sum of columns A and B
minus column C must equal Schedule RC-T, item 24) NR NR M.4.e.

Schedule RC-V -Variable Interest Entities
(Column A) (Column B3) (Column C)

Securitization ABCP Conduits Other ViEs
Dollar amounts in thousands Vehicles

1. Assets of consolidated variable interest entities (VIEs) that can be
used only to settle obligations of the consolidated VIEs: 1

RCONJ98 RCONJ982 RINJ983

a. Cash and balances due from depository institutions .......... 0 0 0 la
RCONJ984 RCONJ985 RINJ986

b. Held-to-maturity securities................................................ 0 0 0 1.b.
RCONJ987 RCONJ988 RCONJ989

c. Available-for-sale securities .............................................. 0 0 0 1.
RCONJ99 RCONJ991 RINJ992

d. Securities purchased under agreements to resell ............ 0 0 0 1.d.
RCONJ993 RCONJ994 RINJ995

e. Loans and leases held for sale R-..............................0 0 0 i.e.

RCONJ996 RCONJ997 RNJ998
f. Loans and leases, net of unearned income ............................. 0 0 0 i0

RCONJ999 RCONK001 RCONK002
g. Less: Allowance for loan and lease losses ........................... 0 0 0 g.

RCONK003 RCONK004 RCONK005
h. Trading assets (other than derivatives) .............................. 0 0 0 1.h.

RCONK006 RCONK007 RCONK008
i. Derivative trading assets. ....................................... 0 0 0

RCONK009 RCONK010 RCONK01 1
j. Other real estate owned grl.................l................ ....... 0 0 0

RCONK12 RCONK13 RCONKe4

k. Other assets net om....................e........................... 0 0 0 1k.

2. Liabilities of consolidated VIEs for which creditors do not have
recourse to the general credit of the reporting bank: 2.

RCONK15 RCONK16 RCONK97

a. Securities sold under agreements to repurchase 0 0 0 2.a.



(Column C)
Other VIEs

(Column B)
ABCP Conduits

(Column A)
Securitization

VehiclesDollar amounts in thousands
RCONK020RCONK019RCONK018

b. Derivative trading liabilities.......................................................... 2.b.000

RCONK023RCONK022RCONK021

c. Commercial paper....................................................................... 2.c.000

RCONK026RCONK025RCONK024

d. Other borrowed money (exclude commercial paper).................. 2.d.000

RCONK029RCONK028RCONK027

e. Other liabilities............................................................................. 2.e.000

RCONK032RCONK031RCONK0303. All other assets of consolidated VIEs (not included in items 1.a.
through 1.k above)................................................................................ 3.000

RCONK035RCONK034RCONK0334. All other liabilities of consolidated VIEs (not included in items 2.a
through 2.e above)................................................................................ 4.000

General Instructions
Dollar amounts in thousands

1.1. Who Must Report on What Forms

1.a.a. Close of Business

1.b.b. Frequency of Reporting

1.c.c. Differences in Detail of Reports

1.d.d. Shifts in Reporting Status

2.2. Organization of the Instruction Books

3.3. Preparation of the Reports

4.4. Signatures

4.a.a. Officer Declaration

4.b.b. Director Attestation

5.5. Submission of the Reports

5.a.a. Submission Date

5.b.b. Amended Reports

6.6. Retention of Reports

7.7. Scope of the "Consolidated Bank" Required to be Reported in the Submitted Reports

7.a.a. Exclusions from the Coverage of the Consolidated Report

8.8. Rules of Consolidation

9.9. Reporting by Type of Office (For banks with foreign offices)

10.10. Publication Requirements for the Report of Condition

11.11. Release of Individual Bank Reports

12.

12. Applicability of Generally Accepted Accounting Principles to Regulatory Reporting
Requirements

13.13. Accrual Basis Reporting

14.14. Miscellaneous General Instructions

14.a.a. Rounding

14.b.b. Negative Entries

14.c.c. Verification

14.d.d. Transactions Occurring Near the End of a Reporting Period

15.15. Separate Branch Reports
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(Column A) (Column B) (Column C)
Securitization ABCP Conduits Other VIEs

Dollar amounts in thousands Vehicles
RCONK018 RCONK019 RCONKO20

b. Derivative trading liabilities.. .................................... 0 0 0 2.b.
RCONKO21 RCONKO22 RCONKO23

c. Commercial paper...... ..................................... 0 0 0 2.c.
RCONKO24 RCONKO25 RCONKO26

d. Other borrowed money (exclude commercial paper) .................. 0 0 0 2.d.
RCONKO27 RCONKO28 RCONKO29

e. Other liabilities.. ............................................ 0 0 0 2.e.

3. All other assets of consolidated VIEs (not included in items 1.a. RCONKO30 RCONKO31 RCONKO32

through 1.k above) ............... ................................ 0 0 0 3.

4. All other liabilities of consolidated VIEs (not included in items 2.a RCONKO33 RCONKO34 RCONKO35
through 2.e above) ................ O...................... . 0 0 4.

General Instructions
Dollar amounts in thousands

1. Who Must Report on What Forms 1

a. Close of Business i.a.

b. Frequency of Reporting 1b.
c. Differences in Detail of Reports i.e.

d. Shifts in Reporting Status 1d.
2. Organization of the Instruction Books 2.
3. Preparation of the Reports 3.
4. Signatures 4.

a. Officer Declaration 4.a.
b. Director Attestation 4.b.

5. Submission of the Reports 5.
a. Submission Date 5.

b. Amended Reports 5.b.
6. Retention of Reports 6.
7. Scope of the "Consolidated Bank" Required to be Reported in the Submitted Reports 7.

a. Exclusions from the Coverage of the Consolidated Report 7.e.
8. Rules of Consolidation 8.

9. Reporting by Type of Office (For banks with foreign offices) 9.
10. Publication Requirements for the Report of Condition 10.
11. Release of Individual Bank Reports 11.
12. Applicability of Generally Accepted Accounting Principles to Regulatory Reporting
Requirements 12.

13. Accrual Basis Reporting 13.
14. Miscellaneous General Instructions 14.

a. Rounding 14.a.
b. Negative Entries 14.b.

c. Verification 14.c.
d. Transactions Occurring Near the End of a Reporting Period 14.d.

15. Separate Branch Reports _____________15.



Glossary
Dollar amounts in thousands

1.1. Glossary

2.2. Acceptances

3.3. Accounting Changes

4.4. Accounting Errors, Corrections of

5.5. Accounting Estimates, Changes in

6.6. Accounting Principles, Changes in

7.7. Accrued Interest Receivable Related to Credit Card Securitizations

8.8. Acquisition, Development, or Construction (ADC) Arrangements

9.9. Agreement Corporation

10.10. Allowance for Loan and Lease Losses

11.11. Applicable Income Taxes

12.12. Associated Company

13.13. ATS Account

14.14. Bankers Acceptances

14.a.a. Bank-Owned Life Insurance

15.15. Banks, U.S. and Foreign

16.16. Banks in Foreign Countries

17.17. Bill-of-Lading Draft

18.18. Borrowings and Deposits in Foreign Offices

19.19. Brokered Deposits

20.20. Broker's Security Draft

21.21. Business Combinations

22.22. Call Option

22.a.a. Capital Contributions of Cash and Notes Receivable

23.23. Capitalization of Interest Costs

24.24. Carrybacks and Carryforwards

25.25. Cash Management Arrangements

26.26. Certificate of Deposit

27.27. Changes in Accounting Estimates

28.28. Changes in Accounting Principles

29.29. Clearing Accounts

30.30. Commercial Banks in the U.S.

31.31. Commercial Letter of Credit

32.32. Commercial Paper

33.33. Commodity or Bill-of-Lading Draft

34.34. Common Stock of Unconsolidated Subsidaries, Investments in

35.35. Continuing Contract

36.36. Corporate Joint Venture

37.37. Corrections of Accounting Errors

38.38. Coupon Stripping, Treasury Receipts, and STRIPS

39.39. Custody Account

40.40. Dealer Reserve Account

40.a.a. Deferred Compensation Agreements

41.41. Deferred Income Taxes

41.a.a. Defined Benefit Postretirement Plans

42.42. Demand Deposits

43.43. Depository Institutions in the U.S.

44.44. Deposits

45.45. Derivative Contracts
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Glossary
Dollar amounts in thousands

1. Glossary 1.
2. Acceptances 2.

3. Accounting Changes 3.
4. Accounting Errors, Corrections of 4.

5. Accounting Estimates, Changes in 5.

6. Accounting Principles, Changes in 6.

7. Accrued Interest Receivable Related to Credit Card Securitizations 7

8. Acquisition, Development, or Construction (ADC) Arrangements 8.

9. Agreement Corporation 9.

10. Allowance for Loan and Lease Losses 10.

11. Applicable Income Taxes 11.

12. Associated Company 12.
13. ATS Account 13.

14. Bankers Acceptances 14.

a. Bank-Owned Life Insurance 14.a.

15. Banks, U.S. and Foreign 15.
16. Banks in Foreign Countries 16.

17. Bill-of-Lading Draft 17.

18. Borrowings and Deposits in Foreign Offices 18.

19. Brokered Deposits 19.

20. Broker's Security Draft 20.

21. Business Combinations 21.

22. Call Option 22.
a. Capital Contributions of Cash and Notes Receivable 22.a.

23. Capitalization of Interest Costs 23.

24. Carrybacks and Carryforwards 24.

25. Cash Management Arrangements 25.

26. Certificate of Deposit 26.
27. Changes in Accounting Estimates 27.

28. Changes in Accounting Principles 28.
29. Clearing Accounts 29.

30. Commercial Banks in the U.S. 30.

31. Commercial Letter of Credit 31.

32. Commercial Paper 32.
33. Commodity or Bill-of-Lading Draft 33.

34. Common Stock of Unconsolidated Subsidaries, Investments in 34.

35. Continuing Contract 35.

36. Corporate Joint Venture 36.

37. Corrections of Accounting Errors 37.

38. Coupon Stripping, Treasury Receipts, and STRIPS 38

39. Custody Account 39.

40. Dealer Reserve Account 40.

a. Deferred Compensation Agreements 40.a.

41. Deferred Income Taxes 41.

a. Defined Benefit Postretirement Plans 41.a.

42. Demand Deposits 42.

43. Depository Institutions in the U.S. 43.

44. Deposits 44.

45. Derivative Contracts 45.



Dollar amounts in thousands

45.a.a. Discounts

46.46. Dividends

47.47. Domestic Office

48.48. Domicile

49.49. Due Bills

50.50. Edge and Agreement Corporation

50.a.a. Equity-Indexed Certificates of Deposit

51.51. Equity Method of Accounting

52.52. Extinguishments of Liabilities

53.53. Extraordinary Items

54.54. Fails

54.a.a. Fair Value

55.55. Federal Funds Transactions

56.56. Federally-Sponsored Lending Agency

57.57. Fees, Loan

58.58. Foreclosed Assets

59.59. Foreign Banks

60.60. Foreign Currency Transactions and Translation

61.61. Foreign Debt Exchange Transactions

62.62. Foreign Governments and Official Institutions

63.63. Foreign Office

64.64. Forward Contracts

65.65. Functional Currency

66.66. Futures Contracts

67.67. Goodwill

68.68. Hypothecated Deposit

69.69. IBF

70.70. Income Taxes

71.71. Intangible Assets

72.72. Interest-Bearing Account

73.73. Interest Capitalization

74.74. Interest Rate Swaps

75.75. Internal-Use Computer Software

76.76. International Banking Facility (IBF)

77.77. Interoffice Accounts

78.78. Investments in Common Stock of Unconsolidated Subsidiaries

79.79. Joint Venture

80.80. Lease Accounting

81.81. Letter of Credit

82.82. Limited-Life Preferred Stock

83.83. Loan

84.84. Loan Fees

85.85. Loan Impairment

86.86. Loan Secured by Real Estate

87.87. Loss Contingencies

88.88. Majority-Owned Subsidiary

89.89. Mandatory Convertible Debt

91.91. Mergers

92.92. Money Market Deposit Account (MMDA)

93.93. Nonaccrual Status

94.94. Noninterest-Bearing Account
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Dollar amounts in thousands
a. Discounts 45.a.
46. Dividends 46.

47. Domestic Office 47.

48. Domicile 48.

49. Due Bills 49.

50. Edge and Agreement Corporation 50.

a. Equity-Indexed Certificates of Deposit 50.a.
51. Equity Method of Accounting 51.
52. Extinguishments of Liabilities 52.

53. Extraordinary Items
54. Fails
a. Fair Value 54.a.
55. Federal Funds Transactions 55.

56. Federally-Sponsored Lending Agency 56.
57. Fees, Loan 57.
58. Foreclosed Assets 58.

59. Foreign Banks 59.
60. Foreign Currency Transactions and Translation 60.

61. Foreign Debt Exchange Transactions 61.

62. Foreign Governments and Official Institutions 62.

63. Foreign Office 63.

64. Forward Contracts 64.

65. Functional Currency 65.
66. Futures Contracts 66.

67. Goodwill 67.

68. Hypothecated Deposit 68.
69. IBF 69.
70. Income Taxes 70.

71. Intangible Assets 71.

72. Interest-Bearing Account 72.

73. Interest Capitalization 73.

74. Interest Rate Swaps 74.
75. Internal-Use Computer Software 75.

76. International Banking Facility (IBF) 76.
77. Interoffice Accounts 77.

78. Investments in Common Stock of Unconsolidated Subsidiaries 78.

79. Joint Venture 79.

80. Lease Accounting 80.
81. Letter of Credit 81.

82. Limited-Life Preferred Stock 82.

83. Loan 83.
84. Loan Fees 84.

85. Loan Impairment 85.

86. Loan Secured by Real Estate 86.

87. Loss Contingencies 87.

88. Majority-Owned Subsidiary 88.
89. Mandatory Convertible Debt 89.

91. Mergers 91.
92. Money Market Deposit Account (MMDA) 92.
93. Nonaccrual Status 93.

94. Noninterest-Bearing Account 94.



Dollar amounts in thousands

95.95. Nontransaction Account

96.96. NOW Account

97.97. Offsetting

98.98. One-Day Transaction

99.99. Option

100.100. Organization Costs

101.101. Other Depository Institutions in the U.S.

102.102. Other Real Estate Owned

103.103. Overdraft

104.104. Participations

105.105. Participations in Acceptances

106.106. Participations in Pools of Securities

107.107. Pass-through Reserve Balances

108.108. Perpetual Preferred Stock

109.109. Placements and Takings

110.110. Pooling of Interests

111.111. Preauthorized Transfer Account

112.112. Preferred Stock

113.113. Premiums and Discounts

114.114. Purchase Acquisition

114.a.a. Purchased Impaired Loans and Debt Securities

115.115. Put Option

116.116. Real Estate ADC Arrangements

117.117. Real Estate, Loan Secured By

118.118. Reciprocal Balances

119.119. Renegotiated Troubled Debt

120.120. Reorganizations

121.121. Repurchase/Resale Agreements

122.122. Reserve Balances, Pass-through

123.123. Retail Sweep Arrangements

124.124. Sales of Assets for Risk-Based Capital Purposes

125.125. Savings Deposits

126.126. Securities Activities

127.127. Securities Borrowing/Lending Transactions

128.128. Securities, Participations in Pools of

129.129. Servicing Assets and Liabilities

130.130. Settlement Date Accounting

131.131. Shell Branches

132.132. Short Position

133.133. Significant Subsidary

134.134. Standby Letter of Credit

135.135. Start-Up Activities

136.136. STRIPS

137.137. Subordinated Notes and Debentures

138.138. Subsidiaries

139.139. Suspense Accounts

140.140. Syndications

141.141. Telephone Transfer Account

142.142. Term Federal Funds

143.143. Time Deposits

144.144. Trade Date and Settlement Date Accounting
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Dollar amounts in thousands
95. Nontransaction Account 95.

96. NOW Account 96.

97. Offsetting 97
98. One-Day Transaction 98.

99. Option 99.
100. Organization Costs 100.

101. Other Depository Institutions in the U.S. 101.

102. Other Real Estate Owned 102.

103. Overdraft 103.
104. Participations 104.

105. Participations in Acceptances 105.

106. Participations in Pools of Securities 106.

107. Pass-through Reserve Balances 107.

108. Perpetual Preferred Stock 108.

109. Placements and Takings 109.
110. Pooling of Interests 110.

111. Preauthorized Transfer Account ill.
112. Preferred Stock 112.

113. Premiums and Discounts 113.

114. Purchase Acquisition 114.
a. Purchased Impaired Loans and Debt Securities 114.a.

115. Put Option 115.
116. Real Estate ADC Arrangements 116.

117. Real Estate, Loan Secured By 117.
118. Reciprocal Balances 118.

119. Renegotiated Troubled Debt 119.

120. Reorganizations 120.

121. Repurchase/Resale Agreements 121.

122. Reserve Balances, Pass-through 122.
123. Retail Sweep Arrangements 123.

124. Sales of Assets for Risk-Based Capital Purposes 124.
125. Savings Deposits 125.

126. Securities Activities 126.

127. Securities Borrowing/Lending Transactions 127.

128. Securities, Participations in Pools of 128.

129. Servicing Assets and Liabilities 129.

130. Settlement Date Accounting 130.
131. Shell Branches 131.

132. Short Position 132.

133. Significant Subsidary 133.
134. Standby Letter of Credit 134.

135. Start-Up Activities 135.

136. STRIPS 136.
137. Subordinated Notes and Debentures 137.

138. Subsidiaries 138.

139. Suspense Accounts 139.

140. Syndications 140.
141. Telephone Transfer Account 141.

142. Term Federal Funds 142.

143. Time Deposits 143.

144. Trade Date and Settlement Date Accounting ______________144.



Dollar amounts in thousands

145.145. Trading Account

146.146. Transction Account

147.147. Transfers of Financial Assets

148.148. Traveler's Letter of Credit

149.149. Treasury Receipts

150.150. Treasury Stock

151.151. Troubled Debt Restructurings

152.152. Trust Preferred Securities

153.153. U.S. Banks

154.154. U.S. Territories and Possessions

155.155. Valuation Allowance

156.156. When-Issued Securities Transactions
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Dollar amounts in thousands
145. Trading Account 145.

146. Transction Account 146.

147. Transfers of Financial Assets 147.

148. Traveler's Letter of Credit 148.

149. Treasury Receipts 149.
150. Treasury Stock 150.

151. Troubled Debt Restructurings 151.
152. Trust Preferred Securities 152.

153. U.S. Banks 153.

154. U.S. Territories and Possessions 154.

155. Valuation Allowance 155.

156. When-issued Securities Transactions ______________ 156.
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PUBLIC EXHIBIT 9

SECTION A: HHI Exhibits for FRB Markets



SUMMARY SHEET ACQUIROR : CIT Group Inc. 08/19/2014 23:39

TARGET : IMB HoldCo LLC

WEIGHTED DEPOSITS ($000) Divest Divest Divest
Insti A T HHI MARKET SHARE RANK to 1800 to 200 to 35%

Market Scenario * tutions Market Total Pre Post Delta A T C A T C Gap ($000) ($000) ($000)

LOS ANGELES, CA (FRB Market) 317 438,685,615
001 FRB Initial Screen 0 13,226,126 1,031 1,031 0 0.00% 3.39% 3.39% 126 7 7 - - - -

002 DOJ Initial Screen 0 13,226,126 1,042 1,042 0 0.00% 3.40% 3.40% 116 7 7 - - - -

OXNARD-THOUSAND OAKS-VENTURA, CA (FRB Market) 42 15,504,740
003 FRB Initial Screen 0 600,170 1,421 1,421 0 0.00% 4.22% 4.22% 27 8 8 - - - -

004 DOJ Initial Screen 0 600,170 1,421 1,421 0 0.00% 4.22% 4.22% 27 8 8 - - - -

PALM SPRINGS-CATHEDRAL CITY-PALM DESERT, CA (FRB Market) 27 6,983,423
005 FRB Initial Screen 0 468,935 1,116 1,116 0 0.00% 6.81% 6.81% 22 6 6 - - - -

006 DOJ Initial Screen 0 468,935 1,143 1,143 0 0.00% 6.90% 6.90% 20 6 6 - - - -

SALT LAKE CITY, UT (FRB Market) 87 370,663,109
007 FRB Initial Screen 11,111,079 0 1,287 1,287 0 3.20% 0.00% 3.20% 7 0 7 - - - -

008 DOJ Initial Screen 11,111,079 0 1,399 1,399 0 3.37% 0.00% 3.37% 6 0 6 - - - -

SAN DIEGO, CA (FRB Market) 88 76,472,332
009 FRB Initial Screen 0 850,646 1,371 1,371 0 0.00% 1.36% 1.36% 51 11 11 - - - -

010 DOJ Initial Screen 0 850,646 1,417 1,417 0 0.00% 1.38% 1.38% 47 10 10 - - - -

Footnotes:

* FRB Initial Screen:  Banks at 100%, Thrifts at 50%, Credit Unions at 0%.
DOJ Initial Screen:  Banks at 100%, Thrifts at 0%, Credit Unions at 0%.
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SUMMARY SHEET ACQUIROR: CIT Group Inc. 08/19/2014 23:39

TARGET: IMB HoIdCo LLC

WEIGHTED DEPOSITS ($000) Divest Divest Divest
Insti A T HHI MARKETSHARE RANK to 1800 to 200 to 35%

Market Scenario tutions Market Total Pre Post Delta A T C A T C Gap (SE00) (SE00) (S000)

LOS ANGELES, CA (FRE Market) 317 438,685,615

001 FRB Initial Screen 0 13,226,126 1,031 1,031 0 0.00% 3.39% 3.39% 126 7 7 - -

002 DOJ Initial Screen 0 13,226,126 1,042 1,042 0 0.00% 3.40% 3.40% 116 7 7 - -

OXNARD-THOUSAND OAKS-VENTURA, CA (FRB Market) 42 15,504,740

003 FRB Initial Screen 0 600,170 1,421 1,421 0 0.00% 4.22% 4.22% 27 8 6 - -

004 DOJ Initial Screen 0 600,170 1,421 1,421 0 0.00% 4.22% 4.22% 27 8 6 - -

PALM SPRINGS-CATHEDRAL CITY-PALM DESERT, CA (FRE Market) 27 6,983,423

005 FRB Initial Screen 0 468,935 1,116 1,116 0 0.00% 6.81% 6.81% 22 6 6 - -

006 DOJ Initial Screen 0 468,935 1,143 1,143 0 0.00% 6.90% 6.90% 20 6 6 - -

SALT LAKE CITY, UT (FRB Market) 87 370,663,109

007 FRB Initial Screen 11,111,079 0 1,287 1,287 0 3.20% 0.00% 3.20% 7 0 7 - -

008 DOJ Initial Screen 11,111,079 0 1,399 1,399 0 3.37% 0.00% 3.37% 6 0 6 - -

SAN DIEGO, CA (FRB Market) 68 76,472,332
006 FRB Iniil Screen 0 650,646 1,371 1,371 0 0.00% 1.36% 1.36% 51 11 11- ---

010 DOJ Initial Screen 0 850,646 1,417 1,417 0 0.00% 1.38% 1.38% 47 10 10 - -

Footnotes:

FRB Initial Screen: Banks at 100%, Thrifts at 50%, Credit Unions at 0%.
DOJ Initial Screen: Banks at 100%, Thrifts at 0%, Credit Unions at 0%.
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001 Los Angeles, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 126 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
0 7 IMB HoldCo LLC Bank 63 13,226,126 100 13,226,126 3.39 11.47

RESULTING INSTITUTION
100 7 CIT Group Inc. Bank 63 13,226,126 13,226,126 3.39 11.47

OTHER INSTITUTIONS (Pro Forma **)
1 1 Bank of America Corp. Bank 352 83,647,296 100 83,647,296 21.42 458.79 352 83,647,296 83,647,296 21.42 458.79

2 2 Wells Fargo & Co. Bank 369 63,999,711 100 63,999,711 16.39 268.58 369 63,999,711 63,999,711 16.39 268.58

3 3 Mitsubishi UFJ Financial Group Inc. Bank 124 41,617,982 100 41,617,982 10.66 113.57 124 41,617,982 41,617,982 10.66 113.57

4 4 JPMorgan Chase & Co. Bank 431 37,412,144 100 37,412,144 9.58 91.78 431 37,412,144 37,412,144 9.58 91.78

5 5 City National Corp. Bank 42 18,375,916 100 18,375,916 4.71 22.14 42 18,375,916 18,375,916 4.71 22.14

6 6 Citigroup Inc. Bank 155 17,734,035 100 17,734,035 4.54 20.62 155 17,734,035 17,734,035 4.54 20.62

8 8 U.S. Bancorp Bank 244 13,171,279 100 13,171,279 3.37 11.38 244 13,171,279 13,171,279 3.37 11.38

9 9 East West Bancorp Inc. Bank 58 12,532,939 100 12,532,939 3.21 10.30 58 12,532,939 12,532,939 3.21 10.30

10 10 BNP Paribas SA Bank 73 10,800,410 100 10,800,410 2.77 7.65 73 10,800,410 10,800,410 2.77 7.65

11 11 PacWest Bancorp Bank 49 6,913,467 100 6,913,467 1.77 3.13 49 6,913,467 6,913,467 1.77 3.13

12 12 Comerica Inc. Bank 44 5,287,184 100 5,287,184 1.35 1.83 44 5,287,184 5,287,184 1.35 1.83

13 13 Cathay General Bancorp Bank 20 4,860,586 100 4,860,586 1.24 1.55 20 4,860,586 4,860,586 1.24 1.55

14 14 HSBC Holdings Plc Bank 21 4,196,121 100 4,196,121 1.07 1.15 21 4,196,121 4,196,121 1.07 1.15

15 15 Zions Bancorp. Bank 42 3,985,251 100 3,985,251 1.02 1.04 42 3,985,251 3,985,251 1.02 1.04

16 16 Farmers & Merchants Bank of Long Beach Bank 23 3,772,073 100 3,772,073 0.97 0.93 23 3,772,073 3,772,073 0.97 0.93

17 17 CVB Financial Corp. Bank 31 3,552,962 100 3,552,962 0.91 0.83 31 3,552,962 3,552,962 0.91 0.83

18 18 BBCN Bancorp Inc. Bank 26 3,200,705 100 3,200,705 0.82 0.67 26 3,200,705 3,200,705 0.82 0.67

19 19 Banc of California Inc. Bank 36 3,013,639 100 3,013,639 0.77 0.60 36 3,013,639 3,013,639 0.77 0.60

20 20 First Republic Bank Bank 8 2,934,134 100 2,934,134 0.75 0.56 8 2,934,134 2,934,134 0.75 0.56

21 21 Hanmi Financial Corp. Bank 27 2,302,191 100 2,302,191 0.59 0.35 27 2,302,191 2,302,191 0.59 0.35

22 22 Wilshire Bancorp Inc. Bank 26 2,206,094 100 2,206,094 0.56 0.32 26 2,206,094 2,206,094 0.56 0.32

23 23 Community Bank Bank 15 1,858,101 100 1,858,101 0.48 0.23 15 1,858,101 1,858,101 0.48 0.23

24 24 Sumitomo Mitsui Financial Group Inc. Bank 9 1,641,282 100 1,641,282 0.42 0.18 9 1,641,282 1,641,282 0.42 0.18

25 25 CU Bancorp Bank 10 1,474,040 100 1,474,040 0.38 0.14 10 1,474,040 1,474,040 0.38 0.14

26 26 Preferred Bank Bank 10 1,390,529 100 1,390,529 0.36 0.13 10 1,390,529 1,390,529 0.36 0.13

27 27 Carpenter Bank Partners Inc. Bank 14 1,284,744 100 1,284,744 0.33 0.11 14 1,284,744 1,284,744 0.33 0.11

28 28 First Banks Inc. Bank 25 1,190,515 100 1,190,515 0.30 0.09 25 1,190,515 1,190,515 0.30 0.09

29 29 American Business Bank Bank 1 1,142,380 100 1,142,380 0.29 0.09 1 1,142,380 1,142,380 0.29 0.09

30 30 Opus Bank Bank 25 1,070,098 100 1,070,098 0.27 0.08 25 1,070,098 1,070,098 0.27 0.08

31 31 Grandpoint Capital Inc. Bank 12 914,211 100 914,211 0.23 0.05 12 914,211 914,211 0.23 0.05

32 32 Northern Trust Corp. Bank 3 687,887 100 687,887 0.18 0.03 3 687,887 687,887 0.18 0.03

33 33 First American Financial Corp. Thrift 2 1,275,674 50 637,837 0.16 0.03 2 1,275,674 637,837 0.16 0.03

34 34 Morgan Stanley Bank 7 615,147 100 615,147 0.16 0.02 7 615,147 615,147 0.16 0.02

35 35 California Republic Bancorp Bank 3 613,059 100 613,059 0.16 0.02 3 613,059 613,059 0.16 0.02

36 36 Pacific City Financial Corp. Bank 9 603,264 100 603,264 0.15 0.02 9 603,264 603,264 0.15 0.02

37 37 First Foundation Inc. Bank 4 602,998 100 602,998 0.15 0.02 4 602,998 602,998 0.15 0.02

38 38 Luther Burbank Corp. Thrift 4 1,128,558 50 564,279 0.14 0.02 4 1,128,558 564,279 0.14 0.02
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001 Los Angeles, CA - FRB Banking Market Ownership info as of 8119/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
126 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
7 IMB HoIdCo LLC Bank 63 13,226,126 100 13,226,126 3.39 11.47

RESULTING INSTITUTION
7 CIT Group Inc. Bank 63 13,226,126 13,226,126 3.39 11.47

OTHER INSTITUTIONS (Pro Forma **)

1 1 Bank of America Corp. Bank 352 83,647,296 100 83,647,296 21.42 458.79 352 83,647,296 83,647,296 21.42 458.79
2 2 Wells Fargo & Co. Bank 369 63,999,711 100 63,999,711 16.39 268.58 369 63,999,711 63,999,711 16.39 268.58
3 3 Mitsubishi UFJ Financial Group Inc. Bank 124 41,617,982 100 41,617,982 10 66 113.57 124 41,617,982 41,617,982 10.66 113.57

4 4 JPMorgan Chase & Co. Bank 431 37,412,144 100 37,412,144 9 58 91 78 431 37,412,144 37,412,144 9.58 91 78
5 5 City National Corp. Bank 42 18,375,916 100 18,375,916 4 71 22.14 42 18,375,916 18,375,916 4.71 22 14

6 6 Citigroup Inc. Bank 155 17,734,035 100 17,734,035 4.54 20.62 155 17,734,035 17,734,035 4.54 20.62
8 8 U.S. Bancorp Bank 244 13,171,279 100 13,171,279 337 11.38 244 13,171,279 13,171,279 337 11.38
9 9 East West Bancorp Inc. Bank 58 12,532,939 100 12,532,939 3.21 10.30 58 12,532,939 12,532,939 3.21 10.30
10 10 BNP Paribas SA Bank 73 10,800,410 100 10,800,410 2 77 7.65 73 10,800,410 10,800,410 2 77 7.65

11 11 PacWest Bancorp Bank 49 6,913,467 100 6,913,467 1.77 3 13 49 6,913,467 6,913,467 1 77 3 13
12 12 Comerica Inc. Bank 44 5,287,184 100 5,287,164 1.35 1.83 44 5,287,184 5,287,184 1 35 1 83
13 13 Cathay General Bancorp Bank 20 4,860,586 100 4,860,566 1.24 1.55 20 4,860,566 4,860,586 1.24 1.55
14 14 HSBC Holdings Plc Bank 21 4,196,121 100 4,196,121 1.07 1.15 21 4,196,121 4,196,121 1.07 1.15
15 15 ZionsaBancorp. Bank 42 3,985,251 100 3,985,251 1.02 1.04 42 3,985,251 3,985,251 1.02 1.04
16 16 Farmers & Merchants Bank of Long Beach Bank 23 3,772,073 100 3,772,073 0.97 0.93 23 3,772,073 3,772,073 0 97 0.93

17 17 CVB Financial Corp. Bank 31 3,552,962 100 3,552,962 0.91 0.83 31 3 552,962 3,552,962 0.91 0.83
18 18 BBCN Bancorp Inc. Bank 26 3,200,705 100 3,200,705 0.82 0.67 26 3,200,705 3,200,705 0 82 0.67
19 19 Bane of California Inc. Bank 36 3,013,639 100 3,013,639 0.77 0.60 36 3,013,639 3,013,639 0.77 0.60
20 20 First Republic Bank Bank 8 2,934,134 100 2,934,134 0.75 0.56 8 2,934,134 2,934,134 0 75 0.56
21 21 Harnmi Financial Corp. Bank 27 2,302,191 100 2,302,191 0.59 0.35 27 2,302,191 2,302,191 0.59 0.35
22 22 Wilshire Bancorp Inc. Bank 26 2,206,094 100 2,206,094 0.56 0.32 26 2,206,094 2,206,094 0 56 0.32

23 23 Community Bank Bank 15 1,858,101 100 1,858,101 0.48 0.23 15 1 858,101 1,858,101 0.48 0.23
24 24 Sumitomo Mitsui Financial Group Inc. Bank 9 1,641 282 100 1,641 282 0.42 0.18 9 1,641,282 1,641,282 0.42 0.18

25 25 CU Bancorp Bank 10 1,474,040 100 1,474,040 0.38 0.14 10 1,474,040 1,474,040 0.38 0.14
26 26 Preferred Bank Bank 10 1,390,529 100 1,390,529 0.36 0.13 10 1 390,529 1,390,529 0.36 0 13
27 27 Carpenter Bank Partnera Inc. Bank 14 1,284,744 100 1,284,744 0.33 0.11 14 1,284,744 1,284,744 0.33 0.11
28 28 First Banks Inc. Bank 25 1,190,515 100 1,190,515 0.30 0.09 25 1,190,515 1,190,515 0.30 0.09

29 29 American Business Bank Bank 1 1,142,380 100 1,142,380 0.29 0.09 1 1,142,380 1,142,380 0 29 0.09
30 30 Opus Bank Bank 25 1,070,096 100 1,070,096 0.27 0.08 25 1,070,098 1,070,098 0.27 0.06
31 31 Grandpoint Capital Inc. Bank 12 914,211 100 914,211 0.23 0.05 12 914,211 914,211 0.23 0.05
32 32 Northern Trust Corp. Bank 3 687,887 100 687,887 0 18 0.03 3 687,887 687,887 0 18 0.03
33 33 Firat American Financial Corp. Thrift 2 1,275,674 50 637,837 0.16 0.03 2 1,275,674 637,837 0.16 0.03
34 34 Morgan Stanley Bank 7 615,147 100 615,147 0.16 0.02 7 615,147 615,147 0.16 0.02

35 35 California Repuhic Bancorp Bank 3 613,059 100 613,059 0.16 0.02 3 613,059 613,059 0.16 0.02
36 36 Pacific City Financial Corp. Bank 9 603,264 100 603,264 0.15 0.02 9 603,264 603,264 0.15 0.02
37 37 First Foundation Inc. Bank 4 602,998 100 602,998 0 15 0.02 4 602,998 602,998 0.15 0.02
38 38 Luther Burbank Corp. Thrift 4 1,128,558 50 564,279 0.14 0.02 4 1,128,558 564,279 0.14 0.02
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001 Los Angeles, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 SinoPac Financial Holdings Co. Ltd. Bank 6 552,217 100 552,217 0.14 0.02 6 552,217 552,217 0.14 0.02

40 40 RBB Bancorp Bank 7 515,207 100 515,207 0.13 0.02 7 515,207 515,207 0.13 0.02

41 41 Mizrahi Tefahot Bank Ltd. Bank 1 453,624 100 453,624 0.12 0.01 1 453,624 453,624 0.12 0.01

42 42 Commonwealth Business Bank Bank 3 450,012 100 450,012 0.12 0.01 3 450,012 450,012 0.12 0.01

43 43 First General Bank Bank 4 443,167 100 443,167 0.11 0.01 4 443,167 443,167 0.11 0.01

44 44 Sunwest Bank Bank 4 420,310 100 420,310 0.11 0.01 4 420,310 420,310 0.11 0.01

45 45 1st Century Bancshares Inc. Bank 1 407,841 100 407,841 0.10 0.01 1 407,841 407,841 0.10 0.01

46 46 Shinhan Financial Group Co. Ltd. Bank 4 403,333 100 403,333 0.10 0.01 4 403,333 403,333 0.10 0.01

47 47 Pacific Premier Bancorp Inc. Bank 5 401,754 100 401,754 0.10 0.01 5 401,754 401,754 0.10 0.01

48 48 First Citizens BancShares Inc. Bank 7 386,493 100 386,493 0.10 0.01 7 386,493 386,493 0.10 0.01

49 49 Industrial Bank of Taiwan Co. Ltd. Bank 6 361,152 100 361,152 0.09 0.01 6 361,152 361,152 0.09 0.01

50 50 Israel Discount Bank Ltd. Bank 2 354,096 100 354,096 0.09 0.01 2 354,096 354,096 0.09 0.01

51 51 California First National Bancorp Bank 1 348,116 100 348,116 0.09 0.01 1 348,116 348,116 0.09 0.01

52 52 Boston Private Financial Holdings Inc. Bank 5 346,239 100 346,239 0.09 0.01 5 346,239 346,239 0.09 0.01

53 53 State Bank of India Bank 5 346,190 100 346,190 0.09 0.01 5 346,190 346,190 0.09 0.01

54 54 TFC Holding Co. Bank 6 328,939 100 328,939 0.08 0.01 6 328,939 328,939 0.08 0.01

55 55 First Choice Bank Bank 4 318,877 100 318,877 0.08 0.01 4 318,877 318,877 0.08 0.01

56 56 NCAL Bancorp Bank 4 316,008 100 316,008 0.08 0.01 4 316,008 316,008 0.08 0.01

57 57 Malaga Financial Corp. Thrift 5 614,165 50 307,083 0.08 0.01 5 614,165 307,083 0.08 0.01

58 58 First Financial Holding Co. Ltd. Bank 5 297,471 100 297,471 0.08 0.01 5 297,471 297,471 0.08 0.01

59 59 OneUnited Bank Bank 5 291,005 100 291,005 0.07 0.01 5 291,005 291,005 0.07 0.01

60 60 Pacific Enterprise Bancorp Bank 2 268,773 100 268,773 0.07 0.00 2 268,773 268,773 0.07 0.00

61 61 Simplicity Bancorp Inc. Thrift 7 506,489 50 253,245 0.06 0.00 7 506,489 253,245 0.06 0.00

62 62 CommerceWest Bank Bank 3 236,917 100 236,917 0.06 0.00 3 236,917 236,917 0.06 0.00

63 63 First Credit Bank Bank 2 233,734 100 233,734 0.06 0.00 2 233,734 233,734 0.06 0.00

64 64 Mega Bank Bank 4 232,455 100 232,455 0.06 0.00 4 232,455 232,455 0.06 0.00

65 65 American Plus Bank N.A. Bank 2 226,475 100 226,475 0.06 0.00 2 226,475 226,475 0.06 0.00

66 66 Mission Valley Bancorp Bank 3 216,394 100 216,394 0.06 0.00 3 216,394 216,394 0.06 0.00

67 67 Open Bank Bank 6 214,807 100 214,807 0.06 0.00 6 214,807 214,807 0.06 0.00

68 68 Umpqua Holdings Corp. Bank 3 204,931 100 204,931 0.05 0.00 3 204,931 204,931 0.05 0.00

69 69 GBC Holdings Inc. Bank 4 201,975 100 201,975 0.05 0.00 4 201,975 201,975 0.05 0.00

70 70 Maham Beteiligungsgesellschaft AG Bank 2 190,051 100 190,051 0.05 0.00 2 190,051 190,051 0.05 0.00

71 71 Western Alliance Bancorp. Bank 2 189,597 100 189,597 0.05 0.00 2 189,597 189,597 0.05 0.00

72 72 Independence Bank Bank 4 189,315 100 189,315 0.05 0.00 4 189,315 189,315 0.05 0.00

73 73 Industrial & Commercial Bank of China Ltd. Bank 5 187,501 100 187,501 0.05 0.00 5 187,501 187,501 0.05 0.00

74 74 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 2 181,056 100 181,056 0.05 0.00 2 181,056 181,056 0.05 0.00

75 75 Bank of Santa Clarita Bank 2 169,060 100 169,060 0.04 0.00 2 169,060 169,060 0.04 0.00

76 76 EH National Bank Bank 1 165,849 100 165,849 0.04 0.00 1 165,849 165,849 0.04 0.00

77 77 CKH Capital Inc. Bank 3 161,437 100 161,437 0.04 0.00 3 161,437 161,437 0.04 0.00

78 78 Commercial Bank of California Bank 2 159,926 100 159,926 0.04 0.00 2 159,926 159,926 0.04 0.00

79 79 Community Commerce Bank Bank 4 158,936 100 158,936 0.04 0.00 4 158,936 158,936 0.04 0.00

80 80 Americas United Bank Bank 3 147,310 100 147,310 0.04 0.00 3 147,310 147,310 0.04 0.00

81 81 Universal Financial Inc. Thrift (c.a.) 5 289,975 50 144,988 0.04 0.00 5 289,975 144,988 0.04 0.00

82 82 SKBHC Holdings LLC Bank 5 143,104 100 143,104 0.04 0.00 5 143,104 143,104 0.04 0.00

83 83 Pacific Commerce Bank Bank 2 139,850 100 139,850 0.04 0.00 2 139,850 139,850 0.04 0.00

84 84 Uniti Financial Corp. Bank 3 137,271 100 137,271 0.04 0.00 3 137,271 137,271 0.04 0.00

85 85 Capital Bank Bank 1 136,914 100 136,914 0.04 0.00 1 136,914 136,914 0.04 0.00
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DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 SinoPac Financial Holdings Co. Ltd. Bank 6 552,217 100 552,217 0.14 0.02 6 552,217 552,217 0.14 0.02
40 40 RBB Bancorp Bank 7 515,207 100 515,207 0.13 0.02 7 515,207 515,207 0.13 0.02
41 41 Mizrahi Tefahot Bank Ltd. Bank 1 453,624 100 453,624 0.12 0.01 1 453,624 453,624 0.12 0.01
42 42 Commonwealth Business Bank Bank 3 450,012 100 450,012 0.12 0.01 3 450,012 450,012 0.12 0.01
43 43 First General Bank Bank 4 443,167 100 443,167 0.11 0.01 4 443,167 443,167 0.11 0.01
44 44 Sunwest Bank Bank 4 420,310 100 420,310 0.11 0.01 4 420,310 420,310 0.11 0.01
45 45 1st Century Bancshares Inc. Bank 1 407,841 100 407,841 0.10 0.01 1 407,841 407,841 0.10 0.01
46 46 Shinhan Financial Group Co. Ltd. Bank 4 403,333 100 403,333 0.10 0.01 4 403,333 403,333 0.10 0.01
47 47 Pacific Premier Bancorp Inc. Bank 5 401,754 100 401,754 0.10 0.01 5 401,754 401,754 0.10 0.01
48 48 First Citizens BancShares Inc. Bank 7 386,493 100 386,493 0.10 0.01 7 386,493 386,493 0.10 0.01
49 49 Industrial Bank of Taiwan Co. Ltd. Bank 6 361,152 100 361,152 0.09 0.01 6 361,152 361,152 0.09 0.01
50 50 Israel Discount Bank Ltd. Bank 2 354,096 100 354,096 0.09 0.01 2 354,096 354 096 0.09 0.01
51 51 California First National Bancorp Bank 1 348,116 100 348,116 0.09 0.01 1 348,116 348,116 0.09 0.01
52 52 Boston Private Financial Holdings Inc. Bank 5 346,239 100 346,239 0.09 0.01 5 346,239 346 239 0 09 0.01

53 53 State Bank of India Bank 5 346,190 100 346,190 0.09 0.01 5 346,190 346,190 0.09 0.01
54 54 TFC Holding Co. Bank 6 328,939 100 328,939 0.08 0.01 6 328,939 328,939 0 08 0.01

55 55 First Choice Bank Bank 4 318,877 100 318,877 0.08 0.01 4 318,877 318,877 0.08 0.01
56 56 NCAL Bancorp Bank 4 316,008 100 316,008 0.08 0.01 4 316,008 316,008 0.08 0.01
57 57 Malaga Financial Corp. Thrift 5 614,165 50 307,083 0.08 0.01 5 614,165 307,083 0.08 0.01
58 58 First Financial Holding Co. Ltd. Bank 5 297,471 100 297,471 0.08 0.01 5 297,471 297,471 0 08 0.01
59 59 OneUnited Bank Bank 5 291,005 100 291,005 0.07 0.01 5 291,005 291,005 0.07 0.01
60 60 Pacific Enterprise Bancorp Bank 2 268,773 100 268,773 0.07 0.00 2 268,773 268,773 0 07 0.00
61 61 Simplicity Bancorp Inc. Thrift 7 506,489 50 253,245 0.06 0.00 7 506,489 253,245 0.06 0.00
62 62 CommerceWest Bank Bank 3 236,917 100 236,917 0.06 0.00 3 236,917 236,917 0 06 0.00
63 63 First Credit Bank Bank 2 233,734 100 233,734 0.06 0.00 2 233,734 233,734 0.06 0.00
64 64 Mega Bank Bank 4 232,455 100 232,455 0.06 0.00 4 232,455 232,455 0 06 000

65 65 American PILuS Bank N.A. Bank 2 226,475 100 226,475 0.06 0.00 2 226 475 226 475 0.06 0.00
66 66 Mission Valley Bancorp Bank 3 216,394 100 216,394 0.06 0.00 3 216,394 216,394 0 06 0.00

67 67 Open Bank Bank 6 214,807 100 214,807 0.06 0.00 6 214,807 214,807 0.06 0.00
68 68 Umpqua Holdings Corp. Bank 3 204,931 100 204,931 0.05 0.00 3 204,931 204,931 0 05 0.00
69 69 GBC HolIngsI Inc. Bank 4 201,975 100 201,975 0.05 0.00 4 201,975 201,975 0.05 0.00
70 70 Maham Beteiligungsgesellschaft AG Bank 2 190,051 100 190,051 0.05 0.00 2 190,051 190,051 0 05 0.00
71 71 Western Alliance Bancorlp. Bank 2 189,597 100 189,597 0.05 0.00 2 189,597 189,597 0.05 0.00
72 72 Independence Bank Bank 4 189,315 100 189,315 0.05 0.00 4 189,315 189,315 0.05 0.00
73 73 Industrial & Commercial Bank of China Ltd. Bank 5 187,501 100 187,501 0.05 0.00 5 187,501 187,501 0.05 0.00
74 74 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 2 181,056 100 181,056 0.05 0.00 2 181,056 181,056 0 05 0.00
75 75 Bank of Santa Clarita Bank 2 169,060 100 169,060 0.04 0.00 2 169,060 169,060 0.04 0.00
76 76 EH National Bank Bank 1 165,849 100 165,849 0.04 0.00 1 165,849 165,849 004 0.00
77 77 CKH Capital Inc. Bank 3 161,437 100 161,437 0.04 0.00 3 161,437 161,437 0.04 0.00
78 78 Commercial Bank of California Bank 2 159,926 100 159,926 0.04 0.00 2 159,926 159,926 0 04 0.00
79 79 Commnunity Commnerce Bank Bank 4 158,936 100 158,936 0.04 0.00 4 158,936 158,936 0.04 0.00
80 80 Americas United Bank Bank 3 147,310 100 147,310 0.04 0.00 3 147,310 147,310 0.04 0.00
81 81 Universal Financial Inc. Thrift (c.a.) 5 289,975 50 144,988 0.04 0.00 5 289,975 144,988 0.04 0.00
82 82 SKBHC Holdings LLC Bank 5 143,104 100 143,104 0.04 0.00 5 143,104 143,104 004 0.00
83 83 Pacific Commerce Bank Bank 2 139,850 100 139,850 0.04 0.00 2 139,850 139,850 0.04 0.00
84 84 Uniti Financial Corp. Bank 3 137,271 100 137,271 0.04 0.00 3 137,271 137,271 0.04 0.00

85 85 Capital Bank Bank 1 136,914 100 136,914 0.04 0.00 1 136,914 136,914 0.04 0.00
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001 Los Angeles, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

86 86 ProAmrica Bank Bank 1 133,433 100 133,433 0.03 0.00 1 133,433 133,433 0.03 0.00

87 87 American Continental Bank Bank 4 132,750 100 132,750 0.03 0.00 4 132,750 132,750 0.03 0.00

88 88 Orange County Business Bank Bank 1 126,914 100 126,914 0.03 0.00 1 126,914 126,914 0.03 0.00

89 89 CalWest Bancorp Bank 3 126,324 100 126,324 0.03 0.00 3 126,324 126,324 0.03 0.00

90 90 Broadway Financial Corp. Thrift 4 230,818 50 115,409 0.03 0.00 4 230,818 115,409 0.03 0.00

91 91 Eastern International Bank Bank 2 108,258 100 108,258 0.03 0.00 2 108,258 108,258 0.03 0.00

92 92 Pacific Alliance Bank Bank 2 106,990 100 106,990 0.03 0.00 2 106,990 106,990 0.03 0.00

93 93 Partners Bank of California Bank 1 106,600 100 106,600 0.03 0.00 1 106,600 106,600 0.03 0.00

94 94 AltaPacific Bancorp Bank 2 105,326 100 105,326 0.03 0.00 2 105,326 105,326 0.03 0.00

95 95 Chino Commercial Bancorp Bank 3 104,461 100 104,461 0.03 0.00 3 104,461 104,461 0.03 0.00

96 96 Premier Business Bank Bank 2 102,223 100 102,223 0.03 0.00 2 102,223 102,223 0.03 0.00

97 97 International City Bank NA Bank 2 96,619 100 96,619 0.02 0.00 2 96,619 96,619 0.02 0.00

98 98 Woori Finance Holdings Co. Ltd. Bank 4 94,650 100 94,650 0.02 0.00 4 94,650 94,650 0.02 0.00

99 99 United Pacific Bank Bank 2 88,344 100 88,344 0.02 0.00 2 88,344 88,344 0.02 0.00

100 100 Independent Bankers Financial Corp. Bank 1 87,429 100 87,429 0.02 0.00 1 87,429 87,429 0.02 0.00

101 101 Workers United Bank 1 81,296 100 81,296 0.02 0.00 1 81,296 81,296 0.02 0.00

102 102 Friendly Hills Bank Bank 2 77,989 100 77,989 0.02 0.00 2 77,989 77,989 0.02 0.00

103 103 Golden State Bank Bank 2 76,461 100 76,461 0.02 0.00 2 76,461 76,461 0.02 0.00

104 104 US Metro Bk Bank 1 72,671 100 72,671 0.02 0.00 1 72,671 72,671 0.02 0.00

105 105 Merchants Bank of California NA Bank 1 71,241 100 71,241 0.02 0.00 1 71,241 71,241 0.02 0.00

106 106 Bank Leumi le-Israel B.M. Bank 1 66,538 100 66,538 0.02 0.00 1 66,538 66,538 0.02 0.00

107 107 Saddleback Bancorp Bank 1 49,400 100 49,400 0.01 0.00 1 49,400 49,400 0.01 0.00

108 108 Asian Pacific National Bank Bank 2 45,021 100 45,021 0.01 0.00 2 45,021 45,021 0.01 0.00

109 109 California Business Bank Bank 1 44,752 100 44,752 0.01 0.00 1 44,752 44,752 0.01 0.00

110 110 Greater Pacific Bancshares Bank 1 41,530 100 41,530 0.01 0.00 1 41,530 41,530 0.01 0.00

111 111 Saigon National Bank Bank 1 40,116 100 40,116 0.01 0.00 1 40,116 40,116 0.01 0.00

112 112 Mission Bancorp Bank 1 38,699 100 38,699 0.01 0.00 1 38,699 38,699 0.01 0.00

113 113 Pan American Bank Bank 1 35,339 100 35,339 0.01 0.00 1 35,339 35,339 0.01 0.00

114 114 Banco Bilbao Vizcaya Argentaria SA Bank 2 32,126 100 32,126 0.01 0.00 2 32,126 32,126 0.01 0.00

115 115 Security California Bancorp Bank 1 29,777 100 29,777 0.01 0.00 1 29,777 29,777 0.01 0.00

116 116 Beal Financial Corp. Thrift 2 45,743 50 22,872 0.01 0.00 2 45,743 22,872 0.01 0.00

117 117 First ULB Corp. Thrift (c.a.) 2 43,505 50 21,753 0.01 0.00 2 43,505 21,753 0.01 0.00

118 118 Sierra Bancorp Bank 1 21,322 100 21,322 0.01 0.00 1 21,322 21,322 0.01 0.00

119 119 Balboa Thrift and Loan Association Bank 1 14,598 100 14,598 0.00 0.00 1 14,598 14,598 0.00 0.00

120 120 San Diego Private Bank Bank 1 12,518 100 12,518 0.00 0.00 1 12,518 12,518 0.00 0.00

121 121 First Western Financial Inc. Bank 1 9,498 100 9,498 0.00 0.00 1 9,498 9,498 0.00 0.00

122 122 Omaha Financial Holdings Inc. Thrift (c.a.) 1 11,962 50 5,981 0.00 0.00 1 11,962 5,981 0.00 0.00

123 123 Bank of New York Mellon Corp. Bank 3 541 100 541 0.00 0.00 3 541 541 0.00 0.00

124 124 Capital Bank and Trust Co. FSB Thrift 1 500 50 250 0.00 0.00 1 500 250 0.00 0.00

125 125 Canadian Imperial Bank of Commerce Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

127 126 Farmers & Merchants Bancorp Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

128 127 M&T Bank Corp. Bank 2 0 100 0 0.00 0.00 2 0 0 0.00 0.00

129 128 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

130 129 Seacoast Commerce Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

131 130 20th Century Fox Federal Credit Union CU (comp.) 2 40,553 0 0 0.00 0.00 2 40,553 0 0.00 0.00

132 131 Actors Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

133 132 Allied Healthcare Federal Credit Union CU (comp.) 5 61,738 0 0 0.00 0.00 5 61,738 0 0.00 0.00
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DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

86 86 ProAmrica Bank Bank 1 133,433 100 133,433 0.03 0.00 1 133,433 133,433 0.03 0.00
87 87 American Continental Bank Bank 4 132,750 100 132,750 0.03 0.00 4 132,750 132,750 0.03 0.00
88 88 Orange County Business Bank Bank 1 126,914 100 126,914 0.03 0.00 1 126,914 126,914 0.03 0.00
89 89 CalWest Bancorp Bank 3 126,324 100 126,324 0.03 0.00 3 126,324 126,324 0.03 0.00
90 90 Broadway Financial Corp. Thrift 4 230,818 50 115,409 0.03 0.00 4 230,818 115,409 0.03 0.00
91 91 Eastern International Bank Bank 2 108,258 100 108,258 0.03 0.00 2 108,258 108,258 0.03 0.00
92 92 Pacific Alliance Bank Bank 2 106,990 100 106,990 0.03 0.00 2 106,990 106,990 0.03 0.00
93 93 Partners Bank of California Bank 1 108,600 100 106,600 0.03 0.00 1 106,600 106,600 0.03 0.00
94 94 AltaPacific Bancorp Bank 2 105,326 100 105,326 0.03 0.00 2 105,326 105,326 0.03 0.00
95 95 Chino Commercial Bancorp Bank 3 104,461 100 104,461 0.03 0.00 3 104,461 104,461 0.03 0.00
96 96 Premier Business Bank Bank 2 102,223 100 102,223 0.03 0.00 2 102,223 102,223 0.03 0.00
97 97 International City Bank NA Bank 2 96,619 100 96,619 0.02 0.00 2 96,619 96,619 0.02 0.00
98 98 Wood Finance Holdings Co. Ltd. Bank 4 94,050 100 94,650 0.02 0.30 4 94,650 94,650 0 02 0.00
99 99 United Pacific Bank Bank 2 88,344 100 88,344 0.02 0.00 2 88,344 88,344 0.02 0.00
100 100 Independent Bankers Financial Corp. Bank 1 87,429 100 87,429 0.02 0 00 1 87,429 87,429 0 02 0.00
101 101 Wonrkera United Bank 1 81,296 100 81,296 0.02 0.00 1 81,296 81,296 0.02 0.00
102 102 Friendly Hills Bank Bank 2 77,989 100 77,989 0.02 0 00 2 77,989 77,989 0 02 0.00
103 103 Golden State Bank Bank 2 76,461 100 76,461 0.02 0.00 2 76,461 76,461 0.02 0.00
104 104 US Metro Bk Bank 1 72,671 100 72 671 0.02 000 1 72,671 72,671 0.02 0.00

105 105 Merchants Bank of California NA Bank 1 71,241 100 71,241 0.02 0.00 1 71,241 71,241 0.02 0.00
106 106 Bank Leum le-Israel B.M. Bank 1 66,538 100 66,538 0.02 0 00 1 66,538 66,538 002 0.00
107 107 Saddleback Bancorp Bank 1 49,400 100) 49,400 0.01 0.00 1 49,400 49,400 0.01 0.00
108 108 Asian Pacific National Bank Bank 2 45,021 100 45,021 0.01 0 00 2 45,021 45021 0 01 0.00
109 109 California BuinIeaS Bank Bank 1 44,752 100 44,752 0.01 0.00 1 44,752 44,752 0.01 0.00
110 110 Greater Pacific Bancshares Bank 1 41,530 100 41,530 0.01 0 00 1 41,530 41,530 0.01 0.00
111 111 Saigon National Bank Bank 1 40,116 100 40,116 0.01 0.00 1 40,116 40,116 0.01 0.00
112 112 Mission Bancorp Bank 1 38,699 100 38,699 0.01 0. 00 1 38,699 38,699 0 01 0.00
113 113 Pan American Bank Bank 1 35,339 100 35,339 0.01 0.00 1 35,339 35,339 0.01 0.00
114 114 Banco Bilbao Vizcaya Argentaria SA Bank 2 32,126 100 32,126 0.01 0.00 2 32,126 32,126 0.01 0.00
115 115 Security California Bancorp Bank 1 29,777 100 29,777 0.01 0.00 1 29,777 29,777 0.01 0.00
116 116 Beal Financial Corp. Thrift 2 45,743 50 22,872 0.01 0.00 2 45,743 22,872 0.01 000
117 117 First ULB Corp. Thrift (c.a.) 2 43,505 50 21,753 0.01 0.00 2 43,505 21,753 0.01 0.00
118 118 Sierra Bancorp Bank 1 21,322 100 21,322 0.01 0.00 1 21,322 21,322 0.01 0.00
119 119 Balboa_Thrift and Loan Aaaociation Bank 1 14,598 100 14,598 0.00 0.00 1 14,598 14,598 0.00 0.00
120 120 San Diego Private Bank Bank 1 12,518 100 12,518 0.00 000 1 12 518 12,518 090 0.00
121 121 Firat_Weatern Financial Inc. Bank 1 9,498 100 9,498 0.00 0.00 1 9,498 9,498 0.00 0.00
122 122 Omaha Financial Holdings Inc. Thrift (c.a.) 1 11,962 50 5,981 0.00 0.00 1 11 962 5,981 000 000
123 123 Bank of New York Mellon Corp. Bank 3 541 100 541 0.00 0.00 3 541 541 0.00 0.00
124 124 Capital Bank and Trust Co. FSB Thrift 1 500 50 250 0.00 000 1 500 250 0.00 000
125 125 Canadian Imperial Bank of Comme ce Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00
127 126 Farmers & Merchants Bancorp Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00
128 127 M&T Bank Co p. Bank 2 0 100 0 0.00 0.00 2 0 0 0.00 0.00
129 128 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

130 129 Seacoast Commerce Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00
131 130 20th Century Fox Federal Credit Union CU (comp.) 2 40,553 0 0 0.00 0.00 2 40553 0 0 00 0.00
132 131 Actora Federal Credit Union CU (comp') 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
133 132 Allied Healthcare Federal Credit Union CU (comp.) 5 61,738 0 0 0.00 0.00 5 61 738 0 0.00 000
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FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

134 133 American Federal Credit Union CU (comp.) 1 13,198 0 0 0.00 0.00 1 13,198 0 0.00 0.00

135 134 Anheuser-Busch Employees Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

136 135 Arrowhead Central Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

137 136 Baxter Credit Union CU (comp.) 4 0 0 0 0.00 0.00 4 0 0 0.00 0.00

138 137 California Adventist Federal Credit Union CU (comp.) 1 37,616 0 0 0.00 0.00 1 37,616 0 0.00 0.00

139 138 California Credit Union CU (comp.) 13 980,554 0 0 0.00 0.00 13 980,554 0 0.00 0.00

140 139 California Lithuanian Credit Union CU (comp.) 1 85,170 0 0 0.00 0.00 1 85,170 0 0.00 0.00

141 140 Chevron Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

142 141 Christian Community Credit Union CU (comp.) 2 506,516 0 0 0.00 0.00 2 506,516 0 0.00 0.00

143 142 E-Central Credit Union CU (comp.) 2 140,798 0 0 0.00 0.00 2 140,798 0 0.00 0.00

144 143 Evangelical Christian Credit Union CU (comp.) 1 827,319 0 0 0.00 0.00 1 827,319 0 0.00 0.00

145 144 Farmers Insurance Group Federal Credit Union CU (comp.) 3 547,680 0 0 0.00 0.00 3 547,680 0 0.00 0.00

146 145 Financial Partners Credit Union CU (comp.) 12 681,452 0 0 0.00 0.00 12 681,452 0 0.00 0.00

147 146 Kinecta Federal Credit Union CU (comp.) 22 2,607,841 0 0 0.00 0.00 22 2,607,841 0 0.00 0.00

148 147 Logix Federal Credit Union CU (comp.) 10 2,986,747 0 0 0.00 0.00 10 2,986,747 0 0.00 0.00

149 148 NuVision Federal Credit Union CU (comp.) 13 1,039,836 0 0 0.00 0.00 13 1,039,836 0 0.00 0.00

150 149 Polam Federal Credit Union CU (comp.) 2 43,313 0 0 0.00 0.00 2 43,313 0 0.00 0.00

151 150 Premier America Credit Union CU (comp.) 10 1,390,840 0 0 0.00 0.00 10 1,390,840 0 0.00 0.00

152 151 Prospectors Federal Credit Union CU (comp.) 2 52,232 0 0 0.00 0.00 2 52,232 0 0.00 0.00

153 152 San Diego County Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

154 153 SCE Federal Credit Union CU (comp.) 6 522,018 0 0 0.00 0.00 6 522,018 0 0.00 0.00

155 154 Self-Help Federal Credit Union CU (comp.) 5 0 0 0 0.00 0.00 5 0 0 0.00 0.00

156 155 South Bay Credit Union CU (comp.) 2 75,377 0 0 0.00 0.00 2 75,377 0 0.00 0.00

157 156 Southland Credit Union CU (comp.) 6 426,049 0 0 0.00 0.00 6 426,049 0 0.00 0.00

158 157 Star Harbor Federal Credit Union CU (comp.) 1 11,539 0 0 0.00 0.00 1 11,539 0 0.00 0.00

159 158 Union Yes Federal Credit Union CU (comp.) 2 47,290 0 0 0.00 0.00 2 47,290 0 0.00 0.00

160 159 United Methodist Federal Credit Union CU (comp.) 1 79,754 0 0 0.00 0.00 1 79,754 0 0.00 0.00

161 160 University Credit Union CU (comp.) 2 437,244 0 0 0.00 0.00 2 437,244 0 0.00 0.00

162 161 VA Desert Pacific Federal Credit Union CU (comp.) 2 48,217 0 0 0.00 0.00 2 48,217 0 0.00 0.00

163 162 Westside Employees Federal Credit Union CU (comp.) 1 10,714 0 0 0.00 0.00 1 10,714 0 0.00 0.00

164 163 Xceed Financial Federal Credit Union CU (comp.) 2 666,949 0 0 0.00 0.00 2 666,949 0 0.00 0.00

165 164 Aerospace Federal Credit Union CU 1 331,076 0 0 0.00 0.00 1 331,076 0 0.00 0.00

166 165 AFTRA-SAG Federal Credit Union CU 4 194,821 0 0 0.00 0.00 4 194,821 0 0.00 0.00

167 166 Airco Federal Credit Union CU 1 9,821 0 0 0.00 0.00 1 9,821 0 0.00 0.00

168 167 Alliant Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

169 168 America"s Christian Credit Union CU 3 239,931 0 0 0.00 0.00 3 239,931 0 0.00 0.00

170 169 American Airlines Federal Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

171 170 American Broadcast Employees FCU CU 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00

172 171 American First Credit Union CU 3 458,414 0 0 0.00 0.00 3 458,414 0 0.00 0.00

173 172 Auto Club Federal Credit Union CU 2 26,427 0 0 0.00 0.00 2 26,427 0 0.00 0.00

174 173 Bakery Employees Credit Union CU 1 7,050 0 0 0.00 0.00 1 7,050 0 0.00 0.00

175 174 Beverly Hills City Employees FCU CU 1 17,533 0 0 0.00 0.00 1 17,533 0 0.00 0.00

176 175 Bopti Federal Credit Union CU 1 50,095 0 0 0.00 0.00 1 50,095 0 0.00 0.00

177 176 Burbank City Federal Credit Union CU 1 229,816 0 0 0.00 0.00 1 229,816 0 0.00 0.00

178 177 C B S Employees Federal Credit Union CU 2 16,648 0 0 0.00 0.00 2 16,648 0 0.00 0.00

179 178 CAHP Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

180 179 Cal Poly Federal Credit Union CU 1 11,317 0 0 0.00 0.00 1 11,317 0 0.00 0.00
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DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

134 133 American Federal Credit Union CU (comp.) 1 13,198 0 0 0.00 0.00 1 13,198 0 0.00 0.00
135 134 Anheuser-Busch Employees Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
136 135 Arrowhead Central Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
137 136 Baxter Credit Union CU (comp.) 4 0 0 0 0.00 0.00 4 0 0 0.00 0.00
138 137 California Adventist Federal Credit Union CU (comp.) 1 37,616 0 0 0.00 0.00 1 37,616 0 0.00 0.00
139 138 California Credit Union CU (comp.) 13 980,554 0 0 0.00 0.00 13 980,554 0 0.00 0.00
140 139 California Lithuanian Credit Union CU (comp.) 1 85,170 0 0 0.00 0.00 1 85,170 0 0.00 0.00
141 140 Chevron Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
142 141 Christian Community Credit Union CU (comp.) 2 506,516 0 0 0.00 0.00 2 506,516 0 0.00 0.00
143 142 E-Central Credit Union CU (comp.) 2 140,798 0 0 0.00 0.00 2 140,798 0 0.00 0.00
144 143 Evangelical Christian Credit Union CU (comp.) 1 827,319 0 0 0.00 0.00 1 827,319 0 0.00 0.00
145 144 Farmers Insurance Group Federal Credit Union CU (comp.) 3 547,680 0 0 0.00 0.00 3 547,680 0 0 00 0.00
146 145 Financial Partners Credit Union CU (COMP.) 12 681,452 0 0 0.00 0.00 12 681,452 0 0.00 0.00
147 146 Kinecta Federal Credit Union CU (comp.) 22 2,607,841 0 0 0.00 0.00 22 2,607,841 0 0 00 0.00

148 147 Logix Federal Credit Union CU (comp.) 10 2,986,747 0 0 0.00 0.00 10 2,986,747 0 0.00 0.00
149 148 NuVision Federal Crdit Union CU (comp.) 13 1,039,836 0 0 0.00 0.00 13 1,039,836 0 0.00 0.00

150 149 Polam Federal Credit Union CU (comp.) 2 43,313 0 0 0.00 0.00 2 43,313 0 0.00 0.00
151 150 Premier America Credit Union CU (comp.) 10 1,390,840 0 0 0.00 0.00 10 1,390,840 0 0.00 0.00
152 151 Prospectors Federal Credit Union CU (COMP.) 2 52,232 0 0 0.00 0.00 2 52,232 0 0.0 0 00
153 152 San Diego County Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
154 153 SCE Federal Credit Union CU (COMP.) 6 522,018 0 00.00 0.00 6 522,018 0 0.00 0.00
155 154 Self-Help Federal Credit Union CU (comp.) 5 0 0 0 0.00 0.00 5 0 0 0.00 0.00
156 155 South Bay Credit Union CU (comp.) 2 75,377 0 0 0.00 0.00 2 75,377 0 0.00 0.00
157 156 Southland Credit Union CU (comp.) 6 426,049 0 0 0.00 0.00 6 426,049 0 0.00 0.00
158 157 Star Harbor Federal Credit Union CU (comnp.) 1 11,539 0 00.00 0.00 1 11,539 0 0.00 0.00
159 158 Union Yes Federal Credit Union CU (comp.) 2 47,290 0 0 0.00 0.00 2 47,290 0 0.00 0.00
160 159 United Methodist Federal Credit Union CU (conmp.) 1 79,754 0 0 000 0.00 1 79,754 0 0.00 000
161 160 University Credit Union CU (comp.) 2 437,244 0 0 0.00 0.00 2 437,244 0 0.00 0.00
162 161 VA Desert Pacific Federal Credit Union CU (comp.) 2 48,217 0 0 0.00 0.00 2 48,217 0 0.00 000
163 162 Westside Employees Federal Credit Union CU (comp.) 1 10,714 0 0 0.00 0.00 1 10,714 0 0.00 0.00
164 163 Xceed Financial Federal Credit Union CU (comnp.) 2 666,949 0 00.00 0.00 2 666,949 0 0.00 0.00)
165 164 Aerospace Federal Credit Union CU 1 331,076 0 0 0.00 0.00 1 331,076 0 0.00 0.00
166 165 AFTRA-SAG Federal Credit Union CU 4 194,821 0 00.00 0.00 4 194,821 0 0.00 0.00
167 166 Airco Federal Credit Union CU 1 9,821 0 0 0.00 0.00 1 9,821 0 0.00 0.00

168 167 Alliant Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
169 168 America"s Christian Credit Union CU 3 239,931 0 0 0.00 0.00 3 239,931 0 0.00 0.00
170 169 Amnerican Ailines Federal Credit Union CU 2 0 0 00.00 0.00 2 00 0.00 0.00
171 170 American Broadcast Employees FCU CU 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00
172 171 American First Credit Union CU 3 458,414 0 00.00 0.00 3 458,414 0 0.00 0.00)
173 172 Auto Club Federal Credit Union CU 2 26427 0 0 0.00 0.00 2 26,427 0 0.00 0.00
174 173 Bakery Employees Credit Union CU 1 7,050 0 0 0.00 0.00 1 7,050 0 0.00 0.00
175 174 Beverly Hills City Employees FCU CU 1 17,533 0 0 0.00 0.00 1 17,533 0 0.00 0.00
176 175 Bopti Federal Credit Union CU 1 50,095 0 0 0.00 0.00 1 50,095 0 0.00 0.00)
177 176 Burbank City Federal Credit Union CU 1 229,816 0 0 0.00 0.00 1 229,816 0 0.00 0.00
178 177 C B S Employees Federal Credit Union CU 2 16,648 0 0 0.00U 0.00 2 16,648 0 0.00 0.00
179 178 CAHP CreditUnion CU 1 0 0 0 0.00 0.00 1 0 0 000 0.00

180 179 Cal Poly Federal Credit Union CU 1 11,317 0 0 0.00 0.00 1 11,317 0 0.00 0.00
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001 Los Angeles, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

181 180 Cal State L.A. FCU CU 1 38,195 0 0 0.00 0.00 1 38,195 0 0.00 0.00

182 181 CalCom Federal Credit Union CU 5 56,672 0 0 0.00 0.00 5 56,672 0 0.00 0.00

183 182 California Agribusiness Credit Union CU 3 25,712 0 0 0.00 0.00 3 25,712 0 0.00 0.00

184 183 California Bear Credit Union CU 3 95,979 0 0 0.00 0.00 3 95,979 0 0.00 0.00

185 184 California Center Credit Union CU 1 7,627 0 0 0.00 0.00 1 7,627 0 0.00 0.00

186 185 Caltech Employees Federal Credit Union CU 3 1,106,402 0 0 0.00 0.00 3 1,106,402 0 0.00 0.00

187 186 Calvary Baptist of Pacoima FCU CU 1 127 0 0 0.00 0.00 1 127 0 0.00 0.00

188 187 Camino Federal Credit Union CU 2 113,164 0 0 0.00 0.00 2 113,164 0 0.00 0.00

189 188 Canoga Postal Federal Credit Union CU 1 731 0 0 0.00 0.00 1 731 0 0.00 0.00

190 189 Capstone Federal Credit Union CU 3 33,331 0 0 0.00 0.00 3 33,331 0 0.00 0.00

191 190 Catalyst Corporate Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

192 191 Cedars-Sinai Federal Credit Union CU 1 18,004 0 0 0.00 0.00 1 18,004 0 0.00 0.00

193 192 Chaffey Federal Credit Union CU 4 95,459 0 0 0.00 0.00 4 95,459 0 0.00 0.00

194 193 Cherry Employees Federal Credit Union CU 1 3,155 0 0 0.00 0.00 1 3,155 0 0.00 0.00

195 194 Clearpath Federal Credit Union CU 1 74,760 0 0 0.00 0.00 1 74,760 0 0.00 0.00

196 195 Columbus Club Federal Credit Union CU 1 6,472 0 0 0.00 0.00 1 6,472 0 0.00 0.00

197 196 Compton Municipal Employees Federal Credit Uni CU 1 792 0 0 0.00 0.00 1 792 0 0.00 0.00

198 197 Comunidad Latina Federal Credit Union CU 1 3,087 0 0 0.00 0.00 1 3,087 0 0.00 0.00

199 198 Credit Union of Southern California CU 12 660,966 0 0 0.00 0.00 12 660,966 0 0.00 0.00

200 199 CSC Employees Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

201 200 Culver City Employees FCU CU 1 20,890 0 0 0.00 0.00 1 20,890 0 0.00 0.00

202 201 Daijo Federal Credit Union CU 1 2,229 0 0 0.00 0.00 1 2,229 0 0.00 0.00

203 202 Deluxe Federal Credit Union CU 1 8,178 0 0 0.00 0.00 1 8,178 0 0.00 0.00

204 203 Downey Federal Credit Union CU 1 155,998 0 0 0.00 0.00 1 155,998 0 0.00 0.00

205 204 Eagle Community Credit Union CU 6 190,969 0 0 0.00 0.00 6 190,969 0 0.00 0.00

206 205 Edwards Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

207 206 El Monte Community Credit Union CU 2 19,337 0 0 0.00 0.00 2 19,337 0 0.00 0.00

208 207 Episcopal Community FCU CU 1 4,562 0 0 0.00 0.00 1 4,562 0 0.00 0.00

209 208 F&A Federal Credit Union CU 2 1,087,082 0 0 0.00 0.00 2 1,087,082 0 0.00 0.00

210 209 Fairview Employees Federal Credit Union CU 1 11,586 0 0 0.00 0.00 1 11,586 0 0.00 0.00

211 210 Family Federal Credit Union CU 1 7,224 0 0 0.00 0.00 1 7,224 0 0.00 0.00

212 211 Federal Employees West FCU CU 1 10,753 0 0 0.00 0.00 1 10,753 0 0.00 0.00

213 212 FEDEX Employees Credit Association FCU CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

214 213 FedONE Federal Credit Union CU 2 17,681 0 0 0.00 0.00 2 17,681 0 0.00 0.00

215 214 Firefighters First Credit Union CU 1 747,483 0 0 0.00 0.00 1 747,483 0 0.00 0.00

216 215 First City Credit Union CU 8 445,685 0 0 0.00 0.00 8 445,685 0 0.00 0.00

217 216 First Entertainment Credit Union CU 10 938,949 0 0 0.00 0.00 10 938,949 0 0.00 0.00

218 217 First Financial Credit Union CU 9 397,025 0 0 0.00 0.00 9 397,025 0 0.00 0.00

219 218 Fiscal Credit Union CU 2 126,222 0 0 0.00 0.00 2 126,222 0 0.00 0.00

220 219 FME Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

221 220 Foothill Federal Credit Union CU 5 261,345 0 0 0.00 0.00 5 261,345 0 0.00 0.00

222 221 Fountain Valley Credit Union CU 1 2,047 0 0 0.00 0.00 1 2,047 0 0.00 0.00

223 222 Glendale Area Schools FCU CU 2 293,229 0 0 0.00 0.00 2 293,229 0 0.00 0.00

224 223 Glendale Federal Credit Union CU 1 55,615 0 0 0.00 0.00 1 55,615 0 0.00 0.00

225 224 Golden 1 Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

226 225 Guidance Church of Religious Science FCU CU 1 124 0 0 0.00 0.00 1 124 0 0.00 0.00

227 226 Hanin Federal Credit Union CU 2 19,124 0 0 0.00 0.00 2 19,124 0 0.00 0.00
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DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

181 180 Cal State L.A. FCU CU 1 38,195 0 0 0.00 0.00 1 38,195 0 0.00 0.00
182 181 CalCom Federal Credit Union CU 5 56,672 0 0 0.00 0.00 5 56,672 0 0.00 0.00
183 182 California Agribusiness Credit Union CU 3 25,712 0 0 0.00 0.00 3 25,712 0 0.00 0.00
184 183 California Bear Credit Union CU 3 95,979 0 0 0.00 0.00 3 95,979 0 0.00 0.00
185 184 California Center Credit Union CU 1 7,627 0 0 0.00 0.00 1 7,627 0 0.00 0.00
186 185 Caltech Employees Federal Credit Union CU 3 1,106,402 0 0 0.00 0.00 3 1,106,402 0 0.00 0.00
187 186 Calvary Baptist of Pacoima FCU CU 1 127 0 0 0.00 0.00 1 127 0 0.00 0.00
188 187 Camino Federal Credit Union CU 2 113,164 0 0 0.00 0.00 2 113,164 0 0.00 0.00
189 188 Canoga Postal Federal Credit Union CU 1 731 0 0 0.00 0.00 1 731 0 0.00 0.00
190 189 Capstone Federal Credit Union CU 3 33,331 0 0 0.00 0.00 3 33,331 0 0.00 0.00
191 190 Catalyst Corporate Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
192 191 Cedars-Sinai Federal Credit Union CU 1 18,004 0 0 0.00 0.00 1 18,004 0 0.00 0.00
193 192 Chaffey Federal Credit Union CU 4 95,459 0 0 0.00 0.00 4 95,459 0 0.00 0.00
194 193 Cherry Employees Federal Credit Union CU 1 3,155 0 0 0.00 0.00 1 3,155 0 0.00 0.00

195 194 Clearpath Federal Credit Union CU 1 74,780 0 0 0.00 0 00 1 74.760 0 0.00 0.00
196 195 Columbus ClUb Federal Credit Union CU 1 6,472 0 0 0.00 0.00 1 6,472 0 0.00 0.00
197 198 Compton palEmployees Federal Credit Uni CU 1 792 0 0 0.00 0.00 1 792 0 0.00 0.00
198 197 Comunidad Latina Federal Credit Union CU 1 3,087 0 0 0.00 0.00 1 3,087 0 0.00 0.00

199 198 Credit UnionfSouterCalforna CU 12 817,98 0 0 0.00 0.00 12 8978 0 0.00 000

200 199 CSC Employees Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
201 200 Culver CityEmployees FCU CU 1 202890 0 0 0.00 0.00 1 20890 0 0.00 0.00
202 201 Daijo Federal Credit Union CU 1 2,229 0 0 0.00 0.00 1 2,229 0 0.00 000
203 202 Deluxe Federal Credit Union CU 2 8,178 0 0 0.00 0 00 1 1,178 0 0.00 000
204 203 Downey Federal Credit Union CU 1 155,998 0 0 0.00 0.00 1 155,998 0 0.00 000
205 204 EagleCoEmmlyeetUnon CU 1 190,985 0 0 0.00 0.00 1 10,99 0 0.00 0.00
206 205 Edwards FEl Credit Uniion CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
207 208 El Monte Community Credit Union CU 1 79337 0 0 0.00 0 00 2 19,337 0 0.00 0.00
208 207 Episcopal Community FCU CU 1 4,562 0 0 0.00 0.00 1 4,562 0 0.00 0.00
209 208 F&A Federal Credit Union CU 10 19087,082 0 0 0.00 0.00 2 1,987,082 0 0.00 000
210 209 Faircie Employees Federal Credit Union CU 1 11,586 0 0 0.00 0.00 1 11,586 0 0.00 0.00
211 210 Fmily Federal Credit Union CU 1 7,224 0 0 0.00 0.00 1 7,224 0 0.00 0.00
212 211 Federal Employees West FCU CU 1 10,753 0 0 0.00 0.00 1 10,753 0 0.00 0.00
213 212 FEDEXEmployeesCreditAssocation FCU CU 2 93291 0 0 0 0.00 0.00 1 0 0 0.00 0.00
214 213 FedNE Federal Credit Union CU 2 17,681 0 0 0.00 0.00 2 17,681 0 0.00 0.00

-215 214 Firefighters First Credit Union CU _ ____1 747,483 0 0 0.00 0.00 1 747,483 0 0.00 0.00
216 215 First City Credit Union CU 8 445,685 0 0 0.00 0.00 8 445,685 0 0.00 0.00
217 218 First Entertainment CreditUnion CU 10 938,949 0 0 0.00 0.00 10 938,949 0 0.00 0.00
218 217 First Financial Credit Union CU 9 397,025 0 0 0.00 0.00 9 397,025 0 0.00 0.00
219 218 FiscaliCredit Union CU _____2 '28,222 0 0 0.00 0.00 2 '28,222 0 0.00 0.00
220 219 FME Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
221 220 Foothill Federal CreditUnion CU 5____ 261,345 0 0 0.00 0.00 5 261,345 0 0.00 0.00
222 221 FOuintain Valley Credit Union CU 1 2,047 0 0 0.00 0.00 1 2,047 0 0.00 0.00
223 222 Glendale Area Schools FCU CU 2____ 293,229 0 0 0.00 0.00 2 293,229 0 0.00 0.00
224 223 Glendale Federal Credit Union CU 1 55,615 0 0 0.00 0.00 1 55,615 0 0.00 0.00
225 224 Golden 1Credit Union CU 2 0 0 0___ 0.00 0.00 2 0 0 0.00 0.00
226 225 Gidance Church Of ReligiouIS Science FCU CU 1 124 0 0 0.00 0.00 1 124 0 0.00 0.00
227 226 Hanin Federal Credit Union CU 2 19,124 0 0 0.00 0.00 2 19,124 0 0.00 000
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001 Los Angeles, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

228 227 Harbor Area Postal Employees Federal Credit Uni CU 1 16,135 0 0 0.00 0.00 1 16,135 0 0.00 0.00

229 228 Harbor Federal Credit Union CU 1 87,087 0 0 0.00 0.00 1 87,087 0 0.00 0.00

230 229 Health Associates Federal Credit Union CU 2 44,283 0 0 0.00 0.00 2 44,283 0 0.00 0.00

231 230 Honda Federal Credit Union CU 2 547,027 0 0 0.00 0.00 2 547,027 0 0.00 0.00

232 231 Huntington Beach Cty Emps CU CU 1 42,655 0 0 0.00 0.00 1 42,655 0 0.00 0.00

233 232 I.L.W.U. Credit Union CU 2 117,356 0 0 0.00 0.00 2 117,356 0 0.00 0.00

234 233 Interstate Federal Credit Union CU 1 15,613 0 0 0.00 0.00 1 15,613 0 0.00 0.00

235 234 JACOM Credit Union CU 2 71,580 0 0 0.00 0.00 2 71,580 0 0.00 0.00

236 235 Justice Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

237 236 L. A. Electrical Workers Credit Union CU 1 36,692 0 0 0.00 0.00 1 36,692 0 0.00 0.00

238 237 L.A. Healthcare Federal Credit Union CU 3 13,064 0 0 0.00 0.00 3 13,064 0 0.00 0.00

239 238 LA Financial Federal Credit Union CU 4 319,859 0 0 0.00 0.00 4 319,859 0 0.00 0.00

240 239 LA Mission Federal Credit Union CU 1 5,728 0 0 0.00 0.00 1 5,728 0 0.00 0.00

241 240 LBS Financial Credit Union CU 7 964,134 0 0 0.00 0.00 7 964,134 0 0.00 0.00

242 241 Long Beach City Employees Federal Credit Union CU 1 288,107 0 0 0.00 0.00 1 288,107 0 0.00 0.00

243 242 Long Beach Firemen"s Credit Union CU 1 136,810 0 0 0.00 0.00 1 136,810 0 0.00 0.00

244 243 Los Angeles Federal Credit Union CU 7 687,105 0 0 0.00 0.00 7 687,105 0 0.00 0.00

245 244 Los Angeles Lee Federal Credit Union CU 1 482 0 0 0.00 0.00 1 482 0 0.00 0.00

246 245 Los Angeles Police Federal Credit Union CU 4 676,921 0 0 0.00 0.00 4 676,921 0 0.00 0.00

247 246 Maryknoll of Los Angeles FCU CU 1 856 0 0 0.00 0.00 1 856 0 0.00 0.00

248 247 Matadors Community Credit Union CU 2 127,465 0 0 0.00 0.00 2 127,465 0 0.00 0.00

249 248 Mattel Federal Credit Union CU 1 28,422 0 0 0.00 0.00 1 28,422 0 0.00 0.00

250 249 Media City Community Credit Union CU 1 29,809 0 0 0.00 0.00 1 29,809 0 0.00 0.00

251 250 Mid-Cities Credit Union CU 1 18,376 0 0 0.00 0.00 1 18,376 0 0.00 0.00

252 251 Monrovia City Employees FCU CU 1 2,848 0 0 0.00 0.00 1 2,848 0 0.00 0.00

253 252 Musicians" Interguild Credit Union CU 1 70,501 0 0 0.00 0.00 1 70,501 0 0.00 0.00

254 253 MWD Federal Credit Union CU 1 37,339 0 0 0.00 0.00 1 37,339 0 0.00 0.00

255 254 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

256 255 Newport Beach City Employees FCU CU 1 11,547 0 0 0.00 0.00 1 11,547 0 0.00 0.00

257 256 Nikkei Credit Union CU 1 63,285 0 0 0.00 0.00 1 63,285 0 0.00 0.00

258 257 Northrop Grumman FCU CU 10 820,665 0 0 0.00 0.00 10 820,665 0 0.00 0.00

259 258 Ocean Crest Federal Credit Union CU 1 31,370 0 0 0.00 0.00 1 31,370 0 0.00 0.00

260 259 Olive View Employees Federal Credit Union CU 1 27,925 0 0 0.00 0.00 1 27,925 0 0.00 0.00

261 260 Ontario Montclair School Employees FCU CU 1 76,439 0 0 0.00 0.00 1 76,439 0 0.00 0.00

262 261 Ontario Public Employees FCU CU 1 15,911 0 0 0.00 0.00 1 15,911 0 0.00 0.00

263 262 Orange County"s Credit Union CU 11 967,517 0 0 0.00 0.00 11 967,517 0 0.00 0.00

264 263 P.V.H.M.C. Federal Credit Union CU 1 8,503 0 0 0.00 0.00 1 8,503 0 0.00 0.00

265 264 Pacific Community Credit Union CU 5 159,145 0 0 0.00 0.00 5 159,145 0 0.00 0.00

266 265 Pacific Federal Credit Union CU 1 15,916 0 0 0.00 0.00 1 15,916 0 0.00 0.00

267 266 Pacific Transportation FCU CU 3 61,657 0 0 0.00 0.00 3 61,657 0 0.00 0.00

268 267 Pacoima Development Federal Credit Union CU 1 3,804 0 0 0.00 0.00 1 3,804 0 0.00 0.00

269 268 Parishioners Federal Credit Union CU 1 32,798 0 0 0.00 0.00 1 32,798 0 0.00 0.00

270 269 Parsons Federal Credit Union CU 1 213,095 0 0 0.00 0.00 1 213,095 0 0.00 0.00

271 270 Partners Federal Credit Union CU 8 1,028,398 0 0 0.00 0.00 8 1,028,398 0 0.00 0.00

272 271 Pasadena Federal Credit Union CU 1 125,606 0 0 0.00 0.00 1 125,606 0 0.00 0.00

273 272 Pasadena Service Federal Credit Union CU 3 97,683 0 0 0.00 0.00 3 97,683 0 0.00 0.00

274 273 Patriots Federal Credit Union CU 1 77,970 0 0 0.00 0.00 1 77,970 0 0.00 0.00
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001 Los Angeles, CA - FRB Banking Market Ownership info as of 8119/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

228 227 Harbor Area Postal Employees Federal Credit Uni CU 1 16,135 0 0 0.00 0.00 1 16,135 0 0.00 0.00
229 228 Harbor Federal Credit Union CU 1 87,087 0 0 0.00 0.00 1 87,087 0 0.00 0.00
230 229 Health Associates Federal Credit Union CU 2 44,283 0 0 0.00 0.00 2 44,283 0 0.00 0.00
231 230 Honda Federal Credit Union CU 2 547,027 0 0 0.00 0.00 2 547,027 0 0.00 0.00
232 231 Huntington Beach Cty Emps CU CU 1 42,655 0 0 0.00 0.00 1 42,655 0 0.00 0.00
233 232 I.L.W.U. Credit Union CU 2 117,356 0 0 0.00 0.00 2 117,356 0 0.00 0.00

234 233 Interstate Federal Credit Union CU 1 15,613 0 0 0.00 0.00 1 15,613 0 0.00 0.00
235 234 JACOM Credit Union CU 2 71,500 0 0 0.00 0.00 2 71,580 0 0.00 0.00
236 235 Justice Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
237 236 L. A. Electrical Workers Credit Union CU 1 36,692 0 0 0.00 0.00 1 36,692 0 0.00 0.00
238 237 L.A. Healthcare Federal Credit Union CU 3 13,064 0 0 0.00 0.00 3 13,064 0 0.00 0.00
239 238 LIA Financial Federal Credit Union CU 4_________ 9319,859 0 0 0.00 0.00 4 319,859 0 000 0.00
240 239 LA Mission Federal Credit Union CU 1 5,728 0 0 0.00 0.00 1 5,728 0 0.00 0.00
241 240 LBS Financial Credit Union CU 7 964,134 0 0 0.00 0.00 7 964,134 0 0.00 0.00
242 241 Long Beach City Employees Federal Credit Union CU 1 268,107 0 0 0.00 0.00 1 288,107 0 0.00 0.00
243 242 Long Beach Firemen's Credit Union CU 1 136,810 0 0 0.00 0.00 1 136,810 0 0 00 000
244 243 Los Angeles Federal Credit Union CU 7 667,105 0 0 0.00 0.00 7 687,105 0 0.00 0.00
245 244 Los Angeles Lee Federal Credit Union CU 1 482 0 0 0.00 0.00 1 482 0 0.00 0.00
246 245 Los Angeles Police Federal Credit Union CU 4 676,921 0 0 0.00 0.00 4 676,921 0 0.00 0.00
247 246 Maryknoll of Los Angeles FCU CU 1 856 0 0 0.00 0.00 1 856 0 0 00 0.00
248 247 Matadors Community Credit Union CU 2 127,465 0 0 0.00 0.00 2 127465 0 0.00 0.00
249 248 Mattel Federal Credit Union CU 1 28,422 0 0 0.00 0.00 1 28,422 0 0 00 000
250 249 Media City Community Credit Union CU 1 29,609 0 0 0.00 0.00 1 29,809 0 0.00 0.00
251 250 Mid-Cities Credit Union CU 1 18,376 0 0 0.00 0.00 1 18,376 0 0.00 000
252 251 Monrovia City Employees FCU CU 1 2,848 0 0 0.00 0.00 1 2,848 0 0.00 0.00
253 252 Musicians" Interguild Credit Union CU 1 70,501 0 0 0.00 0.00 1 70501 0 0.00 0.00
254 253 MaD Federal Credit Union CU 1 37,339 0 0 0.00 0.00 1 37,339 0 0.00 0.00
255 254 Navy Federal Credit Union CU 1____ 0 0 _ _ 0 0.00 0.00 1 0 0 0.00 0.00
256 255 Newport Beach City Employees FCU CU 1 11,547 0 0 0.00 0.00 1 11.547 0 0.00 0.00
257 256 Nikkei Credit Union CU 1 63,285 0 0 0.00 0.00 1 63,285 0 0 00 000
258 257 Northrop Grumman FCU CU 10 820,665 0 0 0.00 0.00 10 820,665 0 0.00 0.00
259 258 Ocean Crest Federal Credit Union CU 1 31,370 0 0 0.00 0.00 1 31,370 0 0 00 0.00
260 259 Olive View Employees Federal Credit Union CU 1 27,925 0 0 0.00 0.00 1 27,925 0 0.00 0.00
261 260 Ontario Montclair School Employees FCU CU 1 76,439 0 0 0.00 0.00 1 76439 0 0.00 0.00
262 261 Ontario Public Employees FCU CU 1 15,911 0 0 0.00 0.00 1 15,911 0 0.00 0.00
263 262 Orange County"s Credit Union CU 11 967,517 0 0 0.00 0.00 11 967,517 0 0.00 0.00
264 263 P.M.H.M.C. Federal Credit Union CU 1 8,503 0 0 0.00 0.00 1 8,503 0 0.00 0.00
265 264 Pacific Community Credit Union CU 5 159,145 0 0 0.00 0.00 5 159,145 0 0.00 0.00
266 265 Pacific Federal Credit Union CU 1 15,916 0 0 0.00 0.00 1 15,916 0 0.00 0.00
267 266 Pacific Transportation FCU CU 3 61,657 0 0 0.00 0.00 3 61,657 0 0.00 0.00
268 267 Pacoima Development Federal Credit Union CU 1 3,804 0 0 0.00 0.00 1 3,804 0 0.00 0.00
269 268 Parishioners Federal Credit Union CU 1 32,798 0 0 0.00 0.00 1 32,798 0 0.00 000
270 269 Parsons Federal Credit Union CU 1 213,095 0 0 0.00 0.00 1 213,095 0 0.00 0.00
271 270 Partners Federal Credit Union CU 8 1,028,398 0 0 0.00 0.00 8 1,028,398 0 0 00 000
272 271 Pasadena Federal Credit Union CU 1 125,606 0 0 .100 0.100 1 125,606 0 0.100 0.00
273 272 Pasadena Service Federal Credit Union CU 3 97,683 0 0 0.00 0.00 3 97,683 0 0 00 000
274 273 Patriots Federal Credit Union CU 1 77,970 0 0 0.00 0.00 1 77,970 0 0.00 0.00
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001 Los Angeles, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

275 274 Peoples Independent Church FCU CU 1 78 0 0 0.00 0.00 1 78 0 0.00 0.00

276 275 Pomona Postal Federal Credit Union CU 1 3,848 0 0 0.00 0.00 1 3,848 0 0.00 0.00

277 276 POPA Federal Credit Union CU 4 153,436 0 0 0.00 0.00 4 153,436 0 0.00 0.00

278 277 PostCity Financial Credit Union CU 2 65,989 0 0 0.00 0.00 2 65,989 0 0.00 0.00

279 278 Printing Industries Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

280 279 Printing Office Employees Credit Union CU 1 3,830 0 0 0.00 0.00 1 3,830 0 0.00 0.00

281 280 Priority One Credit Union CU 3 137,660 0 0 0.00 0.00 3 137,660 0 0.00 0.00

282 281 Rancho Federal Credit Union CU 5 76,427 0 0 0.00 0.00 5 76,427 0 0.00 0.00

283 282 San Fernando Valley Japanese Credit Union CU 1 801 0 0 0.00 0.00 1 801 0 0.00 0.00

284 283 San Gabriel Valley Postal Credit Union CU 1 15,971 0 0 0.00 0.00 1 15,971 0 0.00 0.00

285 284 Santa Ana Federal Credit Union CU 1 55,861 0 0 0.00 0.00 1 55,861 0 0.00 0.00

286 285 Schools Federal Credit Union CU 2 100,475 0 0 0.00 0.00 2 100,475 0 0.00 0.00

287 286 SchoolsFirst Federal Credit Union CU 33 8,168,222 0 0 0.00 0.00 33 8,168,222 0 0.00 0.00

288 287 Sea Air Federal Credit Union CU 2 110,392 0 0 0.00 0.00 2 110,392 0 0.00 0.00

289 288 SkyOne Federal Credit Union CU 2 327,306 0 0 0.00 0.00 2 327,306 0 0.00 0.00

290 289 Socal Federal Credit Union CU 1 570 0 0 0.00 0.00 1 570 0 0.00 0.00

291 290 South Western Federal Credit Union CU 2 112,189 0 0 0.00 0.00 2 112,189 0 0.00 0.00

292 291 Southland Savings Federal Credit Union CU 1 7,390 0 0 0.00 0.00 1 7,390 0 0.00 0.00

293 292 Sunkist Employees Federal Credit Union CU 1 5,032 0 0 0.00 0.00 1 5,032 0 0.00 0.00

294 293 Technicolor Federal Credit Union CU 2 35,830 0 0 0.00 0.00 2 35,830 0 0.00 0.00

295 294 Torrance Community FCU CU 1 101,301 0 0 0.00 0.00 1 101,301 0 0.00 0.00

296 295 Treasury Department Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

297 296 TruGrocer Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

298 297 U.P.S. Employees Federal Credit Union CU 1 27,836 0 0 0.00 0.00 1 27,836 0 0.00 0.00

299 298 U.S. Postal Service Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

300 299 U.S.B. Employees Federal Credit Union CU 1 1,843 0 0 0.00 0.00 1 1,843 0 0.00 0.00

301 300 UMe Federal Credit Union CU 1 134,815 0 0 0.00 0.00 1 134,815 0 0.00 0.00

302 301 Union Oil Santa Fe Springs Employees FCU CU 1 4,606 0 0 0.00 0.00 1 4,606 0 0.00 0.00

303 302 Union Pacific California Employees FCU CU 1 8,505 0 0 0.00 0.00 1 8,505 0 0.00 0.00

304 303 United America West Federal Credit Union CU 1 3,877 0 0 0.00 0.00 1 3,877 0 0.00 0.00

305 304 United Catholics Federal Credit Union CU 1 27,423 0 0 0.00 0.00 1 27,423 0 0.00 0.00

306 305 United Financial Credit Union CU 1 31,636 0 0 0.00 0.00 1 31,636 0 0.00 0.00

307 306 Universal City Studios Credit Union CU 2 55,079 0 0 0.00 0.00 2 55,079 0 0.00 0.00

308 307 USC Credit Union CU 3 336,818 0 0 0.00 0.00 3 336,818 0 0.00 0.00

309 308 Ventura County Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

310 309 Vons Employees Federal Credit Union CU 5 317,191 0 0 0.00 0.00 5 317,191 0 0.00 0.00

311 310 Water and Power Community Credit Union CU 5 454,653 0 0 0.00 0.00 5 454,653 0 0.00 0.00

312 311 Wescom Central Credit Union CU 17 2,161,084 0 0 0.00 0.00 17 2,161,084 0 0.00 0.00

313 312 Western Federal Credit Union CU 11 1,690,736 0 0 0.00 0.00 11 1,690,736 0 0.00 0.00

314 313 Western States Regional FCU CU 1 465 0 0 0.00 0.00 1 465 0 0.00 0.00

315 314 Zion Hill Baptist Church FCU CU 1 145 0 0 0.00 0.00 1 145 0 0.00 0.00

316 315 E*TRADE Financial Corp. Thrift 3 0 50 0 0.00 0.00 3 0 0 0.00 0.00

317 316 Fidelity Personal Trust Co. FSB Thrift 1 0 50 0 0.00 0.00 1 0 0 0.00 0.00

TOTALS: 3,181 438,685,615 390,521,638 100.00 1,030.79 3,181 438,685,615 390,521,638 100.00 1,030.79
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001 Los Angeles, CA - FRB Banking Market Ownership info as of 8119/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

275 274 Peoples Independent Church FCU CU 1 78 0 0 0.00 0.00 1 78 0 0.00 0.00
276 275 Pomona Postal Federal Credit Union CU 1 3,848 0 0 0.00 0.00 1 3,848 0 0.00 0.00
277 276 POPA Federal Credit Union CU 4 153,436 0 0 0.00 0.00 4 153,436 0 0.00 0.00
278 277 PostCity Financial Credit Union CU 2 65,989 0 0 0.00 0.00 2 65,989 0 0.00 0.00
279 278 Printing Industries Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
280 279 Printing Office Employees Credit Union CU 1 3,830 0 0 0.00 0.00 1 3,830 0 0.00 0.00
281 280 Priority One Credit Union CU 3 137,660 0 0 0.00 0.00 3 137,680 0 0.00 0.00
282 281 Rancho Federal Credit Union CU 5 76,427 0 0 0.00 0.00 5 76,427 0 0.00 0.00
283 282 San Fernando Valley Japanese Credit Union CU 1 801 0 0 0.00 0.00 1 801 0 0.00 0.00
284 283 San Gabriel Valley Postal Credit Union CU 1 15,971 0 0 0.00 0.00 1 15,971 0 0.00 0.00
285 284 Santa Ana Federal Credit Union CU 2 1,47 0 0 0.00 0.00 2 55,61 0 0.00 0.00
286 285 Schools Federal Credit Union CU 2 100,475 0 0 0.00 0.00 2 100,475 0 0.00 0.00
287 288 SchoolsFirst Federal Credit Union CU 23 8316,222 0 0 0.00 0.30 3 8,180,222 0 0 00 0.00
288 287 Sea Air Federal Credit Union CU 2 110,392 0 0 0.00 0.00 2 110,392 0 0.00 0.0

289 288 SkyOne Federal Credit Union CU 1 327,306 0 0 0.00 0.00 2 327,308 0 0.00 0.00
290 289 Socal Federal Credit Union CU 1 570 0 0 0.00 0.00 1 570 0 0.00 0.00
291 290 SouthWestemFederal CreditUnion CU 1 112,189 0 0 0.00 0.00 2 112189 0 0.00 0.00
292 291 Southland Savings Federal Credit Union CU 1 7,390 0 0 0.00 0.00 1 7,390 0 0.00 0.00
293 292 Sunkst Employees Federal Credit Union CU 1 5,032 0 0 0.00 0.00 1 5 032 0 0.00 0.00
294 293 Technicolor Federal Credit Union CU 2 35,830 0 0 0.00 0.00 2 35,830 0 0.00 0.00
295 294 Torrance Community FCU ____ U 1____ 101,301 0 0 0.00 0300 1 101,301 0 0.00 0.00
296 295 TreaSUry Department Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
297 298 TruGrocer FederalCredit Union CU 1 8,0 0 0 0.00 0.00 1 0 0 0.00 0.00
298 297 UnPS. Employees Federal Credit Union CU 1 27,836 0 0 0.00 0.00 1 27,836 0 0.00 0.00
299 298 U.S.st inacl edralrredi t Union CU 1 30 0 0 0.00 0.00 1 3 0 0 0.00 0.00
300 299 Un. Empliyees e Credit Union CU 1 1,843 0 0 0.00 0.00 1 1,843 0 0.00 0.00

301 300 UMe ederal Credit Union CU 1 03,815 0 0 0.00 0.00 1 034,815 0 0.00 0.00
302 301 Union Oil Santa Fe Springs Employees FCU CU 1 4,606 0 0 0.00 0.00 1 4,606 0 0.00 0.00
303 302 Union Pacific California Employees FCU CU 1 8,505 0 0 0.00 0.30 1 8,505 0 0.00 0.00
304 303 United America West Federal Credit Union CU 1 3,877 0 0 0.00 0.00 1 3,877 0 0.00 0.00
305 304 United Catholics Federal Credit Union CU 1_____ 27,423 0 0 0.00 0.030 1 27 423 0 0.00 0.00
306 305 United Financial Credit Union CU 1 31,636 0 0 0.00 0.00 1 31,636 0 0.00 0.00
307 308 Universal City Studios Credit Union CU _____2 55,079 0 0 0.00 0.30 2 58 079 0 0.00 0.00
308 307 USC Credit Union CU 3 336,818 0 0 0.00 0.00 3 336,818 0 0.00 0.00
309 308 Ventura County CreditUnon CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
310 309 Vons Employees Federal Credit Union CU 5 317,191 0 0 0.00 0.00 5 317,191 0 0.00 0.00
311 310 Water and Power Commrunity Credit Union CU 5 454,853 0 0 0.00 0.30 5 454,653 0 0.00 0.00
312 311 Wescom Central Credit Union CU 17 2,161,084 0 0 0.00 0.00 17 2,161,084 0 0.00 0.00
313 312 WesternFederaliCredit Union CU 11 1,8690,736 0 0 0.00 0.30 11 1,890,738 0 0.00 0.00
314 313 Western States Regional FCU CU 1 465 0 0 0.00 0.00 1 465 0 0.00 0.00
315 314 Zion Hill Baptist Church FCU CU 1 145 0 0___ 0.00 0.00 1 145 0 0.00 0.00
316 315 E-TRADE Financial Corp. Thrift 3 0 50 0 0.00 0.00 3 0 0 0.00 0.00
317 316 Fidelity Personal Trust Co. FSB Thrift 1 0 50 0 0.00 0.00 1 0 0 0.00 0.00

TOTALS: 3,181 438,685,615 390,521,638 100.00 1,030.79 3,181 438,685,615 390,521,638 100.00 1,030.79
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001 Los Angeles, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

PRE-MERGER HHI:   1,031
POST-MERGER HHI:   1,031

HHI CHANGE:   0

Footnotes:

* FRB Initial Screen:  Banks at 100%, Thrifts at 50%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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001 Los Angeles, CA - FRB Banking Market Ownership info as of 8119/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

PRE-MERGER HHI: 1,031
POST-MERGER HHI: 1,031

HHI CHANGE: 0

Footnotes:

* FRB Initial Screen: Banks at 100%, Thrifts at 50%, Credit Unions at 01A
" Pro Forma Ownership assumes that announced transactions have been completec
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002 Los Angeles, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 116 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
0 7 IMB HoldCo LLC Bank 63 13,226,126 100 13,226,126 3.40 11.59

RESULTING INSTITUTION
100 7 CIT Group Inc. Bank 63 13,226,126 13,226,126 3.40 11.59

OTHER INSTITUTIONS (Pro Forma **)
1 1 Bank of America Corp. Bank 352 83,647,296 100 83,647,296 21.53 463.70 352 83,647,296 83,647,296 21.53 463.70

2 2 Wells Fargo & Co. Bank 369 63,999,711 100 63,999,711 16.48 271.45 369 63,999,711 63,999,711 16.48 271.45

3 3 Mitsubishi UFJ Financial Group Inc. Bank 124 41,617,982 100 41,617,982 10.71 114.79 124 41,617,982 41,617,982 10.71 114.79

4 4 JPMorgan Chase & Co. Bank 431 37,412,144 100 37,412,144 9.63 92.76 431 37,412,144 37,412,144 9.63 92.76

5 5 City National Corp. Bank 42 18,375,916 100 18,375,916 4.73 22.38 42 18,375,916 18,375,916 4.73 22.38

6 6 Citigroup Inc. Bank 155 17,734,035 100 17,734,035 4.57 20.84 155 17,734,035 17,734,035 4.57 20.84

8 8 U.S. Bancorp Bank 244 13,171,279 100 13,171,279 3.39 11.50 244 13,171,279 13,171,279 3.39 11.50

9 9 East West Bancorp Inc. Bank 58 12,532,939 100 12,532,939 3.23 10.41 58 12,532,939 12,532,939 3.23 10.41

10 10 BNP Paribas SA Bank 73 10,800,410 100 10,800,410 2.78 7.73 73 10,800,410 10,800,410 2.78 7.73

11 11 PacWest Bancorp Bank 49 6,913,467 100 6,913,467 1.78 3.17 49 6,913,467 6,913,467 1.78 3.17

12 12 Comerica Inc. Bank 44 5,287,184 100 5,287,184 1.36 1.85 44 5,287,184 5,287,184 1.36 1.85

13 13 Cathay General Bancorp Bank 20 4,860,586 100 4,860,586 1.25 1.57 20 4,860,586 4,860,586 1.25 1.57

14 14 HSBC Holdings Plc Bank 21 4,196,121 100 4,196,121 1.08 1.17 21 4,196,121 4,196,121 1.08 1.17

15 15 Zions Bancorp. Bank 42 3,985,251 100 3,985,251 1.03 1.05 42 3,985,251 3,985,251 1.03 1.05

16 16 Farmers & Merchants Bank of Long Beach Bank 23 3,772,073 100 3,772,073 0.97 0.94 23 3,772,073 3,772,073 0.97 0.94

17 17 CVB Financial Corp. Bank 31 3,552,962 100 3,552,962 0.91 0.84 31 3,552,962 3,552,962 0.91 0.84

18 18 BBCN Bancorp Inc. Bank 26 3,200,705 100 3,200,705 0.82 0.68 26 3,200,705 3,200,705 0.82 0.68

19 19 Banc of California Inc. Bank 36 3,013,639 100 3,013,639 0.78 0.60 36 3,013,639 3,013,639 0.78 0.60

20 20 First Republic Bank Bank 8 2,934,134 100 2,934,134 0.76 0.57 8 2,934,134 2,934,134 0.76 0.57

21 21 Hanmi Financial Corp. Bank 27 2,302,191 100 2,302,191 0.59 0.35 27 2,302,191 2,302,191 0.59 0.35

22 22 Wilshire Bancorp Inc. Bank 26 2,206,094 100 2,206,094 0.57 0.32 26 2,206,094 2,206,094 0.57 0.32

23 23 Community Bank Bank 15 1,858,101 100 1,858,101 0.48 0.23 15 1,858,101 1,858,101 0.48 0.23

24 24 Sumitomo Mitsui Financial Group Inc. Bank 9 1,641,282 100 1,641,282 0.42 0.18 9 1,641,282 1,641,282 0.42 0.18

25 25 CU Bancorp Bank 10 1,474,040 100 1,474,040 0.38 0.14 10 1,474,040 1,474,040 0.38 0.14

26 26 Preferred Bank Bank 10 1,390,529 100 1,390,529 0.36 0.13 10 1,390,529 1,390,529 0.36 0.13

27 27 Carpenter Bank Partners Inc. Bank 14 1,284,744 100 1,284,744 0.33 0.11 14 1,284,744 1,284,744 0.33 0.11

28 28 First Banks Inc. Bank 25 1,190,515 100 1,190,515 0.31 0.09 25 1,190,515 1,190,515 0.31 0.09

29 29 American Business Bank Bank 1 1,142,380 100 1,142,380 0.29 0.09 1 1,142,380 1,142,380 0.29 0.09

30 30 Opus Bank Bank 25 1,070,098 100 1,070,098 0.28 0.08 25 1,070,098 1,070,098 0.28 0.08

31 31 Grandpoint Capital Inc. Bank 12 914,211 100 914,211 0.24 0.06 12 914,211 914,211 0.24 0.06

32 32 Northern Trust Corp. Bank 3 687,887 100 687,887 0.18 0.03 3 687,887 687,887 0.18 0.03

33 33 Morgan Stanley Bank 7 615,147 100 615,147 0.16 0.03 7 615,147 615,147 0.16 0.03

34 34 California Republic Bancorp Bank 3 613,059 100 613,059 0.16 0.02 3 613,059 613,059 0.16 0.02

35 35 Pacific City Financial Corp. Bank 9 603,264 100 603,264 0.16 0.02 9 603,264 603,264 0.16 0.02

36 36 First Foundation Inc. Bank 4 602,998 100 602,998 0.16 0.02 4 602,998 602,998 0.16 0.02

37 37 SinoPac Financial Holdings Co. Ltd. Bank 6 552,217 100 552,217 0.14 0.02 6 552,217 552,217 0.14 0.02

38 38 RBB Bancorp Bank 7 515,207 100 515,207 0.13 0.02 7 515,207 515,207 0.13 0.02
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002 Los Angeles, CA - FRB Banking Market Ownership info as of 8119/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
116 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
7 IMB HoIdCo LLC Bank 63 13,226,126 100 13,226,126 3.40 11.59

RESULTING INSTITUTION
7 CIT Group Inc. Bank 63 13,226,126 13,226,126 3.40 11.59

OTHER INSTITUTIONS (Pro Forma **)

1 1 Bank of America Corp. Bank 352 83,647,296 100 83,647,296 21.53 463.70 352 83,647,296 83,647,296 21.53 463.70
2 2 Wells Fargo & Co. Bank 369 63,999,711 100 63,999,711 16.48 271.45 369 63,999,711 63,999,711 16.48 271.45
3 3 Mitsubishi UFJ Financial Group Inc. Bank 124 41,617,982 100 41,617,982 10.71 114.79 124 41,617,982 41,617,982 10.71 114.79

4 4 JPMorgan Chase & Co. Bank 431 37,412,144 100 37,412,144 9.63 92 76 431 37,412,144 37,412,144 9.63 92 76
5 5 City National Corp. Bank 42 18,375,916 100 18,375,916 4.73 22.38 42 18,375,916 18,375,916 4.73 2238
6 6 Ciigroup Inc. Bank 155 17,734,035 100 17,734,035 4.57 20.84 155 17,734,035 17,734,035 4.57 20.84
8 8 U.S. Bancorp Bank 244 13,171,279 100 13,171,279 339 11.50 244 13,171,279 13,171,279 3.39 11.50
9 9 East West Bancorp Inc. Bank 58 12,532,939 100 12,532,939 3.23 10.41 58 12,532,939 12,532,939 3.23 10.41
10 10 BNP Paribas SA Bank 73 10,800,410 100 10,800,410 2 78 7.73 73 10,800,410 10,800,410 2.78 7.73

11 11 PacWest Bancorp Bank 49 6,913,467 100 6,913,467 1 78 3 17 49 6,913,467 6,913,467 1.78 3 17
12 12 Comerica Inc. Bank 44 5,287,184 100 5,287,184 1.36 1.85 44 5,287,184 5,287,184 1 36 1 85
13 13 Cathay General Bancorp Bank 20 4,660,566 100 4,660,566 1.25 1.57 20 4,860,566 4,860,586 1.25 1.57
14 14 HSBC Holdings Pc Bank 21 4,196,121 100 4,196,121 1.08 1.17 21 4,196,121 4,196,121 1.08 1.17
15 15 Ziona Bancorp. Bank 42 3,935,251 100 3,935,251 1.03 1.05 42 3,965,251 3,965,251 1.03 1.05
16 16 Farmers & Merchants Bank of Long Beach Bank 23 3,772,073 100 3,772,073 0.97 0.94 23 3,772,073 3,772,073 0 97 0.94

17 17 CVB Financial Corp. Bank 31 3,552,962 100 3,552,962 0.91 0.84 31 3 552,962 3,552,962 0.91 0.84
18 18 BBCN Bancorp Inc. Bank 26 3,200,705 100 3,200,705 0.82 0.68 26 3,200,705 3,200,705 0 82 0.68
19 19 Banc of California Inc. Bank 36 3,013,639 100 3,013,639 0.78 0.60 36 3,013,639 3,013,639 0.78 0.60
20 20 First Republic Bank Bank 8 2,934,134 100 2,934,134 0.76 0.57 8 2,934,134 2,934,134 0 76 0.57
21 21 Harnmi Financial Corp. Bank 27 2,302,191 100 2,302,191 0.59 0.35 27 2,302,191 2,302,191 0.59 0.35
22 22 Wilshire Bancorp Inc. Bank 26 2,206,094 100 2,206,094 0.57 0.32 26 2,206,094 2,206,094 0 57 0.32

23 23 Community Bank Bank 15 1,858,101 100 1,858,101 0.48 0.23 15 1 858,101 1,858,101 0.48 0.23
24 24 Sumitomo Mitsui Financial Group Inc. Bank 9 1,641 282 100 1,641 282 0.42 0.18 9 1,641,282 1,641,282 0.42 0.18

25 25 CU Bancorp Bank 10 1,474,040 100 1,474,040 0.38 0.14 10 1,474,040 1,474,040 0.38 0.14
26 26 Preferred Bank Bank 10 1,390,529 100 1,390,529 0.36 0.13 10 1 390,529 1,390,529 0.36 0 13
27 27 Carpenter Bank Partnera Inc. Bank 14 1,284,744 100 1,284,744 0.33 0.11 14 1,284,744 1,284,744 0.33 0.11
28 28 First Banks Inc. Bank 25 1,190,515 100 1,190,515 0.31 0.09 25 1,190,515 1,190,515 0.31 0.09

29 29 American Business Bank Bank 1 1,142,380 100 1,142,380 0.29 0.09 1 1 142,380 1 142,380 0 29 0.09
30 30 Opus Bank Bank 25 1,070,098 100 1,070,098 O.28 0.08 25 1,070,098 1,070,098 0 28 0.08
31 31 Grandpoint Capital Inc. Bank 12 914,211 100 914,211 0.24 0.06 12 914,211 914,211 0.24 0.06
32 32 Northern Trust Corp. Bank 3 687,887 100 687,887 O 18 0.03 3 687,887 687,887 0.18 0.03

33 33 Morgan Stanley Bank 7 615 147 100 615 147 0 16 0.03 7 615,147 615,147 0 16 0.03
34 34 California Republic Bancorp Bank 3 613,059 100 613,059 0. 16 0.02 3 613,059 613,059 0.16 0.02
35 35 Pacific City Financial Corp. Bank 9 603,264 100 603,264 0.16 0.02 9 603,264 603,264 0.16 0.02
36 36 First Foundation Inc. Bank 4 602,998 100 602,998 0.16 0.02 4 602,998 602,998 0.16 0.02
37 37 SinoPac Financial Holdinga Co. Ltd. Bank 6 552,217 100 552,217 0.14 0.02 6 552,217 552,217 0.14 0.02
38 38 RBB Bancorp Bank 7 515,207 100 515,207 0.13 0.02 7 515,207 515,207 0.13 0.02
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002 Los Angeles, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 Mizrahi Tefahot Bank Ltd. Bank 1 453,624 100 453,624 0.12 0.01 1 453,624 453,624 0.12 0.01

40 40 Commonwealth Business Bank Bank 3 450,012 100 450,012 0.12 0.01 3 450,012 450,012 0.12 0.01

41 41 First General Bank Bank 4 443,167 100 443,167 0.11 0.01 4 443,167 443,167 0.11 0.01

42 42 Sunwest Bank Bank 4 420,310 100 420,310 0.11 0.01 4 420,310 420,310 0.11 0.01

43 43 1st Century Bancshares Inc. Bank 1 407,841 100 407,841 0.10 0.01 1 407,841 407,841 0.10 0.01

44 44 Shinhan Financial Group Co. Ltd. Bank 4 403,333 100 403,333 0.10 0.01 4 403,333 403,333 0.10 0.01

45 45 Pacific Premier Bancorp Inc. Bank 5 401,754 100 401,754 0.10 0.01 5 401,754 401,754 0.10 0.01

46 46 First Citizens BancShares Inc. Bank 7 386,493 100 386,493 0.10 0.01 7 386,493 386,493 0.10 0.01

47 47 Industrial Bank of Taiwan Co. Ltd. Bank 6 361,152 100 361,152 0.09 0.01 6 361,152 361,152 0.09 0.01

48 48 Israel Discount Bank Ltd. Bank 2 354,096 100 354,096 0.09 0.01 2 354,096 354,096 0.09 0.01

49 49 California First National Bancorp Bank 1 348,116 100 348,116 0.09 0.01 1 348,116 348,116 0.09 0.01

50 50 Boston Private Financial Holdings Inc. Bank 5 346,239 100 346,239 0.09 0.01 5 346,239 346,239 0.09 0.01

51 51 State Bank of India Bank 5 346,190 100 346,190 0.09 0.01 5 346,190 346,190 0.09 0.01

52 52 TFC Holding Co. Bank 6 328,939 100 328,939 0.08 0.01 6 328,939 328,939 0.08 0.01

53 53 First Choice Bank Bank 4 318,877 100 318,877 0.08 0.01 4 318,877 318,877 0.08 0.01

54 54 NCAL Bancorp Bank 4 316,008 100 316,008 0.08 0.01 4 316,008 316,008 0.08 0.01

55 55 First Financial Holding Co. Ltd. Bank 5 297,471 100 297,471 0.08 0.01 5 297,471 297,471 0.08 0.01

56 56 OneUnited Bank Bank 5 291,005 100 291,005 0.07 0.01 5 291,005 291,005 0.07 0.01

57 57 Pacific Enterprise Bancorp Bank 2 268,773 100 268,773 0.07 0.00 2 268,773 268,773 0.07 0.00

58 58 CommerceWest Bank Bank 3 236,917 100 236,917 0.06 0.00 3 236,917 236,917 0.06 0.00

59 59 First Credit Bank Bank 2 233,734 100 233,734 0.06 0.00 2 233,734 233,734 0.06 0.00

60 60 Mega Bank Bank 4 232,455 100 232,455 0.06 0.00 4 232,455 232,455 0.06 0.00

61 61 American Plus Bank N.A. Bank 2 226,475 100 226,475 0.06 0.00 2 226,475 226,475 0.06 0.00

62 62 Mission Valley Bancorp Bank 3 216,394 100 216,394 0.06 0.00 3 216,394 216,394 0.06 0.00

63 63 Open Bank Bank 6 214,807 100 214,807 0.06 0.00 6 214,807 214,807 0.06 0.00

64 64 Umpqua Holdings Corp. Bank 3 204,931 100 204,931 0.05 0.00 3 204,931 204,931 0.05 0.00

65 65 GBC Holdings Inc. Bank 4 201,975 100 201,975 0.05 0.00 4 201,975 201,975 0.05 0.00

66 66 Maham Beteiligungsgesellschaft AG Bank 2 190,051 100 190,051 0.05 0.00 2 190,051 190,051 0.05 0.00

67 67 Western Alliance Bancorp. Bank 2 189,597 100 189,597 0.05 0.00 2 189,597 189,597 0.05 0.00

68 68 Independence Bank Bank 4 189,315 100 189,315 0.05 0.00 4 189,315 189,315 0.05 0.00

69 69 Industrial & Commercial Bank of China Ltd. Bank 5 187,501 100 187,501 0.05 0.00 5 187,501 187,501 0.05 0.00

70 70 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 2 181,056 100 181,056 0.05 0.00 2 181,056 181,056 0.05 0.00

71 71 Bank of Santa Clarita Bank 2 169,060 100 169,060 0.04 0.00 2 169,060 169,060 0.04 0.00

72 72 EH National Bank Bank 1 165,849 100 165,849 0.04 0.00 1 165,849 165,849 0.04 0.00

73 73 CKH Capital Inc. Bank 3 161,437 100 161,437 0.04 0.00 3 161,437 161,437 0.04 0.00

74 74 Commercial Bank of California Bank 2 159,926 100 159,926 0.04 0.00 2 159,926 159,926 0.04 0.00

75 75 Community Commerce Bank Bank 4 158,936 100 158,936 0.04 0.00 4 158,936 158,936 0.04 0.00

76 76 Americas United Bank Bank 3 147,310 100 147,310 0.04 0.00 3 147,310 147,310 0.04 0.00

77 77 SKBHC Holdings LLC Bank 5 143,104 100 143,104 0.04 0.00 5 143,104 143,104 0.04 0.00

78 78 Pacific Commerce Bank Bank 2 139,850 100 139,850 0.04 0.00 2 139,850 139,850 0.04 0.00

79 79 Uniti Financial Corp. Bank 3 137,271 100 137,271 0.04 0.00 3 137,271 137,271 0.04 0.00

80 80 Capital Bank Bank 1 136,914 100 136,914 0.04 0.00 1 136,914 136,914 0.04 0.00

81 81 ProAmrica Bank Bank 1 133,433 100 133,433 0.03 0.00 1 133,433 133,433 0.03 0.00

82 82 American Continental Bank Bank 4 132,750 100 132,750 0.03 0.00 4 132,750 132,750 0.03 0.00

83 83 Orange County Business Bank Bank 1 126,914 100 126,914 0.03 0.00 1 126,914 126,914 0.03 0.00

84 84 CalWest Bancorp Bank 3 126,324 100 126,324 0.03 0.00 3 126,324 126,324 0.03 0.00

85 85 Eastern International Bank Bank 2 108,258 100 108,258 0.03 0.00 2 108,258 108,258 0.03 0.00
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DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 Mizrahi Tefahot Bank Ltd. Bank 1 453,624 100 453,624 0.12 0.01 1 453,624 453,624 0.12 0.01
40 40 Commonwealth Business Bank Bank 3 450,012 100 450,012 0.12 0.01 3 450,012 450,012 0.12 0.01
41 41 First General Bank Bank 4 443,167 100 443,167 0.11 0.01 4 443,167 443,167 0.11 0.01
42 42 Sunwest Bank Bank 4 420,310 100 420,310 0.11 0.01 4 420,310 420,310 0.11 0.01
43 43 1st Century Bancshares Inc. Bank 1 407,841 100 407,841 0.10 0.01 1 407,841 407,841 0.10 0.01
44 44 Shinhan Financial Group Co. Ltd. Bank 4 403,333 100 403,333 0.10 0.01 4 403,333 403,333 0.10 0.01
45 45 Pacific Premier Bancorp Inc. Bank 5 401,754 100 401,754 0.10 0.01 5 401,754 401,754 0.10 0.01
46 46 First Citizens BancShares Inc. Bank 7 386,493 100 386,493 0.10 0.01 7 386,493 386,493 0.10 0.01
47 47 Industrial Bank of Taiwan Co. Ltd. Bank 6 361,152 100 361,152 0.09 0.01 6 361,152 361,152 0.09 0.01
48 48 Israel DIscount Bank Ltd. Bank 2 354,096 100 354,096 0.09 0.01 2 354,096 354,096 0.09 0.01
49 49 California First National Bancorp Bank 1 348,116 100 348,116 0.09 0.01 1 348,116 348,116 0.09 0.01
50 50 Boston Private Financial Holdings Inc. Bank 5 346,239 100 346,239 0.09 0.01 5 346,239 346,239 0 09 0.01
51 51 State Bank of India Bank 5 346,190 100 346,190 0.09 0.01 5 346,190 346,190 0.09 0.01
52 52 TFC Holding Co. Bank 6 328,939 100 328,939 0.08 0.01 6 328,939 328,939 0 08 0.01
53 53 First Choice Bank Bank 4 318,877 100 318,877 0.08 0.01 4 318,877 318,877 0.08 0.01
54 54 INCAL Bancorp Bank 4 318,008 100 318,008 0.08 0.01 4 316,008 316,008 0.06 0.01
55 55 First Financial Holding Co. Ltd. Bank 5 297,471 100 297,471 0.08 0.01 5 297,471 297,471 0.08 0.01
56 56 OneUnited Bank Bank 5 291,005 100 291,005 0.07 0.01 5 291,005 291,005 0.07 0.01

57 57 Pacific Enterpriae Bancorp Bank 2 268,773 100 268,773 0.07 0.00 2 268,773 268,773 0.07 0.00
58 58 CommerceWest Bank Bank 3 236,917 100 236,917 0.06 0.00 3 236,917 236,917 0 06 0.00
59 59 Firat Credit Bank Bank 2 233,734 100 233,734 0.06 0.00 2 233,734 233,734 0.06 0.00
60 60 Mega Bank Bank 4 232,455 100 232,455 0.06 0.00 4 232,455 232,455 0 06 000
61 61 American Plus Bank N.A. Bank 2 226,475 100 226,475 0.06 0.00 2 226,475 226,475 0.06 0.00
62 62 Mission Valley Bancorp Bank 3 216,394 100 216,394 0.06 0.00 3 216,394 216,394 0 06 0.00
63 63 Open Bank Bank 6 214,807 100 214,807 0.06 0.00 6 214,807 214,807 0.06 0.00
64 64 Umpqua Holdings Corp. Bank 3 204,931 100 204,931 0.05 0.00 3 204,931 204,931 0 05 0.00
65 65 GBC Holdinga Inc. Bank 4 201,975 100 201,975 0.05 0.00 4 201,975 201,975 0.05 0.00
66 66 Maham Betellgungsgesellschaft AG Bank 2 190,051 100 190,051 0.05 0.00 2 190,051 190,051 0 05 0.00

67 67 Western Alliance Bancorp. Bank 2 189,597 100 189,597 0.05 0.00 2 189,597 189,597 0.05 0.00
68 68 Independence Bank Bank 4 189,315 100 189,315 0.05 0.00 4 189,315 189,315 0.05 0.00
69 69 Induatrial &Commercial Bank of China Ltd. Bank 5 187,501 100 187,501 0.05 0.00 5 187,501 187,501 0.05 0.00
70 70 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 2 181,056 100 181,056 0.05 0.00 2 181,056 181,056 0 05 0.00
71 71 Bank of Santa Clarita Bank 2 169,060 100 169,060 0.04 0.00 2 169,060 169,060 0.04 0.00
72 72 EH National Bank Bank 1 165,849 100 165,849 0.04 0.00 1 165,849 165,849 0 04 0.00
73 73 CKH Capital Inc. Bank 3 161,437 100 161,437 0.04 0.00 3 161,437 161,437 0.04 0.00
74 74 Commercial Bank of California Bank 2 159,926 100 159,926 0.04 0.00 2 159,926 159,926 0 04 0.00
75 75 Community Commerce Bank Bank 4 158,936 100 158,936 0.04 0.00 4 158,936 158,936 0.04 0.00
76 76 Americas United Bank Bank 3 147,310 100 147,310 0.04 0.00 3 147,310 147,310 0.04 0.00
77 77 SKBHC Holdinga LLC Bank 5 143,104 100 143,104 0.04 0.00 5 143,104 143,104 0.04 0.00
78 78 Pacific Commerce Bank Bank 2 139,850 100 139,850 0.04 0.00 2 139,850 139,850 0 04 0.00
79 79 Uniti Financial Corp. Bank 3 137,271 100 137,271 0.04 0.00 3 137,271 137,271 0.04 0.00
80 80 Capital Bank Bank 1 136,914 100 136,914 0.04 0.00 1 136,914 136,914 0.04 0.00

81 81 ProAmrica Bank Bank 1 133,433 100 133,433 0.03 0.00 1 133 433 133 433 0.03 0.00
82 82 American Continental Bank Bank 4 132,750 100 132,750 0.03 0.00 4 132,750 132,750 0.03 0.00

83 83 Orange County Buaineaa Banik Bank 1 126,914 100 126,914 0.03 0.00 1 126,914 126,914 0.03 0.00
84 84 CalWest Bancorp Bank 3 126,324 100 126,324 0.03 0.00 3 126,324 126,324 003 0.00

85 85 Eastern International Bank Bank 2 108,258 100 108,258 0.03 0.00 2 108,258 108,258 0.03 0.00
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002 Los Angeles, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

86 86 Pacific Alliance Bank Bank 2 106,990 100 106,990 0.03 0.00 2 106,990 106,990 0.03 0.00

87 87 Partners Bank of California Bank 1 106,600 100 106,600 0.03 0.00 1 106,600 106,600 0.03 0.00

88 88 AltaPacific Bancorp Bank 2 105,326 100 105,326 0.03 0.00 2 105,326 105,326 0.03 0.00

89 89 Chino Commercial Bancorp Bank 3 104,461 100 104,461 0.03 0.00 3 104,461 104,461 0.03 0.00

90 90 Premier Business Bank Bank 2 102,223 100 102,223 0.03 0.00 2 102,223 102,223 0.03 0.00

91 91 International City Bank NA Bank 2 96,619 100 96,619 0.02 0.00 2 96,619 96,619 0.02 0.00

92 92 Woori Finance Holdings Co. Ltd. Bank 4 94,650 100 94,650 0.02 0.00 4 94,650 94,650 0.02 0.00

93 93 United Pacific Bank Bank 2 88,344 100 88,344 0.02 0.00 2 88,344 88,344 0.02 0.00

94 94 Independent Bankers Financial Corp. Bank 1 87,429 100 87,429 0.02 0.00 1 87,429 87,429 0.02 0.00

95 95 Workers United Bank 1 81,296 100 81,296 0.02 0.00 1 81,296 81,296 0.02 0.00

96 96 Friendly Hills Bank Bank 2 77,989 100 77,989 0.02 0.00 2 77,989 77,989 0.02 0.00

97 97 Golden State Bank Bank 2 76,461 100 76,461 0.02 0.00 2 76,461 76,461 0.02 0.00

98 98 US Metro Bk Bank 1 72,671 100 72,671 0.02 0.00 1 72,671 72,671 0.02 0.00

99 99 Merchants Bank of California NA Bank 1 71,241 100 71,241 0.02 0.00 1 71,241 71,241 0.02 0.00

100 100 Bank Leumi le-Israel B.M. Bank 1 66,538 100 66,538 0.02 0.00 1 66,538 66,538 0.02 0.00

101 101 Saddleback Bancorp Bank 1 49,400 100 49,400 0.01 0.00 1 49,400 49,400 0.01 0.00

102 102 Asian Pacific National Bank Bank 2 45,021 100 45,021 0.01 0.00 2 45,021 45,021 0.01 0.00

103 103 California Business Bank Bank 1 44,752 100 44,752 0.01 0.00 1 44,752 44,752 0.01 0.00

104 104 Greater Pacific Bancshares Bank 1 41,530 100 41,530 0.01 0.00 1 41,530 41,530 0.01 0.00

105 105 Saigon National Bank Bank 1 40,116 100 40,116 0.01 0.00 1 40,116 40,116 0.01 0.00

106 106 Mission Bancorp Bank 1 38,699 100 38,699 0.01 0.00 1 38,699 38,699 0.01 0.00

107 107 Pan American Bank Bank 1 35,339 100 35,339 0.01 0.00 1 35,339 35,339 0.01 0.00

108 108 Banco Bilbao Vizcaya Argentaria SA Bank 2 32,126 100 32,126 0.01 0.00 2 32,126 32,126 0.01 0.00

109 109 Security California Bancorp Bank 1 29,777 100 29,777 0.01 0.00 1 29,777 29,777 0.01 0.00

110 110 Sierra Bancorp Bank 1 21,322 100 21,322 0.01 0.00 1 21,322 21,322 0.01 0.00

111 111 Balboa Thrift and Loan Association Bank 1 14,598 100 14,598 0.00 0.00 1 14,598 14,598 0.00 0.00

112 112 San Diego Private Bank Bank 1 12,518 100 12,518 0.00 0.00 1 12,518 12,518 0.00 0.00

113 113 First Western Financial Inc. Bank 1 9,498 100 9,498 0.00 0.00 1 9,498 9,498 0.00 0.00

114 114 Bank of New York Mellon Corp. Bank 3 541 100 541 0.00 0.00 3 541 541 0.00 0.00

115 115 Canadian Imperial Bank of Commerce Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

117 116 Farmers & Merchants Bancorp Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

118 117 M&T Bank Corp. Bank 2 0 100 0 0.00 0.00 2 0 0 0.00 0.00

119 118 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

120 119 Seacoast Commerce Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

121 120 20th Century Fox Federal Credit Union CU (comp.) 2 40,553 0 0 0.00 0.00 2 40,553 0 0.00 0.00

122 121 Actors Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

123 122 Allied Healthcare Federal Credit Union CU (comp.) 5 61,738 0 0 0.00 0.00 5 61,738 0 0.00 0.00

124 123 American Federal Credit Union CU (comp.) 1 13,198 0 0 0.00 0.00 1 13,198 0 0.00 0.00

125 124 Anheuser-Busch Employees Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

126 125 Arrowhead Central Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

127 126 Baxter Credit Union CU (comp.) 4 0 0 0 0.00 0.00 4 0 0 0.00 0.00

128 127 California Adventist Federal Credit Union CU (comp.) 1 37,616 0 0 0.00 0.00 1 37,616 0 0.00 0.00

129 128 California Credit Union CU (comp.) 13 980,554 0 0 0.00 0.00 13 980,554 0 0.00 0.00

130 129 California Lithuanian Credit Union CU (comp.) 1 85,170 0 0 0.00 0.00 1 85,170 0 0.00 0.00

131 130 Chevron Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

132 131 Christian Community Credit Union CU (comp.) 2 506,516 0 0 0.00 0.00 2 506,516 0 0.00 0.00

133 132 E-Central Credit Union CU (comp.) 2 140,798 0 0 0.00 0.00 2 140,798 0 0.00 0.00
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DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

86 86 Pacific Alliance Bank Bank 2 106,990 100 106,990 0.03 0.00 2 106,990 106,990 0.03 0.00
87 87 Partners Bank of California Bank 1 106,600 100 106,600 0.03 0.00 1 106,600 106,600 0.03 0.00
88 88 AltaPacific Bancorp Bank 2 105,326 100 105,326 0.03 0.00 2 105,326 105,326 0.03 0.00
89 89 Chino Commercial Bancorp Bank 3 104,461 100 104,461 0.03 0.00 3 104,461 104,461 0.03 0.00
90 90 Premier Business Bank Bank 2 102,223 100 102,223 0.03 0.00 2 102,223 102,223 0.03 0.00
91 91 International City Bank NA Bank 2 96,619 100 96,619 0.02 0.00 2 96,619 96,619 0.02 0.00
92 92 Wood Finance Holdings Co. Ltd. Bank 4 94,650 100 94,650 0.02 0.00 4 94,650 94,650 0.02 0.00
93 93 United Pacific Bank Bank 2 88,344 100 88,344 0.02 0.00 2 88,344 88,344 0.02 0.00
94 94 Independent Bankers Financial Corp. Bank 1 87,429 100 87Y429 0.02 0.00 1 87,429 87,429 0.02 0.00
95 95 Workers United Bank 1 81,296 100 81,296 0.02 0.00 1 81,296 81,296 0.02 0.00
96 96 Friendly Hills Bank Bank 2 77,989 100 77,989 0.02 0.00 2 77,989 77,989 0.02 0.00
97 97 Golden State Bank Bank 2 76,461 100 76,461 0.02 0.00 2 76,461 76,461 0.02 0.00
98 98 US Metro Bk Bank 1 72,871 100 72,871 0.02 00 1 72,671 72,671 0.02 0.00
99 99 Merchants Bank of CaliforniaNA Bank 1 71,241 100 71,241 0.02 0.00 1 71,241 71,241 0.02 0.00
100 100 Bank Leumi le-Israel B.M. Bank 1 66,538 100 66,538 0.02 0 00 1 66,538 66,538 0 02 0.00
101 101 Saddleback Bancorlp Bank 1 49,400 100 49,400 0.01 0.00 1 49,400 49,400 0.01 0.00
102 102 Asian Pacific National Bank Bank 2 45,021 100 45,021 0.01 0.00 2 45,021 45,021 0.01 0.00
103 103 California Business Bank Bank 1 44,752 100 44,752 0.01 0.00 1 44,752 44,752 0.01 0.00
104 104 Greater Pacific Bancshares Bank 1 41, 530 100 41 530 0.01 0300 1 41,530 41,530 0.01 0.00
105 105 Saigon National Bank Bank 1 40,116 100 40,116 0.01 0.00 1 40,116 40.116 0.01 0.00

106 106 Mission Bancorp Bank 1 38,699 100 38699 0.01 0 00 1 38 699 38,699 0.01 0.00
107 107 Pan American Bank Bank 1 35,339 100) 35,339 0.01 0.00 1 35,339 35,339 0.01 0.00
108 108 Banco Bilbao Vizcaya Argentaria SA Bank 2 32,126 100 32,126 0.01 0 00 2 32,126 32,126 0.01 0.00
109 109 Security California Bancorp Bank 1 29,777 100 29,777 0.01 0.00 1 29,777 29,777 0.01 0.00
110 110 Sierra Bancorp Bank 1 21,322 100 21,322 0.01 000 1 21,322 21 322 0.01 0.00
111 111 Balboa Thrift and Loan Association Bank 1 14,598 100 14,598 0.00 0.00 1 14,598 14,598 0.00 0.00
112 112 San Diego Private Bank Bank 1 12,518 100 12,518 0.00 0 00 1 12 518 12,518 0.00 0.00
113 113 First Western Financial Inc. Bank 1 9,498 100) 9,496 0.00 0.00 1 9,498 9,498 0.00 0.00
114 114 Bank of New York Mellon Corp. Bank 3 541 100 541 0.00 000 3 541 541 0.00 0.00
115 115 Canadian Imperial Bank of Commerce Bank 1 0 100) 0 0.00 0.00 1 0 0 0.00 0.00
117 116 Farmers & Merchants Bancorp Bank 1 0 100 0 0.00 000 1 0 0 0.00 0.00
118 117 M&T Bank Corp. Bank 2 0 100 0 0.00 0.00 2 0 0 0.00 0.00
119 118 OneWest Bank NA Bank 0 0 100 0 0.00 000 0 0 0 0.00 0.00
120 119 Seacoast Commeice Bank Bank 1 0 100) 0 0.00 0.00 1 0 0 0.00 0.00
121 120 20th Century Fox Federal Credit Union CU (comp.) 2 40,553 0 0 0.00 0 00 2 40,553 0 0.00 0.00
122 121 Actors Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
123 122 Allied Healthcare Federal Credit Union CU (comp.) 5 61,738 0 0 0.00 0 00 5 61,738 0 0.00 0.00
124 123 American Federal Credit Union CU (comp.) 1 13,198 0 0 0.00 0.00 1 13,198 0 0.00 0.00
125 124 Anheuser-Busch Employees Credit Union CU (comp.) 1 0 0 0 0.00 0 00 1 0 0 0.00 0.00
126 125 Arrowhead Central Credit Union CU (comnp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
127 126 Baxter Credit Union CU (comp.) 4 0 0 0 0.00 000 4 0 0 0.00 0.00
128 127 California Adventist Federal Credit Union CU (comnp.) 1 37,616 0 0 0.00 0.00 1 37,616 0 0.00 0.00
129 128 California Credit Union CU (comp.) 13 980,554 0 0 0.00 0 00 13 980,554 0 0.00 0.00

130 129 California Lithuanian Credit Union CU (comp.) 1 85,170 0 0 0.00 0.00 1 85,170 0 0.00 0.00
131 130 Chevron Federal Credit Union CU (comp.) 2 0 0 0 0.00 000 2 0 0 0.00 0.00
132 131 Christian Community Credit Union CU (comnp.) 2 506,516 0 0 0.00 0.00 2 506,516 0 0.00 0.00
133 132 E-Central Credit Union CU (comp.) 2 140,798 0 0 0.00 0 00 2 140,798 0 0.00 0.00

Page 3 of 8



002 Los Angeles, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

134 133 Evangelical Christian Credit Union CU (comp.) 1 827,319 0 0 0.00 0.00 1 827,319 0 0.00 0.00

135 134 Farmers Insurance Group Federal Credit Union CU (comp.) 3 547,680 0 0 0.00 0.00 3 547,680 0 0.00 0.00

136 135 Financial Partners Credit Union CU (comp.) 12 681,452 0 0 0.00 0.00 12 681,452 0 0.00 0.00

137 136 Kinecta Federal Credit Union CU (comp.) 22 2,607,841 0 0 0.00 0.00 22 2,607,841 0 0.00 0.00

138 137 Logix Federal Credit Union CU (comp.) 10 2,986,747 0 0 0.00 0.00 10 2,986,747 0 0.00 0.00

139 138 NuVision Federal Credit Union CU (comp.) 13 1,039,836 0 0 0.00 0.00 13 1,039,836 0 0.00 0.00

140 139 Polam Federal Credit Union CU (comp.) 2 43,313 0 0 0.00 0.00 2 43,313 0 0.00 0.00

141 140 Premier America Credit Union CU (comp.) 10 1,390,840 0 0 0.00 0.00 10 1,390,840 0 0.00 0.00

142 141 Prospectors Federal Credit Union CU (comp.) 2 52,232 0 0 0.00 0.00 2 52,232 0 0.00 0.00

143 142 San Diego County Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

144 143 SCE Federal Credit Union CU (comp.) 6 522,018 0 0 0.00 0.00 6 522,018 0 0.00 0.00

145 144 Self-Help Federal Credit Union CU (comp.) 5 0 0 0 0.00 0.00 5 0 0 0.00 0.00

146 145 South Bay Credit Union CU (comp.) 2 75,377 0 0 0.00 0.00 2 75,377 0 0.00 0.00

147 146 Southland Credit Union CU (comp.) 6 426,049 0 0 0.00 0.00 6 426,049 0 0.00 0.00

148 147 Star Harbor Federal Credit Union CU (comp.) 1 11,539 0 0 0.00 0.00 1 11,539 0 0.00 0.00

149 148 Union Yes Federal Credit Union CU (comp.) 2 47,290 0 0 0.00 0.00 2 47,290 0 0.00 0.00

150 149 United Methodist Federal Credit Union CU (comp.) 1 79,754 0 0 0.00 0.00 1 79,754 0 0.00 0.00

151 150 University Credit Union CU (comp.) 2 437,244 0 0 0.00 0.00 2 437,244 0 0.00 0.00

152 151 VA Desert Pacific Federal Credit Union CU (comp.) 2 48,217 0 0 0.00 0.00 2 48,217 0 0.00 0.00

153 152 Westside Employees Federal Credit Union CU (comp.) 1 10,714 0 0 0.00 0.00 1 10,714 0 0.00 0.00

154 153 Xceed Financial Federal Credit Union CU (comp.) 2 666,949 0 0 0.00 0.00 2 666,949 0 0.00 0.00

155 154 Aerospace Federal Credit Union CU 1 331,076 0 0 0.00 0.00 1 331,076 0 0.00 0.00

156 155 AFTRA-SAG Federal Credit Union CU 4 194,821 0 0 0.00 0.00 4 194,821 0 0.00 0.00

157 156 Airco Federal Credit Union CU 1 9,821 0 0 0.00 0.00 1 9,821 0 0.00 0.00

158 157 Alliant Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

159 158 America"s Christian Credit Union CU 3 239,931 0 0 0.00 0.00 3 239,931 0 0.00 0.00

160 159 American Airlines Federal Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

161 160 American Broadcast Employees FCU CU 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00

162 161 American First Credit Union CU 3 458,414 0 0 0.00 0.00 3 458,414 0 0.00 0.00

163 162 Auto Club Federal Credit Union CU 2 26,427 0 0 0.00 0.00 2 26,427 0 0.00 0.00

164 163 Bakery Employees Credit Union CU 1 7,050 0 0 0.00 0.00 1 7,050 0 0.00 0.00

165 164 Beverly Hills City Employees FCU CU 1 17,533 0 0 0.00 0.00 1 17,533 0 0.00 0.00

166 165 Bopti Federal Credit Union CU 1 50,095 0 0 0.00 0.00 1 50,095 0 0.00 0.00

167 166 Burbank City Federal Credit Union CU 1 229,816 0 0 0.00 0.00 1 229,816 0 0.00 0.00

168 167 C B S Employees Federal Credit Union CU 2 16,648 0 0 0.00 0.00 2 16,648 0 0.00 0.00

169 168 CAHP Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

170 169 Cal Poly Federal Credit Union CU 1 11,317 0 0 0.00 0.00 1 11,317 0 0.00 0.00

171 170 Cal State L.A. FCU CU 1 38,195 0 0 0.00 0.00 1 38,195 0 0.00 0.00

172 171 CalCom Federal Credit Union CU 5 56,672 0 0 0.00 0.00 5 56,672 0 0.00 0.00

173 172 California Agribusiness Credit Union CU 3 25,712 0 0 0.00 0.00 3 25,712 0 0.00 0.00

174 173 California Bear Credit Union CU 3 95,979 0 0 0.00 0.00 3 95,979 0 0.00 0.00

175 174 California Center Credit Union CU 1 7,627 0 0 0.00 0.00 1 7,627 0 0.00 0.00

176 175 Caltech Employees Federal Credit Union CU 3 1,106,402 0 0 0.00 0.00 3 1,106,402 0 0.00 0.00

177 176 Calvary Baptist of Pacoima FCU CU 1 127 0 0 0.00 0.00 1 127 0 0.00 0.00

178 177 Camino Federal Credit Union CU 2 113,164 0 0 0.00 0.00 2 113,164 0 0.00 0.00

179 178 Canoga Postal Federal Credit Union CU 1 731 0 0 0.00 0.00 1 731 0 0.00 0.00

180 179 Capstone Federal Credit Union CU 3 33,331 0 0 0.00 0.00 3 33,331 0 0.00 0.00
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DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

134 133 Evangelical Christian Credit Union CU (comp.) 1 827,319 0 0 0.00 0.00 1 827,319 0 0.00 0.00
135 134 Farmers Insurance Group Federal Credit Union CU (comp.) 3 547,680 0 0 0.00 0.00 3 547,680 0 0.00 0.00
136 135 Financial Partners Credit Union CU (comp.) 12 681,452 0 0 0.00 0.00 12 681,452 0 0.00 0.00
137 136 Kinecta Federal Credit Union CU (comp.) 22 2,607,041 0 0 0.00 0.00 22 2,607,841 0 0.00 0.00
138 137 Logix Federal Credit Union CU (comp.) 10 2,986,747 0 0 0.00 0.00 10 2,986,747 0 0.00 0.00
139 138 NuVision Federal Credit Union CU (comp.) 13 1,039,836 0 0 0.00 0.00 13 1,039,836 0 0.00 0.00
140 139 Polam Federal Credit Union CU (comp.) 2 43,313 0 0 0.00 0.00 2 43,313 0 0.00 0.00
141 140 Premier America Credit Union CU (comp.) 10 1,390,840 0 0 0.00 0.00 10 1,390,840 0 0.00 0.00
142 141 Prospectors Federal Credit Union CU (comp.) 2 52,232 0 0 0.00 0.00 2 52,232 0 0.00 0.00
143 142 San Diego County Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
144 143 SCE Federal Credit Union CU (comp.) 6 522,018 0 0 0.00 0.00 6 522,018 0 0.00 0.00
145 144 Self-Help Federal Credit Union CU (comp.) 5 0 0 0 0.00 0.00 5 0 0 0.00 0.00
146 145 South Bay Credit Union CU (comp.) 2 75,377 0 0 0.00 0 00 2 75,377 0 0.00 0.00
147 146 Southland Credit Union CU (comp.) 6 426,049 0 0 0.00 0.00 6 426,049 0 0 00 000
148 147 Sta Haro FederI Credit Union CU (comp.) 1 11.539 0 0 0.00 0 00 1 11,539 0 0.00 0 .
149 148 Union Yes Federal Credit Union CU (comp.) 2 47,290 0 0 0.00 0.00 2 47,290 0 0 00 000
150 149 United Methodist Federal Credit Union CU (comp.) 1 79.754 0 0 0.00 0 00 1 79,754 0 000 000
151 150 University Credit Union CU (comp.) 2 437,244 0 0 0.00 0.00 2 437,244 0 0.00 0.00
152 151 VA Desert Pacific Federal Credit Union CU (comp.) 2 48,217 0 0 0.00 0.00 2 48,217 0 0.00 0 00
153 152 Westside Employees Federal Credit Union CU (comp.) 1 10,714 0 0 0.00 0.00 1 10,714 0 0 00 0.00
154 153 Xceed Financial Federal Credit Union CU (COMP.) 2 666,949 0 0 0.00 0.00 2 666,949 0 0.00 0.00
155 154 Aerospace Federal Credit Union CU 1 331,076 0 0 0.00 0.00 1 331,076 0 0 00 000

156 155 AFTRA-SAG Federal Credit Union CU 4 194,821 0 0 0.00 0.00 4 194,821 0 0.00 0 00
157 156 Airco Federal Credit Union CU 1 9,821 0 0 0.00 0.00 1 9,821 0 0.00 0.00
158 157 Alliant Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
159 158 America"s Christian Credit Union CU 3 239,931 0 0 0.00 0.00 3 239,931 0 0.00 000
160 159 Ameirican Airlines Federal Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
161 160 American Broadcast Employees FCU CU 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00
162 161 American First Credit Union CU 3 458,414 0 0 0.00 0.00 3 458,414 0 0.00 0.00
163 162 Auto Club Federal Credit Union CU 2 26427 0 0 0.00 0.00 2 26,427 0 0 00 000
164 163 Bakery Employees Credit Union CU 1 7,050 0 0 0.00 0. 1 7,050 0 0.00 0.00
165 164 Bevery Hills City Employees FCU CU 1 17,533 0 0 0.00 0.00 1 17,533 0 0.00 0.00
166 165 Bopti Federal Credit Union CU 1 50,095 0 0 0.00 0.00 1 50,095 0 0.00 0.00
167 166 Burbank City Federal Credit Union CU 1 229,816 0 0 0.00 0.00 1 229,816 0 0 00 0.00

168 167 C B S Employees Federal Credit Union CU 2 16,648 0 0 0.00 0.00 2 16,648 0 0.00 0.00
169 168 CAHP Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 000 0.00
170 169 Cal Poly Federal Credit Union CU 1 11,317 0 0 000 0.00 1 11 317 0 0.00 0.00
171 170 Cal State L.A. FCU CU 1 38,195 0 0 0.00 0.00 1 38,195 0 0.00 000
172 171 CalCom Federal Credit Union CU 5 56,672 0 0 0.00 0.00 5 56,672 0 0.00 0.00
173 172 California Agribusiness Credit Union CU 3 25,712 0 0 0.00 0.00 3 25,712 0 0 00 0.00
174 173 California Bear Credit Union CU 3 95,979 0 0 0.00 0.00 3 95,979 0 0.00 0.00
175 174 California Center Credit Union CU 1 7,627 0 0 0.00 0.00 1 7,627 0 0 00 000
176 175 Caltech Employees Federal Credit Union CU 3 1.106,402 0 0 0.00 0.00 3 1,106,402 0 0.00 0.00
177 176 Calvary Baptist of Pacoima FCU CU 1 127 0 0 0.00 0.00 1 127 0 0.00 0.00
178 177 Camin Federal Credit Union CU 2 113,164 0 0 0.00 0.00 2 113,164 0 0.00 0.00
179 178 Canoga Postal Federal Credit Union CU 1 731 0 0 0.00 0.00 1 731 0 0.00 0.00

180 179 Capstone Federal Credit Union CU 3 33,331 0 0 0.00 0.00 3 33,331 0 0.00 0.00
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002 Los Angeles, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

181 180 Catalyst Corporate Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

182 181 Cedars-Sinai Federal Credit Union CU 1 18,004 0 0 0.00 0.00 1 18,004 0 0.00 0.00

183 182 Chaffey Federal Credit Union CU 4 95,459 0 0 0.00 0.00 4 95,459 0 0.00 0.00

184 183 Cherry Employees Federal Credit Union CU 1 3,155 0 0 0.00 0.00 1 3,155 0 0.00 0.00

185 184 Clearpath Federal Credit Union CU 1 74,760 0 0 0.00 0.00 1 74,760 0 0.00 0.00

186 185 Columbus Club Federal Credit Union CU 1 6,472 0 0 0.00 0.00 1 6,472 0 0.00 0.00

187 186 Compton Municipal Employees Federal Credit Uni CU 1 792 0 0 0.00 0.00 1 792 0 0.00 0.00

188 187 Comunidad Latina Federal Credit Union CU 1 3,087 0 0 0.00 0.00 1 3,087 0 0.00 0.00

189 188 Credit Union of Southern California CU 12 660,966 0 0 0.00 0.00 12 660,966 0 0.00 0.00

190 189 CSC Employees Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

191 190 Culver City Employees FCU CU 1 20,890 0 0 0.00 0.00 1 20,890 0 0.00 0.00

192 191 Daijo Federal Credit Union CU 1 2,229 0 0 0.00 0.00 1 2,229 0 0.00 0.00

193 192 Deluxe Federal Credit Union CU 1 8,178 0 0 0.00 0.00 1 8,178 0 0.00 0.00

194 193 Downey Federal Credit Union CU 1 155,998 0 0 0.00 0.00 1 155,998 0 0.00 0.00

195 194 Eagle Community Credit Union CU 6 190,969 0 0 0.00 0.00 6 190,969 0 0.00 0.00

196 195 Edwards Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

197 196 El Monte Community Credit Union CU 2 19,337 0 0 0.00 0.00 2 19,337 0 0.00 0.00

198 197 Episcopal Community FCU CU 1 4,562 0 0 0.00 0.00 1 4,562 0 0.00 0.00

199 198 F&A Federal Credit Union CU 2 1,087,082 0 0 0.00 0.00 2 1,087,082 0 0.00 0.00

200 199 Fairview Employees Federal Credit Union CU 1 11,586 0 0 0.00 0.00 1 11,586 0 0.00 0.00

201 200 Family Federal Credit Union CU 1 7,224 0 0 0.00 0.00 1 7,224 0 0.00 0.00

202 201 Federal Employees West FCU CU 1 10,753 0 0 0.00 0.00 1 10,753 0 0.00 0.00

203 202 FEDEX Employees Credit Association FCU CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

204 203 FedONE Federal Credit Union CU 2 17,681 0 0 0.00 0.00 2 17,681 0 0.00 0.00

205 204 Firefighters First Credit Union CU 1 747,483 0 0 0.00 0.00 1 747,483 0 0.00 0.00

206 205 First City Credit Union CU 8 445,685 0 0 0.00 0.00 8 445,685 0 0.00 0.00

207 206 First Entertainment Credit Union CU 10 938,949 0 0 0.00 0.00 10 938,949 0 0.00 0.00

208 207 First Financial Credit Union CU 9 397,025 0 0 0.00 0.00 9 397,025 0 0.00 0.00

209 208 Fiscal Credit Union CU 2 126,222 0 0 0.00 0.00 2 126,222 0 0.00 0.00

210 209 FME Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

211 210 Foothill Federal Credit Union CU 5 261,345 0 0 0.00 0.00 5 261,345 0 0.00 0.00

212 211 Fountain Valley Credit Union CU 1 2,047 0 0 0.00 0.00 1 2,047 0 0.00 0.00

213 212 Glendale Area Schools FCU CU 2 293,229 0 0 0.00 0.00 2 293,229 0 0.00 0.00

214 213 Glendale Federal Credit Union CU 1 55,615 0 0 0.00 0.00 1 55,615 0 0.00 0.00

215 214 Golden 1 Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

216 215 Guidance Church of Religious Science FCU CU 1 124 0 0 0.00 0.00 1 124 0 0.00 0.00

217 216 Hanin Federal Credit Union CU 2 19,124 0 0 0.00 0.00 2 19,124 0 0.00 0.00

218 217 Harbor Area Postal Employees Federal Credit Uni CU 1 16,135 0 0 0.00 0.00 1 16,135 0 0.00 0.00

219 218 Harbor Federal Credit Union CU 1 87,087 0 0 0.00 0.00 1 87,087 0 0.00 0.00

220 219 Health Associates Federal Credit Union CU 2 44,283 0 0 0.00 0.00 2 44,283 0 0.00 0.00

221 220 Honda Federal Credit Union CU 2 547,027 0 0 0.00 0.00 2 547,027 0 0.00 0.00

222 221 Huntington Beach Cty Emps CU CU 1 42,655 0 0 0.00 0.00 1 42,655 0 0.00 0.00

223 222 I.L.W.U. Credit Union CU 2 117,356 0 0 0.00 0.00 2 117,356 0 0.00 0.00

224 223 Interstate Federal Credit Union CU 1 15,613 0 0 0.00 0.00 1 15,613 0 0.00 0.00

225 224 JACOM Credit Union CU 2 71,580 0 0 0.00 0.00 2 71,580 0 0.00 0.00

226 225 Justice Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

227 226 L. A. Electrical Workers Credit Union CU 1 36,692 0 0 0.00 0.00 1 36,692 0 0.00 0.00
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181 180 Catalyst Corporate Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
182 181 Cedars-Sinai Federal Credit Union CU 1 18,004 0 0 0.00 0.00 1 18,004 0 0.00 0.00
183 182 Chaffey Federal Credit Union CU 4 95,459 0 0 0.00 0.00 4 95,459 0 0.00 0.00
184 183 Cherry Employees Federal Credit Union CU 1 3,155 0 0 0.00 0.00 1 3,155 0 0.00 0.00
185 184 Clearpath Federal Credit Union CU 1 74,760 0 0 0.00 0.00 1 74,760 0 0.00 0.00
186 185 Columbus Club Federal Credit Union CU 1 6,472 0 0 0.00 0.00 1 6,472 0 0.00 0.00
187 186 Compton Municipal Employees Federal Credit Uni CU 1 792 0 0 0.00 0.00 1 792 0 0.00 0.00
188 187 Comunidad Latina Federal Credit Union CU 1 3,087 0 0 0.00 0.00 1 3,087 0 0.00 0.00
189 188 Credit Union of Southem Calfornia CU 12 660,966 O 0 0.00 0.00 12 660,966 0 0.00 000
190 189 CSC Employees Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
191 190 Culver City Employees FCU CU 1 20,890 0 0 0.00 0.00 1 20,890 0 0.00 0.00
192 191 Daijo Federal Credit Union CU 1 2,229 0 0 0.00 0.00 1 2,229 0 0.00 0.00
193 192 Deluxe Federal Credit Union CU 1 8,178 0 0 0.00 0.00 1 8,178 0 0.00 0.00
194 193 Downey Federal Credit Union CU 1 155,998 0 0 0.00 0.00 1 155,998 0 0.00 0.00
195 194 Eagle Community Credit Union CU 6 190,969 0 0 0.00 0.00 6 190,969 0 0.00 0.00
196 195 Edwards Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
197 196 El Monte Community Credit Union CU 2 19,337 0 0 0.00 0 00 2 19,337 0 0.00 0.00
198 197 Episcopal Community FCU CU 1 4,562 0 0 0.00 0.00 1 4,562 0 0.00 0.00
199 198 F&AFederal Credi Union U 2 1,087 082 0 0 0.00 0.0 2 1,087082 0 000 000
200 199 Fairview Employees Federal Credit Union CU 1 11,586 0 0 0.00 0.00 1 11,586 0 0.00 0.00
201 200 Family Federal Credit Union CU 1 7,224 0 0 0.00 0 00 1 7 224 0 0 00 0.00
202 201 Federal Employees West FCU CU 1 10,753 0 0 0.00 0.00 1 10,753 0 0.00 0.00
203 202 FEDEX Employees Credit Association FCU CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
204 203 Fed0NE Federal Credit Union CU 2 17,881 0 0 0.00 0.00 2 17,681 0 0.00 0.00
205 204 Firefighters First Credit Union CU 1 747,483 0 0 0.00 0 00 1 747,483 0 0 00 0.00
206 205 First City Credit Union CU 8 445,685 0 0 0.00 0.00 8 445,685 0 0.00 0.00
207 206 First Entertainment Credit Union CU 10 938,949 0 0 0.00 0.00 10 938,949 0 0.00 0.00
208 207 First Financial Credit Union CU 9 397,025 0 0 0.00 0.00 9 397,025 0 0.00 0.00
209 208 Fiscal Credit Union CU 2 126,222 0 0 0.00 000 2 126,222 0 0.00 0.00
210 209 FME Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
211 210 Foothill Federal Credit Union CU 5 261,345 0 0 0.00 000 5 261,345 0 0.00 0.00
212 211 Fountain Valley Credit Union CU 1 2,047 0 0 0.00 0.00 1 2,047 0 0.00 0.00
213 212 Glendale Area Schools FCU CU 2 293,229 0 0 0.00 000 2 293,229 0 0.00 0.00
214 213 Glendale Federal Credit Union CU 1 55,615 0 0 0.00 0.00 1 55,615 0 0.00 0.00
215 214 Golden 1 Credit Union CU 2 0 0 0 0.00 000 2 0 0 0.00 0.00
216 215 Guidance Church of Religions Science FCU CU 1 124 0 0 0.00 0.00 1 124 0 0.00 0.00
217 216 Hanin Federal Credit Union CU 2 19,124 0 0 0.00 0.00 2 19,124 0 0.00 000
218 217 Harbor Area Postal Employees Federal Credit Uni CU 1 16,135 0 0 0.00 0.00 1 16,135 0 0.00 0.00
219 218 Harbor Federal Credit Union CU 1 87,087 0 0 0.00 0.00 1 87,087 0 0.00 000
220 219 Health Associates Federal Credit Union CU 2 44,283 0 0 0.00 0.00 2 44,283 0 0.00 0.00
221 220 Honda Federal Credit Union CU 2 547,027 0 0 0.00 0. 00 2 547,027 0 0 00 000
222 221 Huntington Beach Cty Emps CU CU 1 42,655 0 0 0.00 0.00 1 42,655 0 0.00 0.00
223 222 IL.W.U. Credit Union CU 2 117,356 0 0 0.00 000 2 117,356 0 0.00 000
224 223 Interstate Federal Credit Union CU 1 15,613 0 0 0.00 0.00 1 15,613 0 0.00 0.00
225 224 JACOM Credit Union CU 2 71,580 0 0 0.00 0.00 2 71 580 0 0.00 000
226 225 Justice Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
227 226 L A. Electrical Workers Credit Union CU 1 36,692 0 0 0.00 0.00 1 36,692 0 0.00 000
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228 227 L.A. Healthcare Federal Credit Union CU 3 13,064 0 0 0.00 0.00 3 13,064 0 0.00 0.00

229 228 LA Financial Federal Credit Union CU 4 319,859 0 0 0.00 0.00 4 319,859 0 0.00 0.00

230 229 LA Mission Federal Credit Union CU 1 5,728 0 0 0.00 0.00 1 5,728 0 0.00 0.00

231 230 LBS Financial Credit Union CU 7 964,134 0 0 0.00 0.00 7 964,134 0 0.00 0.00

232 231 Long Beach City Employees Federal Credit Union CU 1 288,107 0 0 0.00 0.00 1 288,107 0 0.00 0.00

233 232 Long Beach Firemen"s Credit Union CU 1 136,810 0 0 0.00 0.00 1 136,810 0 0.00 0.00

234 233 Los Angeles Federal Credit Union CU 7 687,105 0 0 0.00 0.00 7 687,105 0 0.00 0.00

235 234 Los Angeles Lee Federal Credit Union CU 1 482 0 0 0.00 0.00 1 482 0 0.00 0.00

236 235 Los Angeles Police Federal Credit Union CU 4 676,921 0 0 0.00 0.00 4 676,921 0 0.00 0.00

237 236 Maryknoll of Los Angeles FCU CU 1 856 0 0 0.00 0.00 1 856 0 0.00 0.00

238 237 Matadors Community Credit Union CU 2 127,465 0 0 0.00 0.00 2 127,465 0 0.00 0.00

239 238 Mattel Federal Credit Union CU 1 28,422 0 0 0.00 0.00 1 28,422 0 0.00 0.00

240 239 Media City Community Credit Union CU 1 29,809 0 0 0.00 0.00 1 29,809 0 0.00 0.00

241 240 Mid-Cities Credit Union CU 1 18,376 0 0 0.00 0.00 1 18,376 0 0.00 0.00

242 241 Monrovia City Employees FCU CU 1 2,848 0 0 0.00 0.00 1 2,848 0 0.00 0.00

243 242 Musicians" Interguild Credit Union CU 1 70,501 0 0 0.00 0.00 1 70,501 0 0.00 0.00

244 243 MWD Federal Credit Union CU 1 37,339 0 0 0.00 0.00 1 37,339 0 0.00 0.00

245 244 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

246 245 Newport Beach City Employees FCU CU 1 11,547 0 0 0.00 0.00 1 11,547 0 0.00 0.00

247 246 Nikkei Credit Union CU 1 63,285 0 0 0.00 0.00 1 63,285 0 0.00 0.00

248 247 Northrop Grumman FCU CU 10 820,665 0 0 0.00 0.00 10 820,665 0 0.00 0.00

249 248 Ocean Crest Federal Credit Union CU 1 31,370 0 0 0.00 0.00 1 31,370 0 0.00 0.00

250 249 Olive View Employees Federal Credit Union CU 1 27,925 0 0 0.00 0.00 1 27,925 0 0.00 0.00

251 250 Ontario Montclair School Employees FCU CU 1 76,439 0 0 0.00 0.00 1 76,439 0 0.00 0.00

252 251 Ontario Public Employees FCU CU 1 15,911 0 0 0.00 0.00 1 15,911 0 0.00 0.00

253 252 Orange County"s Credit Union CU 11 967,517 0 0 0.00 0.00 11 967,517 0 0.00 0.00

254 253 P.V.H.M.C. Federal Credit Union CU 1 8,503 0 0 0.00 0.00 1 8,503 0 0.00 0.00

255 254 Pacific Community Credit Union CU 5 159,145 0 0 0.00 0.00 5 159,145 0 0.00 0.00

256 255 Pacific Federal Credit Union CU 1 15,916 0 0 0.00 0.00 1 15,916 0 0.00 0.00

257 256 Pacific Transportation FCU CU 3 61,657 0 0 0.00 0.00 3 61,657 0 0.00 0.00

258 257 Pacoima Development Federal Credit Union CU 1 3,804 0 0 0.00 0.00 1 3,804 0 0.00 0.00

259 258 Parishioners Federal Credit Union CU 1 32,798 0 0 0.00 0.00 1 32,798 0 0.00 0.00

260 259 Parsons Federal Credit Union CU 1 213,095 0 0 0.00 0.00 1 213,095 0 0.00 0.00

261 260 Partners Federal Credit Union CU 8 1,028,398 0 0 0.00 0.00 8 1,028,398 0 0.00 0.00

262 261 Pasadena Federal Credit Union CU 1 125,606 0 0 0.00 0.00 1 125,606 0 0.00 0.00

263 262 Pasadena Service Federal Credit Union CU 3 97,683 0 0 0.00 0.00 3 97,683 0 0.00 0.00

264 263 Patriots Federal Credit Union CU 1 77,970 0 0 0.00 0.00 1 77,970 0 0.00 0.00

265 264 Peoples Independent Church FCU CU 1 78 0 0 0.00 0.00 1 78 0 0.00 0.00

266 265 Pomona Postal Federal Credit Union CU 1 3,848 0 0 0.00 0.00 1 3,848 0 0.00 0.00

267 266 POPA Federal Credit Union CU 4 153,436 0 0 0.00 0.00 4 153,436 0 0.00 0.00

268 267 PostCity Financial Credit Union CU 2 65,989 0 0 0.00 0.00 2 65,989 0 0.00 0.00

269 268 Printing Industries Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

270 269 Printing Office Employees Credit Union CU 1 3,830 0 0 0.00 0.00 1 3,830 0 0.00 0.00

271 270 Priority One Credit Union CU 3 137,660 0 0 0.00 0.00 3 137,660 0 0.00 0.00

272 271 Rancho Federal Credit Union CU 5 76,427 0 0 0.00 0.00 5 76,427 0 0.00 0.00

273 272 San Fernando Valley Japanese Credit Union CU 1 801 0 0 0.00 0.00 1 801 0 0.00 0.00

274 273 San Gabriel Valley Postal Credit Union CU 1 15,971 0 0 0.00 0.00 1 15,971 0 0.00 0.00
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002 Los Angeles, CA - FRB Banking Market Ownership info as of 8119/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

228 227 L.A. Healthcare Federal Credit Union CU 3 13,064 0 0 0.00 0.00 3 13,064 0 0.00 0.00
229 228 LA Financial Federal Credit Union CU 4 319,859 0 0 0.00 0.00 4 319,859 0 0.00 0.00
230 229 LA Mission Federal Credit Union CU 1 5,728 0 0 0.00 0.00 1 5,728 0 0.00 0.00
231 230 LBS Financial Credit Union CU 7 964,134 0 0 0.00 0.00 7 964,134 0 0.00 0.00
232 231 Long Beach City Employees Federal Credit Union CU 1 288,107 0 0 0.00 0.00 1 288,107 0 0.00 0.00
233 232 Long Beach Firemen's Credit Union CU 1 136,810 0 0 0.00 0.00 1 136,810 0 0.00 0.00
234 233 Los Angeles Federal Credit Union CU 7 687,105 0 0 0.00 0.00 7 687,105 0 0.00 0.00
235 234 Los Angeles Lee Federal Credit Union CU 1 482 0 0 0.00 0.00 1 482 0 0.00 0.00
236 235 Los Angeles Police Federal Credit Union CU 4 676,921 0 0 0.00 0.00 4 676,921 0 0.00 0.00
237 236 Maryknoll of Los Angeles FCU CU 1 856 0 0 0.00 0.00 1 856 0 0.00 0.00
238 237 Matadors Community Credit Union CU 2 127,465 0 0 0.00 0.00 2 127,465 0 0.00 0.00
239 238 Mattel Federal Credit Union CU 1 28,422 0 0 0.00 0.00 t 28,422 0 0.00 0.00
240 239 Media City Community Credit Union CU 1 29,809 0 0 0.00 0.00 1 29,809 0 0.00 0.00
241 240 Mid-Cities Credit Union CU 1 18,376 0 0 0.00 0.00 1 18,376 0 0 00 0.00
242 241 Monrnvia Cit Employees FCU CU 1 2,848 0 0 0.00 0.00 1 2.848 0 0.00 0.00
243 242 Musicians" Interguild Credit Union CU 1 70,501 0 0 0.00 0.00 1 70,501 0 0 00 0.00
244 243 Mav Federal Credit Union CU 1 37,339 0 0 0.00 0.00 1 37,339 0 0.00 0.00
245 244 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
246 245 Newport Beach City Employees FCU CU 1 11,547 0 0 0.00 0.00 1 11,547 0 0.00 0.00
247 246 Nikkei Credit Union CU 1 63,285 0 0 0.00 0.00 1 63,285 0 0 00 0.00
248 247 Northrop Grumman FCU CU 10 820,665 0 0 0.00 0.00 10 820,665 0 0.00 0.00
249 248 Ocean Crest Federal Credit Union CU 1 31,370 0 0 0.00 0.00 1 31 370 0 0 00 0.00
250 249 Olive View Employees Federal Credit Union CU 1 27,925 0 0 0.00 0.00 1 27,925 0 0.00 0.00
251 250 Ontario Montclair School Employees FCU CU 1 76,439 0 0 0.00 0.00 1 76439 0 0 00 0.00
252 251 Ontario Public Employees FCU CU 1 15,911 0 0 0.00 0.00 1 15,911 0 0.00 0.00
253 252 Orange County"s Credit Union CU 11 967,517 0 0 0.00 0.00 11 967,517 0 0.00 0.00
254 253 P.M.H.M.C. Federal Credit Union CU 1 8,503 0 0 0.00 0.00 1 8,503 0 0.00 0.00
255 254 Pacific Community Credit Union CU 5 159,145 0 0 0.00 0.00 5 159,145 0 0.00 0.00
256 255 Pacific Federal Credit Union CU 1 15,916 0 0 0.00 0.00 1 15,916 0 0.00 0.00
257 256 Pacific Transportation FCU CU 3 61,657 0 0 0.00 0.00 3 61,657 0 0.00 0.00
258 257 Pacoima Development Federal Credit Union CU 1 3,804 0 0 0.00 0.00 1 3,804 0 0.00 0.00
259 258 Parishioners Federal Credit Union CU 1 32,798 0 0 0.00 0.00 1 32,798 0 0.00 000
260 259 Parsons Federal Credit Union CU 1 213,095 0 0 0.00 0.00 1 213,095 0 0.00 0.00
261 260 Partners Federal Credit Union CU 8 1,028,398 0 0 0.00 0.00 8 1,028,398 0 0.00 000
262 261 Pasadena Federal Credit Union CU 1 125,606 0 0 0.00 0.00 1 125,606 0 0.00 0.00
263 262 Pasadena Service Federal Credit Union CU 3 97,683 0 0 0.00 0.00 3 97,683 0 0.00 000
264 263 Patriots Federal Credit Union CU 1 77,970 0 0 0.00 0.00 1 77,970 0 0.00 0.00
265 264 Peoples Independent Church FCU CU 1 78 0 0 0.00 0.00 1 78 0 0.00 000
266 265 Pomona Postal Fededral Credit Union CU 1 3,848 0 0 0.00 0.00 1 3,848 0 0.00 0.00
267 266 POPA Federal Credit Union CU 4 153,436 0 0 0.00 0.00 4 153436 0 0.00 000
268 267 PostCity Financial Credit Union CU 2 65,989 0 0 0.00 0.00 2 65,989 0 0.00 0.00
269 268 Printing Industries Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
270 269 Printing Office Employees Credit Union CU 1 3830 0 0 0.00 0.00 1 3,830 0 0.00 0.00
271 270 Priority One Credit Union CU 3 137,660 0 0 0.00 0.00 3 137,660 0 0.00 0.00
272 271 Rancho Federal Credit Union Cu 5 76,427 0 0 0.00 0.00 5 76,427 0 0.00 00
273 272 San Fernando Valley Japanese Credit Union CU 1 801 0 0 0.00 0.00 1 801 0 0 00 0.00
274 273 San Gabriel Valley Postal Credit Union CU 1 15,971 0 0 0.00 0.00 1 15,971 0 0.00 0.00
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002 Los Angeles, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

275 274 Santa Ana Federal Credit Union CU 1 55,861 0 0 0.00 0.00 1 55,861 0 0.00 0.00

276 275 Schools Federal Credit Union CU 2 100,475 0 0 0.00 0.00 2 100,475 0 0.00 0.00

277 276 SchoolsFirst Federal Credit Union CU 33 8,168,222 0 0 0.00 0.00 33 8,168,222 0 0.00 0.00

278 277 Sea Air Federal Credit Union CU 2 110,392 0 0 0.00 0.00 2 110,392 0 0.00 0.00

279 278 SkyOne Federal Credit Union CU 2 327,306 0 0 0.00 0.00 2 327,306 0 0.00 0.00

280 279 Socal Federal Credit Union CU 1 570 0 0 0.00 0.00 1 570 0 0.00 0.00

281 280 South Western Federal Credit Union CU 2 112,189 0 0 0.00 0.00 2 112,189 0 0.00 0.00

282 281 Southland Savings Federal Credit Union CU 1 7,390 0 0 0.00 0.00 1 7,390 0 0.00 0.00

283 282 Sunkist Employees Federal Credit Union CU 1 5,032 0 0 0.00 0.00 1 5,032 0 0.00 0.00

284 283 Technicolor Federal Credit Union CU 2 35,830 0 0 0.00 0.00 2 35,830 0 0.00 0.00

285 284 Torrance Community FCU CU 1 101,301 0 0 0.00 0.00 1 101,301 0 0.00 0.00

286 285 Treasury Department Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

287 286 TruGrocer Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

288 287 U.P.S. Employees Federal Credit Union CU 1 27,836 0 0 0.00 0.00 1 27,836 0 0.00 0.00

289 288 U.S. Postal Service Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

290 289 U.S.B. Employees Federal Credit Union CU 1 1,843 0 0 0.00 0.00 1 1,843 0 0.00 0.00

291 290 UMe Federal Credit Union CU 1 134,815 0 0 0.00 0.00 1 134,815 0 0.00 0.00

292 291 Union Oil Santa Fe Springs Employees FCU CU 1 4,606 0 0 0.00 0.00 1 4,606 0 0.00 0.00

293 292 Union Pacific California Employees FCU CU 1 8,505 0 0 0.00 0.00 1 8,505 0 0.00 0.00

294 293 United America West Federal Credit Union CU 1 3,877 0 0 0.00 0.00 1 3,877 0 0.00 0.00

295 294 United Catholics Federal Credit Union CU 1 27,423 0 0 0.00 0.00 1 27,423 0 0.00 0.00

296 295 United Financial Credit Union CU 1 31,636 0 0 0.00 0.00 1 31,636 0 0.00 0.00

297 296 Universal City Studios Credit Union CU 2 55,079 0 0 0.00 0.00 2 55,079 0 0.00 0.00

298 297 USC Credit Union CU 3 336,818 0 0 0.00 0.00 3 336,818 0 0.00 0.00

299 298 Ventura County Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

300 299 Vons Employees Federal Credit Union CU 5 317,191 0 0 0.00 0.00 5 317,191 0 0.00 0.00

301 300 Water and Power Community Credit Union CU 5 454,653 0 0 0.00 0.00 5 454,653 0 0.00 0.00

302 301 Wescom Central Credit Union CU 17 2,161,084 0 0 0.00 0.00 17 2,161,084 0 0.00 0.00

303 302 Western Federal Credit Union CU 11 1,690,736 0 0 0.00 0.00 11 1,690,736 0 0.00 0.00

304 303 Western States Regional FCU CU 1 465 0 0 0.00 0.00 1 465 0 0.00 0.00

305 304 Zion Hill Baptist Church FCU CU 1 145 0 0 0.00 0.00 1 145 0 0.00 0.00

306 305 First ULB Corp. Thrift (c.a.) 2 43,505 0 0 0.00 0.00 2 43,505 0 0.00 0.00

307 306 Omaha Financial Holdings Inc. Thrift (c.a.) 1 11,962 0 0 0.00 0.00 1 11,962 0 0.00 0.00

308 307 Universal Financial Inc. Thrift (c.a.) 5 289,975 0 0 0.00 0.00 5 289,975 0 0.00 0.00

309 308 Beal Financial Corp. Thrift 2 45,743 0 0 0.00 0.00 2 45,743 0 0.00 0.00

310 309 Broadway Financial Corp. Thrift 4 230,818 0 0 0.00 0.00 4 230,818 0 0.00 0.00

311 310 Capital Bank and Trust Co. FSB Thrift 1 500 0 0 0.00 0.00 1 500 0 0.00 0.00

312 311 E*TRADE Financial Corp. Thrift 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00

313 312 Fidelity Personal Trust Co. FSB Thrift 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

314 313 First American Financial Corp. Thrift 2 1,275,674 0 0 0.00 0.00 2 1,275,674 0 0.00 0.00

315 314 Luther Burbank Corp. Thrift 4 1,128,558 0 0 0.00 0.00 4 1,128,558 0 0.00 0.00

316 315 Malaga Financial Corp. Thrift 5 614,165 0 0 0.00 0.00 5 614,165 0 0.00 0.00

317 316 Simplicity Bancorp Inc. Thrift 7 506,489 0 0 0.00 0.00 7 506,489 0 0.00 0.00

TOTALS: 3,181 438,685,615 388,447,943 100.00 1,041.77 3,181 438,685,615 388,447,943 100.00 1,041.77
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002 Los Angeles, CA - FRB Banking Market Ownership info as of 8119/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

275 274 Santa Ana Federal Credit Union CU 1 55,861 0 0 0.00 0.00 1 55,861 0 0.00 0.00
276 275 Schools Federal Credit Union CU 2 100,475 0 0 0.00 0.00 2 100,475 0 0.00 0.00
277 276 SchoolsFirst Federal Credit Union CU 33 8,168,222 0 0 0.00 0.00 33 8,168,222 0 0.00 0.00
278 277 Sea Air Federal Credit Union CU 2 110,392 0 0 0.00 0.00 2 110,392 0 0.00 0.00
279 278 SkyOne Federal Credit Union CU 2 327,306 0 0 0.00 0.00 2 327,306 0 0.00 0.00
280 279 Socal Federal Credit Union CU 1 570 0 0 0.00 0.00 1 570 0 0.00 0.00
281 280 South Western Federal Credit Union CU 2 112,189 0 0 0.00 0.00 2 112,189 0 0.00 0.00
282 281 Southland Savings Federal Credit Union CU 1 7,390 0 0 0.00 0.00 1 7,390 0 0.00 0.00
283 282 Sunkist Employees Federal Credit Union CU 1 5,032 0 0 0.00 0.00 1 5,032 0 0.00 0.00
284 283 Technicolor Federal Credit Union CU 2 35,830 0 0 0.00 0.00 2 35,830 0 0.00 0.00
285 284 Torrance Community FCU CU '1 101,301 0 0 0.00 0.00 101,301 0 0.00 0.00
286 285 Treasury Department Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
287 286 TruGrocer Federal Credit Union CU 1 0 0 0 0.00 000 1 0 0 0.00 0.00
288 287 U.P.S. Employees Federal Credit Union CU 1 27,836 0 0 0.00 0.00 1 27,836 0 0.00 0.00
289 288 U.S. Postal Service Federal Credit Union CU 1 0 0 0 0.00 000 1 0 0 0.00 0.00
290 289 U.S.B. Employees Federal Credit Union CU 1 1,843 0 0 0.00 0.00 1 1,843 0 0.00 0.00
291 290 UMe Federal Credit Union CU 1 134,815 0 0 0.00 0 00 1 134,815 0 0.00 0.00
292 291 Union Oil Santa Fe Springs Employees FCU CU 1 4,606 0 0 0.00 0.00 1 4,606 0 0.00 0.00
293 292 Union Pacific California Employees FCU U 1 8,505 0 0 0.00 00 1 8,505 0 000 0.00
294 293 United America West Federal Credit Union CU 1 3,877 0 0 0.00 0.00 1 3,877 0 0.00 0.00
295 294 United Catholics Federal Credit Union CU 1 27,423 0 0 0.00 0.00 1 27,423 0 0.00 0.00
296 295 United Financial Credit Union CU 1 31,636 0 0 0.00 0.00 1 31,636 0 0.00 0.00
297 296 Universal City Studios Credit Union CU 2 55,079 0 0 0.00 0.00 2 55,079 0 0.00 0.00
298 297 USC Credit Union CU 3 336,818 0 0 0.00 0.00 3 336,818 0 0.00 0.00
299 298 Ventura County Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
300 299 Vons Employees Federal Credit Union CU 5 317,191 0 0 0.00 0.00 5 317,191 0 0.00 0.00
301 300 Water and Power Community Credit Union CU 5 454,653 0 0 0.00 0.00 5 454,653 0 0.00 0.00
302 301 Wescom Central Credit Union CU 17 2,161,084 0 0 0.00 0.00 17 2,161,084 0 0.00 0.00
303 302 Western Federal Credit Union CU 11 1,690,736 0 0 0.00 0.00 11 1,690,736 0 0.00 0.00
304 303 Western States Regional FCU CU 1 465 0 0 0.00 0.00 1 465 0 0.00 0.00
305 304 Zion Hill Baptist Church FCU CU 1 145 0 0 0.00 0.00 1 145 0 0.00 0.00

306 305 First ULB Corp. Thrift (c.a.) 2 43,505 0 0 0.00 0.00 2 43,505 0 0.00 0.00
307 306 Omaha Financial Holdings Inc. Thrift (c.a.) 1 11,962 0 0 0.00 0.00 1 11 962 0 0.00 000
308 307 Universal Financial Inc. Thrift (c.a.) 5 289,975 0 0 0.00 0.00 5 289,975 0 0.00 0.00
309 308 Beal Financial Corp. Thrift 2 45,743 0 0 0.00 0.00 2 45743 0 0.00 000
310 309 Broadway Financial Corp. Thrift 4 230,818 0 0 0.00 0.00 4 230,818 0 0.00 0.00
311 310 Capital Bank and Trust Co. FSB Thrift 1 500 0 0 0.00 0.00 1 500 0 0.00 0.00
312 311 E-TRADE Financial Corp. Thrift 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00
313 312 Fidelity Personal Trust Co. FSB Thrift 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

314 313 First American Financial Corp. Thrift 2 1,275,674 0 0 0.00 0.00 2 1,275,674 0 0.00 0.00
315 314 Luther Burbank Corp. Thrift 4 1,128,558 0 0 0.00 0.00 4 1,128,558 0 0.00 000
316 315 Malaga Financial Corp. Thrift 5 614,165 0 0 0.00 0.00 5 614,165 0 0.00 0.00

317 316 Simplicity Bancorp Inc. Thrift 7 506,489 0 0 0.00 0.00 7 506,489 0 0.00 0.00

TOTALS: 3,181 438,685,615 388,447,943 100.00 1,041.77 3,181 438,685,615 388,447,943 100.00 1,041.77
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002 Los Angeles, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

PRE-MERGER HHI:   1,042
POST-MERGER HHI:   1,042

HHI CHANGE:   0

Footnotes:

* DOJ Initial Screen:  Banks at 100%, Thrifts at 0%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

PRE-MERGER HHI: 1,042
POST-MERGER HHI: 1,042

HHI CHANGE: 0

Footnotes:

* DOJ Initial Screen: Banks at 100%, Thrifts at 0%, Credit Unions at 0%
" Pro Forma Ownership assumes that announced transactions have been completec
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003 Oxnard-Thousand Oaks-Ventura, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 27 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
0 8 IMB HoldCo LLC Bank 5 600,170 100 600,170 4.22 17.82

RESULTING INSTITUTION
100 8 CIT Group Inc. Bank 5 600,170 600,170 4.22 17.82

OTHER INSTITUTIONS (Pro Forma **)
1 1 Wells Fargo & Co. Bank 26 3,860,698 100 3,860,698 27.16 737.42 26 3,860,698 3,860,698 27.16 737.42

2 2 Bank of America Corp. Bank 20 2,670,065 100 2,670,065 18.78 352.72 20 2,670,065 2,670,065 18.78 352.72

3 3 JPMorgan Chase & Co. Bank 25 1,774,953 100 1,774,953 12.48 155.87 25 1,774,953 1,774,953 12.48 155.87

4 4 Citigroup Inc. Bank 10 1,008,396 100 1,008,396 7.09 50.31 10 1,008,396 1,008,396 7.09 50.31

5 5 Mitsubishi UFJ Financial Group Inc. Bank 10 847,165 100 847,165 5.96 35.51 10 847,165 847,165 5.96 35.51

6 6 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 10 735,113 100 735,113 5.17 26.74 10 735,113 735,113 5.17 26.74

7 7 PacWest Bancorp Bank 8 700,818 100 700,818 4.93 24.30 8 700,818 700,818 4.93 24.30

9 9 City National Corp. Bank 4 403,847 100 403,847 2.84 8.07 4 403,847 403,847 2.84 8.07

10 10 U.S. Bancorp Bank 14 267,879 100 267,879 1.88 3.55 14 267,879 267,879 1.88 3.55

11 11 CU Bancorp Bank 1 225,557 100 225,557 1.59 2.52 1 225,557 225,557 1.59 2.52

12 12 County Commerce Bank Bank 3 177,773 100 177,773 1.25 1.56 3 177,773 177,773 1.25 1.56

13 13 First Banks Inc. Bank 2 170,451 100 170,451 1.20 1.44 2 170,451 170,451 1.20 1.44

14 14 OCB Bancorp Bank 3 130,332 100 130,332 0.92 0.84 3 130,332 130,332 0.92 0.84

15 15 Community West Bancshares Bank 2 115,507 100 115,507 0.81 0.66 2 115,507 115,507 0.81 0.66

16 16 BNP Paribas SA Bank 2 95,136 100 95,136 0.67 0.45 2 95,136 95,136 0.67 0.45

17 17 Sierra Bancorp Bank 2 91,971 100 91,971 0.65 0.42 2 91,971 91,971 0.65 0.42

18 18 Comerica Inc. Bank 1 87,004 100 87,004 0.61 0.37 1 87,004 87,004 0.61 0.37

19 19 Montecito Bancorp Bank 2 71,109 100 71,109 0.50 0.25 2 71,109 71,109 0.50 0.25

20 20 California Republic Bancorp Bank 1 56,604 100 56,604 0.40 0.16 1 56,604 56,604 0.40 0.16

21 21 Zions Bancorp. Bank 1 42,523 100 42,523 0.30 0.09 1 42,523 42,523 0.30 0.09

22 22 Boston Private Financial Holdings Inc. Bank 1 39,778 100 39,778 0.28 0.08 1 39,778 39,778 0.28 0.08

23 23 RBB Bancorp Bank 2 34,948 100 34,948 0.25 0.06 2 34,948 34,948 0.25 0.06

24 24 Heritage Oaks Bancorp Bank 1 5,215 100 5,215 0.04 0.00 1 5,215 5,215 0.04 0.00

25 25 Dickinson Financial Corp. II Bank 1 2,341 100 2,341 0.02 0.00 1 2,341 2,341 0.02 0.00

26 26 Community Bank Bank 1 1,701 100 1,701 0.01 0.00 1 1,701 1,701 0.01 0.00

28 27 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

29 28 Umpqua Holdings Corp. Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

30 29 Baxter Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

31 30 Farmers Insurance Group Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

32 31 Kinecta Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

33 32 Logix Federal Credit Union CU (comp.) 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00

34 33 Premier America Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

35 34 CBC Federal Credit Union CU 7 362,669 0 0 0.00 0.00 7 362,669 0 0.00 0.00

36 35 County Schools Federal Credit Union CU 1 50,757 0 0 0.00 0.00 1 50,757 0 0.00 0.00

37 36 Limoneira Federal Credit Union CU 1 4,687 0 0 0.00 0.00 1 4,687 0 0.00 0.00

38 37 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

39 38 Pacific Oaks Federal Credit Union CU 5 271,365 0 0 0.00 0.00 5 271,365 0 0.00 0.00
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003 Oxnard-Thousand Oaks-Ventura, CA - FRB Banking Market Ownership info as of 811912014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
27 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
8 IMB HoldCo LLC Bank 5 600,170 100 600,170 4.22 17.82

RESULTING INSTITUTION
8 CIT Group Inc. Bank 5 600,170 600,170 4.22 17.82

OTHER INSTITUTIONS (Pro Forma **)

1 1 Wells Fargo & Co. Bank 26 3,860,698 100 3,860,698 27.16 737.42 26 3,860,698 3,860,698 27.16 737.42
2 2 Bank of America Corp. Bank 20 2,670,065 100 2,670,065 18.78 352.72 20 2670,065 2,670,065 18.78 352.72
3 3 JPMorgan Chase & Co. Bank 25 1,774,953 100 1,774,953 12.48 155.87 25 1,774,953 1,774,953 12 48 155.87

4 4 Ciigroup Inc. Bank 10 1,008,396 100 1,008,396 7.09 50.31 10 1,008,396 1,008,396 709 5031
5 5 Mitsubishi UFJ Financial Group Inc. Bank 10 847,165 100 847,165 5.96 35.51 10 847,165 847,165 5.96 3551

6 6 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 10 735,113 100 735,113 5 17 26.74 10 735,113 735,113 5.17 26.74
7 7 PacWest Bancorp Bank 8 700,818 100 700,818 4 93 24 30 8 700,818 700,818 4 93 24.30

9 9 City National Corp. Bank 4 403,847 100 403,847 2.84 8.07 4 403,847 403,847 2.84 8.07
10 10 U.S. Bancorp Bank 14 267,879 100 267,879 1.88 3 55 14 267,879 267,879 1 88 3.55
11 11 CU Bancorp Bank 1 225,557 100 225,557 1.59 2.52 1 225,557 225,557 1.59 2.52
12 12 County Commerce Bank Bank 3 177,773 100 177,773 1 25 1.56 3 177,773 177,773 1 25 1 56

13 13 First Banks Inc. Bank 2 170,451 100 170,451 1.20 1 44 2 170,451 170,451 1 20 1.44

14 14 OCB Bancorp Bank 3 130,332 100 130,332 0.92 0.84 3 130,332 130,332 0.92 0.84
15 15 Community West Bancshares Bank 2 115,507 100 115,507 0.81 0.66 2 115,507 115,507 0.81 0.66
16 16 BNP Paribas SA Bank 2 95,136 100 95,136 0.67 0.45 2 95,136 95,136 067 045

17 17 Sierra Bancorp Bank 2 91,971 100 91,971 0.65 0.42 2 91,971 91,971 0.65 0.42
18 18 Comerica Inc. Bank 1 87,004 100 87,004 0.61 0 37 1 87,004 87,004 0 61 0.37
19 19 Montecito Bancorp Bank 2 71,109 100 71,109 0.50 0.25 2 71,109 71,109 0.50 0.25
20 20 California Republic Bancorp Bank 1 56,604 100 56,604 0.40 0.16 1 56,604 56,604 0 40 0.16
21 21 Zions Bancorp. Bank 1 42,523 100 42,523 0.30 0.09 1 42,523 42,523 0.30 0.09
22 22 Boston Private Financial Holdings Inc. Bank 1 39,778 100 39,778 0.28 0.08 1 39,778 39,778 0 28 0.08

23 23 RBB Bancorp Bank 2 34,948 100 34,948 0.25 0.06 2 34,948 34,948 0.25 0.06
24 24 Heritage Oaks Bancorp Bank 1 5,215 100 5,215 0.04 0.00 1 5,215 5,215 004 0.00
25 25 Dickinsn Financial Corp. 11 Bank 1 2,341 100 2,341 0.02 0.00 1 2,341 2,341 0.02 0.00
26 26 Community Bank Bank 1 1,701 100 1,701 0.01 0.00 1 1 701 1 701 0.01 0.00
28 27 OneWNest Bank INA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00
29 28 Umpqua Holdings Corp. Bank 1 0 1 0 0.00 0.00 1 0 0 0.00 0.00

30 29 Baxter Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
31 30 Farmers Insurance Group Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 000
32 31 Kinecta Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

33 32 Logix Federal Credit Union CU (comp.) 3 0 0 0 0.00 0.00 3 O 0 0.00 0.00
34 33 Premier America Credit Union CU (cornp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
35 34 CBC Federal Credit Union CU 7 362,669 0 0 0.00 0.00 7 362,669 0 0.00 0.00
36 35 County Schools Federal Credit Union Cu 1 50,757 0 0 0.00 0.00 1 50 757 0 0.00 0.00

37 36 Limon ra Federal Credit Union CU 1 40687 0 0 0.00 0.00 1 4,087 0 0.00 0.00
38 37 Navy Federal Credit Union Cu 0 0 0 0.00 0.00 1 0 0 0.00 000
39 38 Pactfic Oaks Fedeial Clit Union CU 5 271,3565 0 0 0.00 0.00 5 271365 0 0.00 0.00
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003 Oxnard-Thousand Oaks-Ventura, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

40 39 Ventura County Credit Union CU 5 598,208 0 0 0.00 0.00 5 598,208 0 0.00 0.00

41 40 Wescom Central Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

42 41 Western Federal Credit Union CU 5 0 0 0 0.00 0.00 5 0 0 0.00 0.00

TOTALS: 196 15,504,740 14,217,054 100.00 1,421.19 196 15,504,740 14,217,054 100.00 1,421.19

PRE-MERGER HHI:   1,421
POST-MERGER HHI:   1,421

HHI CHANGE:   0

Footnotes:

* FRB Initial Screen:  Banks at 100%, Thrifts at 50%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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003 Oxnard-Thousand Oaks-Ventura, CA - FRB Banking Market Ownership info as of 811912014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

40 39 Ventura County Credit Union CU 5 598,208 0 0 0.00 0.00 5 598,208 0 0.00 0.00
41 40 Wescorn Central Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
42 41 Western Federal Credit Union CU 5 0 0 0 000 000 5 0 0 0.00 0 00

TOTALS: 196 15,504,740 14,217,054 100.00 1,421.19 196 15,504,740 14,217,054 100.00 1,421.19

PRE-MERGER HHI: 1,421
POST-MERGER HHI: 1,421

HHI CHANGE: 0

Footnotes:

* FRB Initial Screen: Banks at 100%, Thrifts at 50%, Credit Unions at 01A
Pro Forma Ownership assumes that announced transactions have been completec
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004 Oxnard-Thousand Oaks-Ventura, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 27 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
0 8 IMB HoldCo LLC Bank 5 600,170 100 600,170 4.22 17.82

RESULTING INSTITUTION
100 8 CIT Group Inc. Bank 5 600,170 600,170 4.22 17.82

OTHER INSTITUTIONS (Pro Forma **)
1 1 Wells Fargo & Co. Bank 26 3,860,698 100 3,860,698 27.16 737.42 26 3,860,698 3,860,698 27.16 737.42

2 2 Bank of America Corp. Bank 20 2,670,065 100 2,670,065 18.78 352.72 20 2,670,065 2,670,065 18.78 352.72

3 3 JPMorgan Chase & Co. Bank 25 1,774,953 100 1,774,953 12.48 155.87 25 1,774,953 1,774,953 12.48 155.87

4 4 Citigroup Inc. Bank 10 1,008,396 100 1,008,396 7.09 50.31 10 1,008,396 1,008,396 7.09 50.31

5 5 Mitsubishi UFJ Financial Group Inc. Bank 10 847,165 100 847,165 5.96 35.51 10 847,165 847,165 5.96 35.51

6 6 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 10 735,113 100 735,113 5.17 26.74 10 735,113 735,113 5.17 26.74

7 7 PacWest Bancorp Bank 8 700,818 100 700,818 4.93 24.30 8 700,818 700,818 4.93 24.30

9 9 City National Corp. Bank 4 403,847 100 403,847 2.84 8.07 4 403,847 403,847 2.84 8.07

10 10 U.S. Bancorp Bank 14 267,879 100 267,879 1.88 3.55 14 267,879 267,879 1.88 3.55

11 11 CU Bancorp Bank 1 225,557 100 225,557 1.59 2.52 1 225,557 225,557 1.59 2.52

12 12 County Commerce Bank Bank 3 177,773 100 177,773 1.25 1.56 3 177,773 177,773 1.25 1.56

13 13 First Banks Inc. Bank 2 170,451 100 170,451 1.20 1.44 2 170,451 170,451 1.20 1.44

14 14 OCB Bancorp Bank 3 130,332 100 130,332 0.92 0.84 3 130,332 130,332 0.92 0.84

15 15 Community West Bancshares Bank 2 115,507 100 115,507 0.81 0.66 2 115,507 115,507 0.81 0.66

16 16 BNP Paribas SA Bank 2 95,136 100 95,136 0.67 0.45 2 95,136 95,136 0.67 0.45

17 17 Sierra Bancorp Bank 2 91,971 100 91,971 0.65 0.42 2 91,971 91,971 0.65 0.42

18 18 Comerica Inc. Bank 1 87,004 100 87,004 0.61 0.37 1 87,004 87,004 0.61 0.37

19 19 Montecito Bancorp Bank 2 71,109 100 71,109 0.50 0.25 2 71,109 71,109 0.50 0.25

20 20 California Republic Bancorp Bank 1 56,604 100 56,604 0.40 0.16 1 56,604 56,604 0.40 0.16

21 21 Zions Bancorp. Bank 1 42,523 100 42,523 0.30 0.09 1 42,523 42,523 0.30 0.09

22 22 Boston Private Financial Holdings Inc. Bank 1 39,778 100 39,778 0.28 0.08 1 39,778 39,778 0.28 0.08

23 23 RBB Bancorp Bank 2 34,948 100 34,948 0.25 0.06 2 34,948 34,948 0.25 0.06

24 24 Heritage Oaks Bancorp Bank 1 5,215 100 5,215 0.04 0.00 1 5,215 5,215 0.04 0.00

25 25 Dickinson Financial Corp. II Bank 1 2,341 100 2,341 0.02 0.00 1 2,341 2,341 0.02 0.00

26 26 Community Bank Bank 1 1,701 100 1,701 0.01 0.00 1 1,701 1,701 0.01 0.00

28 27 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

29 28 Umpqua Holdings Corp. Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

30 29 Baxter Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

31 30 Farmers Insurance Group Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

32 31 Kinecta Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

33 32 Logix Federal Credit Union CU (comp.) 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00

34 33 Premier America Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

35 34 CBC Federal Credit Union CU 7 362,669 0 0 0.00 0.00 7 362,669 0 0.00 0.00

36 35 County Schools Federal Credit Union CU 1 50,757 0 0 0.00 0.00 1 50,757 0 0.00 0.00

37 36 Limoneira Federal Credit Union CU 1 4,687 0 0 0.00 0.00 1 4,687 0 0.00 0.00

38 37 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

39 38 Pacific Oaks Federal Credit Union CU 5 271,365 0 0 0.00 0.00 5 271,365 0 0.00 0.00

Page 1 of 2

004 Oxnard-Thousand Oaks-Ventura, CA - FRB Banking Market Ownership info as of 811912014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
27 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
8 IMB HoldCo LLC Bank 5 600,170 100 600,170 4.22 17.82

RESULTING INSTITUTION
8 CIT Group Inc. Bank 5 600,170 600,170 4.22 17.82

OTHER INSTITUTIONS (Pro Forma **)

1 1 Wells Fargo & Co. Bank 26 3,860,698 100 3,860,698 27.16 737.42 26 3,860,698 3,860,698 27.16 737.42
2 2 Bank of America Corp. Bank 20 2,670,065 100 2,670,065 18.78 352.72 20 2670,065 2,670,065 18.78 352.72
3 3 JPMorgan Chase & Co. Bank 25 1,774,953 100 1,774,953 12.48 155.87 25 1,774,953 1,774,953 12 48 155.87

4 4 Cifigroup Inc. Bank 10 1,008,396 100 1,008,396 7.09 50.31 10 1,008,396 1,008,396 709 5031
5 5 Mitsubishi UFJ Financial Group Inc. Bank 10 847,165 100 847,165 5.96 35.51 10 847,165 847,165 5.96 3551

6 6 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 10 735,113 100 735,113 5 17 26.74 10 735,113 735,113 5.17 26.74
7 7 PacWest Bancorp Bank 8 700,818 100 700,818 4 93 24 30 8 700,818 700,818 4 93 24.30

9 9 City National Corp. Bank 4 403,847 100 403,847 2.84 8.07 4 403,847 403,847 2.84 8.07
10 10 U.S. Bancorp Bank 14 267,879 100 267,879 1.88 3 55 14 267,879 267,879 1 88 3.55
11 11 CU Bancorp Bank 1 225,557 100 225,557 1.59 2.52 1 225,557 225,557 1.59 2.52
12 12 County Commerce Bank Bank 3 177,773 100 177,773 1 25 1.56 3 177,773 177,773 1 25 1 56

13 13 First Banks Inc. Bank 2 170,451 100 170,451 1.20 1 44 2 170,451 170,451 1 20 1.44

14 14 OCB Bancorp Bank 3 130,332 100 130,332 0.92 0.84 3 130,332 130,332 0.92 0.84
15 15 Community West Bancshares Bank 2 115,507 100 115,507 0.81 0.66 2 115,507 115,507 0.81 0.66
16 16 BNP Paribas SA Bank 2 95,136 100 95,136 0.67 0.45 2 95,136 95,136 067 045

17 17 Sierra Bancorp Bank 2 91,971 100 91,971 0.65 0.42 2 91,971 91,971 0.65 0.42
18 18 Comerica Inc. Bank 1 87,004 100 87,004 0.61 0 37 1 87,004 87,004 0 61 0.37
19 19 Montecito Bancorp Bank 2 71,109 100 71,109 0.50 0.25 2 71,109 71,109 0.50 0.25
20 20 California Republic Bancorp Bank 1 5,604 100 56,604 0.40 0.16 1 56,604 56,604 0 40 0.16
21 21 Zions Bancorp. Bank 1 42,523 100 42,523 0.30 0.09 1 42,523 42,523 0.30 0.09
22 22 Boston Private Financial Holdings Inc. Bank 1 39,778 100 39,778 0.28 0.08 1 39,778 39,778 0 28 0.08

23 23 RBB Bancorp Bank 2 34,948 100 34,948 0.25 0.06 2 34,948 34,948 0.25 0.06
24 24 Heritage Oaks Bancorp Bank 1 5,215 100 5,215 0.04 0.00 1 5,215 5,215 004 0.00
25 25 Dickinsn Financial Corp. 11 Bank 1 2,341 100 2,341 0.02 0.00 1 2,341 2,341 0.02 0.00
26 26 Community Bank Bank 1 1,701 100 1,701 0.01 0.00 1 1 701 1 701 0.01 0.00
28 27 OneWNest Bank INA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00
29 28 Umpqua Holdings Corp. Bank 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

30 29 Baxter Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
31 30 Farmers Insurance Group Federal Credit Union CU (comp.) 1 0 0 0.00 0.00 1 0 0 0.00 000
32 31 Kinecta Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

33 32 Logix Federal Credit Union CU (comp.) 3 0 0 0 0.00 0.00 3 O 0 0.00 0.00
34 33 Premier America Credit Union CU (cornp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
35 34 CBC Federal Credit Union CU 7 362,669 0 0 0.00 0.00 7 362,669 0 0.00 0.00
36 35 County Schools Federal Credit Union Cu 1 50,757 0 0 0.00 0.00 1 50 757 0 0.00 0.00

37 36 Limon ir Federal Credit Union CU 1 40687 0 0 0.00 0.00 1 4,087 0 0.00 0.00
38 37 Navy Federal Credit Union Cu 0 0 0 0.00 0.00 1 0 0 0.00 000
39 38 Pactfic Oaks Fedeial Clit Union CU 5 271,365 0 0 0.00 0.00 5 271.365 0 0.00 0.00

Page 1 of 2



004 Oxnard-Thousand Oaks-Ventura, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

40 39 Ventura County Credit Union CU 5 598,208 0 0 0.00 0.00 5 598,208 0 0.00 0.00

41 40 Wescom Central Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

42 41 Western Federal Credit Union CU 5 0 0 0 0.00 0.00 5 0 0 0.00 0.00

TOTALS: 196 15,504,740 14,217,054 100.00 1,421.19 196 15,504,740 14,217,054 100.00 1,421.19

PRE-MERGER HHI:   1,421
POST-MERGER HHI:   1,421

HHI CHANGE:   0

Footnotes:

* DOJ Initial Screen:  Banks at 100%, Thrifts at 0%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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004 Oxnard-Thousand Oaks-Ventura, CA - FRB Banking Market Ownership info as of 8119/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

40 39 Ventura County Credit Union CU 5 598,208 0 0 0.00 0.00 5 598,208 0 0.00 0.00
41 40 Wescorn Central Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
42 41 Western Federal Credit Union CU 5 0 0 0 000 000 5 0 0 0.00 0 00

TOTALS: 196 15,504,740 14,217,054 100.00 1,421.19 196 15,504,740 14,217,054 100.00 1,421.19

PRE-MERGER HHI: 1,421
POST-MERGER HHI: 1,421

HHI CHANGE: 0

Footnotes:

* DOJ Initial Screen: Banks at 100%, Thrifts at 0%, Credit Unions at 00A
Pro Forma Ownership assumes that announced transactions have been completec
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005 Palm Springs-Cathedral City-Palm Desert, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 22 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
0 6 IMB HoldCo LLC Bank 3 468,935 100 468,935 6.81 46.39

RESULTING INSTITUTION
100 6 CIT Group Inc. Bank 3 468,935 468,935 6.81 46.39

OTHER INSTITUTIONS (Pro Forma **)
1 1 Wells Fargo & Co. Bank 20 1,498,326 100 1,498,326 21.76 473.58 20 1,498,326 1,498,326 21.76 473.58

2 2 Bank of America Corp. Bank 14 1,070,503 100 1,070,503 15.55 241.74 14 1,070,503 1,070,503 15.55 241.74

3 3 JPMorgan Chase & Co. Bank 14 760,913 100 760,913 11.05 122.14 14 760,913 760,913 11.05 122.14

4 4 U.S. Bancorp Bank 15 597,671 100 597,671 8.68 75.35 15 597,671 597,671 8.68 75.35

5 5 PacWest Bancorp Bank 4 484,114 100 484,114 7.03 49.44 4 484,114 484,114 7.03 49.44

7 7 Mitsubishi UFJ Financial Group Inc. Bank 6 415,399 100 415,399 6.03 36.40 6 415,399 415,399 6.03 36.40

8 8 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 6 330,059 100 330,059 4.79 22.98 6 330,059 330,059 4.79 22.98

9 9 FirstBank Holding Co. Bank 5 273,730 100 273,730 3.98 15.81 5 273,730 273,730 3.98 15.81

10 10 Pacific Premier Bancorp Inc. Bank 4 272,054 100 272,054 3.95 15.61 4 272,054 272,054 3.95 15.61

11 11 Banco Bilbao Vizcaya Argentaria SA Bank 4 166,785 100 166,785 2.42 5.87 4 166,785 166,785 2.42 5.87

12 12 Citigroup Inc. Bank 2 158,674 100 158,674 2.30 5.31 2 158,674 158,674 2.30 5.31

13 13 Zions Bancorp. Bank 2 83,680 100 83,680 1.22 1.48 2 83,680 83,680 1.22 1.48

14 14 First Republic Bank Bank 1 74,330 100 74,330 1.08 1.17 1 74,330 74,330 1.08 1.17

15 15 First Foundation Inc. Bank 1 66,377 100 66,377 0.96 0.93 1 66,377 66,377 0.96 0.93

16 16 Western Community Bancshares Inc. Thrift 2 94,010 50 47,005 0.68 0.47 2 94,010 47,005 0.68 0.47

17 17 Bank of Southern California, NA Bank 2 43,119 100 43,119 0.63 0.39 2 43,119 43,119 0.63 0.39

18 18 Provident Financial Holdings Inc. Thrift 2 79,450 50 39,725 0.58 0.33 2 79,450 39,725 0.58 0.33

19 19 Opus Bank Bank 2 30,077 100 30,077 0.44 0.19 2 30,077 30,077 0.44 0.19

20 20 JRMB II Inc. Bank 1 2,236 100 2,236 0.03 0.00 1 2,236 2,236 0.03 0.00

21 21 Balboa Thrift and Loan Association Bank 1 1,383 100 1,383 0.02 0.00 1 1,383 1,383 0.02 0.00

23 22 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

24 23 Altura Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

25 24 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

26 25 Pacific Marine Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

27 26 Palm Springs City Employees FCU CU 1 11,598 0 0 0.00 0.00 1 11,598 0 0.00 0.00

TOTALS: 117 6,983,423 6,885,095 100.00 1,115.58 117 6,983,423 6,885,095 100.00 1,115.58

PRE-MERGER HHI:   1,116
POST-MERGER HHI:   1,116

HHI CHANGE:   0
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005 Palm Springs-Cathedral City-Palm Desert, CA- FRB Banking Market Ownership info as of 811912014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
22 C IT G roup, In c. Bank 0 0 100 0 0.00 0.00

TARGET
6 IMB HolICo ILLC Bank 3 488,935 100 488,935 6.81 46.39

RESULTING INSTITUTION
6 CIT Group Inc. Bank 3 468,935 468,935 6.81 46.39

OTHER INSTITUTIONS (Pro Forma **)

I I Wells Fargo & Co. Bank 20 1,498,326 100 1,498,326 21.76 473.58 20 1,498,326 1,498,326 21.76 473.58
2 2 Bank of America Corp. Bank 14 1 070.503 100 1 070.503 15.55 241.74 14 1 070,503 1 070,503 15.55 241. 74
3 3 JPMorgan Chase & Co. Bank 14 760,913 100 760,913 11.05 122.14 14 760,913 760,913 11.05 122.14

4 4 U.S. Bancorp Bank 15 597,671 100 597,671 8.68 75.35 15 597,671 597,671 8.68 75.35
5 5 PacWest Bancorp Bank 4 484,114 100 484,114 7.03 49.44 4 484,114 484,114 7.03 49.44

7 7 Mitsubishi UFJ Financial Group Inc. Bank 6 415,399 100 415,399 6.03 36.40 6 415,399 415,399 6.03 3640
8 8 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 6 330,059 100 330,059 4.79 22.98 6 330,059 330,059 4.79 2298
9 9 FirstBank Holding Co. Bank 5 273,730 100 273,730 393 15.81 5 273,730 273,730 393 1531
10 10 Pacific Premier Bancorp Inc. Bank 4 272,054 100 272,054 3.95 15.61 4 272,054 272,054 3 95 1561
11 11 Banco Bilbaco Vizcaya Argentaria SA Bank 4 166,735 100 166,735 2.42 5.87 4 166,785 166,785 2.42 5.87
12 12 Citigroup Inc. Bank 2 158,674 100 158,674 2.30 5.31 2 158,674 158,674 2.30 5.31

13 13 Zions Bancorp. Bank 2 83,680 100 83,680 1.22 1.48 2 83,680 83,680 1 22 1.48

14 14 First Republic Bank Bank 1 74,330 100 74,330 1.08 1 17 1 74,330 74,330 1 08 1. 17
15 15 Firat Foundation Inc. Bank 1 66,377 100 66,377 0.96 0.93 1 66,377 66,377 0.96 0.93
16 16 Western Community Bancshares Inc. Thrift 2 94,010 50 47,005 0.68 0 47 2 94,010 47,005 0 68 0.47

17 17 Bank of Southern California, NA Bank 2 43,119 100 43,119 0.63 0.39 2 43,119 43,119 0.63 0 39
18 18 Provident Financial Holdings Inc. Thrift 2 79450 50 39,725 0.58 0.33 2 79,450 39,725 0 58 0 33
19 19 OPUS Bank Bank 2 30,077 100 30,077 0.44 0.19 2 30,077 30,077 0.44 0.19
20 20 JRMB II Inc. Bank 1 2,236 100 2,236 0.03 0.00 1 2,236 2,236 0 03 0.00
21 21 Balboa Thrift and Loan Aaaociation Bank 1 1,383 100 1,383 0.02 0.00 1 1,333 1,333 0.02 0.00
23 22 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00
24 23 Altura Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
25 24 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
26 25 Pacific Marine Credit Union CuL 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
27 26 Palm Springs City Employees FCU CU 1 11,598 0 0 0.00 0.00 1 11,598 0 0.00 0.00

TOTALS: 117 6,983,423 6,885,095 100.00 1,115.58 117 6,983,423 6,885,095 100.00 1,115.58

PRE-MERGER HHI: 1,116
POST-MERGER HHI: 1,116

HHI CHANGE: 0
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005 Palm Springs-Cathedral City-Palm Desert, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

Footnotes:

* FRB Initial Screen:  Banks at 100%, Thrifts at 50%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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005 Palm Springs-Cathedral City-Palm Desert, CA- FRB Banking Market Ownership info as of 8119/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

Footnotes:

* FRB Initial Screen: Banks at 100%, Thrifts at 50%, Credit Unions at 01A
" Pro Forma Ownership assumes that announced transactions have been completec
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006 Palm Springs-Cathedral City-Palm Desert, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 20 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
0 6 IMB HoldCo LLC Bank 3 468,935 100 468,935 6.90 47.58

RESULTING INSTITUTION
100 6 CIT Group Inc. Bank 3 468,935 468,935 6.90 47.58

OTHER INSTITUTIONS (Pro Forma **)
1 1 Wells Fargo & Co. Bank 20 1,498,326 100 1,498,326 22.04 485.74 20 1,498,326 1,498,326 22.04 485.74

2 2 Bank of America Corp. Bank 14 1,070,503 100 1,070,503 15.75 247.95 14 1,070,503 1,070,503 15.75 247.95

3 3 JPMorgan Chase & Co. Bank 14 760,913 100 760,913 11.19 125.27 14 760,913 760,913 11.19 125.27

4 4 U.S. Bancorp Bank 15 597,671 100 597,671 8.79 77.29 15 597,671 597,671 8.79 77.29

5 5 PacWest Bancorp Bank 4 484,114 100 484,114 7.12 50.71 4 484,114 484,114 7.12 50.71

7 7 Mitsubishi UFJ Financial Group Inc. Bank 6 415,399 100 415,399 6.11 37.34 6 415,399 415,399 6.11 37.34

8 8 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 6 330,059 100 330,059 4.85 23.57 6 330,059 330,059 4.85 23.57

9 9 FirstBank Holding Co. Bank 5 273,730 100 273,730 4.03 16.21 5 273,730 273,730 4.03 16.21

10 10 Pacific Premier Bancorp Inc. Bank 4 272,054 100 272,054 4.00 16.01 4 272,054 272,054 4.00 16.01

11 11 Banco Bilbao Vizcaya Argentaria SA Bank 4 166,785 100 166,785 2.45 6.02 4 166,785 166,785 2.45 6.02

12 12 Citigroup Inc. Bank 2 158,674 100 158,674 2.33 5.45 2 158,674 158,674 2.33 5.45

13 13 Zions Bancorp. Bank 2 83,680 100 83,680 1.23 1.52 2 83,680 83,680 1.23 1.52

14 14 First Republic Bank Bank 1 74,330 100 74,330 1.09 1.20 1 74,330 74,330 1.09 1.20

15 15 First Foundation Inc. Bank 1 66,377 100 66,377 0.98 0.95 1 66,377 66,377 0.98 0.95

16 16 Bank of Southern California, NA Bank 2 43,119 100 43,119 0.63 0.40 2 43,119 43,119 0.63 0.40

17 17 Opus Bank Bank 2 30,077 100 30,077 0.44 0.20 2 30,077 30,077 0.44 0.20

18 18 JRMB II Inc. Bank 1 2,236 100 2,236 0.03 0.00 1 2,236 2,236 0.03 0.00

19 19 Balboa Thrift and Loan Association Bank 1 1,383 100 1,383 0.02 0.00 1 1,383 1,383 0.02 0.00

21 20 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

22 21 Altura Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

23 22 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

24 23 Pacific Marine Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

25 24 Palm Springs City Employees FCU CU 1 11,598 0 0 0.00 0.00 1 11,598 0 0.00 0.00

26 25 Provident Financial Holdings Inc. Thrift 2 79,450 0 0 0.00 0.00 2 79,450 0 0.00 0.00

27 26 Western Community Bancshares Inc. Thrift 2 94,010 0 0 0.00 0.00 2 94,010 0 0.00 0.00

TOTALS: 117 6,983,423 6,798,365 100.00 1,143.40 117 6,983,423 6,798,365 100.00 1,143.40

PRE-MERGER HHI:   1,143
POST-MERGER HHI:   1,143

HHI CHANGE:   0
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006 Palm Springs-Cathedral City-Palm Desert, CA- FRB Banking Market Ownership info as of 811912014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
20 C IT G roup, In c. Bank 0 0 100 0 0.00 0.00

TARGET
6 IMB HoldCo LLC Bank 3 488,935 100 488,935 6.00 47.58

RESULTING INSTITUTION
6 CIT Group Inc. Bank 3 468,935 468,935 6.90 47.58

OTHER INSTITUTIONS (Pro Forma **)

I I Wells Fargo & Co. Bank 20 1,498,326 100 1,498,326 22.04 485.74 20 1,498,326 1,498,326 22.04 485.74

2 2 Bank of America Corp. Bank 14 1 070.503 100 1 070.503 15.75 247.95 14 1 070,503 1 070,503 15.75 247.95
3 3 JPMorgan Chase & Co. Bank 14 760,913 100 760,913 11.19 125.27 14 760,913 760,913 11.19 125.27
4 4 U.S. Bancorp Bank 15 597,671 100 597,671 8.79 77.29 15 597,671 597,671 8.79 77.29
5 5 PacWest Bancorp Bank 4 484,114 100 484,114 7.12 50.71 4 484,114 484,114 7.12 5071

7 7 Mitsubishi UFJ Financial Group Inc. Bank 6 415,399 100 415,399 6.11 37.34 6 415,399 415,399 6 11 37 34
8 8 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 6 330,059 100 330,059 4.85 23.57 6 330,059 330,059 4 85 2357
9 9 FirstBank Holding Co. Bank 5 273,730 100 273,730 4.03 16.21 5 273,730 273,730 403 1621
10 10 Pacific Premier Bancorp Inc. Bank 4 272,054 100 272,054 4.00 16.01 4 272,054 272,054 4 00 1601
11 11 Banco Bilbac Vizcaya Argentaria SA Bank 4 166,755 100 166,755 2.45 6.02 4 166,785 166,785 2.45 6.02
12 12 Citigroup Inc. Bank 2 158,674 100 158,674 2.33 5.45 2 158,674 158,674 2 33 5.45

13 13 Zions Bancorp. Bank 2 83,680 100 83,680 1.23 1 52 2 83,680 83,680 1.23 1 52
14 14 First Republic Bank Bank 1 74,330 100 74,330 1.09 1.20 1 74,330 74,330 1.09 1.20

15 15 Firat Foundation Inc. Bank 1 66,377 100 66,377 0.98 0.95 1 66,377 66,377 0.98 0.95
16 16 BankofSouthernCalifornia,NA Bank 2 43,119 100 43,119 0.63 0.40 2 43,119 43,119 0.63 040

17 17 OpuS Bank Bank 2 30,077 100 30,077 0.44 0.20 2 30,077 30,077 0.44 0.20
18 18 JRMB II Inc. Bank 1 2 236 100 2,236 0.03 0.00 1 2,236 2,236 0.03 0.00
19 19 Balboa Thrift and Loan Aaaociation Bank 1 1,383 100 1,383 0.02 0.00 1 1,363 1,363 0.02 0.00
21 20 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00
22 21 Altura Credit Union CU (cornp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
23 22 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 000
24 23 Pacific% Maine Credit Union CuL 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
25 24 Palm SprIngs City Employees FCU CU 1 11,598 0 0 0.00 0.00 1 11,598 0 0.00 0.00
26 25 Provident Financial Holdings Inc. Thrift 2 79,450 0 0 0.00 0.00 2 79,450 0 0.00 0.00
27 26 Western Community Bancshares Inc. Thrift 2 94,010 0 0 0.00 0.00 2 94,010 0 0.00 0.00

TOTALS: 117 6,983,423 6,798,365 100.00 1,143.40 117 6,983,423 6,798,365 100.00 1,143.40

PRE-MERGER HHI: 1,143
POST-MERGER HHL: 1,143

HHI CHANGE: 0
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006 Palm Springs-Cathedral City-Palm Desert, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

Footnotes:

* DOJ Initial Screen:  Banks at 100%, Thrifts at 0%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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006 Palm Springs-Cathedral City-Palm Desert, CA- FRB Banking Market Ownership info as of 8119/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

Footnotes:

* DOJ Initial Screen: Banks at 100%, Thrifts at 0%, Credit Unions at 0%
" Pro Forma Ownership assumes that announced transactions have been completec
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007 Salt Lake City, UT - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 7 CIT Group Inc. Bank 1 11,111,079 100 11,111,079 3.20 10.26

TARGET
0 IMB HoldCo LLC -

RESULTING INSTITUTION
100 7 CIT Group Inc. Bank 1 11,111,079 11,111,079 3.20 10.26

OTHER INSTITUTIONS (Pro Forma **)
1 1 Morgan Stanley Bank 1 66,068,000 100 66,068,000 19.05 362.84 1 66,068,000 66,068,000 19.05 362.84

2 2 Goldman Sachs Group Inc. Bank 2 65,384,000 100 65,384,000 18.85 355.36 2 65,384,000 65,384,000 18.85 355.36

3 3 Ally Financial Inc. Bank 1 50,769,639 100 50,769,639 14.64 214.26 1 50,769,639 50,769,639 14.64 214.26

4 4 UBS AG Bank 1 43,384,766 100 43,384,766 12.51 156.46 1 43,384,766 43,384,766 12.51 156.46

5 5 American Express Co. Bank 2 40,685,365 100 40,685,365 11.73 137.60 2 40,685,365 40,685,365 11.73 137.60

6 6 General Electric Co. Thrift (c.a.) 2 32,710,240 50 16,355,120 4.72 22.24 2 32,710,240 16,355,120 4.72 22.24

8 8 JPMorgan Chase & Co. Bank 38 9,507,203 100 9,507,203 2.74 7.51 38 9,507,203 9,507,203 2.74 7.51

9 9 Zions Bancorp. Bank 47 9,256,455 100 9,256,455 2.67 7.12 47 9,256,455 9,256,455 2.67 7.12

10 10 Sallie Mae Bank Bank 1 7,633,904 100 7,633,904 2.20 4.84 1 7,633,904 7,633,904 2.20 4.84

11 11 Wells Fargo & Co. Bank 48 6,928,429 100 6,928,429 2.00 3.99 48 6,928,429 6,928,429 2.00 3.99

12 12 BMW of North America LLC Bank 1 6,129,281 100 6,129,281 1.77 3.12 1 6,129,281 6,129,281 1.77 3.12

13 13 KeyCorp Bank 23 2,721,130 100 2,721,130 0.78 0.62 23 2,721,130 2,721,130 0.78 0.62

14 14 UnitedHealth Group Inc. Bank 1 2,043,302 100 2,043,302 0.59 0.35 1 2,043,302 2,043,302 0.59 0.35

15 15 U.S. Bancorp Bank 42 1,450,639 100 1,450,639 0.42 0.17 42 1,450,639 1,450,639 0.42 0.17

16 16 WEX Bank Bank 1 1,338,421 100 1,338,421 0.39 0.15 1 1,338,421 1,338,421 0.39 0.15

17 17 CardWorks Inc. Thrift 1 1,405,020 50 702,510 0.20 0.04 1 1,405,020 702,510 0.20 0.04

18 18 Comenity Capital Bank Bank 1 634,959 100 634,959 0.18 0.03 1 634,959 634,959 0.18 0.03

19 19 Medallion Bank Bank 1 632,413 100 632,413 0.18 0.03 1 632,413 632,413 0.18 0.03

20 20 Pitney Bowes Bank Inc. Bank 1 616,627 100 616,627 0.18 0.03 1 616,627 616,627 0.18 0.03

21 21 EnerBank USA Bank 1 499,436 100 499,436 0.14 0.02 1 499,436 499,436 0.14 0.02

22 22 Republic Bank Bank 1 482,248 100 482,248 0.14 0.02 1 482,248 482,248 0.14 0.02

23 23 Marlin Business Services Corp. Bank 1 461,912 100 461,912 0.13 0.02 1 461,912 461,912 0.13 0.02

24 24 Washington Federal Inc. Bank 7 235,497 100 235,497 0.07 0.00 7 235,497 235,497 0.07 0.00

25 25 First Utah Bancorp. Bank 7 230,553 100 230,553 0.07 0.00 7 230,553 230,553 0.07 0.00

26 26 Celtic Bank Bank 1 220,998 100 220,998 0.06 0.00 1 220,998 220,998 0.06 0.00

27 27 NHB Holdings Inc. Bank 1 164,271 100 164,271 0.05 0.00 1 164,271 164,271 0.05 0.00

28 28 BOU Bancorp Inc. Bank 3 149,841 100 149,841 0.04 0.00 3 149,841 149,841 0.04 0.00

29 29 Brighton Bancorp Bank 4 131,788 100 131,788 0.04 0.00 4 131,788 131,788 0.04 0.00

30 30 People"s Utah Bancorp Bank 4 127,788 100 127,788 0.04 0.00 4 127,788 127,788 0.04 0.00

31 31 BNP Paribas SA Bank 4 127,709 100 127,709 0.04 0.00 4 127,709 127,709 0.04 0.00

32 32 Prime Alliance Bank Bank 1 116,562 100 116,562 0.03 0.00 1 116,562 116,562 0.03 0.00

33 33 Continental BanCorp. Bank 1 102,906 100 102,906 0.03 0.00 1 102,906 102,906 0.03 0.00

34 34 WebBank Bank 1 102,119 100 102,119 0.03 0.00 1 102,119 102,119 0.03 0.00

35 35 Home Credit Corp. Bank 2 88,702 100 88,702 0.03 0.00 2 88,702 88,702 0.03 0.00

36 36 FNB Bancorp Bank 3 71,988 100 71,988 0.02 0.00 3 71,988 71,988 0.02 0.00

37 37 Holladay Bank & Trust Bank 1 41,225 100 41,225 0.01 0.00 1 41,225 41,225 0.01 0.00

38 38 Franklin Resources Inc. Bank 1 40,589 100 40,589 0.01 0.00 1 40,589 40,589 0.01 0.00
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007 Salt Lake City, UT - FRB Banking Market Ownership info as of 8119/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
7 CIT Group Inc. Bank 1 11,111,079 100 11,111,079 3.20 10.26

TARGET
IMB HoldCO LLC

RESULTING INSTITUTION
7 CIT Group Inc. Bank 1 11,111,079 11,111,079 3.20 10.26

OTHER INSTITUTIONS (Pro Forma **)

I I Morgan Stanley Bank 1 66,068,000 100 66,068,000 19.05 362.84 1 66,068,000 66,068,000 19.05 362.84
2 2 Goldman Sachs Group Inc. Bank 2 65,384,000 100 65,384,000 18.85 355.36 2 65,384,000 65,384,000 18.85 355.36
3 3 Ally Financial Inc. Bank 1 50,769,639 100 50,769,639 14.64 214.26 1 50,769,639 50,769,639 14.64 21426

4 4 UBS AG Bank 1 43,384,766 100 43,384,766 12.51 156.46 1 43,384,766 43384,766 12.51 156.46
5 5 American Express Co. Bank 2 40,685,365 100 40,685,365 11.73 137.60 2 40,685,365 40,685,365 11.73 137.60
6 6 Genea Electric Co. Thrift (c.a) 2 32,710,240 50 16,355,120 4.72 22.24 2 32,710,240 16,355,120 4.72 22.24
8 8 JPMorgan Chase & Co. Bank 38 9,507,203 100 9,507,203 2.74 7.51 38 9,507,203 9,507,203 2 74 7.51
9 9 Zions Bancorp. Bank 47 9,256,455 100 9,256,455 2.67 7.12 47 9,256,455 9,256,455 2.67 7.12
10 10 Sallie Mae Bank Bank 1 7,633,904 100 7,633,904 2.20 4.84 1 7,633,904 7,633,904 2 20 4. 84

11 11 Wells Fargo & Co. Bank 48 6,928,429 100 6,928,429 2.00 3.99 48 6,928,429 6,928,429 2.00 3.99
12 12 BMW of North America LLC Bank 1 6,129,281 100 6,129281 1.77 3.12 1 6,129,281 6,129,281 1.77 3.12
13 13 1eCr Bank 23 2,721,130 100 2,721,130 0.78 0.62 23 2,721,130 2,721,130 0.78 0.62
14 14 UnitedHealth Group Inc. Bank 1 2,043,302 100 2,043,302 0.59 0 35 1 2,043,302 2,043,302 0 59 035
is 15 U.S. Bancorp Bank 42 1,450,639 100 1,450,639 0.42 0.17 42 1,450,639 1,450,639 0.42 0.17
16 16 WEX Bank Bank 1 1,338,421 100 1,338,421 0.39 0.15 1 1,338,421 1,338,421 0.39 0.15

17 17 CardWorks Inc. Thrift 1 1,405,020 50 702 510 0.20 0.04 1 1,405,020 702,510 0.20 0.04
18 18 Comenity Capital Bank Bank 1 634,959 100 634,959 0.18 0.03 1 634,959 634,959 0 18 0.03
19 19 Medallion Bank Bank 1 632,413 100 632,413 0.18 0.03 1 632,413 632,413 0.18 0.03
20 20 Pitney Bowes Bank Inc. Bank 1 616627 100 616627 0.18 0.03 1 616,627 616,627 0 18 0.03
21 21 EnerBank USA Bank 1 499,436 100 499,436 0.14 0.02 1 499,436 499,436 0.14 0.02
22 22 Republic Bank Bank 1 482,248 100 482,248 0. 14 0.02 1 482,248 482,248 0 14 002

23 23 Marlin BUSliness Services Corp. Bank 1 461,912 100 461,912 0.13 0.02 1 461,912 461,912 0.13 0.02
24 24 Washington Federal Inc. Bank 7 235,497 100 235,497 0.07 0.00 7 235,497 235,497 0 07 0.00
25 25 First Utah Bancorp. Bank 7 230,553 100 230,553 0.07 0.00 7 230,553 230,553 0.07 0.00
26 26 Celtic Bank Bank 1 220,998 100 220,998 0.06 0.00 1 220,998 220,998 0 06 0.00
27 27 NHB Holdings Inc. Bank 1 164,271 100 164,271 0.05 0.00 1 164,271 164,271 0.05 0.00
28 28 BOU Bancorp Inc. Bank 3 149,641 100 149,841 0.04 0.00 3 149,841 149,841 0 04 0.00
29 29 Brighton Bancorp Bank 4 131,788 100 131,788 0.04 0.00 4 131,788 131,788 0.04 0.00
30 30 Peop|e"s Utah Bancorp Bank 4 127,78 100 127,788 0.04 0.00 4 127,78 127,788 0.04 0.00
31 31 BNP Paribas SA Bank 4 127,709 100 127,709 0.04 0.00 4 127,709 127,709 0.04 0.00

32 32 Prime Alliance Bank Bank 1 116,562 100 116,562 0.03 0.00 1 116,562 116,562 0.03 0.00
33 33 Continental BanCorp. Bank 1 102,906 100 102,906 0.03 0.00 1 102,906 102,906 0.03 0.00
34 34 WebBank Bank 1 102,119 100 102,119 0.03 0.00 1 102,119 102,119 0.03 0.00
35 35 Home Credit Corp. Bank 2 88,702 100 88,702 0.03 0.00 2 88,702 88,702 0.03 0.00
36 36 FNB Bancorp Bank 3 71,988 100 71,988 0.02 0.00 3 71,988 71,988 0.02 0.00

37 37 Holladay Bank & Trust Bank 1 41,225 100 41,225 0.01 0.00 1 41,225 41,225 0.01 0.00
38 38 Franklin Resource Inc. Bank 1 40,589 100 40,589 0.01 0.00 1 40,589 40,589 0.01 0.00
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007 Salt Lake City, UT - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 Target Bank Bank 1 32,543 100 32,543 0.01 0.00 1 32,543 32,543 0.01 0.00

40 40 All West Bancorp Bank 1 23,707 100 23,707 0.01 0.00 1 23,707 23,707 0.01 0.00

41 41 SKBHC Holdings LLC Bank 3 22,124 100 22,124 0.01 0.00 3 22,124 22,124 0.01 0.00

42 42 Liberty Bank Bank 1 9,082 100 9,082 0.00 0.00 1 9,082 9,082 0.00 0.00

43 43 First American Financial Corp. Thrift 1 13,259 50 6,630 0.00 0.00 1 13,259 6,630 0.00 0.00

44 44 First Electronic Bank Bank 1 947 100 947 0.00 0.00 1 947 947 0.00 0.00

45 45 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

46 46 America First Federal Credit Union CU (comp.) 40 0 0 0 0.00 0.00 40 0 0 0.00 0.00

47 47 Chartway Federal Credit Union CU (comp.) 11 0 0 0 0.00 0.00 11 0 0 0.00 0.00

48 48 Chevron Federal Credit Union CU (comp.) 2 72,646 0 0 0.00 0.00 2 72,646 0 0.00 0.00

49 49 Cyprus Federal Credit Union CU (comp.) 17 591,727 0 0 0.00 0.00 17 591,727 0 0.00 0.00

50 50 Delta Community Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

51 51 Deseret First Federal Credit Union CU (comp.) 7 407,390 0 0 0.00 0.00 7 407,390 0 0.00 0.00

52 52 Goldenwest Federal Credit Union CU (comp.) 6 0 0 0 0.00 0.00 6 0 0 0.00 0.00

53 53 Granite Federal Credit Union CU (comp.) 8 317,127 0 0 0.00 0.00 8 317,127 0 0.00 0.00

54 54 Hi-Land Credit Union CU (comp.) 1 32,225 0 0 0.00 0.00 1 32,225 0 0.00 0.00

55 55 Jordan Federal Credit Union CU (comp.) 7 203,195 0 0 0.00 0.00 7 203,195 0 0.00 0.00

56 56 Mountain America Federal Credit Union CU (comp.) 33 3,260,449 0 0 0.00 0.00 33 3,260,449 0 0.00 0.00

57 57 Security Service Federal Credit Union CU (comp.) 7 0 0 0 0.00 0.00 7 0 0 0.00 0.00

58 58 Transwest Credit Union CU (comp.) 5 105,859 0 0 0.00 0.00 5 105,859 0 0.00 0.00

59 59 University First Federal Credit Union CU (comp.) 17 578,641 0 0 0.00 0.00 17 578,641 0 0.00 0.00

60 60 Utah First Federal Credit Union CU (comp.) 6 223,703 0 0 0.00 0.00 6 223,703 0 0.00 0.00

61 61 American United Family of Credit Unions Federal CCU 8 133,808 0 0 0.00 0.00 8 133,808 0 0.00 0.00

62 62 Associated Federal Employees FCU CU 2 27,876 0 0 0.00 0.00 2 27,876 0 0.00 0.00

63 63 Bailey Inc. Employees Credit Union CU 1 695 0 0 0.00 0.00 1 695 0 0.00 0.00

64 64 Beckstrand & Associates Credit Union CU 1 187 0 0 0.00 0.00 1 187 0 0.00 0.00

65 65 Deseret News Employees Credit Union CU 1 1,381 0 0 0.00 0.00 1 1,381 0 0.00 0.00

66 66 Firefighters Credit Union CU 1 26,971 0 0 0.00 0.00 1 26,971 0 0.00 0.00

67 67 Gibbons & Reed Employees FCU CU 1 4,704 0 0 0.00 0.00 1 4,704 0 0.00 0.00

68 68 Granite Furniture Employees FCU CU 1 480 0 0 0.00 0.00 1 480 0 0.00 0.00

69 69 Grantsville Federal Credit Union CU 1 4,434 0 0 0.00 0.00 1 4,434 0 0.00 0.00

70 70 Health Care Credit Union CU 7 62,632 0 0 0.00 0.00 7 62,632 0 0.00 0.00

71 71 Hercules Credit Union CU 1 52,919 0 0 0.00 0.00 1 52,919 0 0.00 0.00

72 72 HollyFrontier Employee"s Credit Union CU 1 4,881 0 0 0.00 0.00 1 4,881 0 0.00 0.00

73 73 Horizon Utah Federal Credit Union CU 3 105,626 0 0 0.00 0.00 3 105,626 0 0.00 0.00

74 74 LU 354 IBEW Federal Credit Union CU 3 16,774 0 0 0.00 0.00 3 16,774 0 0.00 0.00

75 75 Meadow Gold Employees Credit Union CU 1 3,739 0 0 0.00 0.00 1 3,739 0 0.00 0.00

76 76 MidValley Federal Credit Union CU 1 4,775 0 0 0.00 0.00 1 4,775 0 0.00 0.00

77 77 National J.A.C.L. Credit Union CU 1 26,879 0 0 0.00 0.00 1 26,879 0 0.00 0.00

78 78 Operating Engineers Local Union #3 Federal CredCU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

79 79 P & S Credit Union CU 1 12,469 0 0 0.00 0.00 1 12,469 0 0.00 0.00

80 80 Tanner Employees Credit Union CU 1 5,664 0 0 0.00 0.00 1 5,664 0 0.00 0.00

81 81 Teamsters Local #222 Federal Credit Union CU 1 2,516 0 0 0.00 0.00 1 2,516 0 0.00 0.00

82 82 UCB Credit Union CU 1 1,115 0 0 0.00 0.00 1 1,115 0 0.00 0.00

83 83 Utah Federal Credit Union CU 1 16,586 0 0 0.00 0.00 1 16,586 0 0.00 0.00

84 84 Utah Power Credit Union CU 2 429,738 0 0 0.00 0.00 2 429,738 0 0.00 0.00

85 85 Utah Prison Employees Credit Union CU 1 3,402 0 0 0.00 0.00 1 3,402 0 0.00 0.00
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007 Salt Lake City, UT - FRB Banking Market Ownership info as of 8119/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 Target Bank Bank 1 32,543 100 32,543 0.01 0.00 1 32,543 32,543 0.01 0.00
40 40 All West Bancorp Bank 1 23,707 100 23,707 0.01 0.00 1 23,707 23,707 0.01 0.00
41 41 SKBHC Holdings LLC Bank 3 22,124 100 22,124 0.01 0.00 3 22,124 22,124 0.01 0.00
42 42 Liberty Bank Bank 1 9,082 100 9,082 0.00 0.00 1 9,082 9,082 0.00 0.00
43 43 First American Financial Corp. Thrift 1 13,259 50 6,630 0.00 0.00 1 13,259 6,630 0.00 0.00
44 44 First Electronic Bank Bank 1 947 100 947 0.00 0.00 1 947 947 0.00 0.00
45 45 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00
46 46 America First Federal Credit Union CU (comp.) 40 0 0 0 0.00 0.00 40 0 0 0.00 0.00
47 47 Chartway Federal Credit Union CU (comp.) 11 0 0 0 0.00 0.00 11 0 0 0.00 0.00
48 48 Chevron Federal Credit Union CU (comp.) 2 72,646 0 0 0.00 0.00 2 72,646 0 0.00 0.00
49 49 Cyprus Federal Credit Union CU (comp.) 17 591,727 0 0 0.00 0.00 17 591,727 0 0.00 0.00
50 50 Delta Community Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
51 51 Deseret First Federal Credit Union CU (comp.) 7 407,390 0 0 0.00 0.00 7 407,390 0 0.00 0.00
52 52 Goldenwest Federal Credit Union CU (comp.) 6 0 0 0 0.00 0.00 6 0 0 0 00 0.00
53 53 Granite Federal Credit Union CU (comp.) 8 317,127 0 0 0.00 0.00 8 317,127 0 0.00 0.00
54 54 Hi-Land Credit Union CU (comp.) 1 32,225 0 0 0.00 0.00 1 32,225 0 0 00 0.00
55 55 Jordan Federal Credit Union CU (comp.) 7 203,195 0 0 0.00 0.00 7 203,195 0 0.00 0.00
56 56 Mountain America Federal Credit Union CU (comp.) 33 3,260,449 0 0 0.00 0.00 33 3,260,449 0 0 00 0.00
57 57 SeCurlity Service Federal Credit Union CU (comp.) 7 0 0 0 0.00 0.00 7 0 0 0.00 0 00
58 58 Transwest Credit Union CU (comp.) 5 105,859 0 0 0.00 0.00 5 105,859 0 0.00 0.00
59 59 University Firat Federal Credit Union CU (comp.) 17 578,641 0 0 0.00 0.00 17 578641 0 0.00 000
60 60 Utah First Federal Credit Union CU (comp.) 6 223,703 0 0 0.00 0.00 6 223,703 0 0 00 0.00
61 61 American United Family of Credit Unions Federal ICU 8 133,808 0 0 0.00 0.00 8 133,808 0 0.00 0.00
62 62 Associated Federal Employees FCU CU 2 27,876 0 0 0.00 0.00 2 27,876 0 0 00 0.00
63 63 Bailey Inc. Bmployeea Credit Union CU 1 695 0 0 0.00 0.00 1 695 0 0.00 0.00
64 64 Beckstrand & Associates Credit Union CU 1 187 0 0 0.00 0.00 1 187 0 0.00 0.00
65 65 Deaeret Nema Bmployeea Credit Union CU 1 1,381 0 0 0.00 0.00 1 1,381 0 0.00 0.00
66 66 Firefighters Credit Union CU 1 26,971 0 0 0.00 0.00 1 26,971 0 0.00 0.00
67 67 Gibbons & Reed Employees FCU CU 1 4,704 0 0 0.00 0.00 1 4,704 0 0.00 0.00
68 68 Granite Furniture Employees FCU CU 1 480 0 0 0.00 0.00 1 480 0 0 00 0.00
69 69 Grantsville Federal Credit Union CU 1 4,434 0 0 0.00 0.00 1 4,434 0 0.00 0.00
70 70 Health Care Credit Union CU 7 62,632 0 0 0.00 0.00 7 62,632 0 0.00 0.00
71 71 Hercules Credit Union CU 1 52,919 0 0 0.00 0.00 1 52,919 0 0.00 0.00
72 72 HollyFrontier Employee"s Credit Union CU 1 4 881 0 0 0.00 0.00 1 4,881 0 0 00 0.00
73 73 Horizon Utah Federal Credit Union CU 3 105,626 0 0 0.00 0.00 3 105,626 0 0.00 0.00
74 74 LU 354 IBEW Federal Credit Union CU 3 16774 0 0 0.00 0.00 3 16,774 0 0.00 0.00
75 75 Meadow Gold Bmployees Credit Union CU 1 3,739 0 0 0.00 0.00 1 3,739 0 0.00 0.00
76 76 MidValley Federal Credit Union CU 1 4 775 0 0 0.00 0.00 1 4,775 0 0 00 0.00
77 77 National T.A.C.L. Credit Union CU 1 26,879 0 0 0.00 0.00 1 26,879 0 0.00 0.00
78 78 Operating Engineers Local Union #3 Federal CredCU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
79 79 P & S Credit Union CU 1 12,469 0 0 0.00 0.00 1 12,469 0 0.00 0.00
80 80 Tanner Employees Credit Union CU 1 5,664 0 0 0.00 0.00 1 5,664 0 0 00 0.00
81 81 Teamatera Local 4222 Federal Credit Union CU 1 2,516 0 0 0.00 0.00 1 2,516 0 0.00 0.00
82 82 UCB Credit Union CU 1 1,115 0 0 0.00 0.00 1 1,115 0 0.00 000
83 83 Utah Federal Credit Union CU 1 16,586 0 0 0.00 0.00 1 16,586 0 10.00 0.00
84 84 Utah Power Credit Union CU 2 429,738 0 0 0.00 0.00 2 429,738 0 0 00 0.00
85 85 Utah Prison Employees Credit Union CU 1 3,402 0 0 0.00 0.00 1 3,402 0 0.00 0.00
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007 Salt Lake City, UT - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

86 86 Varian Federal Credit Union CU 1 11,230 0 0 0.00 0.00 1 11,230 0 0.00 0.00

87 87 Western Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

TOTALS: 482 370,663,109 346,844,407 100.00 1,287.12 482 370,663,109 346,844,407 100.00 1,287.12

PRE-MERGER HHI:   1,287
POST-MERGER HHI:   1,287

HHI CHANGE:   0

Footnotes:

* FRB Initial Screen:  Banks at 100%, Thrifts at 50%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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007 Salt Lake City, UT - FRB Banking Market Ownership info as of 8119/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

86 86 Vanrian Federal Credit Union CU 1 11,230 0 0 0.00 0.00 1 11,230 0 0.00 0.00
87 87 Western Feea Crei Union CU 1 0 0 0 0c00 0.00 1 0 0 0.00 0.00

TOTALS: 482 370,663,109 346,844,407 100.00 1,287.12 482 370,663,109 346,844,407 100.00 1,287.12

PRE-MERGER HHI: 1,287
POST-MERGER HHI: 1,287

HHI CHANGE: 0

Footnotes:

* FRB Initial Screen: Banks at 100%, Thrifts at 50%, Credit Unions at 0A
Pro Forma Ownership assumes that announced transactions have been completec
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008 Salt Lake City, UT - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 6 CIT Group Inc. Bank 1 11,111,079 100 11,111,079 3.37 11.35

TARGET
0 IMB HoldCo LLC -

RESULTING INSTITUTION
100 6 CIT Group Inc. Bank 1 11,111,079 11,111,079 3.37 11.35

OTHER INSTITUTIONS (Pro Forma **)
1 1 Morgan Stanley Bank 1 66,068,000 100 66,068,000 20.03 401.36 1 66,068,000 66,068,000 20.03 401.36

2 2 Goldman Sachs Group Inc. Bank 2 65,384,000 100 65,384,000 19.83 393.09 2 65,384,000 65,384,000 19.83 393.09

3 3 Ally Financial Inc. Bank 1 50,769,639 100 50,769,639 15.39 237.01 1 50,769,639 50,769,639 15.39 237.01

4 4 UBS AG Bank 1 43,384,766 100 43,384,766 13.16 173.07 1 43,384,766 43,384,766 13.16 173.07

5 5 American Express Co. Bank 2 40,685,365 100 40,685,365 12.34 152.20 2 40,685,365 40,685,365 12.34 152.20

7 7 JPMorgan Chase & Co. Bank 38 9,507,203 100 9,507,203 2.88 8.31 38 9,507,203 9,507,203 2.88 8.31

8 8 Zions Bancorp. Bank 47 9,256,455 100 9,256,455 2.81 7.88 47 9,256,455 9,256,455 2.81 7.88

9 9 Sallie Mae Bank Bank 1 7,633,904 100 7,633,904 2.31 5.36 1 7,633,904 7,633,904 2.31 5.36

10 10 Wells Fargo & Co. Bank 48 6,928,429 100 6,928,429 2.10 4.41 48 6,928,429 6,928,429 2.10 4.41

11 11 BMW of North America LLC Bank 1 6,129,281 100 6,129,281 1.86 3.45 1 6,129,281 6,129,281 1.86 3.45

12 12 KeyCorp Bank 23 2,721,130 100 2,721,130 0.83 0.68 23 2,721,130 2,721,130 0.83 0.68

13 13 UnitedHealth Group Inc. Bank 1 2,043,302 100 2,043,302 0.62 0.38 1 2,043,302 2,043,302 0.62 0.38

14 14 U.S. Bancorp Bank 42 1,450,639 100 1,450,639 0.44 0.19 42 1,450,639 1,450,639 0.44 0.19

15 15 WEX Bank Bank 1 1,338,421 100 1,338,421 0.41 0.16 1 1,338,421 1,338,421 0.41 0.16

16 16 Comenity Capital Bank Bank 1 634,959 100 634,959 0.19 0.04 1 634,959 634,959 0.19 0.04

17 17 Medallion Bank Bank 1 632,413 100 632,413 0.19 0.04 1 632,413 632,413 0.19 0.04

18 18 Pitney Bowes Bank Inc. Bank 1 616,627 100 616,627 0.19 0.03 1 616,627 616,627 0.19 0.03

19 19 EnerBank USA Bank 1 499,436 100 499,436 0.15 0.02 1 499,436 499,436 0.15 0.02

20 20 Republic Bank Bank 1 482,248 100 482,248 0.15 0.02 1 482,248 482,248 0.15 0.02

21 21 Marlin Business Services Corp. Bank 1 461,912 100 461,912 0.14 0.02 1 461,912 461,912 0.14 0.02

22 22 Washington Federal Inc. Bank 7 235,497 100 235,497 0.07 0.01 7 235,497 235,497 0.07 0.01

23 23 First Utah Bancorp. Bank 7 230,553 100 230,553 0.07 0.00 7 230,553 230,553 0.07 0.00

24 24 Celtic Bank Bank 1 220,998 100 220,998 0.07 0.00 1 220,998 220,998 0.07 0.00

25 25 NHB Holdings Inc. Bank 1 164,271 100 164,271 0.05 0.00 1 164,271 164,271 0.05 0.00

26 26 BOU Bancorp Inc. Bank 3 149,841 100 149,841 0.05 0.00 3 149,841 149,841 0.05 0.00

27 27 Brighton Bancorp Bank 4 131,788 100 131,788 0.04 0.00 4 131,788 131,788 0.04 0.00

28 28 People"s Utah Bancorp Bank 4 127,788 100 127,788 0.04 0.00 4 127,788 127,788 0.04 0.00

29 29 BNP Paribas SA Bank 4 127,709 100 127,709 0.04 0.00 4 127,709 127,709 0.04 0.00

30 30 Prime Alliance Bank Bank 1 116,562 100 116,562 0.04 0.00 1 116,562 116,562 0.04 0.00

31 31 Continental BanCorp. Bank 1 102,906 100 102,906 0.03 0.00 1 102,906 102,906 0.03 0.00

32 32 WebBank Bank 1 102,119 100 102,119 0.03 0.00 1 102,119 102,119 0.03 0.00

33 33 Home Credit Corp. Bank 2 88,702 100 88,702 0.03 0.00 2 88,702 88,702 0.03 0.00

34 34 FNB Bancorp Bank 3 71,988 100 71,988 0.02 0.00 3 71,988 71,988 0.02 0.00

35 35 Holladay Bank & Trust Bank 1 41,225 100 41,225 0.01 0.00 1 41,225 41,225 0.01 0.00

36 36 Franklin Resources Inc. Bank 1 40,589 100 40,589 0.01 0.00 1 40,589 40,589 0.01 0.00

37 37 Target Bank Bank 1 32,543 100 32,543 0.01 0.00 1 32,543 32,543 0.01 0.00

38 38 All West Bancorp Bank 1 23,707 100 23,707 0.01 0.00 1 23,707 23,707 0.01 0.00
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008 Salt Lake City, UT - FRB Banking Market Ownership info as of 8119/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
6 CIT Group Inc. Bank 1 11,111,079 100 11,111,079 3.37 11.35

TARGET
IMB HoldCO LLC

RESULTING INSTITUTION
6 CIT Group Inc. Bank 1 11,111,079 11,111,079 3.37 11.35

OTHER INSTITUTIONS (Pro Forma **)

1 1 Morgan Stanley Bank 1 66,068,000 100 66,068,000 20.03 401.36 1 66,068,000 66,068,000 20.03 401.36
2 2 Goldman Sachs Group Inc. Bank 2 65,384,000 100 65,384,000 19.83 393.09 2 65,384,000 65,384,000 19.83 393.09
3 3 AIly Financial Inc. Bank 1 50,769,639 100 50,769,639 15.39 237.01 1 50,769,639 50,769,639 15.39 23701

4 4 UBS AG Bank 1 43,384,766 100 43,384,766 13.16 173.07 1 43,384,766 43,384,766 13 16 173.07
5 5 American Express Co. Bank 2 40,685,365 100 40,685,365 12.34 152.20 2 40,685,365 40,685,365 12.34 152.20
7 7 JPMoga Chase & Co. Bank 38 9,507,203 100 9,507,203 2.88 8.31 38 9,507,203 9,507,203 2.88 8.31
8 8 Zions Bancorp. Bank 47 9,256,455 100 9,256,455 2.81 7.88 47 9 256,455 9,256,455 281 7.88
9 9 Sallie Mae Bank Bank 1 7,633,904 100 7,633,904 2.31 5.36 1 __7,633,904 7,633,904 2.31 5.36
10 10 Wells Fargo & Co. Bank 48 6928,429 100 8,928,429 2.10 4.41 48 6 928,429 6,928,429 2 10 4.41

11 11 BMW of North America LLC Bank 1 6,129,281 100 6,129,281 1 86 3.45 1 6 129,281 6,129,281 1.86 3.45
12 12 KeyCorp Bank 23 2,721,130 100 2,721,130 0.83 0 68 23 2,721,130 2,721,130 083 0.68
13 13 UnitedHealth Group Inc. Bank 1 2,043,302 100 2,043,302 0.62 0.38 1 2,043,302 2,043,302 0.62 0.38
14 14 U.S. Bancorp Bank 42 1,450,639 100 1,450,039 0.44 0.19 42 1,450,639 1,450,639 0.44 0.19
15 15 VVEX Bank Bank 1 1,338,421 100 1,338,421 0.41 0.16 1 1,338,421 1,338,421 0.41 0.16
16 16 Comenity Capital Bank Bank 1 634,959 100 634,959 0. 19 0.04 1 634,959 634,959 0 19 0.04

17 17 Medallion Bank Bank 1 632,413 100 632,413 0 19 0.04 1 632,413 632,413 0.19 0.04
18 18 Pitney Bowes Bank Inc. Bank 1 616,627 100 616627 0.19 0.03 1 616,627 616,627 0 19 0.03
19 19 EnerBank USA Bank 1 499,436 100 499,436 0.15 0.02 1 499,436 499,436 0.15 0.02
20 20 Republic Bank Bank 1 482,248 100 482,248 0. 15 0.02 1 482,248 482,248 0 15 002

21 21 Marlin BUSliness Services Corp. Bank 1 461,912 100 461,912 0.14 0.02 1 461,912 461,912 0.14 0.02
22 22 Washington Federal Inc. Bank 7 235,497 100 235,497 0. 07 0.01 7 235,497 235,497 0 07 0.01
23 23 First Utah Bancorp. Bank 7 230,553 100 230,553 0.07 0.00 7 230,553 230,553 0.07 0.00
24 24 Celtic Bank Bank 1 220,998 100 220,998 0.07 0.00 1 220,998 220,998 0 07 000

25 25 NHB Holdings Inc. Bank 1 164,271 100 164,271 0.05 0.00 1 164,271 164,271 0.05 0.00
26 26 BOU Bancorp Inc. Bank 3 149,841 100 149,841 0.05 0.00 3 149,841 149,841 0 05 0.00
27 27 Brighton Bsncorp Bank 4 131,788 100 131,788 0.04 0.00 4 131,788 131,788 0.04 0.00
28 28 People"s Utah Bancorp Bank 4 127,788 100 127,788 0.04 0.00 4 127,788 127,788 0 04 0.00
29 29 BNP Paribas SA Bank 4 127,709 100 127,709 0.04 0.00 4 127,709 127,709 0.04 0.00
30 30 Prime Alliance Bank Bank 1 116,562 100 116,562 0.04 0.00 1 116,562 116,562 0.04 0.00

31 31 Continental BanCorp. Bank 1 102,906 100 102,906 0.03 0.00 1 102,906 102,906 0.03 0.00
32 32 WebBank Bank 1 102,119 100 102,119 0.03 0.00 1 102,119 102,119 003 0.00
33 33 Home Credit Corp. Bank 2 88,702 100 88,702 0.03 0.00 2 88,702 88,702 0.03 0.00
34 34 FNB Bancorp Bank 3 71,988 100 71,988 0.02 0.00 3 71,988 71,988 0.02 0.00
35 35 Holladay Bank &TrUSt Bank 1 41,225 100 41,225 0.01 0.00 1 41,225 41,225 0.01 0.00
36 36 Franklin Resources Inc. Bank 1 40,589 100 40,589 0.01 0.00 1 40,589 40,589 0.01 0.00

37 37 Target Bank Bank 1 32,543 100 32,543 0.01 0.00 1 32,543 32,543 0.01 0.00
38 38 All West Bancorp Bank 1 23 707 100 23,707 0.01 0.00 1 23,707 23,707 0.01 0.00

Page 1 of 3



008 Salt Lake City, UT - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 SKBHC Holdings LLC Bank 3 22,124 100 22,124 0.01 0.00 3 22,124 22,124 0.01 0.00

40 40 Liberty Bank Bank 1 9,082 100 9,082 0.00 0.00 1 9,082 9,082 0.00 0.00

41 41 First Electronic Bank Bank 1 947 100 947 0.00 0.00 1 947 947 0.00 0.00

42 42 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

43 43 America First Federal Credit Union CU (comp.) 40 0 0 0 0.00 0.00 40 0 0 0.00 0.00

44 44 Chartway Federal Credit Union CU (comp.) 11 0 0 0 0.00 0.00 11 0 0 0.00 0.00

45 45 Chevron Federal Credit Union CU (comp.) 2 72,646 0 0 0.00 0.00 2 72,646 0 0.00 0.00

46 46 Cyprus Federal Credit Union CU (comp.) 17 591,727 0 0 0.00 0.00 17 591,727 0 0.00 0.00

47 47 Delta Community Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

48 48 Deseret First Federal Credit Union CU (comp.) 7 407,390 0 0 0.00 0.00 7 407,390 0 0.00 0.00

49 49 Goldenwest Federal Credit Union CU (comp.) 6 0 0 0 0.00 0.00 6 0 0 0.00 0.00

50 50 Granite Federal Credit Union CU (comp.) 8 317,127 0 0 0.00 0.00 8 317,127 0 0.00 0.00

51 51 Hi-Land Credit Union CU (comp.) 1 32,225 0 0 0.00 0.00 1 32,225 0 0.00 0.00

52 52 Jordan Federal Credit Union CU (comp.) 7 203,195 0 0 0.00 0.00 7 203,195 0 0.00 0.00

53 53 Mountain America Federal Credit Union CU (comp.) 33 3,260,449 0 0 0.00 0.00 33 3,260,449 0 0.00 0.00

54 54 Security Service Federal Credit Union CU (comp.) 7 0 0 0 0.00 0.00 7 0 0 0.00 0.00

55 55 Transwest Credit Union CU (comp.) 5 105,859 0 0 0.00 0.00 5 105,859 0 0.00 0.00

56 56 University First Federal Credit Union CU (comp.) 17 578,641 0 0 0.00 0.00 17 578,641 0 0.00 0.00

57 57 Utah First Federal Credit Union CU (comp.) 6 223,703 0 0 0.00 0.00 6 223,703 0 0.00 0.00

58 58 American United Family of Credit Unions Federal CCU 8 133,808 0 0 0.00 0.00 8 133,808 0 0.00 0.00

59 59 Associated Federal Employees FCU CU 2 27,876 0 0 0.00 0.00 2 27,876 0 0.00 0.00

60 60 Bailey Inc. Employees Credit Union CU 1 695 0 0 0.00 0.00 1 695 0 0.00 0.00

61 61 Beckstrand & Associates Credit Union CU 1 187 0 0 0.00 0.00 1 187 0 0.00 0.00

62 62 Deseret News Employees Credit Union CU 1 1,381 0 0 0.00 0.00 1 1,381 0 0.00 0.00

63 63 Firefighters Credit Union CU 1 26,971 0 0 0.00 0.00 1 26,971 0 0.00 0.00

64 64 Gibbons & Reed Employees FCU CU 1 4,704 0 0 0.00 0.00 1 4,704 0 0.00 0.00

65 65 Granite Furniture Employees FCU CU 1 480 0 0 0.00 0.00 1 480 0 0.00 0.00

66 66 Grantsville Federal Credit Union CU 1 4,434 0 0 0.00 0.00 1 4,434 0 0.00 0.00

67 67 Health Care Credit Union CU 7 62,632 0 0 0.00 0.00 7 62,632 0 0.00 0.00

68 68 Hercules Credit Union CU 1 52,919 0 0 0.00 0.00 1 52,919 0 0.00 0.00

69 69 HollyFrontier Employee"s Credit Union CU 1 4,881 0 0 0.00 0.00 1 4,881 0 0.00 0.00

70 70 Horizon Utah Federal Credit Union CU 3 105,626 0 0 0.00 0.00 3 105,626 0 0.00 0.00

71 71 LU 354 IBEW Federal Credit Union CU 3 16,774 0 0 0.00 0.00 3 16,774 0 0.00 0.00

72 72 Meadow Gold Employees Credit Union CU 1 3,739 0 0 0.00 0.00 1 3,739 0 0.00 0.00

73 73 MidValley Federal Credit Union CU 1 4,775 0 0 0.00 0.00 1 4,775 0 0.00 0.00

74 74 National J.A.C.L. Credit Union CU 1 26,879 0 0 0.00 0.00 1 26,879 0 0.00 0.00

75 75 Operating Engineers Local Union #3 Federal CredCU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

76 76 P & S Credit Union CU 1 12,469 0 0 0.00 0.00 1 12,469 0 0.00 0.00

77 77 Tanner Employees Credit Union CU 1 5,664 0 0 0.00 0.00 1 5,664 0 0.00 0.00

78 78 Teamsters Local #222 Federal Credit Union CU 1 2,516 0 0 0.00 0.00 1 2,516 0 0.00 0.00

79 79 UCB Credit Union CU 1 1,115 0 0 0.00 0.00 1 1,115 0 0.00 0.00

80 80 Utah Federal Credit Union CU 1 16,586 0 0 0.00 0.00 1 16,586 0 0.00 0.00

81 81 Utah Power Credit Union CU 2 429,738 0 0 0.00 0.00 2 429,738 0 0.00 0.00

82 82 Utah Prison Employees Credit Union CU 1 3,402 0 0 0.00 0.00 1 3,402 0 0.00 0.00

83 83 Varian Federal Credit Union CU 1 11,230 0 0 0.00 0.00 1 11,230 0 0.00 0.00

84 84 Western Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

85 85 General Electric Co. Thrift (c.a.) 2 32,710,240 0 0 0.00 0.00 2 32,710,240 0 0.00 0.00
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008 Salt Lake City, UT - FRB Banking Market Ownership info as of 8119/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 SKBHC Holdings LLC Bank 3 22,124 100 22,124 0.01 0.00 3 22,124 22,124 0.01 0.00
40 40 Liberty Bank Bank 1 9,082 100 9,082 0.00 0.00 1 9,082 9,082 0.00 0.00
41 41 First Electronic Bank Bank 1 947 100 947 0.00 0.00 1 947 947 0.00 0.00
42 42 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00
43 43 America First Federal Credit Union CU (comp.) 40 0 0 0 0.00 0.00 40 0 0 0.00 0.00
44 44 Chartway Federal Credit Union CU (comp.) 11 0 0 0 0.00 0.00 11 0 0 0.00 0.00
45 45 Chevron Federal Credit Union CU (comp.) 2 72,646 0 0 0.00 0.00 2 72,646 0 0.00 0.00
46 46 Cyprus Federal Credit Union CU (comp.) 17 591,727 0 0 0.00 0.00 17 591,727 0 0.00 0.00
47 47 Delta Community Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
48 48 Deseret First Federal Credit Union CU (comp.) 7 407,390 0 0 0.00 0.00 7 407,390 0 0.00 0.00
49 49 Goldenwest Federal Credit Union CU (comp.) 6 0 0 0 0.00 0.00 6 0 0 0.00 0.00
50 50 Granite Federal Credit Union CU (comp.) 8 317,127 0 0 0.00 0.00 8 317,127 0 0.00 000
51 51 Hi-Land Credit Union CU (comp.) 1 32,225 0 0 0.00 0.00 1 232,5 0 0.00 0.00
52 52 Jorden Federel Credit Union CU (comp.) 7 203,195 0 0 0.00 0.00 7 203,195 0 0.00 000
53 53 Mouintain Amic Federa , l eit Union CU (comp.) 33 3,260,449 0 0 0.00 0.00 33 3,260,449 0 0.00 0.00
54 54 Security Ser.,ic,F,Ddi-rei1Cedit Union CU (comp.) 7 0 0 0 0.00 0.00 7 0 0 0.00 0.00
55 55 Trainswest Credit Union CU (comp.) 5 105,859 0 0 0.00 0.00 5 105,859 0 0.00 0.00
56 56 University First Federal Credit Union CU (comp.) 17 578,641 0 0 0.00 0.00 17 578,641 0 0.00 0.00
57 57 Utah First Federal Credit Union CU (comp.) 6 223,703 0 0 0.00 0.00 6 223,703 0 0.00 0 00
58 58 American United Family of Credit Unions Federal CU 8 133,808 0 0 0.00 0.00 8 133,808 0 0.00 0.00
59 59 Associated Federal Employees FCU CU 2 27,876 0 0 0.00 0.00 2 27,876 0 0.00 0.00
60 60 Bailey Inc. Employees Credit Union CU 1 695 0 0 0.00 0.00 1 695 0 0.00 0.00
61 61 Beckstrand & Associates Credit Union CU 1 187 0 0 0.00 0.00 1 187 0 0.00 0.00
62 62 Deseret News Employees Credit Union CU 1 1,381 0 0 0.00 0.00 1 1,381 0 0.00 0.00
63 63 Firefighters Credit Union CU 1 26,971 0 0 0.00 0.00 1 26,971 0 0.00 0.00
64 64 Gibbons & Reed Employees FCU CU 1 4,704 0 0 0.00 0.00 1 4,704 0 0.00 0.00
65 65 Granite FurnIture Employees FCU CU 1 480 0 0 0.00 0.00 1 480 0 0.00 0.00
66 66 Grantsville Federal Credit Union CU 1 4,434 0 0 0.00 0.00 1 4434 0 0.00 0.00
67 67 Health Care Credit Union CU 7 62,632 0 0 0.00 0.00 7 62,632 0 0.00 0.00
68 68 Hercules Credit Union CU 1 52,919 0 0 0.00 0.00 1 52,919 0 0.00 0.00
69 69 HollyFrontier Employee"s Credit Union CU 1 4,881 0 0 0.00 0.00 1 4,881 0 0.00 0.00

70 70 Horizon Utah Federal Credit Union CU 3 105,626 0 0 0.00 0.00 3 105,626 0 0.00 0.00
71 71 LU 354 IBEWV Federal Credit Union CU 3 16,774 0 0 0.00 0.00 3 16,774 0 0.00 0.00
72 72 Meadow Gold Employees Credit Union CU 1 3,739 0 0 0.00 0.00 1 3,739 0 0.00 0.00
73 73 MidValley Federal Credit Union CU 1 4,775 0 0 0.00 0.00 1 4,775 0 0.00 0.00
74 74 National J.A.C.L Credit Union CU 1 26,879 0 0 0.00 0.00 1 26,879 0 0.00 0.00
75 75 Operating Engineers Local Union #3 Federal Crud CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
76 76 P & S Credit Union CU 1 12469 0 0 0.00 0.00 1 12,469 0 0.00 0.00
77 77 Tanner Employees Credit Union CU 1 5,664 0 0 0.00 0.00 1 5,664 0 0.00 0.00
78 78 Teamsters Local #222 Federal Credit Union CU 1 2 516 0 0 0.00 0.00 1 2,516 0 0.00 000
79 79 UCB Credit Union CU 1 1,115 0 0 0.00 0.00 1 1,115 0 0.00 0.00
80 80 Utah Federal Credit Union CU 1 16,586 0 0 0.00 0.00 1 16,586 0 0.00 0.00
81 81 Utah Power Credit Union CU 2 429,738 0 0 0.00 0.00 2 429,738 0 0.00 0.00
82 82 Utah Prison Employees Credit Union CU 1 3,402 0 0 0.00 0.00 1 3402 0 0.00 0.00

83 83 Varian Federal Credit Union CU 1 11,230 0 0 0.00 0.00 1 11,230 0 0.00 0 00
84 84 WesternFederai Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
85 85 General Electric Co. Thrift (c.a.) 2 32,710,240 0 0 0.00 0.00 2 32,710,240 0 0.00 0.00
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008 Salt Lake City, UT - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

86 86 CardWorks Inc. Thrift 1 1,405,020 0 0 0.00 0.00 1 1,405,020 0 0.00 0.00

87 87 First American Financial Corp. Thrift 1 13,259 0 0 0.00 0.00 1 13,259 0 0.00 0.00

TOTALS: 482 370,663,109 329,780,147 100.00 1,399.13 482 370,663,109 329,780,147 100.00 1,399.13

PRE-MERGER HHI:   1,399
POST-MERGER HHI:   1,399

HHI CHANGE:   0

Footnotes:

* DOJ Initial Screen:  Banks at 100%, Thrifts at 0%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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008 Salt Lake City, UT - FRB Banking Market Ownership info as of 8119/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

86 86 CardWorks Inc. Thrift 1 1,405,020 0 0 0.00 0.00 1 1,405,020 0 0.00 0.00
87 87 First American Financial Corp. Thift 1 13.259 0 0 .00 0.00 1 13,259 0 0.00 00

TOTALS: 482 370,663,109 329,780,147 100.00 1,399.13 482 370,663,109 329,780,147 100.00 1,399.13

PRE-MERGER HHI: 1,399
POST-MERGER HHI: 1,399

HHI CHANGE: 0

Footnotes:

* DOJ Initial Screen: Banks at 100%, Thrifts at 0%, Credit Unions at 0A
Pro Forma Ownership assumes that announced transactions have been completec
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009 San Diego, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 51 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
0 11 IMB HoldCo LLC Bank 3 850,646 100 850,646 1.36 1.84

RESULTING INSTITUTION
100 11 CIT Group Inc. Bank 3 850,646 850,646 1.36 1.84

OTHER INSTITUTIONS (Pro Forma **)
1 1 Wells Fargo & Co. Bank 105 16,244,563 100 16,244,563 25.89 670.55 105 16,244,563 16,244,563 25.89 670.55

2 2 Mitsubishi UFJ Financial Group Inc. Bank 57 9,869,358 100 9,869,358 15.73 247.51 57 9,869,358 9,869,358 15.73 247.51

3 3 Bank of America Corp. Bank 71 9,613,956 100 9,613,956 15.33 234.86 71 9,613,956 9,613,956 15.33 234.86

4 4 JPMorgan Chase & Co. Bank 95 7,405,852 100 7,405,852 11.81 139.37 95 7,405,852 7,405,852 11.81 139.37

5 5 U.S. Bancorp Bank 81 3,586,829 100 3,586,829 5.72 32.69 81 3,586,829 3,586,829 5.72 32.69

6 6 Zions Bancorp. Bank 27 2,738,307 100 2,738,307 4.37 19.05 27 2,738,307 2,738,307 4.37 19.05

7 7 Citigroup Inc. Bank 26 1,636,264 100 1,636,264 2.61 6.80 26 1,636,264 1,636,264 2.61 6.80

8 8 Western Alliance Bancorp. Bank 8 1,327,245 100 1,327,245 2.12 4.48 8 1,327,245 1,327,245 2.12 4.48

9 9 PacWest Bancorp Bank 15 1,128,393 100 1,128,393 1.80 3.24 15 1,128,393 1,128,393 1.80 3.24

10 10 BofI Holding Inc. Thrift 1 2,110,340 50 1,055,170 1.68 2.83 1 2,110,340 1,055,170 1.68 2.83

12 12 First Republic Bank Bank 6 800,978 100 800,978 1.28 1.63 6 800,978 800,978 1.28 1.63

13 13 SKBHC Holdings LLC Bank 10 673,151 100 673,151 1.07 1.15 10 673,151 673,151 1.07 1.15

14 14 BNP Paribas SA Bank 5 622,071 100 622,071 0.99 0.98 5 622,071 622,071 0.99 0.98

15 15 City National Corp. Bank 7 610,987 100 610,987 0.97 0.95 7 610,987 610,987 0.97 0.95

16 16 Comerica Inc. Bank 15 474,252 100 474,252 0.76 0.57 15 474,252 474,252 0.76 0.57

17 17 Silvergate Capital Corp. Bank 6 431,465 100 431,465 0.69 0.47 6 431,465 431,465 0.69 0.47

18 18 Grandpoint Capital Inc. Bank 4 409,236 100 409,236 0.65 0.43 4 409,236 409,236 0.65 0.43

19 19 First Citizens BancShares Inc. Bank 7 314,675 100 314,675 0.50 0.25 7 314,675 314,675 0.50 0.25

20 20 Banco Bilbao Vizcaya Argentaria SA Bank 6 284,207 100 284,207 0.45 0.21 6 284,207 284,207 0.45 0.21

21 21 Banc of California Inc. Bank 3 277,097 100 277,097 0.44 0.20 3 277,097 277,097 0.44 0.20

22 22 San Diego Private Bank Bank 3 239,388 100 239,388 0.38 0.15 3 239,388 239,388 0.38 0.15

23 23 Seacoast Commerce Bank Bank 3 218,607 100 218,607 0.35 0.12 3 218,607 218,607 0.35 0.12

24 24 HSBC Holdings Plc Bank 2 182,682 100 182,682 0.29 0.08 2 182,682 182,682 0.29 0.08

25 25 Pacific Premier Bancorp Inc. Bank 3 182,236 100 182,236 0.29 0.08 3 182,236 182,236 0.29 0.08

26 26 Northern Trust Corp. Bank 2 145,196 100 145,196 0.23 0.05 2 145,196 145,196 0.23 0.05

27 27 Bank of Southern California, NA Bank 4 131,794 100 131,794 0.21 0.04 4 131,794 131,794 0.21 0.04

28 28 East West Bancorp Inc. Bank 1 117,335 100 117,335 0.19 0.03 1 117,335 117,335 0.19 0.03

29 29 Opus Bank Bank 5 113,888 100 113,888 0.18 0.03 5 113,888 113,888 0.18 0.03

30 30 First Banks Inc. Bank 4 112,939 100 112,939 0.18 0.03 4 112,939 112,939 0.18 0.03

31 31 Vibra Bank Bank 1 112,276 100 112,276 0.18 0.03 1 112,276 112,276 0.18 0.03

32 32 Balboa Thrift and Loan Association Bank 1 106,133 100 106,133 0.17 0.03 1 106,133 106,133 0.17 0.03

33 33 Neighborhood Bancorp Bank 3 88,974 100 88,974 0.14 0.02 3 88,974 88,974 0.14 0.02

34 34 Umpqua Holdings Corp. Bank 2 77,420 100 77,420 0.12 0.02 2 77,420 77,420 0.12 0.02

35 35 Cathay General Bancorp Bank 1 76,126 100 76,126 0.12 0.01 1 76,126 76,126 0.12 0.01

36 36 Hanmi Financial Corp. Bank 1 70,942 100 70,942 0.11 0.01 1 70,942 70,942 0.11 0.01

37 37 Carpenter Bank Partners Inc. Bank 1 70,045 100 70,045 0.11 0.01 1 70,045 70,045 0.11 0.01

38 38 Home Bank of California Bank 1 64,161 100 64,161 0.10 0.01 1 64,161 64,161 0.10 0.01
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009 San Diego, CA - FRB Banking Market Ownership info as of 811912014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
51 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
11 IMB HoldCo LLC Bank 3 850,646 100 850,646 1.36 1.84

RESULTING INSTITUTION
11 CIT Group Inc. Bank 3 850,646 850,646 1.36 1.84

OTHER INSTITUTIONS (Pro Forma **)

1 1 Wells Fargo & Co. Bank 105 16,244,563 100 16,244,563 25.89 670.55 105 16,244,563 16,244,563 25.89 670.55
2 2 Mitsubishi UFJ Financial Group Inc. Bank 57 9,869,358 100 9,869,358 1573 247.51 57 9,869,358 9,869,358 15.73 247.51
3 3 Bank of America Corp. Bank 71 9,613,958 100 9,813,056 15.33 234.86 71 9,613,956 9,613,958 15.33 234.86
4 4 JPMorgan Chase & Co. Bank 95 7,405,852 100 7,405,852 11.81 139.37 95 7,405,852 7,405,852 11.81 139.37
5 5 U.S. Bancorp Bank 81 3,586,829 100 3,586,829 5.72 32.69 81 3 586,829 3,586,829 5.72 3269
6 6 Zions Bancorp. Bank 27 2,738,307 100 2,738,307 4.37 19.05 27 2,738,307 2,738,307 4.37 19.05
7 7 Citigroup Inc. Bank 26 1,636,264 100 1,636,264 2.61 6.80 26 1,636,264 1,636,264 2.61 6.80

8 8 Western Alliance Bancorp. Bank 8 1,327,245 100 1,327,245 2.12 4.48 8 1,327,245 1,327,245 2.12 4.48
9 9 PacWest Bancorp Bank 15 1,128,393 100 1,128,393 1.80 3.24 15 1,128,393 1,128,393 1.80 3.24

10 10 Bofl Holding Inc. Thrift 1 2,110,340 50 1,055,170 1 68 2.83 1 2 110,340 1 055,170 1.68 2.83
12 12 First Republic Bank Bank 6 800,978 100 800,978 1 28 1.63 6 800,978 800,978 1 28 1 63

13 13 SKBHC HoldingsLITC Bank 10 673,151 100 673,151 1.07 1.15 10 673,151 673,151 1.07 1.15
14 14 BNP Paribas SA Bank 5 622,071 100 622,071 0 99 0.98 5 622,071 622,071 0 .99 098

15 15 City National Corp. Bank 7 610,987 100 610,987 0.97 0.95 7 610,987 610,987 0.97 0.95
16 16 Comerica Inc. Bank 15 474,252 100 474,252 0.76 0 57 15 474,252 474,252 0 76 0. 57

17 17 Silvergate Capital Corp. Bank 6 431,465 100 431,465 0.69 0.47 6 431,465 431,465 0.69 0.47
18 18 Grandpoint Capital Inc. Bank 4 409,236 100 409,236 0.65 0 43 4 409,236 409,236 0 65 0 43

19 19 First Citizens BancShares Inc. Bank 7 314,675 100 314,675 0.50 0.25 7 314,675 314,675 0.50 0.25
20 20 Banco Bilbao Vizcaya Argentaria SA Bank 6 284,207 100 284,207 0.45 0 21 6 284,207 284,207 0 45 0. 21

21 21 Banc of California Inc. Bank 3 277,097 100 277,097 0.44 0.20 3 277,097 277,097 0.44 0.20
22 22 San Diego Private Bank Bank 3 239,388 100 239,388 0.38 0 15 3 239,388 239,388 0.38 0.15
23 23 Seacoast Commencrce Bank Bank 3 218,607 100 218,607 0.35 0.12 3 218,607 218,607 0.35 0.12
24 24 HSBC Holdings Plc Bank 2 182,682 100 182,682 0.29 0.08 2 182,682 182,682 0 29 0.08

25 25 Pacific Premier Bancorp Inc. Bank 3 182,236 100 182,236 0.29 0.08 3 182,236 182,236 0.29 0.08
26 26 Northern Trust Corp. Bank 2 145,196 100 145,196 0.23 0.05 2 145,196 145,196 0.23 005

27 27 Bank of Southeir California, NA Bank 4 131,794 100 131,794 0.21 0.04 4 131,794 131,794 0.21 0.04
28 28 East West Bancorp Inc. Bank 1 117,335 100 117,335 0.19 0.03 1 117,335 117,335 0.19 0.03

29 29 Opus Bank Bank 5 113,888 100 113,888 0.18 0.03 5 113,888 113,888 0.18 0.03
30 30 First Banks Inc. Bank 4 112,939 100 112,939 0.18 0.03 4 112,939 112,939 018 0.03
31 31 Vibra Bank Bank 1 112,276 100 112,276 0.18 0.03 1 112,276 112,276 0.18 0.03

32 32 Balboa Thrift and Loan Association Bank 1 106,133 100 106,133 0.17 0.03 1 106,133 106,133 0.17 0.03

33 33 Neighborhood Bancorp Bank 3 88,974 100 88,974 0.14 0.02 3 88,974 88,974 0.14 0.02
34 34 Umpqua Holdings Corp. Bank 2 77,420 100 77,420 0. 12 0.02 2 77,420 77,420 0 12 0.02

35 35 Cathay General Bancorp Bank 1 76,126 100 76,126 0.12 0.01 1 76,126 76,126 0.12 0.01
36 36 Hanmi Financial Corp. Bank 1 70,942 100 70,942 0.11 0.01 1 70,942 70,942 0.11 0.01

37 37 Carpenter Bank Partners Inc. Bank 1 70,045 100 70,045 0.11 0.01 1 70,045 70,045 0.11 0.01
38 38 Home Bank of California Bank 1 64,181 100 84,181 0.10 0.01 1 84,161 84,181 0.10 0.01
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009 San Diego, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 State Bank of India Bank 1 55,878 100 55,878 0.09 0.01 1 55,878 55,878 0.09 0.01

40 40 First National Bank of Southern California Bank 2 54,719 100 54,719 0.09 0.01 2 54,719 54,719 0.09 0.01

41 41 BBCN Bancorp Inc. Bank 1 46,493 100 46,493 0.07 0.01 1 46,493 46,493 0.07 0.01

42 42 CommerceWest Bank Bank 1 44,509 100 44,509 0.07 0.01 1 44,509 44,509 0.07 0.01

43 43 Beal Financial Corp. Thrift 1 43,928 50 21,964 0.04 0.00 1 43,928 21,964 0.04 0.00

44 44 AltaPacific Bancorp Bank 1 15,134 100 15,134 0.02 0.00 1 15,134 15,134 0.02 0.00

45 45 Dickinson Financial Corp. II Bank 5 9,642 100 9,642 0.02 0.00 5 9,642 9,642 0.02 0.00

46 46 Omaha Financial Holdings Inc. Thrift (c.a.) 1 17,990 50 8,995 0.01 0.00 1 17,990 8,995 0.01 0.00

47 47 First Foundation Inc. Bank 1 7,485 100 7,485 0.01 0.00 1 7,485 7,485 0.01 0.00

48 48 First ULB Corp. Thrift (c.a.) 1 3,836 50 1,918 0.00 0.00 1 3,836 1,918 0.00 0.00

49 49 Rancho Santa Fe Thrift & Loan Association Bank 1 1,052 100 1,052 0.00 0.00 1 1,052 1,052 0.00 0.00

50 50 Capital Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

52 51 CVB Financial Corp. Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

53 52 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

54 53 Pacific Commerce Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

55 54 Anheuser-Busch Employees Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

56 55 California Coast Credit Union CU (comp.) 22 1,571,127 0 0 0.00 0.00 22 1,571,127 0 0.00 0.00

57 56 First Technology Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

58 57 Kinecta Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

59 58 North Island Financial Credit Union CU (comp.) 11 1,006,360 0 0 0.00 0.00 11 1,006,360 0 0.00 0.00

60 59 Paradise Valley Federal Credit Union CU (comp.) 1 68,951 0 0 0.00 0.00 1 68,951 0 0.00 0.00

61 60 San Diego County Credit Union CU (comp.) 30 5,339,715 0 0 0.00 0.00 30 5,339,715 0 0.00 0.00

62 61 San Diego Firefighters FCU CU (comp.) 1 76,900 0 0 0.00 0.00 1 76,900 0 0.00 0.00

63 62 San Diego Metropolitan Credit Union CU (comp.) 3 223,201 0 0 0.00 0.00 3 223,201 0 0.00 0.00

64 63 University & State Employees Credit Union CU (comp.) 7 680,892 0 0 0.00 0.00 7 680,892 0 0.00 0.00

65 64 Cabrillo Credit Union CU 5 185,417 0 0 0.00 0.00 5 185,417 0 0.00 0.00

66 65 Chula Vista City Employees FCU CU 1 2,355 0 0 0.00 0.00 1 2,355 0 0.00 0.00

67 66 El Cajon Federal Credit Union CU 1 11,573 0 0 0.00 0.00 1 11,573 0 0.00 0.00

68 67 Escondido Federal Credit Union CU 1 33,290 0 0 0.00 0.00 1 33,290 0 0.00 0.00

69 68 Faith Based Federal Credit Union CU 1 922 0 0 0.00 0.00 1 922 0 0.00 0.00

70 69 First Financial Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

71 70 GEICO Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

72 71 Grossmont Schools Federal Credit Union CU 2 85,319 0 0 0.00 0.00 2 85,319 0 0.00 0.00

73 72 Inland Federal Credit Union CU 1 10,090 0 0 0.00 0.00 1 10,090 0 0.00 0.00

74 73 Justice Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

75 74 LMCC Employees Federal Credit Union CU 1 2,752 0 0 0.00 0.00 1 2,752 0 0.00 0.00

76 75 Miramar Federal Credit Union CU 1 149,978 0 0 0.00 0.00 1 149,978 0 0.00 0.00

77 76 Mission Federal Credit Union CU 25 2,095,147 0 0 0.00 0.00 25 2,095,147 0 0.00 0.00

78 77 Navy Federal Credit Union CU 22 0 0 0 0.00 0.00 22 0 0 0.00 0.00

79 78 North County Credit Union CU 1 55,269 0 0 0.00 0.00 1 55,269 0 0.00 0.00

80 79 Northrop Grumman FCU CU 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00

81 80 Pacific Marine Credit Union CU 7 583,859 0 0 0.00 0.00 7 583,859 0 0.00 0.00

82 81 Point Loma Credit Union CU 6 402,855 0 0 0.00 0.00 6 402,855 0 0.00 0.00

83 82 Scient Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

84 83 SD Medical Federal Credit Union CU 3 59,069 0 0 0.00 0.00 3 59,069 0 0.00 0.00

85 84 Sony San Diego Employees FCU CU 1 6,611 0 0 0.00 0.00 1 6,611 0 0.00 0.00

86 85 Vons Employees Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
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009 San Diego, CA - FRB Banking Market Ownership info as of 811912014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 State Bank of India Bank 1 55,878 100 55,878 0.09 0.01 1 55,878 55,878 0.09 0.01
40 40 First National Bank of Southern California Bank 2 54,710 100 54,719 0.09 0.01 2 54,719 54,719 0.09 0.01
41 41 BBCN Bancorp Inc. Bank 1 46,493 100 46,493 0.07 0.01 1 46,493 46,493 0.07 0.01
42 42 CommerceWest Bank Bank 1 44,500 100 44,500 0.07 0.01 1 44,509 44,509 0.07 0.01
43 43 Beal Financial Corp. Thrift 1 43,928 50 21,964 0.04 0.00 1 43,928 21,964 0.04 0.00
44 44 AltaPacific Bancorp Bank 1 15,134 100 15,134 0.02 0.00 1 15,134 15,134 0.02 0.00
45 45 Dickinson Financial Corp. II Bank 5 9,642 100 9,642 0.02 0.00 5 9,642 9,642 0.02 0.00
46 46 Omaha Financial Holdings Inc. Thrift (c.a.) 1 17,990 50 8,995 0.01 0.00 1 17,090 8995 0.01 0.00
47 47 First Foundation Inc. Bank 1 7,485 100 7,485 0.01 0.00 1 7,485 7,485 0.01 0.00
48 48 First UILB Corp. Thrift (c.a.) 1 3,836 50 1,918 0.00 0.00 1 3,836 1 016 0.00 0.00
49 49 Rancho Santa Fe Thrift & Loan Association Bank 1 1,052 100 1,052 0.00 0.00 1 1,052 1,052 0.00 0.00
50 50 Capital Bank Bank 1 ____0 100 0 0.00 0.00 t1____ 0 0 0.00 0.00
52 51 CVB Financial Corp. Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00
53 52 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

54 53 Pacific Commerce Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00
55 54 Anheuser-Busch Employees Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0 00 0.00
56 55 California Coast Credit Union CU (come.) 22 1.571,127 0 0 0.00 0.00 22 1,571,127 0 0.00 0.00
57 56 First Technology Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

58 57 Kinecta Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
59 56 North Island Financial Credit Union CU (comp.) 1,006,360 0 0 0.00 0.00 11 1,008,360 0 0.00 000
60 59 Paradise Valley Federal Credit Union CU (comp.) 1 68,951 0 0 0.00 0.00 1 68,951 0 0.00 0.00
61 60 San Diego County Credit Union CU (comp.) 30 5,339,715 0 0 0.00 0.00 30 5,339,715 0 0.00 0.00
62 61 San Diego Firefighters FCU CU (comp.) 1 76,900 0 0 0.00 0.00 1 76,900 0 0.00 0.00
63 62 San Diego Metropolitan Credit Union CU (comp.) 3 223,201 0 0 0.00 0.00 3 223,201 0 0.00 0.00
64 63 University & State Employees Credit Union CU (comp.) 7 680,892 0 0 0.00 0.00 7 680,892 0 0.00 0.00
65 64 Cabrillo Credit Union CU 5 185,417 0 0 0.00 0.00 5 185,417 0 0.00 0.00
66 65 Chula Vista City Employees FCU CU 1 2,355 0 0 0.00 0.00 1 2.355 0 0.00 0.00
67 66 El Cajon Federal Credit Union CU 1 11,573 0 0 0.00 0.00 1 11,573 0 0.00 0.00

68 67 Escondido Federal Credit Union CU 1 33,290 0 0 0.00 0.00 1 33,290 0 0.00 0.00
69 68 Faith Based Federal Credit Union CU 1 922 0 0 0.00 0.00 1 922 0 0.00 0.00
70 69 First Financial Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
71 70 GEICO Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
72 71 Grossmont Schools Federal Credit Union CU 2 85,319 0 0 0.00 0.00 2 85,319 0 0.00 0.00
73 72 Inland Federal Credit Union CU 1 10,090 0 0 0.00 0.00 1 10,090 0 0.00 0.00
74 73 Justice Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
75 74 LMCC Employees Federal Credit Union CU 1 2,752 0 0 0.00 0.00 1 2,752 0 0.00 0.00
76 75 Miramar Federal Credit Union CU 1 149,978 0 0 0.00 0.00 1 149 978 0 0.00 0.00
77 76 Mission Federal Credit Union CU 25 2,095,147 0 0 0.00 0.00 25 2,095,147 0 0.00 0.00
78 77 Navy Federal Credit Union CU 22 0 0 0 0.00 0.00 22 0 0 0.00 0.00
79 78 North County Credit Union CU 1 55,269 0 0 0.00 0.00 1 55,269 0 0.00 0.00
80 79 Northrop Grumman FCU CU 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00
81 80 Pacific Marine Credit Union CU 7 583,859 0 0 0.00 0.00 7 583,859 0 0.00 0.00
82 81 Point Loins Credit Union CU 6 402,855 0 0 0.00 0.00 6 402,855 0 0.00 0.00
83 82 Scient Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
84 83 SID Medical Federal Credit Union CU 3 59,069 0 0 0.00 10.00 3 59,069 0 10.00 0.00
85 84 Sony San Diego Employees FCU CU 1 6,611 0 0 0.00 0.00 1 6,611 0 0.00 0.00

86 85 Vons Employees Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
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009 San Diego, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

87 86 Western Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

88 87 E*TRADE Financial Corp. Thrift 1 0 50 0 0.00 0.00 1 0 0 0.00 0.00

TOTALS: 782 76,472,332 62,732,633 100.00 1,370.86 782 76,472,332 62,732,633 100.00 1,370.86

PRE-MERGER HHI:   1,371
POST-MERGER HHI:   1,371

HHI CHANGE:   0

Footnotes:

* FRB Initial Screen:  Banks at 100%, Thrifts at 50%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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009 San Diego, CA - FRB Banking Market Ownership info as of 811912014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

87 86 Western Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
88 87 ETRADF Financial Corp. Thrift 1 0 50 0 c00 0.00 1 0 0 000 00

TOTALS: 782 76,472,332 62,732,633 100.00 1,370.86 782 76,472,332 62,732,633 100.00 1,370.86

PRE-MERGER HHIL 1,371
POST-MERGER HHL: 1,371

HHI CHANGE: 0

Footnotes:

* FRB Initial Screen: Banks at 100%, Thrifts at 50%, Credit Unions at 0A
Pro Forma Ownership assumes that announced transactions have been completec
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010 San Diego, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 47 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
0 10 IMB HoldCo LLC Bank 3 850,646 100 850,646 1.38 1.90

RESULTING INSTITUTION
100 10 CIT Group Inc. Bank 3 850,646 850,646 1.38 1.90

OTHER INSTITUTIONS (Pro Forma **)
1 1 Wells Fargo & Co. Bank 105 16,244,563 100 16,244,563 26.35 694.43 105 16,244,563 16,244,563 26.35 694.43

2 2 Mitsubishi UFJ Financial Group Inc. Bank 57 9,869,358 100 9,869,358 16.01 256.32 57 9,869,358 9,869,358 16.01 256.32

3 3 Bank of America Corp. Bank 71 9,613,956 100 9,613,956 15.60 243.23 71 9,613,956 9,613,956 15.60 243.23

4 4 JPMorgan Chase & Co. Bank 95 7,405,852 100 7,405,852 12.01 144.33 95 7,405,852 7,405,852 12.01 144.33

5 5 U.S. Bancorp Bank 81 3,586,829 100 3,586,829 5.82 33.86 81 3,586,829 3,586,829 5.82 33.86

6 6 Zions Bancorp. Bank 27 2,738,307 100 2,738,307 4.44 19.73 27 2,738,307 2,738,307 4.44 19.73

7 7 Citigroup Inc. Bank 26 1,636,264 100 1,636,264 2.65 7.05 26 1,636,264 1,636,264 2.65 7.05

8 8 Western Alliance Bancorp. Bank 8 1,327,245 100 1,327,245 2.15 4.64 8 1,327,245 1,327,245 2.15 4.64

9 9 PacWest Bancorp Bank 15 1,128,393 100 1,128,393 1.83 3.35 15 1,128,393 1,128,393 1.83 3.35

11 11 First Republic Bank Bank 6 800,978 100 800,978 1.30 1.69 6 800,978 800,978 1.30 1.69

12 12 SKBHC Holdings LLC Bank 10 673,151 100 673,151 1.09 1.19 10 673,151 673,151 1.09 1.19

13 13 BNP Paribas SA Bank 5 622,071 100 622,071 1.01 1.02 5 622,071 622,071 1.01 1.02

14 14 City National Corp. Bank 7 610,987 100 610,987 0.99 0.98 7 610,987 610,987 0.99 0.98

15 15 Comerica Inc. Bank 15 474,252 100 474,252 0.77 0.59 15 474,252 474,252 0.77 0.59

16 16 Silvergate Capital Corp. Bank 6 431,465 100 431,465 0.70 0.49 6 431,465 431,465 0.70 0.49

17 17 Grandpoint Capital Inc. Bank 4 409,236 100 409,236 0.66 0.44 4 409,236 409,236 0.66 0.44

18 18 First Citizens BancShares Inc. Bank 7 314,675 100 314,675 0.51 0.26 7 314,675 314,675 0.51 0.26

19 19 Banco Bilbao Vizcaya Argentaria SA Bank 6 284,207 100 284,207 0.46 0.21 6 284,207 284,207 0.46 0.21

20 20 Banc of California Inc. Bank 3 277,097 100 277,097 0.45 0.20 3 277,097 277,097 0.45 0.20

21 21 San Diego Private Bank Bank 3 239,388 100 239,388 0.39 0.15 3 239,388 239,388 0.39 0.15

22 22 Seacoast Commerce Bank Bank 3 218,607 100 218,607 0.35 0.13 3 218,607 218,607 0.35 0.13

23 23 HSBC Holdings Plc Bank 2 182,682 100 182,682 0.30 0.09 2 182,682 182,682 0.30 0.09

24 24 Pacific Premier Bancorp Inc. Bank 3 182,236 100 182,236 0.30 0.09 3 182,236 182,236 0.30 0.09

25 25 Northern Trust Corp. Bank 2 145,196 100 145,196 0.24 0.06 2 145,196 145,196 0.24 0.06

26 26 Bank of Southern California, NA Bank 4 131,794 100 131,794 0.21 0.05 4 131,794 131,794 0.21 0.05

27 27 East West Bancorp Inc. Bank 1 117,335 100 117,335 0.19 0.04 1 117,335 117,335 0.19 0.04

28 28 Opus Bank Bank 5 113,888 100 113,888 0.18 0.03 5 113,888 113,888 0.18 0.03

29 29 First Banks Inc. Bank 4 112,939 100 112,939 0.18 0.03 4 112,939 112,939 0.18 0.03

30 30 Vibra Bank Bank 1 112,276 100 112,276 0.18 0.03 1 112,276 112,276 0.18 0.03

31 31 Balboa Thrift and Loan Association Bank 1 106,133 100 106,133 0.17 0.03 1 106,133 106,133 0.17 0.03

32 32 Neighborhood Bancorp Bank 3 88,974 100 88,974 0.14 0.02 3 88,974 88,974 0.14 0.02

33 33 Umpqua Holdings Corp. Bank 2 77,420 100 77,420 0.13 0.02 2 77,420 77,420 0.13 0.02

34 34 Cathay General Bancorp Bank 1 76,126 100 76,126 0.12 0.02 1 76,126 76,126 0.12 0.02

35 35 Hanmi Financial Corp. Bank 1 70,942 100 70,942 0.12 0.01 1 70,942 70,942 0.12 0.01

36 36 Carpenter Bank Partners Inc. Bank 1 70,045 100 70,045 0.11 0.01 1 70,045 70,045 0.11 0.01

37 37 Home Bank of California Bank 1 64,161 100 64,161 0.10 0.01 1 64,161 64,161 0.10 0.01

38 38 State Bank of India Bank 1 55,878 100 55,878 0.09 0.01 1 55,878 55,878 0.09 0.01
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010 San Diego, CA - FRB Banking Market Ownership info as of 811912014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
47 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
10 IMB HoldCo LLC Bank 3 850,646 100 850,646 1.38 1.90

RESULTING INSTITUTION
10 CIT Group Inc. Bank 3 850,646 850,646 1.38 1.90

OTHER INSTITUTIONS (Pro Forma **)

1 1 Wells Fargo & Co. Bank 105 16,244,563 100 16,244,563 26.35 694.43 105 16,244,563 16,244,563 26.35 694.43
2 2 Mitsubishi UFJ Financial Group Inc. Bank 57 9,869,358 100 9,869,358 1601 256.32 57 9,869,358 9,869,358 16.01 256.32
3 3 Bank of America Corp. Bank 71 9.813,958 100 9.613,058 15.80 243.23 71 9,613,958 9,813,958 15.80 243.23
4 4 JPMorgan Chase & Co. Bank 95 7,405,852 100 7,405,852 12.01 144.33 95 7,405,852 7,405,852 12.01 144.33
5 5 U.S. Bancorp Bank 81 3,586,829 100 3,586,829 5.82 33.86 81 3,586,829 3,586,829 5.82 33.86
6 6 Zions Bancorp. Bank 27 2,738,307 100 2,738,307 4.44 19.73 27 2,738,307 2,738,307 4.44 19.73
7 7 Citigroup Inc. Bank 26 1,636,264 100 1,636,264 2.65 7.05 26 1,636,264 1,636,264 265 7.05

8 8 Western Alliance Bancorp. Bank 8 1,327,245 100 1,327,245 2.15 4.64 8 1,327,245 1,327,245 2.15 4.64
9 9 PacWest Bancorp Bank 15 1,128,393 100 1,128,393 1.83 3.35 15 1,128,393 1,128,393 1.83 3.35
11 11 First Republic Bank Bank 6 800,978 100 800,978 1 30 1 69 6 800,978 800,978 1.30 1.69
12 12 SKBHC Holdings LLC Bank 10 673,151 100 673,151 1.09 1.19 10 673,151 673,151 1.09 1.19

13 13 BNP Paribas SA Bank 5 622,071 100 622,071 1.0)1 1.02 5 622,071 622,071 1.01 1.02
14 14 City National Corp. Bank 7 610,987 100 610,987 0 99 0.98 7 610,987 610,987 0.99 O98
15 15 Comerica Inc. Bank 15 474,252 100 474,252 0.77 0.59 15 474,252 474,252 0.77 0.59
16 16 SilvergateCapitalCorp. Bank 6 431,465 100 431,465 070 049 6 431,465 431,465 070 049

17 17 Grandpoint Capital Inc. Bank 4 409,236 100 409,236 0.66 0.44 4 409,236 409,236 0.66 0.44
18 18 First Citizens BancShares Inc. Bank 7 314,675 100 314,675 0. 51 0 26 7 314,675 314,675 0.51 0.26
19 19 Banco Bilbao Vizcaya Arge!ntaria SA Bank 6 284,207 100 284,207 0.46 0.21 6 284,207 284,207 0.46 0.21
20 20 Banc of California Inc. Bank 3 277,097 100 277,097 0. 45 0 20 3 277,097 277,097 0 45 0. 20

21 21 San Diego Private Bank Bank 3 239,388 100 239,388 0.39 0.15 3 239,388 239,388 0.39 0.15
22 22 Seacoast Commerce Bank Bank 3 218,607 100 218,607 0. 35 0 13 3 218,607 218,607 0.35 0.13
23 23 HSBC Holdings Plc Bank 2 182,682 100 182,682 0 30 0.09 2 182,682 182,682 0.30 0.09
24 24 Pacific Premier Bancorp Inc. Bank 3 182,236 100 182,236 0. 30 0.09 3 182,236 182,236 0 30 0.09
25 25 NorthcrnTrust Cnrp. Bank 2 145,196 100 145,196 0.24 0.06 2 145,196 145,196 0.24 0.06
26 26 Bank of Southern California, NA Bank 4 131,794 100 131,794 0.21 0.05 4 131,794 131,794 0.21 0.05

27 27 East West Bancorp Inc. Bank 1 117,335 100 117,335 0.19 0.04 1 117,335 117,335 0.19 0.04
28 28 Opus Bank Bank 5 113,888 100 113,888 0.18 0.03 5 113,888 113,888 0.18 003
29 29 First Banks Inc. Bank 4 112,939 100 112,939 0.18 0.03 4 112,939 112,939 0.18 0.03
30 30 Vibra Bank Bank 1 112,276 100 112,276 0.18 0.03 1 112,276 112,276 0 18 0.03
31 31 Balboa Thrift and Loan Association Bank 1 106,133 100 106,133 0.17 0.03 1 106,133 106,133 0.17 0.03

32 32 Neighborhood Bancorp Bank 3 88,974 100 88,974 0. 14 0.02 3 88,974 88974 0 14 0.02

33 33 UinpqLua Holdings Corp. Bank 2 77,420 100 77,420 0.13 0.02 2 77,420 77,420 0.13 0.02
34 34 Cathay General Bancorp Bank 1 76,126 100 76,126 0.12 0.02 1 76,126 76126 0.12 0.02

35 35 Hanmi Financial Corp. Bank 1 70,942 100 70,942 0.12 0.01 1 70,942 70,942 0.12 0.01
36 36 Carpenter Bank Partners Inc. Bank 1 70,045 100 70,045 0.11 0.01 1 70,045 70,045 0.11 0.01

37 37 Home Bank of California Bank 1 64,161 100 64,161 0.10 0.01 1 64,161 64,161 0.10 0.01
38 38 State Bank of India Bank 1 55,878 100 55,878 0.00 0.01 1 58,878 58,878 0.09 0.01
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010 San Diego, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 First National Bank of Southern California Bank 2 54,719 100 54,719 0.09 0.01 2 54,719 54,719 0.09 0.01

40 40 BBCN Bancorp Inc. Bank 1 46,493 100 46,493 0.08 0.01 1 46,493 46,493 0.08 0.01

41 41 CommerceWest Bank Bank 1 44,509 100 44,509 0.07 0.01 1 44,509 44,509 0.07 0.01

42 42 AltaPacific Bancorp Bank 1 15,134 100 15,134 0.02 0.00 1 15,134 15,134 0.02 0.00

43 43 Dickinson Financial Corp. II Bank 5 9,642 100 9,642 0.02 0.00 5 9,642 9,642 0.02 0.00

44 44 First Foundation Inc. Bank 1 7,485 100 7,485 0.01 0.00 1 7,485 7,485 0.01 0.00

45 45 Rancho Santa Fe Thrift & Loan Association Bank 1 1,052 100 1,052 0.00 0.00 1 1,052 1,052 0.00 0.00

46 46 Capital Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

48 47 CVB Financial Corp. Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

49 48 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

50 49 Pacific Commerce Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

51 50 Anheuser-Busch Employees Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

52 51 California Coast Credit Union CU (comp.) 22 1,571,127 0 0 0.00 0.00 22 1,571,127 0 0.00 0.00

53 52 First Technology Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

54 53 Kinecta Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

55 54 North Island Financial Credit Union CU (comp.) 11 1,006,360 0 0 0.00 0.00 11 1,006,360 0 0.00 0.00

56 55 Paradise Valley Federal Credit Union CU (comp.) 1 68,951 0 0 0.00 0.00 1 68,951 0 0.00 0.00

57 56 San Diego County Credit Union CU (comp.) 30 5,339,715 0 0 0.00 0.00 30 5,339,715 0 0.00 0.00

58 57 San Diego Firefighters FCU CU (comp.) 1 76,900 0 0 0.00 0.00 1 76,900 0 0.00 0.00

59 58 San Diego Metropolitan Credit Union CU (comp.) 3 223,201 0 0 0.00 0.00 3 223,201 0 0.00 0.00

60 59 University & State Employees Credit Union CU (comp.) 7 680,892 0 0 0.00 0.00 7 680,892 0 0.00 0.00

61 60 Cabrillo Credit Union CU 5 185,417 0 0 0.00 0.00 5 185,417 0 0.00 0.00

62 61 Chula Vista City Employees FCU CU 1 2,355 0 0 0.00 0.00 1 2,355 0 0.00 0.00

63 62 El Cajon Federal Credit Union CU 1 11,573 0 0 0.00 0.00 1 11,573 0 0.00 0.00

64 63 Escondido Federal Credit Union CU 1 33,290 0 0 0.00 0.00 1 33,290 0 0.00 0.00

65 64 Faith Based Federal Credit Union CU 1 922 0 0 0.00 0.00 1 922 0 0.00 0.00

66 65 First Financial Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

67 66 GEICO Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

68 67 Grossmont Schools Federal Credit Union CU 2 85,319 0 0 0.00 0.00 2 85,319 0 0.00 0.00

69 68 Inland Federal Credit Union CU 1 10,090 0 0 0.00 0.00 1 10,090 0 0.00 0.00

70 69 Justice Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

71 70 LMCC Employees Federal Credit Union CU 1 2,752 0 0 0.00 0.00 1 2,752 0 0.00 0.00

72 71 Miramar Federal Credit Union CU 1 149,978 0 0 0.00 0.00 1 149,978 0 0.00 0.00

73 72 Mission Federal Credit Union CU 25 2,095,147 0 0 0.00 0.00 25 2,095,147 0 0.00 0.00

74 73 Navy Federal Credit Union CU 22 0 0 0 0.00 0.00 22 0 0 0.00 0.00

75 74 North County Credit Union CU 1 55,269 0 0 0.00 0.00 1 55,269 0 0.00 0.00

76 75 Northrop Grumman FCU CU 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00

77 76 Pacific Marine Credit Union CU 7 583,859 0 0 0.00 0.00 7 583,859 0 0.00 0.00

78 77 Point Loma Credit Union CU 6 402,855 0 0 0.00 0.00 6 402,855 0 0.00 0.00

79 78 Scient Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

80 79 SD Medical Federal Credit Union CU 3 59,069 0 0 0.00 0.00 3 59,069 0 0.00 0.00

81 80 Sony San Diego Employees FCU CU 1 6,611 0 0 0.00 0.00 1 6,611 0 0.00 0.00

82 81 Vons Employees Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

83 82 Western Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

84 83 First ULB Corp. Thrift (c.a.) 1 3,836 0 0 0.00 0.00 1 3,836 0 0.00 0.00

85 84 Omaha Financial Holdings Inc. Thrift (c.a.) 1 17,990 0 0 0.00 0.00 1 17,990 0 0.00 0.00

86 85 Beal Financial Corp. Thrift 1 43,928 0 0 0.00 0.00 1 43,928 0 0.00 0.00
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DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 First National Bank of Southern California Bank 2 54,719 100 54,719 0.09 0.01 2 54,719 54,719 0.09 0.01
40 40 BBCN Bancorp Inc. Bank 1 46,493 100 46,493 0.08 0.01 1 46,493 46,493 0.08 0.01
41 41 CommerceWest Bank Bank 1 44,509 100 44,509 0.07 0.01 1 44,509 44,509 0.07 0.01
42 42 AltaPacific Bancorp Bank 1 15,134 100 15,134 0.02 0.00 1 15,134 15,134 0.02 0.00
43 43 Dickinson Financial Corp. II Bank 5 9,642 100 9,642 0.02 0.00 5 9,642 9,642 0.02 0.00
44 44 First Foundation Inc. Bank 1 7,485 100 7,485 0.01 0.00 1 7,485 7,485 0.01 0.00
45 45 Rancho Santa Fe Thrift & Loan Association Bank 1 1,052 100 1,052 0.00 0.00 1 1,052 1,052 0.00 0.00
46 46 Capital Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00
48 47 CVB Financial Corp. Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00
40 48 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00
50 49 Pacific Commerce Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00
51 50 Anheuser-Busch Employees Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
52 51 California Coast Credit Union CU (comp.) 22 1,571,127 0 0 0.00 0.00 22 1,571,127 0 0.00 0.00
53 52 First Technology Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0 00 0.00
54 53 Kinecta Federal Credi UnIion CU (comnp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
55 54 North Island Financial Credit Union CU (comp.) 11 1 006,360 0 0 0.00 0.00 11 1,006,360 0 0 00 0.00
56 55 Paradise Valley Federal Credit Union CU (comp.) 1 68,951 0 0 0.00 0.00 1 68,951 0 0.00 0.00
57 56 San Diego County Credit Union CU (comp.) 30 5,339,715 0 0 0.00 0.00 30 5,339,715 0 0 00 0.00
58 57 San Diego Firefighters FCUI CU (comnp.) 1 76,900 0 0 0.00 0.00 1 76,900 0 0.00 0.00
59 58 San Diego Metropolitan Credit Union CU (comp.) 3 223,201 0 0 0.00 0.00 3 223,201 0 0 00 0.00
60 59 University & State Employees Credit Union CU (comnp.) 7 680,892 0 0 0.00 0.00 7 680,892 0 0.00 0.00
61 60 Cabrillo Credit Union CU 5 185,417 0 0 0.00 0.00 5 185,417 0 0.00 0.00

62 61 Chula Vista City Employees FCU CU 1 2,355 0 0 0.00 0.00 1 2,355 0 0.00 0.00
63 62 El Cajon Federal Credit Union CU 1 11,573 0 0 0.00 0.00 1 11,573 0 0.00 0.00
64 63 Escondido Federal Credit Union CU 1 33,290 0 0 0.00 0.00 1 33,290 0 0.00 0.00
65 64 Faith Based Federal Credit Union CU 1 922 0 0 0.00 0.00 1 922 0 0 00 0.00
66 65 First Financial Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
67 66 GEICO Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

68 67 Grossmont Schools Federal Credit Union CU 2 85,319 0 0 0.00 0.00 2 85,319 0 0.00 0.00
69 68 Inland Federal Credit Union CU 1 10,090 0 0 0.00 0.00 1 10,090 0 0 00 0.00
70 69 Justice Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
71 70 LMCC Employees Federal Credit Union CU 1 2,752 0 0 0.00 0.00 1 2,752 0 0 00 0.00
72 71 Miramar Federal Credit Union CU 1 149,976 0 0 0.00 0.00 1 149,978 0 0.00 0.00
73 72 Mission Federal Credit Union CU 25 2,095,147 0 0 0.00 0.00 25 2,095,147 0 0 00 0.00
74 73 Navy Federal Credit Union CU 22 0 0 0 0.00 0.00 22 0 0 0.00 0.00
75 74 North County Credit Union CU 1 55,269 0 0 0.00 0.00 1 55,269 0 0.00 0.00
76 75 Northrop Grumman FCU CU 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00
77 76 Pacific Marine Credit Union CU 7 583,859 0 0 0.00 0.00 7 583,859 0 0.00 0.00
78 77 Point Lomna Credit Union CU 6 402,855 0 0 0.00 0.00 6 402,855 0 0.00 0.00
79 78 Scient Federa Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
60 79 SD Medical Federal Credit Union CU 3 59,069 0 0 0.00 0.00 3 59,069 0 0.00 0.00
81 80 Sony San Diego Employees FCU CU 1 6,611 0 0 0.00 0.00 1 6,611 0 0.00 0.00
82 81 Vons Employees Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
83 82 Westem Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
84 83 First ULB Corp. Thrift (c.a.) 1 3,836 0 0 0.00 0.00 1 3,836 0 0.00 000
85 84 Omaha Financial Holdings Inc. Thrift (ca.) 1 17,990 0 0 0.00 0.00 1 17,990 0 0 00 0.00

86 85 Beal Financial Corp. Thrift 1 43,928 0 0 0.00 0.00 1 43,928 0 0.00 0.00
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010 San Diego, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

87 86 BofI Holding Inc. Thrift 1 2,110,340 0 0 0.00 0.00 1 2,110,340 0 0.00 0.00

88 87 E*TRADE Financial Corp. Thrift 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

TOTALS: 782 76,472,332 61,644,586 100.00 1,416.75 782 76,472,332 61,644,586 100.00 1,416.75

PRE-MERGER HHI:   1,417
POST-MERGER HHI:   1,417

HHI CHANGE:   0

Footnotes:

* DOJ Initial Screen:  Banks at 100%, Thrifts at 0%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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010 San Diego, CA - FRB Banking Market Ownership info as of 811912014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

87 86 Bofl Holding Inc. Thrift 1 2,110,340 0 0 0.00 0.00 1 2,110,340 0 0.00 0.00
88 87 F'TRADE Financial Corp. Thrft 1 0 0 0 .00 0.00 1 0 0 000 00

TOTALS: 782 76,472,332 61,644,586 100.00 1,416.75 782 76,472,332 61,644,586 100.00 1,416.75

PRE-MERGER HHIL 1,417
POST-MERGER HHI: 1,417

HHI CHANGE: 0

Footnotes:

* DOJ Initial Screen: Banks at 100%, Thrifts at 0%, Credit Unions at 01A
Pro Forma Ownership assumes that announced transactions have been completec

Page 3 of 3



 

 
 
 
 
 
 
 
 
 
 
 
 
 

 
PUBLIC EXHIBIT 9 

 
SECTION B: HHI Exhibits for RMAs 

 
  

PUBLIC EXHIBIT 9

SECTION B: HHI Exhibits for RMAs



SUMMARY SHEET ACQUIROR : CIT Group Inc. 08/20/2014 01:32

TARGET : IMB HoldCo LLC

WEIGHTED DEPOSITS ($000) Divest Divest Divest
Insti A T HHI MARKET SHARE RANK to 1800 to 200 to 35%

Market Scenario * tutions Market Total Pre Post Delta A T C A T C Gap ($000) ($000) ($000)

LOS ANGELES, CA (RMA) 318 438,587,831
001 FRB Initial Screen 0 13,221,962 1,031 1,031 0 0.00% 3.39% 3.39% 126 7 7 - - - -

002 DOJ Initial Screen 0 13,221,962 1,042 1,042 0 0.00% 3.40% 3.40% 116 7 7 - - - -

OXNARD-THOUSAND OAKS-VENTURA, CA (RMA) 42 15,415,995
003 FRB Initial Screen 0 600,170 1,425 1,425 0 0.00% 4.25% 4.25% 27 8 8 - - - -

004 DOJ Initial Screen 0 600,170 1,425 1,425 0 0.00% 4.25% 4.25% 27 8 8 - - - -

PALM SPRINGS-CATHEDRAL CITY-PALM DESERT, (RMA) 24 6,072,178
005 FRB Initial Screen 0 468,935 1,125 1,125 0 0.00% 7.85% 7.85% 21 4 4 - - - -

006 DOJ Initial Screen 0 468,935 1,157 1,157 0 0.00% 7.97% 7.97% 19 4 4 - - - -

SALT LAKE CITY, UT (RMA) 86 370,537,930
007 FRB Initial Screen 11,111,079 0 1,288 1,288 0 3.20% 0.00% 3.20% 7 0 7 - - - -

008 DOJ Initial Screen 11,111,079 0 1,400 1,400 0 3.37% 0.00% 3.37% 6 0 6 - - - -

SAN DIEGO, CA-MEX. (RMA) 88 76,426,738
009 FRB Initial Screen 0 850,646 1,370 1,370 0 0.00% 1.36% 1.36% 51 11 11 - - - -

010 DOJ Initial Screen 0 850,646 1,416 1,416 0 0.00% 1.38% 1.38% 47 10 10 - - - -

Footnotes:

* FRB Initial Screen:  Banks at 100%, Thrifts at 50%, Credit Unions at 0%.
DOJ Initial Screen:  Banks at 100%, Thrifts at 0%, Credit Unions at 0%.
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SUMMARY SHEET ACQUIROR: CIT Group Inc. 0812012014 01:32

TARGET: IMB HoIdCo LLC

WEIGHTED DEPOSITS ($000) Divest Divest Divest
Insti A T HHI MARKETSHARE RANK to 1800 to 200 to 35%

Market Scenario tutions Market Total Pre Post Delta A T C A T C Gap (S000) ($000) ($000)

LOS ANGELES, CA (RMA) 318 438,587,831
001 FRB Initial Screen 0 13,M,1962 1,031 1,031 0 0.00% 3.39% 3.39% 126 7 7- ---

002 DOJ Initial Screen 0 13,221,962 1,042 1,042 0 0.00% 3.40% 3.40% 116 7 7 - -

OXNARD-THOUSAND OAKS-VENTURA, CA (RMA) 42 15,415,995

003 FRB Initial Screen 0 600,170 1,425 1,425 0 0.00% 4.25% 4.25% 27 8 8 - -
004 DOJ Initial Screen 0 600,170 1,425 1,425 0 0.00% 4.25% 4.25% 27 8 8 - -

PALM SPRINGS-CATHEDRAL CITY-PALM DESERT, (RMA) 24 6,072,178

005 FRB Initial Screen 0 468,935 1,125 1,125 0 0.00% 7.85% 7.85% 21 4 4 - -
006 DOJ Initial Screen 0 468,935 1,157 1,157 0 0.00% 7.97% 7.97% 19 4 4 - -

SALT LAKE CITY, UT (RMA) 86 370,537,930

007 FRB Initial Screen 11,111,079 0 1,288 1,288 0 3.20% 0.00% 3.20% 7 0 7 - -
008 DOJ Initial Screen 11,111,079 0 1,400 1,400 0 3.37% 0.00% 3.37% 6 0 6 - -

SAN DIEGO, CA-MEX. (RMA) 88 76,426,738
009 FRB Initial Screen 0 850,646 1,370 1,370 0 0.00% 1.36% 1.36% 51 11 11- ---

010 DOJ Initial Screen 0 850,646 1,416 1,416 0 0.00% 1.38% 1.38% 47 10 10 - -

Footnotes:

FRB Initial Screen: Banks at 100%, Thrifts at 50%, Credit Unions at 0%.
DOJ Initial Screen: Banks at 100%, Thrifts at 0%, Credit Unions at 0%.
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001 Los Angeles, CA  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 126 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
0 7 IMB HoldCo LLC Bank 62 13,221,962 100 13,221,962 3.39 11.47

RESULTING INSTITUTION
100 7 CIT Group Inc. Bank 62 13,221,962 13,221,962 3.39 11.47

OTHER INSTITUTIONS (Pro Forma **)
1 1 Bank of America Corp. Bank 351 83,606,675 100 83,606,675 21.41 458.57 351 83,606,675 83,606,675 21.41 458.57

2 2 Wells Fargo & Co. Bank 369 63,999,711 100 63,999,711 16.39 268.71 369 63,999,711 63,999,711 16.39 268.71

3 3 Mitsubishi UFJ Financial Group Inc. Bank 124 41,617,982 100 41,617,982 10.66 113.63 124 41,617,982 41,617,982 10.66 113.63

4 4 JPMorgan Chase & Co. Bank 433 37,438,923 100 37,438,923 9.59 91.95 433 37,438,923 37,438,923 9.59 91.95

5 5 City National Corp. Bank 42 18,375,916 100 18,375,916 4.71 22.15 42 18,375,916 18,375,916 4.71 22.15

6 6 Citigroup Inc. Bank 155 17,734,035 100 17,734,035 4.54 20.63 155 17,734,035 17,734,035 4.54 20.63

8 8 U.S. Bancorp Bank 243 13,120,321 100 13,120,321 3.36 11.29 243 13,120,321 13,120,321 3.36 11.29

9 9 East West Bancorp Inc. Bank 58 12,532,939 100 12,532,939 3.21 10.30 58 12,532,939 12,532,939 3.21 10.30

10 10 BNP Paribas SA Bank 73 10,800,410 100 10,800,410 2.77 7.65 73 10,800,410 10,800,410 2.77 7.65

11 11 PacWest Bancorp Bank 49 6,913,467 100 6,913,467 1.77 3.14 49 6,913,467 6,913,467 1.77 3.14

12 12 Comerica Inc. Bank 44 5,287,184 100 5,287,184 1.35 1.83 44 5,287,184 5,287,184 1.35 1.83

13 13 Cathay General Bancorp Bank 20 4,860,586 100 4,860,586 1.24 1.55 20 4,860,586 4,860,586 1.24 1.55

14 14 HSBC Holdings Plc Bank 21 4,196,121 100 4,196,121 1.07 1.16 21 4,196,121 4,196,121 1.07 1.16

15 15 Zions Bancorp. Bank 41 3,956,431 100 3,956,431 1.01 1.03 41 3,956,431 3,956,431 1.01 1.03

16 16 Farmers & Merchants Bank of Long Beach Bank 23 3,772,073 100 3,772,073 0.97 0.93 23 3,772,073 3,772,073 0.97 0.93

17 17 CVB Financial Corp. Bank 31 3,552,962 100 3,552,962 0.91 0.83 31 3,552,962 3,552,962 0.91 0.83

18 18 BBCN Bancorp Inc. Bank 26 3,200,705 100 3,200,705 0.82 0.67 26 3,200,705 3,200,705 0.82 0.67

19 19 Banc of California Inc. Bank 36 3,013,639 100 3,013,639 0.77 0.60 36 3,013,639 3,013,639 0.77 0.60

20 20 First Republic Bank Bank 8 2,934,134 100 2,934,134 0.75 0.56 8 2,934,134 2,934,134 0.75 0.56

21 21 Hanmi Financial Corp. Bank 27 2,302,191 100 2,302,191 0.59 0.35 27 2,302,191 2,302,191 0.59 0.35

22 22 Wilshire Bancorp Inc. Bank 26 2,206,094 100 2,206,094 0.57 0.32 26 2,206,094 2,206,094 0.57 0.32

23 23 Community Bank Bank 15 1,858,101 100 1,858,101 0.48 0.23 15 1,858,101 1,858,101 0.48 0.23

24 24 Sumitomo Mitsui Financial Group Inc. Bank 9 1,641,282 100 1,641,282 0.42 0.18 9 1,641,282 1,641,282 0.42 0.18

25 25 CU Bancorp Bank 10 1,474,040 100 1,474,040 0.38 0.14 10 1,474,040 1,474,040 0.38 0.14

26 26 Preferred Bank Bank 10 1,390,529 100 1,390,529 0.36 0.13 10 1,390,529 1,390,529 0.36 0.13

27 27 Carpenter Bank Partners Inc. Bank 14 1,284,744 100 1,284,744 0.33 0.11 14 1,284,744 1,284,744 0.33 0.11

28 28 First Banks Inc. Bank 25 1,190,515 100 1,190,515 0.30 0.09 25 1,190,515 1,190,515 0.30 0.09

29 29 American Business Bank Bank 1 1,142,380 100 1,142,380 0.29 0.09 1 1,142,380 1,142,380 0.29 0.09

30 30 Opus Bank Bank 25 1,070,098 100 1,070,098 0.27 0.08 25 1,070,098 1,070,098 0.27 0.08

31 31 Grandpoint Capital Inc. Bank 12 914,211 100 914,211 0.23 0.05 12 914,211 914,211 0.23 0.05

32 32 Northern Trust Corp. Bank 3 687,887 100 687,887 0.18 0.03 3 687,887 687,887 0.18 0.03

33 33 First American Financial Corp. Thrift 2 1,275,674 50 637,837 0.16 0.03 2 1,275,674 637,837 0.16 0.03

34 34 Morgan Stanley Bank 7 615,147 100 615,147 0.16 0.02 7 615,147 615,147 0.16 0.02

35 35 California Republic Bancorp Bank 3 613,059 100 613,059 0.16 0.02 3 613,059 613,059 0.16 0.02

36 36 Pacific City Financial Corp. Bank 9 603,264 100 603,264 0.15 0.02 9 603,264 603,264 0.15 0.02

37 37 First Foundation Inc. Bank 4 602,998 100 602,998 0.15 0.02 4 602,998 602,998 0.15 0.02

38 38 Luther Burbank Corp. Thrift 4 1,128,558 50 564,279 0.14 0.02 4 1,128,558 564,279 0.14 0.02
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001 Los Angeles, CA - RMA Banking Market Ownership info as of 812012014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
126 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
7 IMB HoldCo LLC Bank 62 13,221,962 100 13,221,962 3.39 11.47

RESULTING INSTITUTION
7 CIT Group Inc. Bank 62 13,221,962 13,221,962 3.39 11.47

OTHER INSTITUTIONS (Pro Forma **)

1 1 Bank of America Corp. Bank 351 83,606,675 100 83,606,675 21.41 458.57 351 83,606,675 83,606,675 21.41 458.57
2 2 Wells Fargo & Co. Bank 369 63,999,711 100 63,999,711 16.39 268.71 369 63,999,711 63,999,711 16.39 268.71

Mitsubishi UFJ Filnncal Group Inc. Bank 124 41,617,982 100 41,617,982 1 66 113.63 124 41,617,982 41,617,962 10.66 11363
4 4 JPMorgan Chase & Co. Bank 433 37,438,923 100 37,438,923 9.59 91.95 433 37,438,923 37,438,923 9.59 91.95
5 5 City National Corp. Bank 42 18,375,916 100 18,375,916 4 71 22.15 42 18,375,916 18,375,916 4.71 22 15

6 6 Citigroup Inc. Bank 155 17,734,035 100 17,734,035 4.54 20.63 155 17,734,035 17,734,035 4.54 20.83
8 8 U.S. Bancorp Bank 243 13,120,321 100 13,120,321 3.36 11.29 243 13,120,321 13,120,321 3.36 11.29
9 9 East West Bancorp Inc. Bank 58 12,532,939 100 12,532,939 3.21 10.30 58 12,532,939 12,532,939 3.21 10.30
10 10 BNP Paribas SA Bank 73 10,800,410 100 10,800,410 2 77 7.65 73 10,800,410 10,800,410 2 77 7.65
11 11 PacWest Bancorp Bank 49 6,913,467 100 6,913,467 1.77 3 14 49 6,913,467 6,913,467 1.77 3 14
12 12 Comerica Inc. Bank 44 5,287,184 100 5,287,184 1.35 1.83 44 5,287,184 5,287,184 1.35 1 83
13 13 Cathay General Bancorp Bank 20 4,860,586 100 4,860,586 1.24 1.55 20 4,860,586 4,860,586 1.24 1.55
14 14 HSBC Holdings Pic Bank 21 4,196,121 100 4,196,121 1.07 1.16 21 4,196,121 4,196,121 1.07 1.16
15 15 Ziona Bancorp. Bank 41 3,956,431 100 3,956,431 1.0)1 1.03 41 3,956,431 3,956,431 1.01 1.03
16 16 Farmers & Merchants Bank of Long Beach Bank 23 3,772,073 100 3,772,073 0.97 0.93 23 3,772,073 3,772,073 0.97 0.93

17 17 CVB Financial Corp. Bank 31 3,552,962 100 3,552,962 0.91 0.83 31 3 552,962 3,552,962 0.91 0.83
18 18 BBCN Bancorp Inc. Bank 26 3,200,705 100 3,200,705 0.82 0.67 26 3,200,705 3,200,705 0 82 0.67
19 19 Banc of California Inc. Bank 36 3,013,639 100 3,013,639 0.77 0.60 36 3,013,639 3,013,639 0.77 0.60
20 20 First Republic Bank Bank 8 2,934,134 100 2,934,134 0.75 0.56 8 2,934,134 2,934,134 0 75 0.56
21 21 Harnmi Financial Corp. Bank 27 2,302,191 100 2,302,191 0.59 0.35 27 2,302,191 2,302,191 0.59 0.35
22 22 Wilshire Bancorp Inc. Bank 26 2,206,094 100 2,206,094 0.57 0.32 26 2,206,094 2,206,094 0 57 0.32

23 23 Community Bank Bank 15 1,858,101 100 1,858,101 0.48 0.23 15 1 858,101 1,858,101 0.48 0.23
24 24 Sumitomo Mitsui Financal Group Inc. Bank 9 1,641 282 100 1,641 282 0.42 0.18 9 1,641,282 1,641,282 0.42 0.18

25 25 CU Bancorp Bank 10 1,474,040 100 1,474,040 0.38 0.14 10 1,474,040 1,474,040 0.38 0.14
26 26 Preferred Bank Bank 10 1,390,529 100 1,390,529 0.36 0.13 10 1,390,529 1,390,529 0.36 0 13
27 27 Carpenter Bank Partnera Inc. Bank 14 1,284,744 100 1,284,744 0.33 0.11 14 1,284,744 1,284,744 0.33 0.11
28 28 First Banks Inc. Bank 25 1,190,515 100 1,190,515 0.30 0.09 25 1,190,515 1,190,515 0.30 0.09

29 29 American Business Bank Bank 1 1,142,380 100 1,142,380 0.29 0.09 1 1,142,380 1,142,380 0.29 0.09
30 30 Opus Bank Bank 25 1,070,006 100 1,070,008 0.27 0.08 25 1,070,098 1,070,098 0.27 0.08
31 31 Grandpoint Capital Inc. Bank 12 914,211 100 914,211 0.23 0.05 12 914,211 914,211 0.23 0.05
32 32 Northern Trust Corp. Bank 3 687,887 100 687,887 0 18 0.03 3 687,887 687,887 0.18 0.03
33 33 Firat American Financial Corp. Thrift 2 1,275,674 50 637,837 0.16 0.03 2 1,275,674 637,837 0.16 0.03
34 34 Morgan Stanley Bank 7 615,147 100 615,147 0.16 0.02 7 615,147 615,147 0.16 0.02

35 35 California Repuhic Bancorp Bank 3 613,059 100 613,059 0.16 0.02 3 613,059 613,059 0.16 0.02
36 36 Pacific City Financial Corp. Bank 9 603,264 100 603,264 0.15 0.02 9 603,264 603,264 0.15 0.02
37 37 First Foundation Inc. Bank 4 602,998 100 602,998 0 15 0.02 4 602,998 602,998 0.15 0.02
38 38 Luther Burbank Corp. Thrift 4 1,128558 50 564,279 0.14 0.02 4 1,128,558 564,279 0.14 0.02
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001 Los Angeles, CA  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 SinoPac Financial Holdings Co. Ltd. Bank 6 552,217 100 552,217 0.14 0.02 6 552,217 552,217 0.14 0.02

40 40 RBB Bancorp Bank 7 515,207 100 515,207 0.13 0.02 7 515,207 515,207 0.13 0.02

41 41 Mizrahi Tefahot Bank Ltd. Bank 1 453,624 100 453,624 0.12 0.01 1 453,624 453,624 0.12 0.01

42 42 Commonwealth Business Bank Bank 3 450,012 100 450,012 0.12 0.01 3 450,012 450,012 0.12 0.01

43 43 First General Bank Bank 4 443,167 100 443,167 0.11 0.01 4 443,167 443,167 0.11 0.01

44 44 Sunwest Bank Bank 4 420,310 100 420,310 0.11 0.01 4 420,310 420,310 0.11 0.01

45 45 1st Century Bancshares Inc. Bank 1 407,841 100 407,841 0.10 0.01 1 407,841 407,841 0.10 0.01

46 46 Shinhan Financial Group Co. Ltd. Bank 4 403,333 100 403,333 0.10 0.01 4 403,333 403,333 0.10 0.01

47 47 Pacific Premier Bancorp Inc. Bank 5 401,754 100 401,754 0.10 0.01 5 401,754 401,754 0.10 0.01

48 48 First Citizens BancShares Inc. Bank 7 386,493 100 386,493 0.10 0.01 7 386,493 386,493 0.10 0.01

49 49 Industrial Bank of Taiwan Co. Ltd. Bank 6 361,152 100 361,152 0.09 0.01 6 361,152 361,152 0.09 0.01

50 50 Israel Discount Bank Ltd. Bank 2 354,096 100 354,096 0.09 0.01 2 354,096 354,096 0.09 0.01

51 51 California First National Bancorp Bank 1 348,116 100 348,116 0.09 0.01 1 348,116 348,116 0.09 0.01

52 52 Boston Private Financial Holdings Inc. Bank 5 346,239 100 346,239 0.09 0.01 5 346,239 346,239 0.09 0.01

53 53 State Bank of India Bank 5 346,190 100 346,190 0.09 0.01 5 346,190 346,190 0.09 0.01

54 54 TFC Holding Co. Bank 6 328,939 100 328,939 0.08 0.01 6 328,939 328,939 0.08 0.01

55 55 First Choice Bank Bank 4 318,877 100 318,877 0.08 0.01 4 318,877 318,877 0.08 0.01

56 56 NCAL Bancorp Bank 4 316,008 100 316,008 0.08 0.01 4 316,008 316,008 0.08 0.01

57 57 Malaga Financial Corp. Thrift 5 614,165 50 307,083 0.08 0.01 5 614,165 307,083 0.08 0.01

58 58 First Financial Holding Co. Ltd. Bank 5 297,471 100 297,471 0.08 0.01 5 297,471 297,471 0.08 0.01

59 59 OneUnited Bank Bank 5 291,005 100 291,005 0.07 0.01 5 291,005 291,005 0.07 0.01

60 60 Pacific Enterprise Bancorp Bank 2 268,773 100 268,773 0.07 0.00 2 268,773 268,773 0.07 0.00

61 61 Simplicity Bancorp Inc. Thrift 7 506,489 50 253,245 0.06 0.00 7 506,489 253,245 0.06 0.00

62 62 CommerceWest Bank Bank 3 236,917 100 236,917 0.06 0.00 3 236,917 236,917 0.06 0.00

63 63 First Credit Bank Bank 2 233,734 100 233,734 0.06 0.00 2 233,734 233,734 0.06 0.00

64 64 Mega Bank Bank 4 232,455 100 232,455 0.06 0.00 4 232,455 232,455 0.06 0.00

65 65 American Plus Bank N.A. Bank 2 226,475 100 226,475 0.06 0.00 2 226,475 226,475 0.06 0.00

66 66 Mission Valley Bancorp Bank 3 216,394 100 216,394 0.06 0.00 3 216,394 216,394 0.06 0.00

67 67 Open Bank Bank 6 214,807 100 214,807 0.06 0.00 6 214,807 214,807 0.06 0.00

68 68 Umpqua Holdings Corp. Bank 3 204,931 100 204,931 0.05 0.00 3 204,931 204,931 0.05 0.00

69 69 GBC Holdings Inc. Bank 4 201,975 100 201,975 0.05 0.00 4 201,975 201,975 0.05 0.00

70 70 Maham Beteiligungsgesellschaft AG Bank 2 190,051 100 190,051 0.05 0.00 2 190,051 190,051 0.05 0.00

71 71 Western Alliance Bancorp. Bank 2 189,597 100 189,597 0.05 0.00 2 189,597 189,597 0.05 0.00

72 72 Independence Bank Bank 4 189,315 100 189,315 0.05 0.00 4 189,315 189,315 0.05 0.00

73 73 Industrial & Commercial Bank of China Ltd. Bank 5 187,501 100 187,501 0.05 0.00 5 187,501 187,501 0.05 0.00

74 74 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 2 181,056 100 181,056 0.05 0.00 2 181,056 181,056 0.05 0.00

75 75 Bank of Santa Clarita Bank 2 169,060 100 169,060 0.04 0.00 2 169,060 169,060 0.04 0.00

76 76 EH National Bank Bank 1 165,849 100 165,849 0.04 0.00 1 165,849 165,849 0.04 0.00

77 77 CKH Capital Inc. Bank 3 161,437 100 161,437 0.04 0.00 3 161,437 161,437 0.04 0.00

78 78 Commercial Bank of California Bank 2 159,926 100 159,926 0.04 0.00 2 159,926 159,926 0.04 0.00

79 79 Community Commerce Bank Bank 4 158,936 100 158,936 0.04 0.00 4 158,936 158,936 0.04 0.00

80 80 Americas United Bank Bank 3 147,310 100 147,310 0.04 0.00 3 147,310 147,310 0.04 0.00

81 81 Universal Financial Inc. Thrift (c.a.) 5 289,975 50 144,988 0.04 0.00 5 289,975 144,988 0.04 0.00

82 82 SKBHC Holdings LLC Bank 5 143,104 100 143,104 0.04 0.00 5 143,104 143,104 0.04 0.00

83 83 Pacific Commerce Bank Bank 2 139,850 100 139,850 0.04 0.00 2 139,850 139,850 0.04 0.00

84 84 Uniti Financial Corp. Bank 3 137,271 100 137,271 0.04 0.00 3 137,271 137,271 0.04 0.00

85 85 Capital Bank Bank 1 136,914 100 136,914 0.04 0.00 1 136,914 136,914 0.04 0.00
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DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 SinoPac Financial Holdings Co. Ltd. Bank 6 552,217 100 552,217 0.14 0.02 6 552,217 552,217 0.14 0.02
40 40 RBB Bancorp Bank 7 515,207 100 515,207 0.13 0.02 7 515,207 515,207 0.13 0.02
41 41 Mizrahi Tefahot Bank Ltd. Bank 1 453,624 100 453,624 0.12 0.01 1 453,624 453,624 0.12 0.01
42 42 Commonwealth Business Bank Bank 3 450,012 100 450,012 0.12 0.01 3 450,012 450,012 0.12 0.01
43 43 First General Bank Bank 4 443,167 100 443,167 0.11 0.01 4 443,167 443,167 0.11 0.01
44 44 Sunwest Bank Bank 4 420,310 100 420,310 0.11 0.01 4 420,310 420,310 0.11 0.01
45 45 1st Century Bancshares Inc. Bank 1 407,841 100 407,841 0.10 0.01 1 407,841 407,841 0.10 0.01
46 46 Shinhan Financial Group Co. Ltd. Bank 4 403,333 100 403,333 0.10 0.01 4 403,333 403,333 0.10 0.01
47 47 Pacific Premier Bancorp Inc. Bank 5 401,754 100 401,754 0.10 0.01 5 401,754 401,754 0.10 0.01
48 48 First Citizens BancShares Inc. Bank 7 386,493 100 386,493 0.10 0.01 7 386,493 386,493 0.10 0.01
49 49 Industrial Bank of Taiwan Co. Ltd. Bank 6 361,152 100 361,152 0.09 0.01 6 361,152 361,152 0.09 0.01
50 50 Israel Discount Bank Ltd. Bank 2 354,096 100 354,096 0.09 0.01 2 354,096 354 096 0.09 0.01
51 51 California First National Bancorp Bank 1 348,116 100 348,116 0.09 0.01 1 348,116 348,116 0.09 0.01
52 52 Boston Private Financial Holdings Inc. Bank 5 346,239 100 346,239 0.09 0.01 5 346,239 346 239 0 09 0.01

53 53 State Bank of India Bank 5 346,190 100 346,190 0.09 0.01 5 346,190 346,190 0.09 0.01
54 54 TFC Holding Co. Bank 6 328,939 100 328,939 0.08 0.01 6 328,939 328,939 0 08 0.01

55 55 First Choice Bank Bank 4 318,877 100 318,877 0.08 0.01 4 318,877 318,877 0.08 0.01
56 56 NCAL Bancorp Bank 4 316,008 100 316,008 0.08 0.01 4 316,008 316,008 0.08 0.01
57 57 Malaga Financial Corp. Thrift 5 614,165 50 307,083 0.08 0.01 5 614,165 307,083 0.08 0.01
58 58 First Financial Holding Co. Ltd. Bank 5 297,471 100 297,471 0.08 0.01 5 297,471 297,471 0 08 0.01
59 59 OneUnited Bank Bank 5 291,005 100 291,005 0.07 0.01 5 291,005 291,005 0.07 0.01
60 60 Pacific Enterprise Bancorp Bank 2 268,773 100 268,773 0.07 0.00 2 268,773 268,773 0 07 0.00
61 61 Simplicity Bancorp Inc. Thrift 7 506,489 50 253,245 0.06 0.00 7 506,489 253,245 0.06 0.00
62 62 CommerceWest Bank Bank 3 236,917 100 236,917 0.06 0.00 3 236,917 236,917 0 06 0.00
63 63 First Credit Bank Bank 2 233,734 100 233,734 0.06 0.00 2 233,734 233,734 0.06 0.00
64 64 Mega Bank Bank 4 232,455 100 232,455 0.06 0.00 4 232,455 232,455 0 06 000

65 65 American PILuS Bank N.A. Bank 2 226,475 100 226,475 0.06 0.00 2 226 475 226 475 0.06 0.00
66 66 Mission Valley Bancorp Bank 3 216,394 100 216,394 0.06 0.00 3 216,394 216,394 0 06 0.00

67 67 Open Bank Bank 6 214,807 100 214,807 0.06 0.00 6 214,807 214,807 0.06 0.00
68 68 Umpqua Holdings Corp. Bank 3 204,931 100 204,931 0.05 0.00 3 204,931 204,931 0 05 0.00
69 69 GBC HolIngsi Inc. Bank 4 201,975 100 201,975 0.05 0.00 4 201,975 201,975 0.05 0.00
70 70 Maham Beteiligungsgesellschaft AG Bank 2 190,051 100 190,051 0.05 0.00 2 190,051 190,051 0 05 0.00
71 71 Western Alliance Bancorlp. Bank 2 189,597 100 189,597 0.05 0.00 2 189,597 189,597 0.05 0.00
72 72 Independence Bank Bank 4 189,315 100 189,315 0.05 0.00 4 189,315 189,315 0.05 0.00
73 73 Industrial & Commercial Bank of China Ltd. Bank 5 187,501 100 187,501 0.05 0.00 5 187,501 187,501 0.05 0.00
74 74 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 2 181,056 100 181,056 0.05 0.00 2 181,056 181,056 0 05 0.00
75 75 Bank of Santa Clarita Bank 2 169,060 100 169,060 0.04 0.00 2 169,060 169,060 0.04 0.00
76 76 EH National Bank Bank 1 165,849 100 165,849 0.04 0.00 1 165,849 165,849 004 0.00
77 77 CKH Capital Inc. Bank 3 161,437 100 161,437 0.04 0.00 3 161,437 161,437 0.04 0.00
78 78 Commercial Bank of California Bank 2 159,926 100 159,926 0.04 0.00 2 159,926 159,926 0 04 0.00
79 79 Commnunity Commnerce Bank Bank 4 158,936 100 158,936 0.04 0.00 4 158,936 158,936 0.04 0.00
80 80 Americas United Bank Bank 3 147,310 100 147,310 0.04 0.00 3 147,310 147,310 0.04 0.00
81 81 Universal Financial Inc. Thrift (c.a.) 5 289,975 50 144,988 0.04 0.00 5 289,975 144,988 0.04 0.00
82 82 SKBHC Holdings LLC Bank 5 143,104 100 143,104 0.04 0.00 5 143,104 143,104 004 0.00
83 83 Pacific Commerce Bank Bank 2 139,850 100 139,850 0.04 0.00 2 139,850 139,850 0.04 0.00
84 84 Uniti Financial Corp. Bank 3 137,271 100 137,271 0.04 0.00 3 137,271 137,271 0.04 0.00

85 85 Capital Bank Bank 1 136,914 100 136,914 0.04 0.00 1 136,914 136,914 0.04 0.00
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001 Los Angeles, CA  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

86 86 ProAmrica Bank Bank 1 133,433 100 133,433 0.03 0.00 1 133,433 133,433 0.03 0.00

87 87 American Continental Bank Bank 4 132,750 100 132,750 0.03 0.00 4 132,750 132,750 0.03 0.00

88 88 Orange County Business Bank Bank 1 126,914 100 126,914 0.03 0.00 1 126,914 126,914 0.03 0.00

89 89 CalWest Bancorp Bank 3 126,324 100 126,324 0.03 0.00 3 126,324 126,324 0.03 0.00

90 90 Broadway Financial Corp. Thrift 4 230,818 50 115,409 0.03 0.00 4 230,818 115,409 0.03 0.00

91 91 Eastern International Bank Bank 2 108,258 100 108,258 0.03 0.00 2 108,258 108,258 0.03 0.00

92 92 Pacific Alliance Bank Bank 2 106,990 100 106,990 0.03 0.00 2 106,990 106,990 0.03 0.00

93 93 Partners Bank of California Bank 1 106,600 100 106,600 0.03 0.00 1 106,600 106,600 0.03 0.00

94 94 AltaPacific Bancorp Bank 2 105,326 100 105,326 0.03 0.00 2 105,326 105,326 0.03 0.00

95 95 Chino Commercial Bancorp Bank 3 104,461 100 104,461 0.03 0.00 3 104,461 104,461 0.03 0.00

96 96 Premier Business Bank Bank 2 102,223 100 102,223 0.03 0.00 2 102,223 102,223 0.03 0.00

97 97 International City Bank NA Bank 2 96,619 100 96,619 0.02 0.00 2 96,619 96,619 0.02 0.00

98 98 Woori Finance Holdings Co. Ltd. Bank 4 94,650 100 94,650 0.02 0.00 4 94,650 94,650 0.02 0.00

99 99 United Pacific Bank Bank 2 88,344 100 88,344 0.02 0.00 2 88,344 88,344 0.02 0.00

100 100 Independent Bankers Financial Corp. Bank 1 87,429 100 87,429 0.02 0.00 1 87,429 87,429 0.02 0.00

101 101 Workers United Bank 1 81,296 100 81,296 0.02 0.00 1 81,296 81,296 0.02 0.00

102 102 Friendly Hills Bank Bank 2 77,989 100 77,989 0.02 0.00 2 77,989 77,989 0.02 0.00

103 103 Golden State Bank Bank 2 76,461 100 76,461 0.02 0.00 2 76,461 76,461 0.02 0.00

104 104 US Metro Bk Bank 1 72,671 100 72,671 0.02 0.00 1 72,671 72,671 0.02 0.00

105 105 Merchants Bank of California NA Bank 1 71,241 100 71,241 0.02 0.00 1 71,241 71,241 0.02 0.00

106 106 Bank Leumi le-Israel B.M. Bank 1 66,538 100 66,538 0.02 0.00 1 66,538 66,538 0.02 0.00

107 107 Saddleback Bancorp Bank 1 49,400 100 49,400 0.01 0.00 1 49,400 49,400 0.01 0.00

108 108 Asian Pacific National Bank Bank 2 45,021 100 45,021 0.01 0.00 2 45,021 45,021 0.01 0.00

109 109 California Business Bank Bank 1 44,752 100 44,752 0.01 0.00 1 44,752 44,752 0.01 0.00

110 110 Greater Pacific Bancshares Bank 1 41,530 100 41,530 0.01 0.00 1 41,530 41,530 0.01 0.00

111 111 Saigon National Bank Bank 1 40,116 100 40,116 0.01 0.00 1 40,116 40,116 0.01 0.00

112 112 Mission Bancorp Bank 1 38,699 100 38,699 0.01 0.00 1 38,699 38,699 0.01 0.00

113 113 Pan American Bank Bank 1 35,339 100 35,339 0.01 0.00 1 35,339 35,339 0.01 0.00

114 114 Banco Bilbao Vizcaya Argentaria SA Bank 2 32,126 100 32,126 0.01 0.00 2 32,126 32,126 0.01 0.00

115 115 Security California Bancorp Bank 1 29,777 100 29,777 0.01 0.00 1 29,777 29,777 0.01 0.00

116 116 Beal Financial Corp. Thrift 2 45,743 50 22,872 0.01 0.00 2 45,743 22,872 0.01 0.00

117 117 First ULB Corp. Thrift (c.a.) 2 43,505 50 21,753 0.01 0.00 2 43,505 21,753 0.01 0.00

118 118 Sierra Bancorp Bank 1 21,322 100 21,322 0.01 0.00 1 21,322 21,322 0.01 0.00

119 119 Balboa Thrift and Loan Association Bank 1 14,598 100 14,598 0.00 0.00 1 14,598 14,598 0.00 0.00

120 120 San Diego Private Bank Bank 1 12,518 100 12,518 0.00 0.00 1 12,518 12,518 0.00 0.00

121 121 First Western Financial Inc. Bank 1 9,498 100 9,498 0.00 0.00 1 9,498 9,498 0.00 0.00

122 122 Omaha Financial Holdings Inc. Thrift (c.a.) 1 11,962 50 5,981 0.00 0.00 1 11,962 5,981 0.00 0.00

123 123 Bank of New York Mellon Corp. Bank 3 541 100 541 0.00 0.00 3 541 541 0.00 0.00

124 124 Capital Bank and Trust Co. FSB Thrift 1 500 50 250 0.00 0.00 1 500 250 0.00 0.00

125 125 Canadian Imperial Bank of Commerce Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

127 126 Farmers & Merchants Bancorp Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

128 127 M&T Bank Corp. Bank 2 0 100 0 0.00 0.00 2 0 0 0.00 0.00

129 128 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

130 129 Seacoast Commerce Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

131 130 20th Century Fox Federal Credit Union CU (comp.) 2 40,553 0 0 0.00 0.00 2 40,553 0 0.00 0.00

132 131 Actors Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

133 132 Allied Healthcare Federal Credit Union CU (comp.) 5 61,738 0 0 0.00 0.00 5 61,738 0 0.00 0.00

Page 3 of 8

001 Los Angeles, CA - RMA Banking Market Ownership info as of 812012014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

86 86 ProAmrica Bank Bank 1 133,433 100 133,433 0.03 0.00 1 133,433 133,433 0.03 0.00
87 87 American Continental Bank Bank 4 132,750 100 132,750 0.03 0.00 4 132,750 132,750 0.03 0.00
88 88 Orange County Business Bank Bank 1 126,914 100 126,914 0.03 0.00 1 126,914 126,914 0.03 0.00
89 89 CalWest Bancorp Bank 3 126,324 100 126,324 0.03 0.00 3 126,324 126,324 0.03 0.00
90 90 Broadway Financial Corp. Thrift 4 230,818 50 115,409 0.03 0.00 4 230,018 115,409 0.03 0.00
91 91 Eastern International Bank Bank 2 108,258 100 108,258 0.03 0.00 2 108,258 108,258 0.03 0.00
92 92 Pacific Alliance Bank Bank 2 106,990 100 106,990 0.03 0.00 2 106,990 106,990 0.03 0.00
93 93 Partners Bank of California Bank 1 108,600 100 106,600 0.03 0.00 1 106,600 106,600 0.03 0.00
94 94 AltaPacific Bancorp Bank 2 105,326 100 105,326 0.03 0.00 2 105,326 105,326 0.03 0.00
95 95 Chino Commercial Bancorp Bank 3 104,461 100 104,461 0.03 0.00 3 104,461 104,461 0.03 0.00
96 96 Premier Business Bank Bank 2 102,223 100 102,223 0.03 0.00 2 102,223 102,223 0.03 0.00
97 97 International City Bank NA Bank 2 96,619 100 96,619 0.02 0.00 2 96,619 96,619 0.02 0.00
98 98 Wood Finance Holdings Co. Ltd. Bank 4 94,650 100 94,650 0.02 0.30 4 94,650 94,650 0 02 0.00
99 99 United Pacific Bank Bank 2 88,344 100 88,344 0.02 0.00 2 88,344 88,344 0.02 0.00
100 100 Independent Bankers Financial Corp. Bank 1 87,429 100 87,429 0.02 0 00 1 87,429 87,429 0 02 0.00
101 101 Wonrkera United Bank 1 81,296 100 81,296 0.02 0.00 1 81,296 81,296 0.02 0.00
102 102 Friendly Hills Bank Bank 2 77,989 100 77,989 0.02 0 00 2 77,989 77,989 0 02 0.00
103 103 Golden State Bank Bank 2 76,461 100 76,461 0.02 0.00 2 76,461 76,461 0.02 0.00
104 104 US Metro Bk Bank 1 72,671 100 72 671 0.02 000 1 72,671 72,671 0.02 0.00

105 105 Merchants Bank of California NA Bank 1 71,241 100 71,241 0.02 0.00 1 71,241 71,241 0.02 0.00
106 106 Bank Leumi le-Israel B.M. Bank 1 66,538 100 66,538 0.02 0 00 1 66,538 66,538 002 0.00
107 107 Saddleback Bancorp Bank 1 49,400 100) 49,400 0.01 0.00 1 49,400 49,400 0.01 0.00
108 108 Asian Pacific National Bank Bank 2 45,021 100 45,021 0.01 0 00 2 45,021 45021 0 01 0.00
109 109 California BuinIeaS Bank Bank 1 44,752 100 44,752 0.01 0.00 1 44,752 44,752 0.01 0.00
110 110 Greater Pacific Bancshares Bank 1 41,530 100 41,530 0.01 0 00 1 41,530 41,530 0.01 0.00
111 111 Saigon National Bank Bank 1 40,116 100 40,116 0.01 0.00 1 40,116 40,116 0.01 0.00
112 112 Mission Bancorp Bank 1 38,699 100 38,699 0.01 0. 00 1 38,699 38,699 0 01 0.00
113 113 Pan American Bank Bank 1 35,339 100 35,339 0.01 0.00 1 35,339 35,339 0.01 0.00
114 114 Banco Bilbao Vizcaya Argentaria SA Bank 2 32,126 100 32,126 0.01 0.00 2 32,126 32,126 0.01 0.00
115 115 Security California Bancorp Bank 1 29,777 100 29,777 0.01 0.00 1 29,777 29,777 0.01 0.00
116 116 Beal Financial Corp. Thrift 2 45,743 50 22,872 0.01 0.00 2 45,743 22,872 0.01 000
117 117 First ULB Corp. Thrift (c.a.) 2 43,505 50 21,753 0.01 0.00 2 43,505 21,753 0.01 0.00
118 118 Sierra Bancorp Bank 1 21,322 100 21,322 0.01 0.00 1 21,322 21,322 0.01 0.00
119 119 Balboa_Thrift and Loan Aaaociation Bank 1 14,598 100 14,598 0.00 0.00 1 14,598 14,598 0.00 0.00
120 120 San Diego Private Bank Bank 1 12,518 100 12,518 0.00 000 1 12 518 12,518 090 0.00
121 121 Firat_Weatern Financial Inc. Bank 1 9,498 100 9,498 0.00 0.00 1 9,498 9,498 0.00 0.00
122 122 Omaha Financial Holdings Inc. Thrift (c.a.) 1 11,962 50 5,981 0.00 0.00 1 11962 5,981 000 000
123 123 Bank of New York Mellon Corp. Bank 3 541 100 541 0.00 0.00 3 541 541 0.00 0.00
124 124 Capital Bank and Trust Co. FSB Thrift 1 500 50 250 0.00 000 1 500 250 0.00 000
125 125 Canadian Imperial Bank of Comme rc Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00
127 126 Farmers & Merchants Bancorp Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00
128 127 M&T Bank Corp. Bank 2 0 100 0 0.00 0.00 2 0 0 0.00 0.00
129 128 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

130 129 Seacoast Commerce Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00
131 130 20th Century Fox Federal Credit Union CU (comp.) 2 40,553 0 0 0.00 0.00 2 40553 0 0 00 0.00
132 131 Actora Federal Credit Union CU (comp') 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
133 132 Allied Healthcare Federal Credit Union CU (comp.) 5 61,738 0 0 0.00 0.00 5 61 738 0 0.00 000
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FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

134 133 American Federal Credit Union CU (comp.) 1 13,198 0 0 0.00 0.00 1 13,198 0 0.00 0.00

135 134 Anheuser-Busch Employees Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

136 135 Arrowhead Central Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

137 136 Baxter Credit Union CU (comp.) 4 0 0 0 0.00 0.00 4 0 0 0.00 0.00

138 137 California Adventist Federal Credit Union CU (comp.) 1 37,616 0 0 0.00 0.00 1 37,616 0 0.00 0.00

139 138 California Credit Union CU (comp.) 13 980,554 0 0 0.00 0.00 13 980,554 0 0.00 0.00

140 139 California Lithuanian Credit Union CU (comp.) 1 85,170 0 0 0.00 0.00 1 85,170 0 0.00 0.00

141 140 Chevron Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

142 141 Christian Community Credit Union CU (comp.) 2 506,516 0 0 0.00 0.00 2 506,516 0 0.00 0.00

143 142 E-Central Credit Union CU (comp.) 2 140,798 0 0 0.00 0.00 2 140,798 0 0.00 0.00

144 143 Evangelical Christian Credit Union CU (comp.) 1 827,319 0 0 0.00 0.00 1 827,319 0 0.00 0.00

145 144 Farmers Insurance Group Federal Credit Union CU (comp.) 3 547,680 0 0 0.00 0.00 3 547,680 0 0.00 0.00

146 145 Financial Partners Credit Union CU (comp.) 12 681,452 0 0 0.00 0.00 12 681,452 0 0.00 0.00

147 146 Kinecta Federal Credit Union CU (comp.) 22 2,607,841 0 0 0.00 0.00 22 2,607,841 0 0.00 0.00

148 147 Logix Federal Credit Union CU (comp.) 10 2,986,747 0 0 0.00 0.00 10 2,986,747 0 0.00 0.00

149 148 NuVision Federal Credit Union CU (comp.) 13 1,039,836 0 0 0.00 0.00 13 1,039,836 0 0.00 0.00

150 149 Polam Federal Credit Union CU (comp.) 2 43,313 0 0 0.00 0.00 2 43,313 0 0.00 0.00

151 150 Premier America Credit Union CU (comp.) 10 1,390,840 0 0 0.00 0.00 10 1,390,840 0 0.00 0.00

152 151 Prospectors Federal Credit Union CU (comp.) 2 52,232 0 0 0.00 0.00 2 52,232 0 0.00 0.00

153 152 San Diego County Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

154 153 SCE Federal Credit Union CU (comp.) 6 522,018 0 0 0.00 0.00 6 522,018 0 0.00 0.00

155 154 Self-Help Federal Credit Union CU (comp.) 5 0 0 0 0.00 0.00 5 0 0 0.00 0.00

156 155 South Bay Credit Union CU (comp.) 2 75,377 0 0 0.00 0.00 2 75,377 0 0.00 0.00

157 156 Southland Credit Union CU (comp.) 6 426,049 0 0 0.00 0.00 6 426,049 0 0.00 0.00

158 157 Star Harbor Federal Credit Union CU (comp.) 1 11,539 0 0 0.00 0.00 1 11,539 0 0.00 0.00

159 158 Union Yes Federal Credit Union CU (comp.) 2 47,290 0 0 0.00 0.00 2 47,290 0 0.00 0.00

160 159 United Methodist Federal Credit Union CU (comp.) 1 79,754 0 0 0.00 0.00 1 79,754 0 0.00 0.00

161 160 University & State Employees Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

162 161 University Credit Union CU (comp.) 2 437,244 0 0 0.00 0.00 2 437,244 0 0.00 0.00

163 162 VA Desert Pacific Federal Credit Union CU (comp.) 2 48,217 0 0 0.00 0.00 2 48,217 0 0.00 0.00

164 163 Westside Employees Federal Credit Union CU (comp.) 1 10,714 0 0 0.00 0.00 1 10,714 0 0.00 0.00

165 164 Xceed Financial Federal Credit Union CU (comp.) 2 666,949 0 0 0.00 0.00 2 666,949 0 0.00 0.00

166 165 Aerospace Federal Credit Union CU 1 331,076 0 0 0.00 0.00 1 331,076 0 0.00 0.00

167 166 AFTRA-SAG Federal Credit Union CU 4 194,821 0 0 0.00 0.00 4 194,821 0 0.00 0.00

168 167 Airco Federal Credit Union CU 1 9,821 0 0 0.00 0.00 1 9,821 0 0.00 0.00

169 168 Alliant Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

170 169 America"s Christian Credit Union CU 3 239,931 0 0 0.00 0.00 3 239,931 0 0.00 0.00

171 170 American Airlines Federal Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

172 171 American Broadcast Employees FCU CU 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00

173 172 American First Credit Union CU 3 458,414 0 0 0.00 0.00 3 458,414 0 0.00 0.00

174 173 Auto Club Federal Credit Union CU 2 26,427 0 0 0.00 0.00 2 26,427 0 0.00 0.00

175 174 Bakery Employees Credit Union CU 1 7,050 0 0 0.00 0.00 1 7,050 0 0.00 0.00

176 175 Beverly Hills City Employees FCU CU 1 17,533 0 0 0.00 0.00 1 17,533 0 0.00 0.00

177 176 Bopti Federal Credit Union CU 1 50,095 0 0 0.00 0.00 1 50,095 0 0.00 0.00

178 177 Burbank City Federal Credit Union CU 1 229,816 0 0 0.00 0.00 1 229,816 0 0.00 0.00

179 178 C B S Employees Federal Credit Union CU 2 16,648 0 0 0.00 0.00 2 16,648 0 0.00 0.00

180 179 CAHP Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
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Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

134 133 American Federal Credit Union CU (comp.) 1 13,198 0 0 0.00 0.00 1 13,198 0 0.00 0.00
135 134 Anheuser-Busch Employees Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
136 135 Arrowhead Central Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
137 136 Baxter Credit Union CU (comp.) 4 0 0 0 0.00 0.00 4 0 0 0.00 0.00
138 137 California Adventist Federal Credit Union CU (comp.) 1 37,616 0 0 0.00 0.00 1 37,616 0 0.00 0.00
139 138 California Credit Union CU (comp.) 13 980,554 0 0 0.00 0.00 13 980,554 0 0.00 0.00
140 139 California Lithuanian Credit Union CU (comp.) 1 85,170 0 0 0.00 0.00 1 85,170 0 0.00 0.00
141 140 Chevron Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
142 141 Christian Community Credit Union CU (comp.) 2 506,516 0 0 0.00 0.00 2 506,516 0 0.00 0.00
143 142 E-Central Credit Union CU (comp.) 2 140,798 0 0 0.00 0.00 2 140,798 0 0.00 0.00
144 143 Evangelical Christian Credit Union CU (comp.) 1 827,319 0 0 0.00 0.00 1 827,319 0 0.00 0.00
145 144 Farmers Insurance Group Federal Credit Union CU (comp.) 3 547,680 0 0 0.00 0.00 3 547,680 0 0 00 0.00
146 145 Financial Partners Credit Union CU (COMP.) 12 681,452 0 0 0.00 0.00 12 681,452 0 0.00 0.00
147 146 Kinecta Federal Credit Union CU (comp.) 22 2,607,041 0 0 0.00 0.00 22 2,607,841 0 0 00 000

148 147 Logix Federal Credit Union CU (comp.) 10 2,986,747 0 0 0.00 0.00 10 2,986,747 0 0.00 000
149 148 NuVision Federal Crdit Union CU (comp.) 13 1,039836 0 0 0.00 0.00 13 1,039,836 0 0.00 000

150 149 Polam Federal Credit Union CU (comp.) 2 43,313 0 0 0.00 0.00 2 43,313 0 0.00 0.00
151 150 Premier America Credit Union CU (comp.) 10 1,390,840 0 0 0.00 0.00 10 1,390,840 0 0.00 0.00
152 151 Prospectors Federal Credit Union CU (COMP.) 2 52,232 0 0 0.00 0.00 2 52,232 0 0.0 0 00
153 152 San Diego County Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
154 153 SCE Federal Credit Union CU (COMP.) 6 522,018 0 00.00 0.00 6 522,018 0 0.00 0.00
155 154 Self-Help Federal Credit Union CU (comp.) 5 0 0 0 0.00 0.00 5 0 0 0.00 0.00
156 155 South Bay Credit Union CU (comp.) 2 75,377 0 0 0.00 0.00 2 75,377 0 0.00 000
157 156 Southland Credit Union CU (comp.) 6 426,049 0 0 0.00 0.00 6 426,049 0 0.00 0.00
158 157 Star Harbor Federal Credit Union CU (comnp.) 1 11,539 0 00.00 0.00 1 11,539 0 0.00 0.00
159 158 Union Yes Federal Credit Union CU (comp.) 2 47,290 0 0 0.00 0.00 2 47,290 0 0.00 0.00
160 159 United Methodist Federal Credit Union CU (conmp.) 1 79,754 0 0 000 0.00 1 79,754 0 0.00 000
161 160 University & State Employees Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
162 161 University Credit Union CU (comp.) 2 437,244 0 0 0.00 0.00 2 437,244 0 0.00 000
163 162 VA Desert Pacific Federal Credit Union CU (comp.) 2 48,217 0 0 0.00 0.00 2 48,217 0 0.00 0.00
164 163 WNestside Employees Federal Credit Union CU (comnp.) 1 10,714 0 00.00 0.00 1 10,714 0 0.00 0.00
165 164 Xceed Financial Federal Credit Union CU (comp.) 2 666,949 0 0 0.00 0.00 2 666,949 0 0.00 0.00
166 165 Aerospace Federal Credit Union CU 1 331,076 0 00.00 0.00 1 331,076 0 0.00 0.00
167 166 AFTRA-SAG Federal Credit Union CU 4 194,821 0 0 0.00 0.00 4 194,821 0 0.00 0.00

168 167 Airco Federal Credit Union CU 1 9,821 0 0 0.00 0.00 1 9,821 0 0.00 000
169 168 Alliant Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
170 169 Amnerica"s Christian Credit Union CU 3 239,931 0 00.00 0.00 3 239,931 0 0.00 0.00
171 170 American Airlines Federal Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
172 171 American Broadcast Employees FCU CU 3 0 0 0 000 0.00 3 0 0 000 0.0
173 172 American First Credit Union CU 3 458,414 0 0 0.00 0.00 3 458,414 0 0.00 000
174 173 AuItO Club Federal Credit Union CU 2 26,427 0 00.00 0.00 2 26,427 0 0.00 0.00
175 174 Bakery Employees Credit Union CU 1 7,050 0 0 0.00 0.00 1 7,050 0 0.00 0.00
176 175 Beverly Hills City Employees FCU CU 1 17,533 0 0 0.00 0 00 1 17,533 0 0.00 000
177 176 Bopti Federal Credit Union CU 1 50,095 0 0 0.00 0.00 1 50,095 0 0 00 000
178 177 Burbank City Federal Credit Union CU 1 229,816 0 0 0.00U 0.00 1 229,816 0 0.00 0.00
179 178 CBS Employees Federal Credit Union CU 2 16,648 0 0 0.00 0.00 2 16,648 0 0.00 0.00

180 179 CAHP Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
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DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
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181 180 Cal Poly Federal Credit Union CU 1 11,317 0 0 0.00 0.00 1 11,317 0 0.00 0.00

182 181 Cal State L.A. FCU CU 1 38,195 0 0 0.00 0.00 1 38,195 0 0.00 0.00

183 182 CalCom Federal Credit Union CU 5 56,672 0 0 0.00 0.00 5 56,672 0 0.00 0.00

184 183 California Agribusiness Credit Union CU 3 25,712 0 0 0.00 0.00 3 25,712 0 0.00 0.00

185 184 California Bear Credit Union CU 3 95,979 0 0 0.00 0.00 3 95,979 0 0.00 0.00

186 185 California Center Credit Union CU 1 7,627 0 0 0.00 0.00 1 7,627 0 0.00 0.00

187 186 Caltech Employees Federal Credit Union CU 3 1,106,402 0 0 0.00 0.00 3 1,106,402 0 0.00 0.00

188 187 Calvary Baptist of Pacoima FCU CU 1 127 0 0 0.00 0.00 1 127 0 0.00 0.00

189 188 Camino Federal Credit Union CU 2 113,164 0 0 0.00 0.00 2 113,164 0 0.00 0.00

190 189 Canoga Postal Federal Credit Union CU 1 731 0 0 0.00 0.00 1 731 0 0.00 0.00

191 190 Capstone Federal Credit Union CU 3 33,331 0 0 0.00 0.00 3 33,331 0 0.00 0.00

192 191 Catalyst Corporate Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

193 192 Cedars-Sinai Federal Credit Union CU 1 18,004 0 0 0.00 0.00 1 18,004 0 0.00 0.00

194 193 Chaffey Federal Credit Union CU 4 95,459 0 0 0.00 0.00 4 95,459 0 0.00 0.00

195 194 Cherry Employees Federal Credit Union CU 1 3,155 0 0 0.00 0.00 1 3,155 0 0.00 0.00

196 195 Clearpath Federal Credit Union CU 1 74,760 0 0 0.00 0.00 1 74,760 0 0.00 0.00

197 196 Columbus Club Federal Credit Union CU 1 6,472 0 0 0.00 0.00 1 6,472 0 0.00 0.00

198 197 Compton Municipal Employees Federal Credit Uni CU 1 792 0 0 0.00 0.00 1 792 0 0.00 0.00

199 198 Comunidad Latina Federal Credit Union CU 1 3,087 0 0 0.00 0.00 1 3,087 0 0.00 0.00

200 199 Credit Union of Southern California CU 12 660,966 0 0 0.00 0.00 12 660,966 0 0.00 0.00

201 200 CSC Employees Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

202 201 Culver City Employees FCU CU 1 20,890 0 0 0.00 0.00 1 20,890 0 0.00 0.00

203 202 Daijo Federal Credit Union CU 1 2,229 0 0 0.00 0.00 1 2,229 0 0.00 0.00

204 203 Deluxe Federal Credit Union CU 1 8,178 0 0 0.00 0.00 1 8,178 0 0.00 0.00

205 204 Downey Federal Credit Union CU 1 155,998 0 0 0.00 0.00 1 155,998 0 0.00 0.00

206 205 Eagle Community Credit Union CU 6 190,969 0 0 0.00 0.00 6 190,969 0 0.00 0.00

207 206 Edwards Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

208 207 El Monte Community Credit Union CU 2 19,337 0 0 0.00 0.00 2 19,337 0 0.00 0.00

209 208 Episcopal Community FCU CU 1 4,562 0 0 0.00 0.00 1 4,562 0 0.00 0.00

210 209 F&A Federal Credit Union CU 2 1,087,082 0 0 0.00 0.00 2 1,087,082 0 0.00 0.00

211 210 Fairview Employees Federal Credit Union CU 1 11,586 0 0 0.00 0.00 1 11,586 0 0.00 0.00

212 211 Family Federal Credit Union CU 1 7,224 0 0 0.00 0.00 1 7,224 0 0.00 0.00

213 212 Federal Employees West FCU CU 1 10,753 0 0 0.00 0.00 1 10,753 0 0.00 0.00

214 213 FEDEX Employees Credit Association FCU CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

215 214 FedONE Federal Credit Union CU 2 17,681 0 0 0.00 0.00 2 17,681 0 0.00 0.00

216 215 Firefighters First Credit Union CU 1 747,483 0 0 0.00 0.00 1 747,483 0 0.00 0.00

217 216 First City Credit Union CU 8 445,685 0 0 0.00 0.00 8 445,685 0 0.00 0.00

218 217 First Entertainment Credit Union CU 10 938,949 0 0 0.00 0.00 10 938,949 0 0.00 0.00

219 218 First Financial Credit Union CU 9 397,025 0 0 0.00 0.00 9 397,025 0 0.00 0.00

220 219 Fiscal Credit Union CU 2 126,222 0 0 0.00 0.00 2 126,222 0 0.00 0.00

221 220 FME Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

222 221 Foothill Federal Credit Union CU 5 261,345 0 0 0.00 0.00 5 261,345 0 0.00 0.00

223 222 Fountain Valley Credit Union CU 1 2,047 0 0 0.00 0.00 1 2,047 0 0.00 0.00

224 223 Glendale Area Schools FCU CU 2 293,229 0 0 0.00 0.00 2 293,229 0 0.00 0.00

225 224 Glendale Federal Credit Union CU 1 55,615 0 0 0.00 0.00 1 55,615 0 0.00 0.00

226 225 Golden 1 Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

227 226 Guidance Church of Religious Science FCU CU 1 124 0 0 0.00 0.00 1 124 0 0.00 0.00
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181 180 Cal Poly Federal Credit Union CU 1 11,317 0 0 0.00 0.00 1 11,317 0 0.00 0.00
182 181 Cal State L.A. FCU CU 1 38,195 0 0 0.00 0.00 1 38,195 0 0.00 0.00
183 182 CalCom Federal Credit Union CU 5 56,672 0 0 0.00 0.00 5 56,672 0 0.00 0.00
184 183 California Agribusiness Credit Union CU 3 25,712 0 0 0.00 0.00 3 25,712 0 0.00 0.00
185 184 California Bear Credit Union CU 3 95,979 0 0 0.00 0.00 3 95,979 0 0.00 0.00
186 185 California Center Credit Union CU 1 7,627 0 0 0.00 0.00 1 7,627 0 0.00 0.00
187 186 Caltech Employees Federal Credit Union CU 3 1,106402 0 0 0.00 0.00 3 1,106,402 0 0.00 0.00
188 187 Calvary Baptist of Pacoima FCU CU 1 127 0 0 0.00 0.00 1 127 0 0.00 0.00
189 188 Camino Federal Credit Union CU 2 113,164 0 0 0.00 0.00 2 113,164 0 0.00 0.00
190 189 Canoga Postal Federal Credit Union CU 1 731 0 0 0.00 0.00 1 731 0 0.00 0.00
191 190 Capstone Federal Credit Union CU 3 3,331 0 0 0.00 0.00 3 33,331 0 0.00 0.00
192 191 Catalyst Corporate Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
193 192 Cedars-Sinai Federal Credit Union CU 1 10,004 0 0 0.00 0.00 1 18,004 0 0.00 0.00
194 193 Chaffey Federal Credit Union CU 4 95,459 0 0 0.00 0.00 4 95,459 0 0.00 0.00
195 194 Cherry Employees Federal Credit Union CU 1 3,155 0 0 0.00 0.00 1 3,155 0 0.00 0.00
196 195 Clearpath Federal Credit Union CU 1 74,760 0 0 0.00 0.00 1 74 760 0 0.00 000
197 196 Columbus Club Federal Credit Union CU 1 6,472 0 0 0.00 0.00 1 6472 0 0.00 0.00
198 197 Compton Municipal Employees Federal Credit Uni CU 1 792 0 0 0.00 0.00 1 792 0 0.00 0.00
199 198 Comunidad Latina Federal Credit Union U 1 3,087 0 0 0.00 00 1 3,087 0 000 000
200 199 Credit Union of Southern California CU 12 660,966 0 0 0.00 0.00 12 660,966 0 0.00 0.00
201 200 CSC Employees Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
202 201 CUlver City Employees ECU CU 1 20,890 0 0 0.00 0.00 1 ____20,890 0 0.00 0.00
203 202 Daijo Federal Credit Union CU 1 2,229 0 0 0.00 0.00 1 2 229 0 0.00 0.00
204 203 DelUxe Federal Credit Union CU 1 8,176 0 0 0.00 0.00 1 8,178 0 0.00 0.00
205 204 Downey Federal Credit Union CU 1 155,998 0 0 0.00 0.00 1 155,998 0 0.00 0.00
206 205 Eagle Community Credit Union CU 6 190,969 0 0 0.00 0.00 6 190,969 0 0.00 0.00
207 206 Edwards Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
208 207 El Monte Community Credit Union CU 2 19,337 0 0 0.00 0.00 2 19,337 0 0.00 0.00
209 208 Episcopal Community FCU CU 1 4,562 0 0 0.00 0.00 1 4,562 0 0.00 0.00
210 209 F&A Federal Credit Union CU 2 1,087,082 0 0 0.00 0.00 2 1,087,082 0 0.00 0.00
211 210 Fairview Employees Federal Credit Union CU 1 11,586 0 0 0.00 0.00 1 11,586 0 0.00 0.00

212 211 Family Federal Credit Union CU 1 7,224 0 0 0.00 0.00 1 7,224 0 0.00 0.00
213 212 Federal Employees West FCU CU 1 10,753 0 0 0.00 0.00 1 10753 0 0.00 0.00
214 213 FEDEX Employnens Credit Association FCU CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
215 214 FedONE Federal Credit Union CU 2 17,681 0 0 0.00 0.00 2 17,681 0 0.00 0.00
216 215 Firefighters First Credit Union CU 1 747,483 0 0 0.00 0.00 1 747,483 0 0.00 0.00
217 216 First City Credit Union CU 8 445,685 0 0 0.00 0.00 8 445,685 0 0.00 0.00
218 217 First Entertainment Credit Union CU 10 938,949 0 0 0.00 0.00 10 938,949 0 0.00 0.00
219 218 First Financial Credit Union CU 9 397,025 0 0 0.00 0.00 9 397,025 0 0.00 0.00
220 219 Fiacal Credit Union CU 2 126,222 0 0 0.00 0.00 2 126,222 0 0.00 0.00
221 220 FME Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
222 221 Foothill Federal Credit Union CU 5 261,345 0 0 0.00 0.00 5 261,345 0 0.00 0.00
223 222 Fountain Valley Credit Union CU 1 2,047 0 0 0.00 0.00 1 2,047 0 0.00 0.00
224 223 Glendale Area Schools FCU CU 2 293,229 0 0 0.00 0.00 2 293,229 0 0.00 0.00
225 224 Glendale Federal CreditUnion CU 1 55,615 0 0___ 0.00 0300 1 55615 0 0.00 0.00
226 225 Golden 1 Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
227 226 Guidance Church of Religious Science FCU CU 1 124 0 0 0.00 0.00 1 124 0 0.00 0.00
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Total Weighted Weighted Total Weighted Weighted
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228 227 Hanin Federal Credit Union CU 2 19,124 0 0 0.00 0.00 2 19,124 0 0.00 0.00

229 228 Harbor Area Postal Employees Federal Credit Uni CU 1 16,135 0 0 0.00 0.00 1 16,135 0 0.00 0.00

230 229 Harbor Federal Credit Union CU 1 87,087 0 0 0.00 0.00 1 87,087 0 0.00 0.00

231 230 Health Associates Federal Credit Union CU 2 44,283 0 0 0.00 0.00 2 44,283 0 0.00 0.00

232 231 Honda Federal Credit Union CU 2 547,027 0 0 0.00 0.00 2 547,027 0 0.00 0.00

233 232 Huntington Beach Cty Emps CU CU 1 42,655 0 0 0.00 0.00 1 42,655 0 0.00 0.00

234 233 I.L.W.U. Credit Union CU 2 117,356 0 0 0.00 0.00 2 117,356 0 0.00 0.00

235 234 Interstate Federal Credit Union CU 1 15,613 0 0 0.00 0.00 1 15,613 0 0.00 0.00

236 235 JACOM Credit Union CU 2 71,580 0 0 0.00 0.00 2 71,580 0 0.00 0.00

237 236 Justice Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

238 237 L. A. Electrical Workers Credit Union CU 1 36,692 0 0 0.00 0.00 1 36,692 0 0.00 0.00

239 238 L.A. Healthcare Federal Credit Union CU 3 13,064 0 0 0.00 0.00 3 13,064 0 0.00 0.00

240 239 LA Financial Federal Credit Union CU 4 319,859 0 0 0.00 0.00 4 319,859 0 0.00 0.00

241 240 LA Mission Federal Credit Union CU 1 5,728 0 0 0.00 0.00 1 5,728 0 0.00 0.00

242 241 LBS Financial Credit Union CU 7 964,134 0 0 0.00 0.00 7 964,134 0 0.00 0.00

243 242 Long Beach City Employees Federal Credit Union CU 1 288,107 0 0 0.00 0.00 1 288,107 0 0.00 0.00

244 243 Long Beach Firemen"s Credit Union CU 1 136,810 0 0 0.00 0.00 1 136,810 0 0.00 0.00

245 244 Los Angeles Federal Credit Union CU 7 687,105 0 0 0.00 0.00 7 687,105 0 0.00 0.00

246 245 Los Angeles Lee Federal Credit Union CU 1 482 0 0 0.00 0.00 1 482 0 0.00 0.00

247 246 Los Angeles Police Federal Credit Union CU 4 676,921 0 0 0.00 0.00 4 676,921 0 0.00 0.00

248 247 Maryknoll of Los Angeles FCU CU 1 856 0 0 0.00 0.00 1 856 0 0.00 0.00

249 248 Matadors Community Credit Union CU 2 127,465 0 0 0.00 0.00 2 127,465 0 0.00 0.00

250 249 Mattel Federal Credit Union CU 1 28,422 0 0 0.00 0.00 1 28,422 0 0.00 0.00

251 250 Media City Community Credit Union CU 1 29,809 0 0 0.00 0.00 1 29,809 0 0.00 0.00

252 251 Mid-Cities Credit Union CU 1 18,376 0 0 0.00 0.00 1 18,376 0 0.00 0.00

253 252 Monrovia City Employees FCU CU 1 2,848 0 0 0.00 0.00 1 2,848 0 0.00 0.00

254 253 Musicians" Interguild Credit Union CU 1 70,501 0 0 0.00 0.00 1 70,501 0 0.00 0.00

255 254 MWD Federal Credit Union CU 1 37,339 0 0 0.00 0.00 1 37,339 0 0.00 0.00

256 255 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

257 256 Newport Beach City Employees FCU CU 1 11,547 0 0 0.00 0.00 1 11,547 0 0.00 0.00

258 257 Nikkei Credit Union CU 1 63,285 0 0 0.00 0.00 1 63,285 0 0.00 0.00

259 258 Northrop Grumman FCU CU 10 820,665 0 0 0.00 0.00 10 820,665 0 0.00 0.00

260 259 Ocean Crest Federal Credit Union CU 1 31,370 0 0 0.00 0.00 1 31,370 0 0.00 0.00

261 260 Olive View Employees Federal Credit Union CU 1 27,925 0 0 0.00 0.00 1 27,925 0 0.00 0.00

262 261 Ontario Montclair School Employees FCU CU 1 76,439 0 0 0.00 0.00 1 76,439 0 0.00 0.00

263 262 Ontario Public Employees FCU CU 1 15,911 0 0 0.00 0.00 1 15,911 0 0.00 0.00

264 263 Orange County"s Credit Union CU 11 967,517 0 0 0.00 0.00 11 967,517 0 0.00 0.00

265 264 P.V.H.M.C. Federal Credit Union CU 1 8,503 0 0 0.00 0.00 1 8,503 0 0.00 0.00

266 265 Pacific Community Credit Union CU 5 159,145 0 0 0.00 0.00 5 159,145 0 0.00 0.00

267 266 Pacific Federal Credit Union CU 1 15,916 0 0 0.00 0.00 1 15,916 0 0.00 0.00

268 267 Pacific Transportation FCU CU 3 61,657 0 0 0.00 0.00 3 61,657 0 0.00 0.00

269 268 Pacoima Development Federal Credit Union CU 1 3,804 0 0 0.00 0.00 1 3,804 0 0.00 0.00

270 269 Parishioners Federal Credit Union CU 1 32,798 0 0 0.00 0.00 1 32,798 0 0.00 0.00

271 270 Parsons Federal Credit Union CU 1 213,095 0 0 0.00 0.00 1 213,095 0 0.00 0.00

272 271 Partners Federal Credit Union CU 8 1,028,398 0 0 0.00 0.00 8 1,028,398 0 0.00 0.00

273 272 Pasadena Federal Credit Union CU 1 125,606 0 0 0.00 0.00 1 125,606 0 0.00 0.00

274 273 Pasadena Service Federal Credit Union CU 3 97,683 0 0 0.00 0.00 3 97,683 0 0.00 0.00
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228 227 Hanin Federal Credit Union CU 2 19,124 0 0 0.00 0.00 2 19,124 0 0.00 0.00
229 228 Harbor Area Postal Employees Federal Credit Uni CU 1 16,135 0 0 0.00 0.00 1 16,135 0 0.00 0.00
230 229 Harbor Federal Credit Union CU 1 87,087 0 0 0.00 0.00 1 87087 0 0.00 0.00
231 230 Health Associates Federal Credit Union CU 2 44,283 0 0 0.00 0.00 2 44,283 0 0.00 0.00
232 231 Honda Federal Credit Union CU 2 547,027 0 0 0.00 0.00 2 547,027 0 0.00 0.00
233 232 Huntington Beach Cty Emps CU CU 1 42,655 0 0 0.00 0.00 1 42,655 0 0.00 0.00
234 233 I.L.W.U. Credit Union CU 2 117,356 0 0 0.00 0.00 2 117,356 0 0.00 0.00
235 234 Interstate Federal Credit Union CU 1 15,613 0 0 0.00 0.00 1 15,613 0 0.00 0.00
236 235 JACOM Credit Union CU 2 71,580 0 0 0.00 0.00 2 71,580 0 0.00 0.00
237 236 Justice Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
238 237 L. A. Electrical Workers Credit Union CU 1 36,692 0 0 0.00 0.00 1 36,692 0 0.00 0.00
239 238 L.A. Healthcare Federal Credit Union CU 3 13,064 0 0 0.00 0.00 3 13,064 0 0 00 000
240 239 LA Financial Federal Credit Union CU 4 319,859 0 0 0.00 0.00 4 319,559 0 0.00 0.00
241 240 LA Mission Federal Credit Union CU 1 5,728 0 0 0.00 0.00 1 5,728 0 0 00 000

242 241 LBS Financial Credit Union CU 7 964,134 0 0 0.00 0.00 7 964,134 0 0.00 0.00
243 242 Long Beach City Ei F t Uno CU 1 288,107 0 0 0.00 0.00 1 288,107 0 000 0.00
244 243 Long Beach Firemen's Credit Union CU 1 136,810 0 0 0.00 0.00 1 136,810 0 0.00 0.00
245 244 Los Angeles Federal Credit Union CU 7 687,105 0 0 0.00 0.00 7 687,105 0 0.00 0.00
246 245 Los Angeles Lee Federal Credit Union CU 1 482 0 0 0.00 0.00 1 482 0 0.00 0.00
247 246 Los Angeles Police Federal Credit Union CU 4 676,921 0 0 0.00 0.00 4 676,921 0 0 00 0.00
246 247 Maryknoll of Loa Angeles FCU CU 1 656 0 0 0.00 0.00 1 856 0 0.00 0.00
249 248 Matadors Community Credit Union CU 2 127,465 0 0 0.00 0.00 2 127,465 0 0 00 0.00
250 249 Mattel Federal Credit Union CU 1 28,422 0 0 0.00 0.00 1 28,422 0 0.00 0.00
251 250 Media City Community Credit Union CU 1 29,809 0 0 0.00 0.00 1 29,809 0 0 00 0.00
252 251 Mid-Cities Credit Union CU 1 18,376 0 0 0.00 0.00 1 16,376 0 0.00 0.00
253 252 Monrovia City Employees FCU CU 1 2,848 0 0 0.00 0.00 1 2,848 0 0.00 0.00
254 253 Musicians" Iiterguild Credit Union CU 1 70,501 0 0 0.00 0.00 1 70.501 0 0.00 0.00
255 254 MWD Federal Credit Union CU 1 37,339 0 0 0.00 0.00 1 37,339 0 0.00 0.00
256 255 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
257 256 Newport Beach City Employees FCU CU 1 11,547 0 0 0.00 0.00 1 11,547 0 0.00 0.00
256 257 Nikkei Credi Union ICU 1 63,285 0 0 0.00 0.00 1 63,285 0 0.00 0.00
259 258 Northrop Grumman FCU CU 10 820,665 0 0 0.00 0.00 10 820,665 0 0 00 0.00
260 259 Ocean Crest Federal Credit Union ICU 1 31,370 0 0 0.00 0.00 1 31,370 0 0.00 0.00
261 260 Olive View Employees Federal Credit Union CU 1 27,925 0 0 0.00 0.00 1 27,925 0 0 00 0.00
262 261 Ontario Montclair School Employees FCU CU 1 76,439 0 0 0.00 0.00 1 76,439 0 0.00 0.00
263 262 Ontario Public Employees FCU CU 1 15,911 0 0 0.00 0.00 1 15,911 0 0.00 0.00
264 263 Orange County"sCredit Union ICU 11 967,517 0 0 0.00 0.00 11 967,517 0 0.00 0.00
265 264 P.V.H.M.C. Federal Credit Union CU 1 8,503 0 0 0.00 0.00 1 8,503 0 0.00 0.00
266 265 Pacific Community Credit Union CU 5 159,145 0 0 0.00 0.00 5 159,145 0 0.00 0.00
267 266 Pacific Federal Credit Union CU 1 15,916 0 0 0.00 0.00 1 15,916 0 0.00 0.00
268 267 Pacific Transportation FCU CU 3 61,657 0 0 0.00 0.00 3 61,657 0 0.00 0.00
269 268 Pacoima Development Federal Credit Union CU 1 3,804 0 0 0.00 0.00 1 3,804 0 0.00 0.00
270 269 Parishioners Federal Credit Union CU 1 32,798 0 0 0.00 0.00 1 32,798 0 0.00 0.00
271 270 Parsons Federal Credit Union CU 1 213,095 0 0 0.00 0.00 1 213,095 0 0.00 0.00
272 271 Partners Federal Credit Union Cu 8 1,028,398 0 0 .00 0.100 8 1,026,3986 0.100 0.00
273 272 Pasadena Federal Credit Union CU 1 125,606 0 0 0.00 0.00 1 125,606 0 0 00 000
274 273 Pasadena Service Federal Credit Union CU 3 97,683 0 0 0.00 0.00 3 97,683 0 0.00 0.00
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001 Los Angeles, CA  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

275 274 Patriots Federal Credit Union CU 1 77,970 0 0 0.00 0.00 1 77,970 0 0.00 0.00

276 275 Peoples Independent Church FCU CU 1 78 0 0 0.00 0.00 1 78 0 0.00 0.00

277 276 Pomona Postal Federal Credit Union CU 1 3,848 0 0 0.00 0.00 1 3,848 0 0.00 0.00

278 277 POPA Federal Credit Union CU 4 153,436 0 0 0.00 0.00 4 153,436 0 0.00 0.00

279 278 PostCity Financial Credit Union CU 2 65,989 0 0 0.00 0.00 2 65,989 0 0.00 0.00

280 279 Printing Industries Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

281 280 Printing Office Employees Credit Union CU 1 3,830 0 0 0.00 0.00 1 3,830 0 0.00 0.00

282 281 Priority One Credit Union CU 3 137,660 0 0 0.00 0.00 3 137,660 0 0.00 0.00

283 282 Rancho Federal Credit Union CU 5 76,427 0 0 0.00 0.00 5 76,427 0 0.00 0.00

284 283 San Fernando Valley Japanese Credit Union CU 1 801 0 0 0.00 0.00 1 801 0 0.00 0.00

285 284 San Gabriel Valley Postal Credit Union CU 1 15,971 0 0 0.00 0.00 1 15,971 0 0.00 0.00

286 285 Santa Ana Federal Credit Union CU 1 55,861 0 0 0.00 0.00 1 55,861 0 0.00 0.00

287 286 Schools Federal Credit Union CU 2 100,475 0 0 0.00 0.00 2 100,475 0 0.00 0.00

288 287 SchoolsFirst Federal Credit Union CU 33 8,168,222 0 0 0.00 0.00 33 8,168,222 0 0.00 0.00

289 288 Sea Air Federal Credit Union CU 2 110,392 0 0 0.00 0.00 2 110,392 0 0.00 0.00

290 289 SkyOne Federal Credit Union CU 2 327,306 0 0 0.00 0.00 2 327,306 0 0.00 0.00

291 290 Socal Federal Credit Union CU 1 570 0 0 0.00 0.00 1 570 0 0.00 0.00

292 291 South Western Federal Credit Union CU 2 112,189 0 0 0.00 0.00 2 112,189 0 0.00 0.00

293 292 Southland Savings Federal Credit Union CU 1 7,390 0 0 0.00 0.00 1 7,390 0 0.00 0.00

294 293 Sunkist Employees Federal Credit Union CU 1 5,032 0 0 0.00 0.00 1 5,032 0 0.00 0.00

295 294 Technicolor Federal Credit Union CU 2 35,830 0 0 0.00 0.00 2 35,830 0 0.00 0.00

296 295 Torrance Community FCU CU 1 101,301 0 0 0.00 0.00 1 101,301 0 0.00 0.00

297 296 Treasury Department Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

298 297 TruGrocer Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

299 298 U.P.S. Employees Federal Credit Union CU 1 27,836 0 0 0.00 0.00 1 27,836 0 0.00 0.00

300 299 U.S. Postal Service Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

301 300 U.S.B. Employees Federal Credit Union CU 1 1,843 0 0 0.00 0.00 1 1,843 0 0.00 0.00

302 301 UMe Federal Credit Union CU 1 134,815 0 0 0.00 0.00 1 134,815 0 0.00 0.00

303 302 Union Oil Santa Fe Springs Employees FCU CU 1 4,606 0 0 0.00 0.00 1 4,606 0 0.00 0.00

304 303 Union Pacific California Employees FCU CU 1 8,505 0 0 0.00 0.00 1 8,505 0 0.00 0.00

305 304 United America West Federal Credit Union CU 1 3,877 0 0 0.00 0.00 1 3,877 0 0.00 0.00

306 305 United Catholics Federal Credit Union CU 1 27,423 0 0 0.00 0.00 1 27,423 0 0.00 0.00

307 306 United Financial Credit Union CU 1 31,636 0 0 0.00 0.00 1 31,636 0 0.00 0.00

308 307 Universal City Studios Credit Union CU 2 55,079 0 0 0.00 0.00 2 55,079 0 0.00 0.00

309 308 USC Credit Union CU 3 336,818 0 0 0.00 0.00 3 336,818 0 0.00 0.00

310 309 Ventura County Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

311 310 Vons Employees Federal Credit Union CU 5 317,191 0 0 0.00 0.00 5 317,191 0 0.00 0.00

312 311 Water and Power Community Credit Union CU 5 454,653 0 0 0.00 0.00 5 454,653 0 0.00 0.00

313 312 Wescom Central Credit Union CU 17 2,161,084 0 0 0.00 0.00 17 2,161,084 0 0.00 0.00

314 313 Western Federal Credit Union CU 11 1,690,736 0 0 0.00 0.00 11 1,690,736 0 0.00 0.00

315 314 Western States Regional FCU CU 1 465 0 0 0.00 0.00 1 465 0 0.00 0.00

316 315 Zion Hill Baptist Church FCU CU 1 145 0 0 0.00 0.00 1 145 0 0.00 0.00

317 316 E*TRADE Financial Corp. Thrift 3 0 50 0 0.00 0.00 3 0 0 0.00 0.00

318 317 Fidelity Personal Trust Co. FSB Thrift 1 0 50 0 0.00 0.00 1 0 0 0.00 0.00

TOTALS: 3,181 438,587,831 390,423,854 100.00 1,030.89 3,181 438,587,831 390,423,854 100.00 1,030.89
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001 Los Angeles, CA - RMA Banking Market Ownership info as of 812012014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

275 274 Patriots Federal Credit Union CU 1 77,970 0 0 0.00 0.00 1 77,970 0 0.00 0.00
276 275 Peoples Independent Church FCU CU 1 78 0 0 0.00 0.00 1 78 0 0.00 0.00
277 276 Pomona Postal Federal Credit Union CU 1 3,848 0 0 0.00 0.00 1 3,848 0 0.00 0.00
278 277 POPA Federal Credit Union CU 4 153,436 0 0 0.00 0.00 4 153,436 0 0.00 0.00
279 278 PostCity Financial Credit Union CU 2 65,989 0 0 0.00 0.00 2 65,989 0 0.00 0.00
280 279 Printing Industries Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
281 280 Printing Office Employees Credit Union CU 1 3,830 0 0 0.00 0.00 1 3,830 0 0.00 0.00
282 281 Priority One Credit Union CU 3 137,660 0 0 0.00 0.00 3 137,660 0 0.00 0.00
283 282 Rancho Federal Credit Union CU 5 76,427 0 0 0.00 0.00 5 76,427 0 0.00 0.00
284 283 San Fernando Valley Japanese Credit Union CU 1 801 0 0 0.00 0.00 1 801 0 0.00 0.00
28.5 284 San Gabriel Valley Postal Credit Union CU 1_____ 15,971 0 0 0.00 0.00 1 81,071 0 0.00 0.00
286 285 Santa Ana Federal Credit Union CU 1 55,861 0 0 0.00 0.00 1 55,861 0 0.00 0.00
287 286 Schools Federal Credit Union CU 2 100,475 0 0 0.00 0 00 2 100,475 0 0 00 000
288 287 SchoolsFirst Federal Credit Union CU 33 8,168,222 0 0 0.00 0.00 33 8,168,222 0 0.00 0.00

289 288 SeaAlrFederalCreditUnion CU 2 110,392 0 0 0.00 000 2 110,392 0 000 000
290 289 Skyne Federal Credit Union CU 2 327,306 0 0 0.00 0.00 2 327,306 0 0.00 0.0
291 290 Socl Federal Credit Union CU 1 3570 0 0 0.00 00 1 570 0 0.00 0.00
292 291 South Western Federal Credit Union CU 2 112,189 0 0 0.00 0.00 2 112,189 0 0.00 0.00
293 292 Southland Savings Federal Credit Union CU 2 7,390 0 0 0.00 0 00 1 7,390 0 0 00 0.00
294 293 Sunkist Employees Federal Credit Union CU 1 5,032 0 0 0.00 0.00 1 5,032 0 0.00 0.00
295 294 Technicolor Federal Credit Union CU 1 35,830 0 0 0.00 0 00 2 3,830 0 000 000
296 295 TorranceCouicty FCU CU 1 101,301 0 0 0.00 0.00 1 101,301 0 0.00 0.00
297 29 Treasury Department Federa Credit Union CU 1 10 0 0 0.00 0.00 1 0 0 0.00 0.00
298 297 TrUGrocer Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
299 298 U.P.. Empope es Federal Credit Union CU 1 2,83 0 0 0.00 0.00 1 27,838 0 000 0.00
300 299 U.S. Postatl Seric Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
301 300 U.S.e Empioyees Federalredit Union CU 1 1843 3 0 0 0.00 0.00 1 18643 0 000 0.00

302 301 UMe Federal Credit Union CU 1 134,815 0 0 0.00 0.00 1 134,815 0 0.00 0.00
303 302 Union OilSante FeSprlngs EmpioyeesFCU CU 5 4,808 0 0 0.00 0.00 1 317101 0 0.00 0.00
304 303 Union Pacic California E rployees FCU CU 1 8,505 0 0 0.00 0.00 1 8,505 0 0.00 0.00
30 304 UnitedAmericWestFederal Credit Union CU 17 26. 3,877 0 0 0.00 0.00 1 26877 0 0.00 0.00

306 305 United Catholics Federal Credit Union CU 1 27,423 0 0 0.00 0.00 1 27,423 0 0.00 0.00
307 308 United Finncia CreditUnion CU 1 31,838 0 0 0.00 0.00 1 31,838 0 000 0.00
308 307 Universal City Studios Credit Union CU 2 55,079 0 0 0.00 0.00 2 55,079 0 0.00 0.00
309 308 US Credit Union CUorpf 3 O3,818 0 0 0.00 0.00 3 33O,818 0 0.00 0.00

310 309 Ventita County Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
311 310 Vons Employees Federal Credit Union CU 5 317,191 0 0 0.00 0.00 5 317,191 0 0.00 0.00
312 311 Water and Power Community Credit Union CU 5 454,653 0 0 0.00 0.00 5 454,653 0 0.00 0.00
313 312 Wesco5Centra38CreditUnion CU 34 2481,084 0 1 0.00 0.00 ,18 ,1,084 0 0.00 0.00

314 313 Western Federal Credit Union CU 11 1,690,736 0 0 0.00 0.00 11 1,690,736 0 0.00 0.00
315 314 WesternStates Regional FCU CU 1 465 0 0 0.00 0.00 1 465 0 0.00 0.00
316 315 Zion Hill Baptist Church FCU CU 1 145 0 0 0.00 0.00 1 145 0 0.00 0.00
317 318 E*TRADE Financial Corp. Thrift 3 0 50 0___ 0.00 0.00 3 0 0 0.00 0.00
318 317 Fidelity Personal Trust Co. FSB Thrift 1 0 50 0 0.00 0.00 1 0 0 0.00 0.00

TOTALS: 3,181 438,587,831 390,423,884 100.00 1,030.89 3,181 438,587,831 390,423,854 100.00 1,030.80
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001 Los Angeles, CA  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

PRE-MERGER HHI:   1,031
POST-MERGER HHI:   1,031

HHI CHANGE:   0

Footnotes:

* FRB Initial Screen:  Banks at 100%, Thrifts at 50%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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001 Los Angeles, CA - RMA Banking Market Ownership info as of 8120/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

PRE-MERGER HHI: 1,031
POST-MERGER HHI: 1,031

HHI CHANGE: 0

Footnotes:

* FRB Initial Screen: Banks at 100%, Thrifts at 50%, Credit Unions at 01A
" Pro Forma Ownership assumes that announced transactions have been completec
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002 Los Angeles, CA  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 116 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
0 7 IMB HoldCo LLC Bank 62 13,221,962 100 13,221,962 3.40 11.59

RESULTING INSTITUTION
100 7 CIT Group Inc. Bank 62 13,221,962 13,221,962 3.40 11.59

OTHER INSTITUTIONS (Pro Forma **)
1 1 Bank of America Corp. Bank 351 83,606,675 100 83,606,675 21.53 463.48 351 83,606,675 83,606,675 21.53 463.48

2 2 Wells Fargo & Co. Bank 369 63,999,711 100 63,999,711 16.48 271.59 369 63,999,711 63,999,711 16.48 271.59

3 3 Mitsubishi UFJ Financial Group Inc. Bank 124 41,617,982 100 41,617,982 10.72 114.85 124 41,617,982 41,617,982 10.72 114.85

4 4 JPMorgan Chase & Co. Bank 433 37,438,923 100 37,438,923 9.64 92.94 433 37,438,923 37,438,923 9.64 92.94

5 5 City National Corp. Bank 42 18,375,916 100 18,375,916 4.73 22.39 42 18,375,916 18,375,916 4.73 22.39

6 6 Citigroup Inc. Bank 155 17,734,035 100 17,734,035 4.57 20.85 155 17,734,035 17,734,035 4.57 20.85

8 8 U.S. Bancorp Bank 243 13,120,321 100 13,120,321 3.38 11.41 243 13,120,321 13,120,321 3.38 11.41

9 9 East West Bancorp Inc. Bank 58 12,532,939 100 12,532,939 3.23 10.41 58 12,532,939 12,532,939 3.23 10.41

10 10 BNP Paribas SA Bank 73 10,800,410 100 10,800,410 2.78 7.73 73 10,800,410 10,800,410 2.78 7.73

11 11 PacWest Bancorp Bank 49 6,913,467 100 6,913,467 1.78 3.17 49 6,913,467 6,913,467 1.78 3.17

12 12 Comerica Inc. Bank 44 5,287,184 100 5,287,184 1.36 1.85 44 5,287,184 5,287,184 1.36 1.85

13 13 Cathay General Bancorp Bank 20 4,860,586 100 4,860,586 1.25 1.57 20 4,860,586 4,860,586 1.25 1.57

14 14 HSBC Holdings Plc Bank 21 4,196,121 100 4,196,121 1.08 1.17 21 4,196,121 4,196,121 1.08 1.17

15 15 Zions Bancorp. Bank 41 3,956,431 100 3,956,431 1.02 1.04 41 3,956,431 3,956,431 1.02 1.04

16 16 Farmers & Merchants Bank of Long Beach Bank 23 3,772,073 100 3,772,073 0.97 0.94 23 3,772,073 3,772,073 0.97 0.94

17 17 CVB Financial Corp. Bank 31 3,552,962 100 3,552,962 0.91 0.84 31 3,552,962 3,552,962 0.91 0.84

18 18 BBCN Bancorp Inc. Bank 26 3,200,705 100 3,200,705 0.82 0.68 26 3,200,705 3,200,705 0.82 0.68

19 19 Banc of California Inc. Bank 36 3,013,639 100 3,013,639 0.78 0.60 36 3,013,639 3,013,639 0.78 0.60

20 20 First Republic Bank Bank 8 2,934,134 100 2,934,134 0.76 0.57 8 2,934,134 2,934,134 0.76 0.57

21 21 Hanmi Financial Corp. Bank 27 2,302,191 100 2,302,191 0.59 0.35 27 2,302,191 2,302,191 0.59 0.35

22 22 Wilshire Bancorp Inc. Bank 26 2,206,094 100 2,206,094 0.57 0.32 26 2,206,094 2,206,094 0.57 0.32

23 23 Community Bank Bank 15 1,858,101 100 1,858,101 0.48 0.23 15 1,858,101 1,858,101 0.48 0.23

24 24 Sumitomo Mitsui Financial Group Inc. Bank 9 1,641,282 100 1,641,282 0.42 0.18 9 1,641,282 1,641,282 0.42 0.18

25 25 CU Bancorp Bank 10 1,474,040 100 1,474,040 0.38 0.14 10 1,474,040 1,474,040 0.38 0.14

26 26 Preferred Bank Bank 10 1,390,529 100 1,390,529 0.36 0.13 10 1,390,529 1,390,529 0.36 0.13

27 27 Carpenter Bank Partners Inc. Bank 14 1,284,744 100 1,284,744 0.33 0.11 14 1,284,744 1,284,744 0.33 0.11

28 28 First Banks Inc. Bank 25 1,190,515 100 1,190,515 0.31 0.09 25 1,190,515 1,190,515 0.31 0.09

29 29 American Business Bank Bank 1 1,142,380 100 1,142,380 0.29 0.09 1 1,142,380 1,142,380 0.29 0.09

30 30 Opus Bank Bank 25 1,070,098 100 1,070,098 0.28 0.08 25 1,070,098 1,070,098 0.28 0.08

31 31 Grandpoint Capital Inc. Bank 12 914,211 100 914,211 0.24 0.06 12 914,211 914,211 0.24 0.06

32 32 Northern Trust Corp. Bank 3 687,887 100 687,887 0.18 0.03 3 687,887 687,887 0.18 0.03

33 33 Morgan Stanley Bank 7 615,147 100 615,147 0.16 0.03 7 615,147 615,147 0.16 0.03

34 34 California Republic Bancorp Bank 3 613,059 100 613,059 0.16 0.02 3 613,059 613,059 0.16 0.02

35 35 Pacific City Financial Corp. Bank 9 603,264 100 603,264 0.16 0.02 9 603,264 603,264 0.16 0.02

36 36 First Foundation Inc. Bank 4 602,998 100 602,998 0.16 0.02 4 602,998 602,998 0.16 0.02

37 37 SinoPac Financial Holdings Co. Ltd. Bank 6 552,217 100 552,217 0.14 0.02 6 552,217 552,217 0.14 0.02

38 38 RBB Bancorp Bank 7 515,207 100 515,207 0.13 0.02 7 515,207 515,207 0.13 0.02
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002 Los Angeles, CA - RMA Banking Market Ownership info as of 812012014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
116 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
7 IMB HoIdCo LLC Bank 62 13,221,962 100 13,221,962 3.40 11.59

RESULTING INSTITUTION
7 CIT Group Inc. Bank 62 13,221,962 13,221,962 3.40 11.59

OTHER INSTITUTIONS (Pro Forma **)

1 1 Bank of America Corp. Bank 351 83,606,675 100 03,606,675 21.53 463.48 351 83,606,675 83,606,675 21.53 463.48
2 2 Wells Fargo & Co. Bank 369 63,999,711 100 63,999,711 16.48 271.59 369 63,999,711 63,999,711 16.48 271.59
3 3 Mitsubishi UFJ Financial Group Inc. Bank 124 41,617,982 100 41,617,982 10.72 114.85 124 41,617,982 41,617,982 10.72 114.85

4 4 JPMorgan Chase & Co. Bank 433 37,438,923 100 37,438,923 9.64 92 94 433 37,438,923 37,438,923 9.64 92.94
5 5 City National Corp. Bank 42 18,375,916 100 18,375,916 4.73 22.39 42 18,375,916 18,375,916 4.73 22.39
6 6 Ciigroup Inc. Bank 155 17,734,035 100 17,734,035 4.57 20.85 155 17,734,035 17,734,035 4.57 20.85
8 8 U.S. Bancorp Bank 243 13,120,321 100 13,120,321 3.38 11.41 243 13,120,321 13,120,321 3.38 11.41

9 9 East West Bancorp Inc. Bank 58 12,532,939 100 12,532,939 3.23 10.41 58 12,532,939 12,532,939 3.23 10.41
10 10 BNP Paribas SA Bank 73 10,800,410 100 10,800,410 2 78 7.73 73 10,800,410 10,800,410 2.78 7.73

11 11 PacWest Bancorp Bank 49 6,913,467 100 6,913,467 1 78 3 17 49 6,913,467 6,913,467 1.78 3.17
12 12 Comerica Inc. Bank 44 5,287,184 100 5,287,184 1.36 1.85 44 5,287,184 5,287,184 1.36 1.85
13 13 Cathay General Bancorp Bank 20 4,860,586 100 4,860,586 1.25 1.57 20 4,860,586 4,860,586 1.25 1.57
14 14 HSBC Holdings Pc Bank 21 4,196,121 100 4,196,121 1.08 1.17 21 4,196,121 4,196,121 1.08 1.17
15 15 ZionsaBancorp. Bank 41 3,956,431 100 3,956,431 1.02 1.04 41 3,956,431 3,956,431 1.02 1.04
16 16 Farmers & Merchants Bank of Long Beach Bank 23 3,772,073 100 3,772,073 0.97 0.94 23 3,772,073 3,772,073 0.97 0.94

17 17 CVB Financial Corp. Bank 31 3,552,962 100 3,552,962 0.91 0.84 31 3 552,962 3,552,962 0.91 0.84
18 18 BBCN Bancorp Inc. Bank 26 3,200,705 100 3,200,705 0.82 0.68 26 3,200,705 3,200,705 0 82 0.68
19 19 Banc of California Inc. Bank 36 3,013,639 100 3,013,639 0.78 0.60 36 3,013,639 3,013,639 0.78 0.60
20 20 First Republic Bank Bank 8 2,934,134 100 2,934,134 0.76 0.57 8 2,934,134 2,934,134 0 76 0.57
21 21 Harnmi Financial Corp. Bank 27 2,302,191 100 2,302,191 0.59 0.35 27 2,302,191 2,302,191 0.59 0.35
22 22 Wilshire Bancorp Inc. Bank 26 2,206,094 100 2,206,094 0.57 0.32 26 2,206,094 2,206,094 0 57 0.32

23 23 Community Bank Bank 15 1,858,101 100 1,858,101 0.48 0.23 15 1 858,101 1,858,101 0.48 0.23
24 24 Sumitomo Mitsui Financial Group Inc. Bank 9 1,641 282 100 1,641 282 0.42 0.18 9 1,641,282 1,641,282 0.42 0.18

25 25 CU Bancorp Bank 10 1,474,040 100 1,474,040 0.38 0.14 10 1,474,040 1,474,040 0.38 0.14
26 26 Preferred Bank Bank 10 1,390,529 100 1,390,529 0.36 0.13 10 1,390,529 1,390,529 0.36 0 13
27 27 Carpenter Bank Partnera Inc. Bank 14 1,284,744 100 1,284,744 0.33 0.11 14 1,284,744 1,284,744 0.33 0.11
28 28 First Banks Inc. Bank 25 1,190,515 100 1,190,515 0.31 0.09 25 1,190,515 1,190,515 0.31 0.09

29 29 American Business Bank Bank 1 1,142,380 100 1,142,380 0.29 0.09 1 1 142,380 1 142,380 0 29 0.09
30 30 Opus Bank Bank 25 1,070,098 100 1,070,098 O.28 0.08 25 1,070,098 1,070,098 0 28 0.08
31 31 Grandpoint Capital Inc. Bank 12 914,211 100 914,211 0.24 0.06 12 914,211 914,211 0.24 0.06
32 32 Northern Trust Corp. Bank 3 687,887 100 687,887 O 18 0.03 3 687,887 687,887 0.18 0.03

33 33 Morgan Stanley Bank 7 615 147 100 615 147 0 16 0.03 7 615,147 615,147 0 16 0.03
34 34 California Republic Bancorp Bank 3 613,059 100 613,059 0 16 0.02 3 613,059 613,059 0.16 0.02
35 35 Pacific City Financial Corp. Bank 9 603,264 100 603,264 0.16 0.02 9 603,264 603,264 0.16 0.02
36 36 First Foundation Inc. Bank 4 602,998 100 602,998 0.16 0.02 4 602,998 602,998 0.16 0.02
37 37 SinoPac Financial Holdinga Co. Ltd. Bank 6 552,217 100 552,217 0.14 0.02 6 552,217 552,217 0.14 0.02
38 38 RBB Bancorp Bank 7 515,207 100 515,207 0.13 0.02 7 515,207 515,207 0.13 0.02
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002 Los Angeles, CA  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 Mizrahi Tefahot Bank Ltd. Bank 1 453,624 100 453,624 0.12 0.01 1 453,624 453,624 0.12 0.01

40 40 Commonwealth Business Bank Bank 3 450,012 100 450,012 0.12 0.01 3 450,012 450,012 0.12 0.01

41 41 First General Bank Bank 4 443,167 100 443,167 0.11 0.01 4 443,167 443,167 0.11 0.01

42 42 Sunwest Bank Bank 4 420,310 100 420,310 0.11 0.01 4 420,310 420,310 0.11 0.01

43 43 1st Century Bancshares Inc. Bank 1 407,841 100 407,841 0.11 0.01 1 407,841 407,841 0.11 0.01

44 44 Shinhan Financial Group Co. Ltd. Bank 4 403,333 100 403,333 0.10 0.01 4 403,333 403,333 0.10 0.01

45 45 Pacific Premier Bancorp Inc. Bank 5 401,754 100 401,754 0.10 0.01 5 401,754 401,754 0.10 0.01

46 46 First Citizens BancShares Inc. Bank 7 386,493 100 386,493 0.10 0.01 7 386,493 386,493 0.10 0.01

47 47 Industrial Bank of Taiwan Co. Ltd. Bank 6 361,152 100 361,152 0.09 0.01 6 361,152 361,152 0.09 0.01

48 48 Israel Discount Bank Ltd. Bank 2 354,096 100 354,096 0.09 0.01 2 354,096 354,096 0.09 0.01

49 49 California First National Bancorp Bank 1 348,116 100 348,116 0.09 0.01 1 348,116 348,116 0.09 0.01

50 50 Boston Private Financial Holdings Inc. Bank 5 346,239 100 346,239 0.09 0.01 5 346,239 346,239 0.09 0.01

51 51 State Bank of India Bank 5 346,190 100 346,190 0.09 0.01 5 346,190 346,190 0.09 0.01

52 52 TFC Holding Co. Bank 6 328,939 100 328,939 0.08 0.01 6 328,939 328,939 0.08 0.01

53 53 First Choice Bank Bank 4 318,877 100 318,877 0.08 0.01 4 318,877 318,877 0.08 0.01

54 54 NCAL Bancorp Bank 4 316,008 100 316,008 0.08 0.01 4 316,008 316,008 0.08 0.01

55 55 First Financial Holding Co. Ltd. Bank 5 297,471 100 297,471 0.08 0.01 5 297,471 297,471 0.08 0.01

56 56 OneUnited Bank Bank 5 291,005 100 291,005 0.07 0.01 5 291,005 291,005 0.07 0.01

57 57 Pacific Enterprise Bancorp Bank 2 268,773 100 268,773 0.07 0.00 2 268,773 268,773 0.07 0.00

58 58 CommerceWest Bank Bank 3 236,917 100 236,917 0.06 0.00 3 236,917 236,917 0.06 0.00

59 59 First Credit Bank Bank 2 233,734 100 233,734 0.06 0.00 2 233,734 233,734 0.06 0.00

60 60 Mega Bank Bank 4 232,455 100 232,455 0.06 0.00 4 232,455 232,455 0.06 0.00

61 61 American Plus Bank N.A. Bank 2 226,475 100 226,475 0.06 0.00 2 226,475 226,475 0.06 0.00

62 62 Mission Valley Bancorp Bank 3 216,394 100 216,394 0.06 0.00 3 216,394 216,394 0.06 0.00

63 63 Open Bank Bank 6 214,807 100 214,807 0.06 0.00 6 214,807 214,807 0.06 0.00

64 64 Umpqua Holdings Corp. Bank 3 204,931 100 204,931 0.05 0.00 3 204,931 204,931 0.05 0.00

65 65 GBC Holdings Inc. Bank 4 201,975 100 201,975 0.05 0.00 4 201,975 201,975 0.05 0.00

66 66 Maham Beteiligungsgesellschaft AG Bank 2 190,051 100 190,051 0.05 0.00 2 190,051 190,051 0.05 0.00

67 67 Western Alliance Bancorp. Bank 2 189,597 100 189,597 0.05 0.00 2 189,597 189,597 0.05 0.00

68 68 Independence Bank Bank 4 189,315 100 189,315 0.05 0.00 4 189,315 189,315 0.05 0.00

69 69 Industrial & Commercial Bank of China Ltd. Bank 5 187,501 100 187,501 0.05 0.00 5 187,501 187,501 0.05 0.00

70 70 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 2 181,056 100 181,056 0.05 0.00 2 181,056 181,056 0.05 0.00

71 71 Bank of Santa Clarita Bank 2 169,060 100 169,060 0.04 0.00 2 169,060 169,060 0.04 0.00

72 72 EH National Bank Bank 1 165,849 100 165,849 0.04 0.00 1 165,849 165,849 0.04 0.00

73 73 CKH Capital Inc. Bank 3 161,437 100 161,437 0.04 0.00 3 161,437 161,437 0.04 0.00

74 74 Commercial Bank of California Bank 2 159,926 100 159,926 0.04 0.00 2 159,926 159,926 0.04 0.00

75 75 Community Commerce Bank Bank 4 158,936 100 158,936 0.04 0.00 4 158,936 158,936 0.04 0.00

76 76 Americas United Bank Bank 3 147,310 100 147,310 0.04 0.00 3 147,310 147,310 0.04 0.00

77 77 SKBHC Holdings LLC Bank 5 143,104 100 143,104 0.04 0.00 5 143,104 143,104 0.04 0.00

78 78 Pacific Commerce Bank Bank 2 139,850 100 139,850 0.04 0.00 2 139,850 139,850 0.04 0.00

79 79 Uniti Financial Corp. Bank 3 137,271 100 137,271 0.04 0.00 3 137,271 137,271 0.04 0.00

80 80 Capital Bank Bank 1 136,914 100 136,914 0.04 0.00 1 136,914 136,914 0.04 0.00

81 81 ProAmrica Bank Bank 1 133,433 100 133,433 0.03 0.00 1 133,433 133,433 0.03 0.00

82 82 American Continental Bank Bank 4 132,750 100 132,750 0.03 0.00 4 132,750 132,750 0.03 0.00

83 83 Orange County Business Bank Bank 1 126,914 100 126,914 0.03 0.00 1 126,914 126,914 0.03 0.00

84 84 CalWest Bancorp Bank 3 126,324 100 126,324 0.03 0.00 3 126,324 126,324 0.03 0.00

85 85 Eastern International Bank Bank 2 108,258 100 108,258 0.03 0.00 2 108,258 108,258 0.03 0.00
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DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 Mizrahi Tefahot Bank Ltd. Bank 1 453,624 100 453,624 0.12 0.01 1 453,624 453,624 0.12 0.01
40 40 Commonwealth Business Bank Bank 3 450,012 100 450,012 0.12 0.01 3 450,012 450,012 0.12 0.01
41 41 First General Bank Bank 4 443,167 100 443,167 0.11 0.01 4 443,167 443,167 0.11 0.01
42 42 Sunwest Bank Bank 4 420,310 100 420,310 0.11 0.01 4 420,310 420,310 0.11 0.01
43 43 1st Century Bancshares Inc. Bank 1 407,841 100 407,841 0.11 0.01 1 407,841 407,841 0.11 0.01
44 44 Shinhan Financial Group Co. Ltd. Bank 4 403,333 100 403,333 0.10 0.01 4 403,333 403,333 0.10 0.01
45 45 Pacific Premier Bancorp Inc. Bank 5 401,754 100 401,754 0.10 0.01 5 401,754 401,754 0.10 0.01
46 46 First Citizens BancShares Inc. Bank 7 386,493 100 386,493 0.10 0.01 7 386,493 386,493 0.10 0.01
47 47 Industrial Bank of Taiwan Co. Ltd. Bank 6 361,152 100 361,152 0.09 0.01 6 361,152 361,152 0.09 0.01
48 48 Israel DIscount Bank Ltd. Bank 2 354,096 100 354,096 0.09 0.01 2 354,096 354,096 0.09 0.01
49 49 California First National Bancorp Bank 1 348,116 100 348,116 0.09 0.01 1 348,116 348,116 0.09 0.01
50 50 Boston Private Financial Holdings Inc. Bank 5 346,239 100 346,239 0.09 0.01 5 346,239 346,239 0 09 0.01
51 51 State Bank of India Bank 5 346,190 100 346,190 0.09 0.01 5 346,190 346,190 0.09 0.01
52 52 TFC Holding Co. Bank 6 328,939 100 328,939 0.08 0.01 6 328,939 328,939 0 08 0.01
53 53 First Choice Bank Bank 4 318,877 100 318,877 0.08 0.01 4 318,877 318,877 0.08 0.01
54 54 INCAL Bancorp Bank 4 318,008 100 318,008 0.08 0.01 4 316,008 316,008 0.00 0.01
55 55 First Financial Holding Co. Ltd. Bank 5 297,471 100 297,471 0.08 0.01 5 297,471 297,471 0.08 0.01
56 56 OneUnited Bank Bank 5 291,005 100 291,005 0.07 0.01 5 291,005 291,005 0.07 0.01

57 57 Pacific Enterpriae Bancorp Bank 2 268,773 100 268,773 0.07 0.00 2 268,773 268,773 0.07 0.00
58 58 CommerceWest Bank Bank 3 236,917 100 236,917 0.06 0.00 3 236,917 236,917 0 06 0.00
59 59 Firat Credit Bank Bank 2 233,734 100 233,734 0.06 0.00 2 233,734 233,734 0.06 0.00
60 60 Mega Bank Bank 4 232,455 100 232,455 0.06 0.00 4 232,455 232,455 0 06 000
61 61 American Plus Bank N.A. Bank 2 226,475 100 226,475 0.06 0.00 2 226,475 226,475 0.06 0.00
62 62 Mission Valley Bancorp Bank 3 216,394 100 216,394 0.06 0.00 3 216,394 216,394 0 06 0.00
63 63 Open Bank Bank 6 214,807 100 214,807 0.06 0.00 6 214,807 214,807 0.06 0.00
64 64 Umpqua Holdings Corp. Bank 3 204,931 100 204,931 0.05 0.00 3 204,931 204,931 0 05 0.00
65 65 GBC Holdinga Inc. Bank 4 201,975 100 201,975 0.05 0.00 4 201,975 201,975 0.05 0.00
66 66 Maham Beteillgungsgesellschaft AG Bank 2 190,051 100 190,051 0.05 0.00 2 190,051 190,051 0 05 0.00

67 67 Western Alliance Bancorp. Bank 2 189,597 100 189,597 0.05 0.00 2 189,597 189,597 0.05 0.00
68 68 Independence Bank Bank 4 189,315 100 189,315 0.05 0.00 4 189,315 189,315 0.05 0.00
69 69 Induatrial &Commercial Bank of China Ltd. Bank 5 187,501 100 187,501 0.05 0.00 5 187,501 187,501 0.05 0.00
70 70 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 2 181,056 100 181,056 0.05 0.00 2 181,056 181,056 0 05 0.00
71 71 Bank of Santa Clarita Bank 2 169,060 100 169,060 0.04 0.00 2 169,060 169,060 0.04 0.00
72 72 EH National Bank Bank 1 165,849 100 165,849 0.04 0.00 1 165,849 165,849 0 04 0.00
73 73 CKH Capital Inc. Bank 3 161,437 100 161,437 0.04 0.00 3 161,437 161,437 0.04 0.00
74 74 Commercial Bank of California Bank 2 159,926 100 159,926 0.04 0.00 2 159,926 159,926 0 04 0.00
75 75 Community Commerce Bank Bank 4 158,936 100 158,936 0.04 0.00 4 158,936 158,936 0.04 0.00
76 76 Americas United Bank Bank 3 147,310 100 147,310 0.04 0.00 3 147,310 147,310 0.04 0.00
77 77 SKBHC Holdinga LLC Bank 5 143,104 100 143,104 0.04 0.00 5 143,104 143,104 0.04 0.00
78 78 Pacific Commerce Bank Bank 2 139,850 100 139,850 0.04 0.00 2 139,850 139,850 0 04 0.00
79 79 Uniti Financial Corp. Bank 3 137,271 100 137,271 0.04 0.00 3 137,271 137,271 0.04 0.00
80 80 Capital Bank Bank 1 136,914 100 136,914 0.04 0.00 1 136,914 136,914 0.04 0.00

81 81 ProAmrica Bank Bank 1 133,433 100 133,433 0.03 0.00 1 133 433 133 433 0.03 0.00
82 82 American Continental Bank Bank 4 132,750 100 132,750 0.03 0.00 4 132,750 132,750 0.03 0.00

83 83 Orange County Buaineaa Banik Bank 1 126,914 100 126,914 0.03 0.00 1 126,914 126,914 0.03 0.00
84 84 CalWest Bancorp Bank 3 126,324 100 126,324 0.03 0.00 3 126,324 126,324 003 0.00

85 85 Eastern International Bank Bank 2 108,258 100 108,258 0.03 0.00 2 108,258 108,258 0.03 0.00
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002 Los Angeles, CA  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

86 86 Pacific Alliance Bank Bank 2 106,990 100 106,990 0.03 0.00 2 106,990 106,990 0.03 0.00

87 87 Partners Bank of California Bank 1 106,600 100 106,600 0.03 0.00 1 106,600 106,600 0.03 0.00

88 88 AltaPacific Bancorp Bank 2 105,326 100 105,326 0.03 0.00 2 105,326 105,326 0.03 0.00

89 89 Chino Commercial Bancorp Bank 3 104,461 100 104,461 0.03 0.00 3 104,461 104,461 0.03 0.00

90 90 Premier Business Bank Bank 2 102,223 100 102,223 0.03 0.00 2 102,223 102,223 0.03 0.00

91 91 International City Bank NA Bank 2 96,619 100 96,619 0.02 0.00 2 96,619 96,619 0.02 0.00

92 92 Woori Finance Holdings Co. Ltd. Bank 4 94,650 100 94,650 0.02 0.00 4 94,650 94,650 0.02 0.00

93 93 United Pacific Bank Bank 2 88,344 100 88,344 0.02 0.00 2 88,344 88,344 0.02 0.00

94 94 Independent Bankers Financial Corp. Bank 1 87,429 100 87,429 0.02 0.00 1 87,429 87,429 0.02 0.00

95 95 Workers United Bank 1 81,296 100 81,296 0.02 0.00 1 81,296 81,296 0.02 0.00

96 96 Friendly Hills Bank Bank 2 77,989 100 77,989 0.02 0.00 2 77,989 77,989 0.02 0.00

97 97 Golden State Bank Bank 2 76,461 100 76,461 0.02 0.00 2 76,461 76,461 0.02 0.00

98 98 US Metro Bk Bank 1 72,671 100 72,671 0.02 0.00 1 72,671 72,671 0.02 0.00

99 99 Merchants Bank of California NA Bank 1 71,241 100 71,241 0.02 0.00 1 71,241 71,241 0.02 0.00

100 100 Bank Leumi le-Israel B.M. Bank 1 66,538 100 66,538 0.02 0.00 1 66,538 66,538 0.02 0.00

101 101 Saddleback Bancorp Bank 1 49,400 100 49,400 0.01 0.00 1 49,400 49,400 0.01 0.00

102 102 Asian Pacific National Bank Bank 2 45,021 100 45,021 0.01 0.00 2 45,021 45,021 0.01 0.00

103 103 California Business Bank Bank 1 44,752 100 44,752 0.01 0.00 1 44,752 44,752 0.01 0.00

104 104 Greater Pacific Bancshares Bank 1 41,530 100 41,530 0.01 0.00 1 41,530 41,530 0.01 0.00

105 105 Saigon National Bank Bank 1 40,116 100 40,116 0.01 0.00 1 40,116 40,116 0.01 0.00

106 106 Mission Bancorp Bank 1 38,699 100 38,699 0.01 0.00 1 38,699 38,699 0.01 0.00

107 107 Pan American Bank Bank 1 35,339 100 35,339 0.01 0.00 1 35,339 35,339 0.01 0.00

108 108 Banco Bilbao Vizcaya Argentaria SA Bank 2 32,126 100 32,126 0.01 0.00 2 32,126 32,126 0.01 0.00

109 109 Security California Bancorp Bank 1 29,777 100 29,777 0.01 0.00 1 29,777 29,777 0.01 0.00

110 110 Sierra Bancorp Bank 1 21,322 100 21,322 0.01 0.00 1 21,322 21,322 0.01 0.00

111 111 Balboa Thrift and Loan Association Bank 1 14,598 100 14,598 0.00 0.00 1 14,598 14,598 0.00 0.00

112 112 San Diego Private Bank Bank 1 12,518 100 12,518 0.00 0.00 1 12,518 12,518 0.00 0.00

113 113 First Western Financial Inc. Bank 1 9,498 100 9,498 0.00 0.00 1 9,498 9,498 0.00 0.00

114 114 Bank of New York Mellon Corp. Bank 3 541 100 541 0.00 0.00 3 541 541 0.00 0.00

115 115 Canadian Imperial Bank of Commerce Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

117 116 Farmers & Merchants Bancorp Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

118 117 M&T Bank Corp. Bank 2 0 100 0 0.00 0.00 2 0 0 0.00 0.00

119 118 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

120 119 Seacoast Commerce Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

121 120 20th Century Fox Federal Credit Union CU (comp.) 2 40,553 0 0 0.00 0.00 2 40,553 0 0.00 0.00

122 121 Actors Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

123 122 Allied Healthcare Federal Credit Union CU (comp.) 5 61,738 0 0 0.00 0.00 5 61,738 0 0.00 0.00

124 123 American Federal Credit Union CU (comp.) 1 13,198 0 0 0.00 0.00 1 13,198 0 0.00 0.00

125 124 Anheuser-Busch Employees Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

126 125 Arrowhead Central Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

127 126 Baxter Credit Union CU (comp.) 4 0 0 0 0.00 0.00 4 0 0 0.00 0.00

128 127 California Adventist Federal Credit Union CU (comp.) 1 37,616 0 0 0.00 0.00 1 37,616 0 0.00 0.00

129 128 California Credit Union CU (comp.) 13 980,554 0 0 0.00 0.00 13 980,554 0 0.00 0.00

130 129 California Lithuanian Credit Union CU (comp.) 1 85,170 0 0 0.00 0.00 1 85,170 0 0.00 0.00

131 130 Chevron Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

132 131 Christian Community Credit Union CU (comp.) 2 506,516 0 0 0.00 0.00 2 506,516 0 0.00 0.00

133 132 E-Central Credit Union CU (comp.) 2 140,798 0 0 0.00 0.00 2 140,798 0 0.00 0.00
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DEPOSIT BASED HHI
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Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

86 86 Pacific Alliance Bank Bank 2 106,990 100 106,990 0.03 0.00 2 106,990 106,990 0.03 0.00
87 87 Partners Bank of California Bank 1 106,600 100 106,600 0.03 0.00 1 106,600 106,600 0.03 0.00
8 88 AltaPacific Bancorp Bank 2 105,326 100 105,326 0.03 0.00 2 105,326 105,326 0.03 0.00
89 89 Chino Commercial Bancorp Bank 3 104,461 100 104,461 0.03 0.00 3 104,461 104,461 0.03 0.00
90 90 Premier Business Bank Bank 2 102,223 100 102,223 0.03 0.00 2 102,223 102,223 0.03 0.00
91 91 International City Bank NA Bank 2 96,619 100 96,619 0.02 0.00 2 96,619 96,619 0.02 0.00
02 02 Wood Finance Holdings Co. Ltd. Bank 4 94,650 100 94,650 0.02 0.00 4 94,650 94,650 0.02 0.00
93 93 United Pacific Bank Bank 2 88,344 100 88,344 0.02 0.00 2 88,344 88,344 0.02 0.00
94 94 Independent Bankers Financial Corp. Bank 1 87,429 100 87Y420 0.02 0.00 1 87,429 87,429 0.02 0.00
95 95 Workers United Bank 1 81,296 100 81,296 0.02 0.00 1 81,296 81,296 0.02 0.00
96 96 Friendly Hills Bank Bank 2 77,989 100 77,00 0.02 0.00 2 77,989 77,989 0.02 0.00
97 97 Golden State Bank Bank 2 76,461 100 76,461 0.02 0.00 2 76,461 76,461 0.02 0.00
98 98 US Metro Bk Bank 1 72,671 100 72,671 0.02 0.30 1 72,671 72,671 0.02 0.00
99 99 Merchants Bank of CaliforniaNA Bank 1 71,241 100 71,241 0.02 0.00 1 71,241 71,241 0.02 0.00
100 100 Bank Leumi le-Israel B.M. Bank 1 66,538 100 66,538 0.02 0 00 1 66,538 66,538 0 02 0.00
101 101 Saddleback Bancorlp Bank 1 49,400 100 49,400 0.01 0.00 1 49,400 49,400 0.01 0.00
102 102 Asian Pacific National Bank Bank 2 45,021 100 45,021 0.01 0 00 2 45,021 45,021 0.01 0.00
103 103 California Business Bank Bank 1 44,752 100 44,752 0.01 0.00 1 44,752 44,752 0.01 0.00
104 104 Greater Pacific Bancshares Bank 1 41, 530 100 41 530 0.01 0300 1 41,530 41,530 0.01 0.00
105 105 Saigon National Bank Bank 1 40,116 100 40,116 0.01 0.00 1 40,116 40.116 0.01 0.00

106 106 Mission Bancorp Bank 1 38,699 100 38,699 0.01 0 00 1 38699 38,699 0.01 0.00
107 107 Pan American Bank Bank 1 35,339 100) 35,339 0.01 0.00 1 35,339 35,339 0.01 0.00
108 108 Banco Bilbao Vizcaya Argentaria SA Bank 2 32,126 100 32,126 0.01 0 00 2 32,126 32,126 0.01 0.00
109 109 Security California Bancorp Bank 1 29,777 100 29,777 0.01 0.00 1 29,777 29,777 0.01 0.00
110 110 Sierra Bancorp Bank 1 21,322 100 21,322 0.01 000 1 21,322 21 322 0.01 0.00
111 111 Balboa Thrift and Loan Association Bank 1 14,598 100 14,598 0.00 0.00 1 14,598 14,598 0.00 0.00
112 112 San Diego Private Bank Bank 1 12,518 100 12,518 0.00 0 00 1 12518 12,518 0.00 0.00
113 113 First Western Financial Inc. Bank 1 9,498 100) 9,496 0.00 0.00 1 9,498 9,498 0.00 0.00
114 114 Bank of New York Mellon Corp. Bank 3 541 100 541 0.00 000 3 541 541 0.00 0.00
115 115 Canadian Imperial Bank of Commerce Bank 1 0 100) 0 0.00 0.00 1 0 0 0.00 0.00
117 116 Farmers & Merchants Bancorp Bank 1 0 100 0 0.00 000 1 0 0 0.00 0.00
118 117 M&T Bank Corp. Bank 2 0 100 0 0.00 0.00 2 0 0 0.00 0.00
119 118 OneWest Bank NA Bank 0 0 100 0 0.00 000 0 0 0 0.00 0.00
120 119 Seacoast Commeice Bank Bank 1 0 100) 0 0.00 0.00 1 0 0 0.00 0.00
121 120 20th Century Fox Federal Credit Union CU (comp.) 2 40,553 0 0 0.00 0 00 2 40,553 0 0.00 0.00
122 121 Actors Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
123 122 Allied Healthcare Federal Credit Union CU (comp.) 5 61,738 0 0 0.00 0 00 5 61,738 0 0.00 0.00
124 123 American Federal Credit Union CU (comp.) 1 13,198 0 0 0.00 0.00 1 13,198 0 0.00 0.00
125 124 Anheuser-Busch Employees Credit Union CU (comp.) 1 0 0 0 0.00 0 00 1 0 0 0.00 0.00
126 125 Arrowhead Central Credit Union CU (comnp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
127 126 Baxter Credit Union CU (comp.) 4 0 0 0 0.00 000 4 0 0 0.00 0.00
128 127 California Adventist Federal Credit Union CU (comnp.) 1 37,616 0 0 0.00 0.00 1 37,616 0 0.00 0.00
129 128 California Credit Union CU (comp.) 13 980,554 0 0 0.00 0 00 13 980,554 0 0.00 0.00

130 129 California Lithuanian Credit Union CU (comp.) 1 85,170 0 0 0.00 0.00 1 85,170 0 0.00 0.00
131 130 Chevron Federal Credit Union CU (comp.) 2 0 0 0 0.00 000 2 0 0 0.00 0.00
132 131 Christian Community Credit Union CU (comnp.) 2 506,516 0 0 0.00 0.00 2 506,516 0 0.00 0.00
133 132 E-Central Credit Union CU (comp.) 2 140,798 0 0 0.00 0 00 2 140,798 0 0.00 0.00
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002 Los Angeles, CA  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

134 133 Evangelical Christian Credit Union CU (comp.) 1 827,319 0 0 0.00 0.00 1 827,319 0 0.00 0.00

135 134 Farmers Insurance Group Federal Credit Union CU (comp.) 3 547,680 0 0 0.00 0.00 3 547,680 0 0.00 0.00

136 135 Financial Partners Credit Union CU (comp.) 12 681,452 0 0 0.00 0.00 12 681,452 0 0.00 0.00

137 136 Kinecta Federal Credit Union CU (comp.) 22 2,607,841 0 0 0.00 0.00 22 2,607,841 0 0.00 0.00

138 137 Logix Federal Credit Union CU (comp.) 10 2,986,747 0 0 0.00 0.00 10 2,986,747 0 0.00 0.00

139 138 NuVision Federal Credit Union CU (comp.) 13 1,039,836 0 0 0.00 0.00 13 1,039,836 0 0.00 0.00

140 139 Polam Federal Credit Union CU (comp.) 2 43,313 0 0 0.00 0.00 2 43,313 0 0.00 0.00

141 140 Premier America Credit Union CU (comp.) 10 1,390,840 0 0 0.00 0.00 10 1,390,840 0 0.00 0.00

142 141 Prospectors Federal Credit Union CU (comp.) 2 52,232 0 0 0.00 0.00 2 52,232 0 0.00 0.00

143 142 San Diego County Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

144 143 SCE Federal Credit Union CU (comp.) 6 522,018 0 0 0.00 0.00 6 522,018 0 0.00 0.00

145 144 Self-Help Federal Credit Union CU (comp.) 5 0 0 0 0.00 0.00 5 0 0 0.00 0.00

146 145 South Bay Credit Union CU (comp.) 2 75,377 0 0 0.00 0.00 2 75,377 0 0.00 0.00

147 146 Southland Credit Union CU (comp.) 6 426,049 0 0 0.00 0.00 6 426,049 0 0.00 0.00

148 147 Star Harbor Federal Credit Union CU (comp.) 1 11,539 0 0 0.00 0.00 1 11,539 0 0.00 0.00

149 148 Union Yes Federal Credit Union CU (comp.) 2 47,290 0 0 0.00 0.00 2 47,290 0 0.00 0.00

150 149 United Methodist Federal Credit Union CU (comp.) 1 79,754 0 0 0.00 0.00 1 79,754 0 0.00 0.00

151 150 University & State Employees Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

152 151 University Credit Union CU (comp.) 2 437,244 0 0 0.00 0.00 2 437,244 0 0.00 0.00

153 152 VA Desert Pacific Federal Credit Union CU (comp.) 2 48,217 0 0 0.00 0.00 2 48,217 0 0.00 0.00

154 153 Westside Employees Federal Credit Union CU (comp.) 1 10,714 0 0 0.00 0.00 1 10,714 0 0.00 0.00

155 154 Xceed Financial Federal Credit Union CU (comp.) 2 666,949 0 0 0.00 0.00 2 666,949 0 0.00 0.00

156 155 Aerospace Federal Credit Union CU 1 331,076 0 0 0.00 0.00 1 331,076 0 0.00 0.00

157 156 AFTRA-SAG Federal Credit Union CU 4 194,821 0 0 0.00 0.00 4 194,821 0 0.00 0.00

158 157 Airco Federal Credit Union CU 1 9,821 0 0 0.00 0.00 1 9,821 0 0.00 0.00

159 158 Alliant Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

160 159 America"s Christian Credit Union CU 3 239,931 0 0 0.00 0.00 3 239,931 0 0.00 0.00

161 160 American Airlines Federal Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

162 161 American Broadcast Employees FCU CU 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00

163 162 American First Credit Union CU 3 458,414 0 0 0.00 0.00 3 458,414 0 0.00 0.00

164 163 Auto Club Federal Credit Union CU 2 26,427 0 0 0.00 0.00 2 26,427 0 0.00 0.00

165 164 Bakery Employees Credit Union CU 1 7,050 0 0 0.00 0.00 1 7,050 0 0.00 0.00

166 165 Beverly Hills City Employees FCU CU 1 17,533 0 0 0.00 0.00 1 17,533 0 0.00 0.00

167 166 Bopti Federal Credit Union CU 1 50,095 0 0 0.00 0.00 1 50,095 0 0.00 0.00

168 167 Burbank City Federal Credit Union CU 1 229,816 0 0 0.00 0.00 1 229,816 0 0.00 0.00

169 168 C B S Employees Federal Credit Union CU 2 16,648 0 0 0.00 0.00 2 16,648 0 0.00 0.00

170 169 CAHP Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

171 170 Cal Poly Federal Credit Union CU 1 11,317 0 0 0.00 0.00 1 11,317 0 0.00 0.00

172 171 Cal State L.A. FCU CU 1 38,195 0 0 0.00 0.00 1 38,195 0 0.00 0.00

173 172 CalCom Federal Credit Union CU 5 56,672 0 0 0.00 0.00 5 56,672 0 0.00 0.00

174 173 California Agribusiness Credit Union CU 3 25,712 0 0 0.00 0.00 3 25,712 0 0.00 0.00

175 174 California Bear Credit Union CU 3 95,979 0 0 0.00 0.00 3 95,979 0 0.00 0.00

176 175 California Center Credit Union CU 1 7,627 0 0 0.00 0.00 1 7,627 0 0.00 0.00

177 176 Caltech Employees Federal Credit Union CU 3 1,106,402 0 0 0.00 0.00 3 1,106,402 0 0.00 0.00

178 177 Calvary Baptist of Pacoima FCU CU 1 127 0 0 0.00 0.00 1 127 0 0.00 0.00

179 178 Camino Federal Credit Union CU 2 113,164 0 0 0.00 0.00 2 113,164 0 0.00 0.00

180 179 Canoga Postal Federal Credit Union CU 1 731 0 0 0.00 0.00 1 731 0 0.00 0.00
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DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

134 133 Evangelical Christian Credit Union CU (comp.) 1 827,319 0 0 0.00 0.00 1 827,319 0 0.00 0.00
135 134 Farmers Insurance Group Federal Credit Union CU (comp.) 3 547,680 0 0 0.00 0.00 3 547,680 0 0.00 0.00
136 135 Financial Partners Credit Union CU (comp.) 12 681,452 0 0 0.00 0.00 12 681,452 0 0.00 0.00
137 136 Kinecta Federal Credit Union CU (comp.) 22 2,607,041 0 0 0.00 0.00 22 2,607,841 0 0.00 0.00
138 137 Logix Federal Credit Union CU (comp.) 10 2,986,747 0 0 0.00 0.00 10 2,986,747 0 0.00 0.00
139 138 NuVision Federal Credit Union CU (comp.) 13 1,039,036 0 0 0.00 0.00 13 1,039,836 0 0.00 0.00
140 139 Polam Federal Credit Union CU (comp.) 2 43,313 0 0 0.00 0.00 2 43,313 0 0.00 0.00
141 140 Premier America Credit Union CU (comp.) 10 1,390,840 0 0 0.00 0.00 10 1,390,840 0 0.00 0.00
142 141 Prospectors Federal Credit Union CU (comp.) 2 52,232 0 0 0.00 0.00 2 52,232 0 0.00 0.00
143 142 San Diego County Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
144 143 SCE Federal Credit Union CU (comp.) 6 522,018 0 0 0.00 0.00 6 522,018 0 0.00 0.00
145 144 Self-Help Federal Credit Union CU (comp.) 5 0 0 0 0.00 0.00 5 0 0 0.00 0.00
146 145 South Bay Credit Union CU (COMP.) 2 75,377 0 00.00 0.00 2 75,377 0 0.00 0.00
147 146 Southland Credit Union CU (comp.) 6 426,049 0 0 0.00 0.00 6 426,049 0 0 00 000
148 147 StarHFarborFederaCredit Union CU (COMP.) 1 11,539 0 00.00 0.00 1 11,539 0 0.00 0.00
149 148 Union Yes Federal Credit Union CU (comp.) 2 47,290 0 0 0.00 0.00 2 47,290 0 0 00 000

150 149 United Methodist Federal Credit Union CU (comp.) 1 79,754 0 0 0.00 0 00 1 79,754 0 0.00 0.00
151 150 University & State Employees Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
152 151 University Credit Union CU (COMP.) 2 437,244 0 00.00 0.00 2 437,244 0 0.00 0.00
153 152 VA Desert Pacific Federal Credit Union CU (comp.) 2 48217 0 0 0.00 0.00 2 48,217 0 0.00 0.00
154 153 WNestaide Emplyee Federal Credit Union CU (COMP.) 1 10,714 0 00.00 0.00 1 10,714 0 0.00 0.00
155 154 Xceed Financial Federal Credit Union CU (comp.) 2 666,949 0 0 0.00 0.00 2 666,949 0 0 00 000

156 155 Aerospace Federal Credit Union CU 1 331 076 0 0 0.00 0.00 1 331,076 0 0.00 0 00
157 156 AFTRA-SAG Federal Credit Union CU 4 194,821 0 0 0.00 0.00 4 194,821 0 0.00 000
158 157 Airco Federal Credit Union CU 1 9,821 0 00.00 0.00 1 9,821 0 0.00 0.00
159 158 Alliant Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
160 159 Amri' Christian Credit Union CU 3 239,931 0 0 0.00 0.00 3 239,931 0 0.00 0.00
161 160 American Airlines Federal Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
162 161 American Broadcast Employees FCU CU 3 0 0 0 0 00 0.00 3 0 0 0.00 0.00
163 162 American First Credit Union CU 3 458,414 0 0 0.00 0.00 3 458,414 0 0.00 000
164 163 Auto Club, Feral Credit Union CU 2 26,427 0 0 0.00 0.00 2 26,427 0 0.00 0.00
165 164 Bakery Employees Credit Union CU 1 7050 0 0 0.00 0.00 1 7,050 0 0.00 0.00
166 165 Beverly Hills City Employees FCU CU 1 17,533 0 0 0.00 0.00 1 17,533 0 0.00 0.00
167 166 Bopti Federal Credit Union CU 1 50095 0 0 0.00 0.00 1 50,095 0 0.00 000

168 167 Burbank City Federal Credit Union CU 1 229,816 0 0 0.00 0.00 1 229,816 0 0.00 0.00
169 168 CBS Employees Federal Credit Union CU 2 16,648 0 0 0.00 0.00 2 16,648 0 0.00 0.00
170 169 CAHP Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
171 170 Cal Poly Federal Credit Union CU 1 11,317 0 0 0.00 0.00 1 11.317 0 0.00 0.00
172 171 Cal State L.A. FCU CU 1 38,195 0 0 0.00 0.00 1 38,195 0 0.00 0.00
173 172 CalCom Federal Credit Union CU 5 56,672 0 0 0.00 0.00 5 56,672 0 0 00 000
174 173 California Agribusiness Credit Union CU 3 25,712 0 0 0.00 0.00 3 25,712 0 0.00 0.00
175 174 California Bear Credit Union CU 3 95,979 0 0 0.00 0.00 3 95,979 0 0 00 000
176 175 California Center Credit Union CU 1 7,627 0 0 0.00 0.00 1 7,627 0 0.00 0.00
177 176 Caltech Employees Federal Credit Union CU 3 1,106,402 0 0 0.00 0.00 3 1,106,402 0 0.00 0.00
178 177 Calvary Baptist of Pacoima FCU CU 1 127 0 0 0.00U 0.00 1 127 0 0.00 0.00
179 178 Camino Federal Credit Union CU 2 113,164 0 0 0.00 0.00 2 113,164 0 0.00 000

180 179 Canoga Postal Federal Credit Union CU 1 731 0 0 0.00 0.00 1 731 0 0.00 0.00
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002 Los Angeles, CA  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

181 180 Capstone Federal Credit Union CU 3 33,331 0 0 0.00 0.00 3 33,331 0 0.00 0.00

182 181 Catalyst Corporate Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

183 182 Cedars-Sinai Federal Credit Union CU 1 18,004 0 0 0.00 0.00 1 18,004 0 0.00 0.00

184 183 Chaffey Federal Credit Union CU 4 95,459 0 0 0.00 0.00 4 95,459 0 0.00 0.00

185 184 Cherry Employees Federal Credit Union CU 1 3,155 0 0 0.00 0.00 1 3,155 0 0.00 0.00

186 185 Clearpath Federal Credit Union CU 1 74,760 0 0 0.00 0.00 1 74,760 0 0.00 0.00

187 186 Columbus Club Federal Credit Union CU 1 6,472 0 0 0.00 0.00 1 6,472 0 0.00 0.00

188 187 Compton Municipal Employees Federal Credit Uni CU 1 792 0 0 0.00 0.00 1 792 0 0.00 0.00

189 188 Comunidad Latina Federal Credit Union CU 1 3,087 0 0 0.00 0.00 1 3,087 0 0.00 0.00

190 189 Credit Union of Southern California CU 12 660,966 0 0 0.00 0.00 12 660,966 0 0.00 0.00

191 190 CSC Employees Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

192 191 Culver City Employees FCU CU 1 20,890 0 0 0.00 0.00 1 20,890 0 0.00 0.00

193 192 Daijo Federal Credit Union CU 1 2,229 0 0 0.00 0.00 1 2,229 0 0.00 0.00

194 193 Deluxe Federal Credit Union CU 1 8,178 0 0 0.00 0.00 1 8,178 0 0.00 0.00

195 194 Downey Federal Credit Union CU 1 155,998 0 0 0.00 0.00 1 155,998 0 0.00 0.00

196 195 Eagle Community Credit Union CU 6 190,969 0 0 0.00 0.00 6 190,969 0 0.00 0.00

197 196 Edwards Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

198 197 El Monte Community Credit Union CU 2 19,337 0 0 0.00 0.00 2 19,337 0 0.00 0.00

199 198 Episcopal Community FCU CU 1 4,562 0 0 0.00 0.00 1 4,562 0 0.00 0.00

200 199 F&A Federal Credit Union CU 2 1,087,082 0 0 0.00 0.00 2 1,087,082 0 0.00 0.00

201 200 Fairview Employees Federal Credit Union CU 1 11,586 0 0 0.00 0.00 1 11,586 0 0.00 0.00

202 201 Family Federal Credit Union CU 1 7,224 0 0 0.00 0.00 1 7,224 0 0.00 0.00

203 202 Federal Employees West FCU CU 1 10,753 0 0 0.00 0.00 1 10,753 0 0.00 0.00

204 203 FEDEX Employees Credit Association FCU CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

205 204 FedONE Federal Credit Union CU 2 17,681 0 0 0.00 0.00 2 17,681 0 0.00 0.00

206 205 Firefighters First Credit Union CU 1 747,483 0 0 0.00 0.00 1 747,483 0 0.00 0.00

207 206 First City Credit Union CU 8 445,685 0 0 0.00 0.00 8 445,685 0 0.00 0.00

208 207 First Entertainment Credit Union CU 10 938,949 0 0 0.00 0.00 10 938,949 0 0.00 0.00

209 208 First Financial Credit Union CU 9 397,025 0 0 0.00 0.00 9 397,025 0 0.00 0.00

210 209 Fiscal Credit Union CU 2 126,222 0 0 0.00 0.00 2 126,222 0 0.00 0.00

211 210 FME Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

212 211 Foothill Federal Credit Union CU 5 261,345 0 0 0.00 0.00 5 261,345 0 0.00 0.00

213 212 Fountain Valley Credit Union CU 1 2,047 0 0 0.00 0.00 1 2,047 0 0.00 0.00

214 213 Glendale Area Schools FCU CU 2 293,229 0 0 0.00 0.00 2 293,229 0 0.00 0.00

215 214 Glendale Federal Credit Union CU 1 55,615 0 0 0.00 0.00 1 55,615 0 0.00 0.00

216 215 Golden 1 Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

217 216 Guidance Church of Religious Science FCU CU 1 124 0 0 0.00 0.00 1 124 0 0.00 0.00

218 217 Hanin Federal Credit Union CU 2 19,124 0 0 0.00 0.00 2 19,124 0 0.00 0.00

219 218 Harbor Area Postal Employees Federal Credit Uni CU 1 16,135 0 0 0.00 0.00 1 16,135 0 0.00 0.00

220 219 Harbor Federal Credit Union CU 1 87,087 0 0 0.00 0.00 1 87,087 0 0.00 0.00

221 220 Health Associates Federal Credit Union CU 2 44,283 0 0 0.00 0.00 2 44,283 0 0.00 0.00

222 221 Honda Federal Credit Union CU 2 547,027 0 0 0.00 0.00 2 547,027 0 0.00 0.00

223 222 Huntington Beach Cty Emps CU CU 1 42,655 0 0 0.00 0.00 1 42,655 0 0.00 0.00

224 223 I.L.W.U. Credit Union CU 2 117,356 0 0 0.00 0.00 2 117,356 0 0.00 0.00

225 224 Interstate Federal Credit Union CU 1 15,613 0 0 0.00 0.00 1 15,613 0 0.00 0.00

226 225 JACOM Credit Union CU 2 71,580 0 0 0.00 0.00 2 71,580 0 0.00 0.00

227 226 Justice Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
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DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

181 180 Capstone Federal Credit Union CU 3 33,331 0 0 0.00 0.00 3 33,331 0 0.00 0.00
182 181 Catalyst Corporate Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
183 182 Ceders-Sinal Federal Credit Union CU 1 18,004 0 0 0.00 0.00 1 18,004 0 0.00 0.00
184 183 Chaffey Federal Credit Union CU 4 95,459 0 0 0.00 0.00 4 95,459 0 0.00 0.00
185 184 Cherry Employees Federal Credit Union CU 1 3,155 0 0 0.00 0.00 1 3,155 0 0.00 0.00
186 185 Clearpath Federal Credit Union CU 1 74,760 0 0 0.00 0.00 1 74,760 0 0.00 0.00
187 186 Columbus Club Federal Credit Union CU 1 6,472 0 0 0.00 0.00 1 6,472 0 0.00 0.00
188 187 Compton Municipal Employees Federal Credit Uni CU 1 792 0 0 0.00 0.00 1 792 0 0.00 0.00
189 188 Comunidad Latina Federal Credit Union CU 1 3,087 0 0 0.00 0.00 1 3,087 0 0.00 0.00
190 189 Credit Union of Southern California CU 12 660,966 0 0 0.00 0.00 12 660,966 0 0.00 0.00
191 190 CSC Employees Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
192 191 Culver City Employees FCU CU 1 20,890 0 0 0.00 0.00 1 20,890 0 0.00 0.00
193 192 Daijo Federal Credit Union CU 1 2,229 0 0 0.00 0.00 1 2,229 0 0.00 0.00
194 193 DelUxe Federal Credit Union CU 1 8,178 0 0 0.00 0.00 1 8,178 0 0.00 0.00

195 194 Downey Federa Credit Union CU 1 155,998 0 0 0.00 0.00 1 05998 0 0.00 0.00

196 195 Eagle Community Credit Union CU 6 190,969 0 0 0.00 0.00 6 190,969 0 0.00 0.00
197 198 Edward Federal CreditUnion U 1 0 0 0 0.00 040 0 0 000 0.00
198 197 El Monte Community Credit Union CU 2 19,337 0 0 0.00 0.00 2 19,337 0 0.00 0.00
199 198 Episcopal Community FCU CU ___ 1 4,552 0 0 0.00 0.00 1 4,582 0 0.00 0.00
200 199 F&A Federal Credit Union CU 2 1.087,082 0 0 0.00 0.00 2 1,087,082 0 0.00 0.00
201 200 Fairview Employees Federal Credit Union CU 1 11,586 0 0 0.00 0.00 1 11,586 0 0.00 0.00
202 201 Family Federal Credit Union CU 1 7,224 0 0 0.00 0.00 1 7,224 0 0.00 0.00
203 202 Federal Employees West FCU CU 1 10,753 0 0 0.00 0.00 1 10,753 0 0.00 0.00
204 203 FEDEX Employees Credit Association FCU CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
205 204 FedONE Federal Credit Union CU 2 17,681 0 0 0.00 0.00 2 17,681 0 0.00 0.00
206 205 Firefighters First Credit Union CU 1 747,483 0 0 0.00 0.00 1 747,483 0 0.00 0.00
207 206 First City Credit Union CU 8 445,685 0 0 0.00 0.00 8 445,685 0 0.00 0.00
208 207 First Entertainment Credit Union CU 10 938,949 0 0 0.00 0.00 10 938,949 0 0.00 0.00
209 208 Firt Financial Credit Union CU 9 397,025 0 0 0.00 0.00 0 397,025 0 0.00 0.00
210 209 Fiscal Credit Union CU 2 126,222 0 0 0.00 0.00 2 126,222 0 0.00 0.00
211 210 FonFederal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
212 211 Foothill Federal Credit Union CU 5 261,345 0 0 0.00 0.00 5 261,345 0 0.00 0.00
213 212 FountainValley CredlitUnion CU 1 2,047 0 0 0.00 0.00 1 2,047 0 0.00 0.00
214 213 GlendaleArea Schools FCU CU 2 293,229 0 0 0.00 0.00 2 293,229 0 0.00 0.00
219 214 Glendale Federa l Credit Union CU 1 65535 0 0 0.00 0.00 1 5615 0 0.00 0.00
216 215 Golden 1 Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
217 222 Guidance Church of Regous ScUenceFCU CU 1 4264 0 0 0.00 0.00 1 124 0 0.00 0.00
218 217 Hanin Federal Credit Union CU 2 19,124 0 0 0.00 0.00 2 19,124 0 0.00 0.00
219 28 Harbor Area Postal Employees Federal Credit Uni CU 1 16,135 0 0 0.00 0.00 1 1,6135 0 0.00 0.00
220 219 Harbor Federal Credit Union CU 1 87,087 0 0 0.00 0.00 1 87,087 0 0.00 0.00
221 220 Health Associates Federal Credt Union CU _2 44,283 0 0 0.00 0.30 2 44,283 0 000 0.00
222 221 Honda Federal Credit Union CU 2 547,027 0 0 0.00 0.00 2 547,027 0 0.00 0.00
223 222 Huntngton Beach Cty Emps CU CU _____1 __ 42,655 0 0 0.00 0.00 1 458655 0 0.00 0.00
224 223 I.L.W.U. Credit Union CU 2 117,356 0 0 0.00 0.00 2 117,356 0 0.00 0.00
225 224 Interstate Federal Credit Union CU _ ____1 __ 15,613 0 0 0.00 0.30 1 188613 0 0.00 0.00
226 225 JACOM Credit Union CU 2 71,580 0 0 0.00 0.00 2 71,580 0 0.00 0.00
227 228 Justice Federal Credit Union CU _____1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
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DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

228 227 L. A. Electrical Workers Credit Union CU 1 36,692 0 0 0.00 0.00 1 36,692 0 0.00 0.00

229 228 L.A. Healthcare Federal Credit Union CU 3 13,064 0 0 0.00 0.00 3 13,064 0 0.00 0.00

230 229 LA Financial Federal Credit Union CU 4 319,859 0 0 0.00 0.00 4 319,859 0 0.00 0.00

231 230 LA Mission Federal Credit Union CU 1 5,728 0 0 0.00 0.00 1 5,728 0 0.00 0.00

232 231 LBS Financial Credit Union CU 7 964,134 0 0 0.00 0.00 7 964,134 0 0.00 0.00

233 232 Long Beach City Employees Federal Credit Union CU 1 288,107 0 0 0.00 0.00 1 288,107 0 0.00 0.00

234 233 Long Beach Firemen"s Credit Union CU 1 136,810 0 0 0.00 0.00 1 136,810 0 0.00 0.00

235 234 Los Angeles Federal Credit Union CU 7 687,105 0 0 0.00 0.00 7 687,105 0 0.00 0.00

236 235 Los Angeles Lee Federal Credit Union CU 1 482 0 0 0.00 0.00 1 482 0 0.00 0.00

237 236 Los Angeles Police Federal Credit Union CU 4 676,921 0 0 0.00 0.00 4 676,921 0 0.00 0.00

238 237 Maryknoll of Los Angeles FCU CU 1 856 0 0 0.00 0.00 1 856 0 0.00 0.00

239 238 Matadors Community Credit Union CU 2 127,465 0 0 0.00 0.00 2 127,465 0 0.00 0.00

240 239 Mattel Federal Credit Union CU 1 28,422 0 0 0.00 0.00 1 28,422 0 0.00 0.00

241 240 Media City Community Credit Union CU 1 29,809 0 0 0.00 0.00 1 29,809 0 0.00 0.00

242 241 Mid-Cities Credit Union CU 1 18,376 0 0 0.00 0.00 1 18,376 0 0.00 0.00

243 242 Monrovia City Employees FCU CU 1 2,848 0 0 0.00 0.00 1 2,848 0 0.00 0.00

244 243 Musicians" Interguild Credit Union CU 1 70,501 0 0 0.00 0.00 1 70,501 0 0.00 0.00

245 244 MWD Federal Credit Union CU 1 37,339 0 0 0.00 0.00 1 37,339 0 0.00 0.00

246 245 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

247 246 Newport Beach City Employees FCU CU 1 11,547 0 0 0.00 0.00 1 11,547 0 0.00 0.00

248 247 Nikkei Credit Union CU 1 63,285 0 0 0.00 0.00 1 63,285 0 0.00 0.00

249 248 Northrop Grumman FCU CU 10 820,665 0 0 0.00 0.00 10 820,665 0 0.00 0.00

250 249 Ocean Crest Federal Credit Union CU 1 31,370 0 0 0.00 0.00 1 31,370 0 0.00 0.00

251 250 Olive View Employees Federal Credit Union CU 1 27,925 0 0 0.00 0.00 1 27,925 0 0.00 0.00

252 251 Ontario Montclair School Employees FCU CU 1 76,439 0 0 0.00 0.00 1 76,439 0 0.00 0.00

253 252 Ontario Public Employees FCU CU 1 15,911 0 0 0.00 0.00 1 15,911 0 0.00 0.00

254 253 Orange County"s Credit Union CU 11 967,517 0 0 0.00 0.00 11 967,517 0 0.00 0.00

255 254 P.V.H.M.C. Federal Credit Union CU 1 8,503 0 0 0.00 0.00 1 8,503 0 0.00 0.00

256 255 Pacific Community Credit Union CU 5 159,145 0 0 0.00 0.00 5 159,145 0 0.00 0.00

257 256 Pacific Federal Credit Union CU 1 15,916 0 0 0.00 0.00 1 15,916 0 0.00 0.00

258 257 Pacific Transportation FCU CU 3 61,657 0 0 0.00 0.00 3 61,657 0 0.00 0.00

259 258 Pacoima Development Federal Credit Union CU 1 3,804 0 0 0.00 0.00 1 3,804 0 0.00 0.00

260 259 Parishioners Federal Credit Union CU 1 32,798 0 0 0.00 0.00 1 32,798 0 0.00 0.00

261 260 Parsons Federal Credit Union CU 1 213,095 0 0 0.00 0.00 1 213,095 0 0.00 0.00

262 261 Partners Federal Credit Union CU 8 1,028,398 0 0 0.00 0.00 8 1,028,398 0 0.00 0.00

263 262 Pasadena Federal Credit Union CU 1 125,606 0 0 0.00 0.00 1 125,606 0 0.00 0.00

264 263 Pasadena Service Federal Credit Union CU 3 97,683 0 0 0.00 0.00 3 97,683 0 0.00 0.00

265 264 Patriots Federal Credit Union CU 1 77,970 0 0 0.00 0.00 1 77,970 0 0.00 0.00

266 265 Peoples Independent Church FCU CU 1 78 0 0 0.00 0.00 1 78 0 0.00 0.00

267 266 Pomona Postal Federal Credit Union CU 1 3,848 0 0 0.00 0.00 1 3,848 0 0.00 0.00

268 267 POPA Federal Credit Union CU 4 153,436 0 0 0.00 0.00 4 153,436 0 0.00 0.00

269 268 PostCity Financial Credit Union CU 2 65,989 0 0 0.00 0.00 2 65,989 0 0.00 0.00

270 269 Printing Industries Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

271 270 Printing Office Employees Credit Union CU 1 3,830 0 0 0.00 0.00 1 3,830 0 0.00 0.00

272 271 Priority One Credit Union CU 3 137,660 0 0 0.00 0.00 3 137,660 0 0.00 0.00

273 272 Rancho Federal Credit Union CU 5 76,427 0 0 0.00 0.00 5 76,427 0 0.00 0.00

274 273 San Fernando Valley Japanese Credit Union CU 1 801 0 0 0.00 0.00 1 801 0 0.00 0.00
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002 Los Angeles, CA - RMA Banking Market Ownership info as of 8120/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

228 227 L. A. Electrical Workers Credit Union CU 1 36,692 0 0 0.00 0.00 1 36,692 0 0.00 0.00
229 228 L.A. Healthcare Federal Credit Union CU 3 13,064 0 0 0.00 0.00 3 13,064 0 0.00 0.00
230 229 LA Financial Federal Credit Union CU 4 319,859 0 0 0.00 0.00 4 319,859 0 0.00 0.00
231 230 LA Mission Federal Credit Union CU 1 5,728 0 0 0.00 0.00 1 5,728 0 0.00 0.00
232 231 LBS Financial Credit Union CU 7 964,134 0 0 0.00 0.00 7 964,134 0 0.00 0.00
233 232 Long Beach City Employees Federal Credit Union CU 1 288,107 0 0 0.00 0.00 1 288,107 0 0.00 0.00
234 233 Long Beach Firemen's Credit Union CU 1 136,810 0 0 0.00 0.00 1 136,810 0 0.00 0.00
235 234 Los Angeles Federal Credit Union CU 7 687,105 0 0 0.00 0.00 7 687,105 0 0.00 0.00
236 235 Los Angeles Lee Federal Credit Union CU 1 482 0 0 0.00 0.00 1 482 0 0.00 0.00
237 236 Los Angeles Police Federal Credit Union CU 4 676,921 0 0 0.00 0.00 4 676,921 0 0.00 0.00
238 237 Maryknoll of Los Angeles FCU CU 1 856 0 0 0.00 0.00 1 856 0 0.00 0.00
239 238 Matadors Community Credit Union CU 2 127,465 0 0 0.00 0.00 2 127,465 0 0.00 0.00
240 239 Mattel Federal Credit Union CU 1 26,422 0 0 0.00 0.00 1 26,422 0 0.00 0.00
241 240 Media City Community Credit Union CU 1 29,809 0 0 0.00 0.00 1 29,809 0 0 00 0.00
242 241 Mid-Cities Credit Union CU 1 16,376 0 0 0.00 0.00 1 18 376 0 0.00 0.00
243 242 Monrovia City Employees FCU CU 1 2,848 0 0 0.00 0.00 1 2,848 0 0.00 0.00
244 243 MusicIans" Interguild Credit Union CU 1 70,501 0 0 0.00 0.00 1 70,501 0 0.00 0.00
245 244 MWD Federal Credit Union CU 1 37,339 0 0 0.00 0.00 1 37,339 0 0 00 0.00
246 245 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
247 246 Newport Beach City Employees FCU CU 1 11 547 0 0 0.00 0.00 1 11 547 0 0.00 0.00
246 247 Nikkei Credit Union CU 1 63,265 0 0 0.00 0.00 1 63,265 0 0.00 0.00
249 248 Northrop Grumman FCU CU 10 820,665 0 0 0.00 0.00 10 820,665 0 0.00 0.00
250 249 Ocean Crest Federal Credit Union CU 1 31,370 0 0 0.00 0.00 1 31,370 0 0.00 0.00
251 250 Olive View Employees Federal Credit Union CU 1 27,925 0 0 0.00 0.00 1 27,925 0 0.00 0.00
252 251 Ontario Montclair School Employees FCU CU 1 76,439 0 0 0.00 0.00 1 76,439 0 0.00 0.00
253 252 Ontario Public Employees FCU CU 1 15,911 0 0 0.00 0.00 1 15,911 0 0.00 0.00
254 253 Orange Countys Credit Union CU 11 967,517 0 0 0.00 0.00 11 967 517 0 0.00 0.00
255 254 P.V.H.M.C. Federal Credit Union CU 1 8,503 0 0 0.00 0.00 1 8,503 0 0.00 0.00
256 255 Pacific Community Credit Union CU 5 159,145 0 0 0.00 0.00 5 159,145 0 0.00 0.00
257 256 Pacific Federal Credit Union CU 1 15,916 0 0 0.00 0.00 1 15,916 0 0.00 000
258 257 Pacific Transportation FCU CU 3 61,657 0 0 0.00 0.00 3 61,657 0 0.00 0.00
259 258 Pacoima Development Federal Credit Union CU 1 3,804 0 0 0.00 0.00 1 3,804 0 0.00 0.00
260 259 Parishioners Federal Credit Union CU 1 32,796 0 0 0.00 0.00 1 32,796 0 0.00 0.00
261 260 Parsons Federal Credit Union CU 1 213,095 0 0 0.00 0.00 1 213,095 0 0.00 000
262 261 Partners Federal Credit Union CU 8 1,028,398 0 0 0.00 0.00 8 1,028,398 0 0.00 0.00
263 262 Pasadena Federal Credit Union CU 1 125,606 0 0 0.00 0.00 1 125,606 0 0.00 000
264 263 Pasadena Service Federal Credit Union CU 3 97,683 0 0 0.00 0.00 3 97,663 0 0.00 0.00
265 264 Patriots Federal Credit Union CU 1 77,970 0 0 0.00 0.00 1 77,970 0 0 00 000
266 265 Peoples Independent Church FCU CU 1 78 0 0 0.00 0.00 1 78 0 0.00 0.00
267 266 Pomona Postal Federal Credit Union CU 1 3,848 0 0 0.00 0.00 1 3,848 0 0.00 000
268 267 POPA Federal Credit Union CU 4 153,436 0 0 0.00 0.00 4 153,436 0 0.00 0.00
269 268 PostCity Financial Credit Union CU 2 65,989 0 0 0.00 0.00 2 65,989 0 0 00 0.00
270 269 Printing Industies Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 000
271 270 Printing Office Employees Credit Union CU 1 3,830 0 0 0.00 0.00 1 3,830 0 0.00 0.00
272 271 Priority One Credit Union CU 3 137,660 0 0 0.00 0.00 3 137,660 0 0.00 0.00
273 272 Rancho Federal Credit Union CU 5 76,427 0 0 0.00 0.00 5 76,427 0 0 00 000
274 273 San Fernando Valley Japanese Credit Union CU 1 801 0 0 0.00 0.00 1 801 0 0.00 0.00
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002 Los Angeles, CA  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

275 274 San Gabriel Valley Postal Credit Union CU 1 15,971 0 0 0.00 0.00 1 15,971 0 0.00 0.00

276 275 Santa Ana Federal Credit Union CU 1 55,861 0 0 0.00 0.00 1 55,861 0 0.00 0.00

277 276 Schools Federal Credit Union CU 2 100,475 0 0 0.00 0.00 2 100,475 0 0.00 0.00

278 277 SchoolsFirst Federal Credit Union CU 33 8,168,222 0 0 0.00 0.00 33 8,168,222 0 0.00 0.00

279 278 Sea Air Federal Credit Union CU 2 110,392 0 0 0.00 0.00 2 110,392 0 0.00 0.00

280 279 SkyOne Federal Credit Union CU 2 327,306 0 0 0.00 0.00 2 327,306 0 0.00 0.00

281 280 Socal Federal Credit Union CU 1 570 0 0 0.00 0.00 1 570 0 0.00 0.00

282 281 South Western Federal Credit Union CU 2 112,189 0 0 0.00 0.00 2 112,189 0 0.00 0.00

283 282 Southland Savings Federal Credit Union CU 1 7,390 0 0 0.00 0.00 1 7,390 0 0.00 0.00

284 283 Sunkist Employees Federal Credit Union CU 1 5,032 0 0 0.00 0.00 1 5,032 0 0.00 0.00

285 284 Technicolor Federal Credit Union CU 2 35,830 0 0 0.00 0.00 2 35,830 0 0.00 0.00

286 285 Torrance Community FCU CU 1 101,301 0 0 0.00 0.00 1 101,301 0 0.00 0.00

287 286 Treasury Department Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

288 287 TruGrocer Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

289 288 U.P.S. Employees Federal Credit Union CU 1 27,836 0 0 0.00 0.00 1 27,836 0 0.00 0.00

290 289 U.S. Postal Service Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

291 290 U.S.B. Employees Federal Credit Union CU 1 1,843 0 0 0.00 0.00 1 1,843 0 0.00 0.00

292 291 UMe Federal Credit Union CU 1 134,815 0 0 0.00 0.00 1 134,815 0 0.00 0.00

293 292 Union Oil Santa Fe Springs Employees FCU CU 1 4,606 0 0 0.00 0.00 1 4,606 0 0.00 0.00

294 293 Union Pacific California Employees FCU CU 1 8,505 0 0 0.00 0.00 1 8,505 0 0.00 0.00

295 294 United America West Federal Credit Union CU 1 3,877 0 0 0.00 0.00 1 3,877 0 0.00 0.00

296 295 United Catholics Federal Credit Union CU 1 27,423 0 0 0.00 0.00 1 27,423 0 0.00 0.00

297 296 United Financial Credit Union CU 1 31,636 0 0 0.00 0.00 1 31,636 0 0.00 0.00

298 297 Universal City Studios Credit Union CU 2 55,079 0 0 0.00 0.00 2 55,079 0 0.00 0.00

299 298 USC Credit Union CU 3 336,818 0 0 0.00 0.00 3 336,818 0 0.00 0.00

300 299 Ventura County Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

301 300 Vons Employees Federal Credit Union CU 5 317,191 0 0 0.00 0.00 5 317,191 0 0.00 0.00

302 301 Water and Power Community Credit Union CU 5 454,653 0 0 0.00 0.00 5 454,653 0 0.00 0.00

303 302 Wescom Central Credit Union CU 17 2,161,084 0 0 0.00 0.00 17 2,161,084 0 0.00 0.00

304 303 Western Federal Credit Union CU 11 1,690,736 0 0 0.00 0.00 11 1,690,736 0 0.00 0.00

305 304 Western States Regional FCU CU 1 465 0 0 0.00 0.00 1 465 0 0.00 0.00

306 305 Zion Hill Baptist Church FCU CU 1 145 0 0 0.00 0.00 1 145 0 0.00 0.00

307 306 First ULB Corp. Thrift (c.a.) 2 43,505 0 0 0.00 0.00 2 43,505 0 0.00 0.00

308 307 Omaha Financial Holdings Inc. Thrift (c.a.) 1 11,962 0 0 0.00 0.00 1 11,962 0 0.00 0.00

309 308 Universal Financial Inc. Thrift (c.a.) 5 289,975 0 0 0.00 0.00 5 289,975 0 0.00 0.00

310 309 Beal Financial Corp. Thrift 2 45,743 0 0 0.00 0.00 2 45,743 0 0.00 0.00

311 310 Broadway Financial Corp. Thrift 4 230,818 0 0 0.00 0.00 4 230,818 0 0.00 0.00

312 311 Capital Bank and Trust Co. FSB Thrift 1 500 0 0 0.00 0.00 1 500 0 0.00 0.00

313 312 E*TRADE Financial Corp. Thrift 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00

314 313 Fidelity Personal Trust Co. FSB Thrift 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

315 314 First American Financial Corp. Thrift 2 1,275,674 0 0 0.00 0.00 2 1,275,674 0 0.00 0.00

316 315 Luther Burbank Corp. Thrift 4 1,128,558 0 0 0.00 0.00 4 1,128,558 0 0.00 0.00

317 316 Malaga Financial Corp. Thrift 5 614,165 0 0 0.00 0.00 5 614,165 0 0.00 0.00

318 317 Simplicity Bancorp Inc. Thrift 7 506,489 0 0 0.00 0.00 7 506,489 0 0.00 0.00

TOTALS: 3,181 438,587,831 388,350,159 100.00 1,041.86 3,181 438,587,831 388,350,159 100.00 1,041.86
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002 Los Angeles, CA - RMA Banking Market Ownership info as of 8120/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

275 274 San Gabriel Valley Postal Credit Union CU 1 15,971 0 0 0.00 0.00 1 15,971 0 0.00 0.00
276 275 Santa Ana Federal Credit Union CU 1 55,861 0 0 0.00 0.00 1 55,861 0 0.00 0.00
277 276 Schools Federal Credit Union CU 2 100,475 0 0 0.00 0.00 2 100,475 0 0.00 0.00
278 277 SchoolsFirst Federal Credit Union CU 33 8,168,222 0 0 0.00 0.00 33 8,168,222 0 0.00 0.00
279 278 Sea Air Federal Credit Union CU 2 110,392 0 0 0.00 0.00 2 110,392 0 0.00 0.00
280 279 SkyOne Federal Credit Union CU 2 327,306 0 0 0.00 0.00 2 327,306 0 0.00 0.00
281 280 Socal Federal Credit Union CU 1 570 0 0 0.00 0.00 1 570 0 0.00 0.00
282 281 South Western Federal Credit Union CU 2 112,189 0 0 0.00 0.00 2 112,189 0 0.00 0.00
283 282 Southland Savings Federal Credit Union CU 1 7,390 0 0 0.00 0.00 1 7,390 0 0.00 0.00
284 283 Sunkist Employees Federal Credit Union CU 1 5,032 0 0 0.00 0.00 1 5,032 0 0.00 0.00
285 284 Technicolor Federal Credit Union CU 2 35,030 0 0 0.00 0.30 2 35,830 0 0.00 0.00
286 285 Torrance Community FCU CU 1 101,301 0 0 0.00 0.00 1 101,301 0 0.00 0.00
287 286 Treasury Department Federal Credit Union CU 1 0 0 0 0.00 000 1 0 0 0.00 0.00
288 287 TruJGrocer Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
289 288 U.P.S. Employees Federal Credit Union CU 1 27,836 0 0 0.00 0 00 1 27,836 0 0 00 0.00
290 289 U.S. Postal Service Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
291 290 U.S.B. Employees Federal Credit Union CU 1 1,843 0 0 0.00 0.00 1 1,843 0 0.00 0.00
292 291 UMe Federal Credit Union CU 1 134,815 0 0 0.00 0.00 1 134,815 0 0.00 0.00
293 292 Unionl l Santa Fe Springs Employees FCU J U 1 4,808 0 0 0.00 0.0 1 4 06 0 000 0.00
294 293 Union Pacific California Employees FCU CU 1 8,505 0 0 0.00 0.00 1 8,505 0 0.00 0.00
295 294 United America West Federal Credit Union CU 1 3,877 0 0 0.00 0.00 1 3 877 0 0.00 0.00
298 295 United Catholics Federal Credit Union CU 1 27,423 0 0 0.00 0.00 1 27,423 0 0.00 0.00
297 296 United Financial Credit Union CU 1 31,636 0 0 0.00 0 00 1 31,636 0 0 00 0.00
298 297 Universal City Studios Credit Union CU 2 55,079 0 0 0.00 0.00 2 55,079 0 0.00 0.00
299 298 USC Credit Union CU 3 336,818 0 0 0.00 0 00 3 336,818 0 0.00 000
300 299 Ventura County Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
301 300 Vons Employees Federal Credit Union CU 5 317,191 0 0 0.00 0.00 5 317,191 0 0.00 0.00
302 301 Water and Power Community Credit Union CU 5 454,853 0 0 0.00 0.00 5 454,653 0 0.00 0.00
303 302 Wescom Central Credit Union CU 17 2,161,084 0 0 0.00 0.00 17 2,161,084 0 0.00 000
304 303 Western Federal Credit Union CU 11 1,890,738 0 0 0.00 0.00 11 1,690,736 0 0.00 0.00
305 304 Westem States Regional FCU CU 1 465 0 0 0.00 000 1 465 0 0.00 0.00
306 305 Zion Hill Baptist Church FCU CU 1 145 0 0 0.00 0.00 1 145 0 0.00 0.00
307 306 First ULB Corp. Thrift (c.a) 2 43,505 0 0 0.00 0 00 2 43,505 0 0.00 000
308 307 Onaha Financial Holdings Inc. Thrift (c.a.) 1 11,962 0 0 0.00 0.00 1 11,962 0 0.00 000
309 308 Universal Financial Inc. Thrift (c.a) 5 289,975 0 0 0.00 0. 00 5 289,975 0 0 00 000
310 309 Beal Financial Corp. Thrift 2 45,743 0 0 0.00 0.00 2 45,743 0 0.00 0.00
311 310 Broadway Finandal Corp. Thrift 4 230,818 0 0 0.00 0.00 4 230,818 0 0.00 0.00
312 311 Capital Bank and Trust Co. FSB Thrift 1 500 0 0 0.00 0.00 1 500 0 0.00 0.00
313 312 E*TRADE Financial Corp. Thrift 3 0 0 0 0.00 0.00 3 0 0 0.00 000

314 313 Fidelity Personal Trust Co. FSB Thrift 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
315 314 First American Financial Corp. Thrift 2 1,275.674 0 0 0.00 0.00 2 1,275,674 0 0.00 000
316 315 ILuther Burbank Corp. Thrift 4 1,128,558 0 0 0.00 0.00 4 1,128,558 0 0.00 0.00

317 316 Malaga Financial Corp. Thrift 5 614,165 0 0 0.00 0 00 5 614,165 0 0.00 0.00

318 317 Simplicity Bancorp Inc. Thrift 7 506,489 0 0 0.00 0.00 7 506,489 0 0.00 0.00

TOTALS: 3,181 438,587,831 388,350,159 100.00 1,041.86 3,181 438,587,831 388,350,159 100.00 1,041.86
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002 Los Angeles, CA  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

PRE-MERGER HHI:   1,042
POST-MERGER HHI:   1,042

HHI CHANGE:   0

Footnotes:

* DOJ Initial Screen:  Banks at 100%, Thrifts at 0%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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002 Los Angeles, CA - RMA Banking Market Ownership info as of 8120/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

PRE-MERGER HHI: 1,042
POST-MERGER HHI: 1,042

HHI CHANGE: 0

Footnotes:

* DOJ Initial Screen: Banks at 100%, Thrifts at 0%, Credit Unions at 0%
" Pro Forma Ownership assumes that announced transactions have been completec
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003 Oxnard-Thousand Oaks-Ventura, CA  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 27 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
0 8 IMB HoldCo LLC Bank 5 600,170 100 600,170 4.25 18.05

RESULTING INSTITUTION
100 8 CIT Group Inc. Bank 5 600,170 600,170 4.25 18.05

OTHER INSTITUTIONS (Pro Forma **)
1 1 Wells Fargo & Co. Bank 25 3,830,833 100 3,830,833 27.11 735.20 25 3,830,833 3,830,833 27.11 735.20

2 2 Bank of America Corp. Bank 20 2,670,065 100 2,670,065 18.90 357.16 20 2,670,065 2,670,065 18.90 357.16

3 3 JPMorgan Chase & Co. Bank 25 1,774,953 100 1,774,953 12.56 157.83 25 1,774,953 1,774,953 12.56 157.83

4 4 Citigroup Inc. Bank 10 1,008,396 100 1,008,396 7.14 50.94 10 1,008,396 1,008,396 7.14 50.94

5 5 Mitsubishi UFJ Financial Group Inc. Bank 9 815,940 100 815,940 5.78 33.35 9 815,940 815,940 5.78 33.35

6 6 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 10 735,113 100 735,113 5.20 27.07 10 735,113 735,113 5.20 27.07

7 7 PacWest Bancorp Bank 8 700,818 100 700,818 4.96 24.61 8 700,818 700,818 4.96 24.61

9 9 City National Corp. Bank 4 403,847 100 403,847 2.86 8.17 4 403,847 403,847 2.86 8.17

10 10 U.S. Bancorp Bank 14 267,879 100 267,879 1.90 3.59 14 267,879 267,879 1.90 3.59

11 11 CU Bancorp Bank 1 225,557 100 225,557 1.60 2.55 1 225,557 225,557 1.60 2.55

12 12 County Commerce Bank Bank 3 177,773 100 177,773 1.26 1.58 3 177,773 177,773 1.26 1.58

13 13 First Banks Inc. Bank 2 170,451 100 170,451 1.21 1.46 2 170,451 170,451 1.21 1.46

14 14 OCB Bancorp Bank 3 130,332 100 130,332 0.92 0.85 3 130,332 130,332 0.92 0.85

15 15 Community West Bancshares Bank 2 115,507 100 115,507 0.82 0.67 2 115,507 115,507 0.82 0.67

16 16 BNP Paribas SA Bank 2 95,136 100 95,136 0.67 0.45 2 95,136 95,136 0.67 0.45

17 17 Comerica Inc. Bank 1 87,004 100 87,004 0.62 0.38 1 87,004 87,004 0.62 0.38

18 18 Montecito Bancorp Bank 2 71,109 100 71,109 0.50 0.25 2 71,109 71,109 0.50 0.25

19 19 Sierra Bancorp Bank 1 64,316 100 64,316 0.46 0.21 1 64,316 64,316 0.46 0.21

20 20 California Republic Bancorp Bank 1 56,604 100 56,604 0.40 0.16 1 56,604 56,604 0.40 0.16

21 21 Zions Bancorp. Bank 1 42,523 100 42,523 0.30 0.09 1 42,523 42,523 0.30 0.09

22 22 Boston Private Financial Holdings Inc. Bank 1 39,778 100 39,778 0.28 0.08 1 39,778 39,778 0.28 0.08

23 23 RBB Bancorp Bank 2 34,948 100 34,948 0.25 0.06 2 34,948 34,948 0.25 0.06

24 24 Heritage Oaks Bancorp Bank 1 5,215 100 5,215 0.04 0.00 1 5,215 5,215 0.04 0.00

25 25 Dickinson Financial Corp. II Bank 1 2,341 100 2,341 0.02 0.00 1 2,341 2,341 0.02 0.00

26 26 Community Bank Bank 1 1,701 100 1,701 0.01 0.00 1 1,701 1,701 0.01 0.00

28 27 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

29 28 Umpqua Holdings Corp. Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

30 29 Baxter Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

31 30 Farmers Insurance Group Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

32 31 Kinecta Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

33 32 Logix Federal Credit Union CU (comp.) 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00

34 33 Premier America Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

35 34 CBC Federal Credit Union CU 7 362,669 0 0 0.00 0.00 7 362,669 0 0.00 0.00

36 35 County Schools Federal Credit Union CU 1 50,757 0 0 0.00 0.00 1 50,757 0 0.00 0.00

37 36 Limoneira Federal Credit Union CU 1 4,687 0 0 0.00 0.00 1 4,687 0 0.00 0.00

38 37 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

39 38 Pacific Oaks Federal Credit Union CU 5 271,365 0 0 0.00 0.00 5 271,365 0 0.00 0.00
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003 Oxnard-Thousand Oaks-Ventura, CA - RMA Banking Market Ownership info as of 812012014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
27 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
8 IMB HoldCo LLC Bank 5 600,170 100 600,170 4.25 18.05

RESULTING INSTITUTION
8 CIT Group Inc. Bank 5 600,170 600,170 4.25 18.05

OTHER INSTITUTIONS (Pro Forma **)

I I Wells Fargo & Co. Bank 25 3,030,033 100 3,830,833 27.11 735.20 25 3,830,833 3,830,833 27.11 735.20
2 2 Bank of America Corp. Bank 20 2,670,065 100 2,670,065 18.90 357.16 20 2670,065 2,670,065 18.90 357.16
3 3 JPMorgan Chase & Co. Bank 25 1,774,953 100 1,774,953 12.56 157.83 25 1,774,953 1,774,953 12.56 157.83

4 4 Cifigroup Inc. Bank 10 1,008,396 100 1,008,396 7.14 50.94 10 1,008,396 1,008,396 7.14 50.94
5 5 Mitsubishi UFJ Financial Group Inc. Bank 9 815,940 100 815,940 5.78 33.35 9 815,940 815,940 5.78 3335
6 6 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 10 735,113 100 735,113 5.20 27.07 10 735,113 735,113 5.20 27.07
7 7 PacWest Bancorp Bank 8 700,818 100 700,818 4.96 24 61 8 700,818 700,818 4 96 24. 61

9 9 City National Corp. Bank 4 403,847 100 403,847 2.86 8.17 4 403,847 403,847 2.86 8.17
10 10 U.S. Bancorp Bank 14 267,879 100 267,879 1.90 3 59 14 267,879 267,879 1 90 3.59
11 11 CU Bancorp Bank 1 225,557 100 225,557 1.80 2.55 1 225,557 225,557 1.60 2.55
12 12 County Commerce Bank Bank 3 177,773 100 177,773 1 26 1.58 3 177,773 177,773 1 26 1 58

13 13 First Banks Inc. Bank 2 170,451 100 170,451 1.21 1 46 2 170,451 170,451 1 21 1.46
14 14 OCB Bancorp Bank 3 130,332 100 130,332 0.92 0.85 3 130,332 130,332 0.92 0.85
15 15 Community West Bancshares Bank 2 115,507 100 115,507 0.82 0.67 2 115,507 115,507 0.82 0.67
16 16 BNP Paribas SA Bank 2 95,136 100 95,136 0.67 0.45 2 95,136 95,136 067 045

17 17 Comerica Inc. Bank 1 87,004 100 87,004 0.62 0.38 1 87,004 87,004 0.62 0.38
18 18 Montecito Bancorp Bank 2 71,109 100 71,109 0.50 0.25 2 71,109 71,109 0.50 0.25
19 19 Sierra Bancorp Bank 1 64,316 100 64,316 0.46 0.21 1 64,316 64,316 0.46 0.21
20 20 California Republic Bancorp Bank 1 56,604 100 56,604 0.40 0.16 1 56,604 56,604 0 40 0.16
21 21 Zions Bancorp. Bank 1 42,523 100 42,523 0.30 0.09 1 42,523 42,523 0.30 0.09
22 22 Boston Private Financial Holdings Inc. Bank 1 39,778 100 39,778 0.28 0.08 1 39,778 39,778 0 28 0.08

23 23 RBB Bancorp Bank 2 34,948 100 34,948 0.25 0.06 2 34,948 34,948 0.25 0.06
24 24 Heritage Oaks Bancorp Bank 1 5,215 100 5,215 0.04 0.00 1 5,215 5,215 0.04 0.00
25 25 Dickinsn Financial Corp. 11 Bank 1 2,341 100 2,341 0.02 0.00 1 2,341 2,341 0.02 0.00
26 26 Community Bank Bank 1 1,701 100 1,701 0.01 0.00 1 1 701 1 701 0.01 0.00
28 27 OneWNest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00
29 28 Umpqua Holdings Corp. Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

30 29 Baxter Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
31 30 Farmers Insurance Group Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 000
32 31 Kinecta Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

33 32 Logix Federal Credit Union CU (comp.) 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00
34 33 Premier America Credit Union CU (cornp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
35 34 CBC Federal Credit Union CU 7 362,669 0 0 0.00 0.00 7 362,669 0 0.00 000
36 35 County Schoola Federal Credit Union CU 1 50,757 0 0 0.00 0.00 1 50,757 0 0.00 0.00

37 36 Limon ire Federal Credit Union CU 1 487 0 0 0.00 0.00 1 4,87 0 0.00 0.00
38 37 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 000
30 36 Pactfic Oaks Fedeial Cdit Union CU 5 271,385 0 0 0.00 0.00 5 271,385 0 0.00 0.00
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003 Oxnard-Thousand Oaks-Ventura, CA  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

40 39 Ventura County Credit Union CU 5 598,208 0 0 0.00 0.00 5 598,208 0 0.00 0.00

41 40 Wescom Central Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

42 41 Western Federal Credit Union CU 5 0 0 0 0.00 0.00 5 0 0 0.00 0.00

TOTALS: 193 15,415,995 14,128,309 100.00 1,424.77 193 15,415,995 14,128,309 100.00 1,424.77

PRE-MERGER HHI:   1,425
POST-MERGER HHI:   1,425

HHI CHANGE:   0

Footnotes:

* FRB Initial Screen:  Banks at 100%, Thrifts at 50%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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003 Oxnard-Thousand Oaks-Ventura, CA - RMA Banking Market Ownership info as of 812012014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

40 39 Ventura County Credit Union CU 5 598,208 0 0 0.00 0.00 5 598,208 0 0.00 0.00
41 40 Wescorn Central Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
42 41 Western Federal Credit Union CU 5 0 0 0 0.00 0.00 5 0 0 0.00 0 00

TOTALS: 193 15,415,995 14,128,309 100.00 1,424.77 193 15,415,995 14,128,309 100.00 1,424.77

PRE-MERGER HHI: 1,425
POST-MERGER HHI: 1,425

HHI CHANGE: 0

Footnotes:

* FRB Initial Screen: Banks at 100%, Thrifts at 50%, Credit Unions at 01A
Pro Forma Ownership assumes that announced transactions have been completec
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004 Oxnard-Thousand Oaks-Ventura, CA  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 27 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
0 8 IMB HoldCo LLC Bank 5 600,170 100 600,170 4.25 18.05

RESULTING INSTITUTION
100 8 CIT Group Inc. Bank 5 600,170 600,170 4.25 18.05

OTHER INSTITUTIONS (Pro Forma **)
1 1 Wells Fargo & Co. Bank 25 3,830,833 100 3,830,833 27.11 735.20 25 3,830,833 3,830,833 27.11 735.20

2 2 Bank of America Corp. Bank 20 2,670,065 100 2,670,065 18.90 357.16 20 2,670,065 2,670,065 18.90 357.16

3 3 JPMorgan Chase & Co. Bank 25 1,774,953 100 1,774,953 12.56 157.83 25 1,774,953 1,774,953 12.56 157.83

4 4 Citigroup Inc. Bank 10 1,008,396 100 1,008,396 7.14 50.94 10 1,008,396 1,008,396 7.14 50.94

5 5 Mitsubishi UFJ Financial Group Inc. Bank 9 815,940 100 815,940 5.78 33.35 9 815,940 815,940 5.78 33.35

6 6 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 10 735,113 100 735,113 5.20 27.07 10 735,113 735,113 5.20 27.07

7 7 PacWest Bancorp Bank 8 700,818 100 700,818 4.96 24.61 8 700,818 700,818 4.96 24.61

9 9 City National Corp. Bank 4 403,847 100 403,847 2.86 8.17 4 403,847 403,847 2.86 8.17

10 10 U.S. Bancorp Bank 14 267,879 100 267,879 1.90 3.59 14 267,879 267,879 1.90 3.59

11 11 CU Bancorp Bank 1 225,557 100 225,557 1.60 2.55 1 225,557 225,557 1.60 2.55

12 12 County Commerce Bank Bank 3 177,773 100 177,773 1.26 1.58 3 177,773 177,773 1.26 1.58

13 13 First Banks Inc. Bank 2 170,451 100 170,451 1.21 1.46 2 170,451 170,451 1.21 1.46

14 14 OCB Bancorp Bank 3 130,332 100 130,332 0.92 0.85 3 130,332 130,332 0.92 0.85

15 15 Community West Bancshares Bank 2 115,507 100 115,507 0.82 0.67 2 115,507 115,507 0.82 0.67

16 16 BNP Paribas SA Bank 2 95,136 100 95,136 0.67 0.45 2 95,136 95,136 0.67 0.45

17 17 Comerica Inc. Bank 1 87,004 100 87,004 0.62 0.38 1 87,004 87,004 0.62 0.38

18 18 Montecito Bancorp Bank 2 71,109 100 71,109 0.50 0.25 2 71,109 71,109 0.50 0.25

19 19 Sierra Bancorp Bank 1 64,316 100 64,316 0.46 0.21 1 64,316 64,316 0.46 0.21

20 20 California Republic Bancorp Bank 1 56,604 100 56,604 0.40 0.16 1 56,604 56,604 0.40 0.16

21 21 Zions Bancorp. Bank 1 42,523 100 42,523 0.30 0.09 1 42,523 42,523 0.30 0.09

22 22 Boston Private Financial Holdings Inc. Bank 1 39,778 100 39,778 0.28 0.08 1 39,778 39,778 0.28 0.08

23 23 RBB Bancorp Bank 2 34,948 100 34,948 0.25 0.06 2 34,948 34,948 0.25 0.06

24 24 Heritage Oaks Bancorp Bank 1 5,215 100 5,215 0.04 0.00 1 5,215 5,215 0.04 0.00

25 25 Dickinson Financial Corp. II Bank 1 2,341 100 2,341 0.02 0.00 1 2,341 2,341 0.02 0.00

26 26 Community Bank Bank 1 1,701 100 1,701 0.01 0.00 1 1,701 1,701 0.01 0.00

28 27 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

29 28 Umpqua Holdings Corp. Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

30 29 Baxter Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

31 30 Farmers Insurance Group Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

32 31 Kinecta Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

33 32 Logix Federal Credit Union CU (comp.) 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00

34 33 Premier America Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

35 34 CBC Federal Credit Union CU 7 362,669 0 0 0.00 0.00 7 362,669 0 0.00 0.00

36 35 County Schools Federal Credit Union CU 1 50,757 0 0 0.00 0.00 1 50,757 0 0.00 0.00

37 36 Limoneira Federal Credit Union CU 1 4,687 0 0 0.00 0.00 1 4,687 0 0.00 0.00

38 37 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

39 38 Pacific Oaks Federal Credit Union CU 5 271,365 0 0 0.00 0.00 5 271,365 0 0.00 0.00
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004 Oxnard-Thousand Oaks-Ventura, CA - RMA Banking Market Ownership info as of 812012014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
27 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
8 IMB HoldCo LLC Bank 5 600,170 100 600,170 4.25 18.05

RESULTING INSTITUTION
8 CIT Group Inc. Bank 5 600,170 600,170 4.25 18.05

OTHER INSTITUTIONS (Pro Forma ")

I I Wells Fargo & Co. Bank 25 3,030,033 100 3,830,833 27.11 735.20 25 3,830,833 3,830,833 27.11 735.20
2 2 Bank of America Corp. Bank 20 2,670,065 100 2,670,065 18.90 357.16 20 2670,065 2,670,065 18.90 357.16
3 3 JPMorgan Chase & Co. Bank 25 1,774,953 100 1,774,953 12.56 157.83 25 1,774,953 1,774,953 12.56 157.83

4 4 Cifigroup Inc. Bank 10 1,008,396 100 1,008,396 7.14 50.94 10 1,008,396 1,008,396 7.14 50.94
5 5 Mitsubishi UFJ Financial Group Inc. Bank 9 815,940 100 815,940 5.78 33.35 9 815,940 815,940 5.78 3335
6 6 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 10 735,113 100 735,113 5.20 27.07 10 735,113 735,113 5.20 27.07
7 7 PacWest Bancorp Bank 8 700,818 100 700,818 496 24 61 8 700,818 700,818 4 96 24. 61

9 9 City National Corp. Bank 4 403,847 100 403,847 2.86 8.17 4 403,847 403,847 2.86 8.17
10 10 U.S. Bancorp Bank 14 267,879 100 267,879 1.90 3 59 14 267,879 267,879 1 90 3.59
11 11 CU Bancorp Bank 1 225,557 100 225,557 1.80 2.55 1 225,557 225,557 1.60 2.55
12 12 County Commerce Bank Bank 3 177,773 100 177,773 1 26 1.58 3 177,773 177,773 1 26 1 58

13 13 First Banks Inc. Bank 2 170,451 100 170,451 1.21 1 46 2 170,451 170,451 1 21 1.46
14 14 OCB Bancorp Bank 3 130,332 100 130,332 0.92 0.85 3 130,332 130,332 0.92 0.85
15 15 Community Weat Bancahares Bank 2 115,507 100 115,507 0.82 0.67 2 115,507 115,507 0.82 0.67
16 16 BNP Paribas SA Bank 2 95,136 100 95,136 0.67 0.45 2 95,136 95,136 067 045

17 17 Comerica Inc. Bank 1 87,004 100 87,004 0.62 0.38 1 87,004 87,004 0.62 0.38
18 18 Montecito Bancorp Bank 2 71,109 100 71,109 0.50 0.25 2 71,109 71,109 0.50 0.25
19 19 Sierra Bancorp Bank 1 64,316 100 64,316 0.46 0.21 1 64,316 64,316 0.46 0.21
20 20 California Republic Bancorp Bank 1 56,604 100 56,604 0.40 0.16 1 56,604 56,604 0 40 0.16
21 21 Ziona Bancorp. Bank 1 42,523 100 42,523 0.30 0.09 1 42,523 42,523 0.30 0.09
22 22 Boston Private Financial Holdings Inc. Bank 1 39,778 100 39,778 0.28 0.08 1 39,778 39,778 0 28 0.08

23 23 RBB Bancorp Bank 2 34,948 100 34,948 0.25 0.06 2 34,948 34,948 0.25 0.06
24 24 Heritage Oaks Bancorp Bank 1 5,215 100 5,215 0.04 0.00 1 5,215 5,215 0.04 0.00
25 25 Dickinasn Financial Corp. 11 Bank 1 2,341 100 2,341 0.02 0.00 1 2,341 2,341 0.02 0.00
26 26 Community Bank Bank 1 1,701 100 1,701 0.01 0.00 1 1 701 1 701 0.01 0.00
28 27 OneWNest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00
29 28 Umpqua Holdings Corp. Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

30 29 Baxter Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
31 30 Farmers Insurance Group Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 000
32 31 Kinecta Federal Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

33 32 Logix Federal Credit Union CU (comp.) 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00
34 33 Premier America Credit Union CU (cornp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
35 34 CBC Federal Credit Union CU 7 362,669 0 0 0.00 0.00 7 362,669 0 0.00 000
36 35 County Schoola Federal Credit Union CU 1 50,757 0 0 0.00 0.00 1 50,757 0 0.00 0.00

37 36 Limon ira Federal Credit Union CU 1 487 0 0 0.00 0.00 1 4,87 0 0.00 0.00
38 37 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 000
30 36 Pactfic Oaks Fedeial Cdit Union CU 5 271,365 0 0 0.00 0.00 5 271365 0 0.00 0.00
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004 Oxnard-Thousand Oaks-Ventura, CA  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

40 39 Ventura County Credit Union CU 5 598,208 0 0 0.00 0.00 5 598,208 0 0.00 0.00

41 40 Wescom Central Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

42 41 Western Federal Credit Union CU 5 0 0 0 0.00 0.00 5 0 0 0.00 0.00

TOTALS: 193 15,415,995 14,128,309 100.00 1,424.77 193 15,415,995 14,128,309 100.00 1,424.77

PRE-MERGER HHI:   1,425
POST-MERGER HHI:   1,425

HHI CHANGE:   0

Footnotes:

* DOJ Initial Screen:  Banks at 100%, Thrifts at 0%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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004 Oxnard-Thousand Oaks-Ventura, CA - RMA Banking Market Ownership info as of 8120/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

40 39 Ventura County Credit Union CU 5 598,208 0 0 0.00 0.00 5 598,208 0 0.00 0.00
41 40 Wescorn Central Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
42 41 Western Federal Credit Union CU 5 0 0 0 0.00 0.00 5 0 0 0.00 0 00

TOTALS: 193 15,415,995 14,128,309 100.00 1,424.77 193 15,415,995 14,128,309 100.00 1,424.77

PRE-MERGER HHI: 1,425
POST-MERGER HHI: 1,425

HHI CHANGE: 0

Footnotes:

* DOJ Initial Screen: Banks at 100%, Thrifts at 0%, Credit Unions at 00A
Pro Forma Ownership assumes that announced transactions have been completec
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005 Palm Springs-Cathedral City-Palm Desert,  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 21 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
0 4 IMB HoldCo LLC Bank 3 468,935 100 468,935 7.85 61.62

RESULTING INSTITUTION
100 4 CIT Group Inc. Bank 3 468,935 468,935 7.85 61.62

OTHER INSTITUTIONS (Pro Forma **)
1 1 Wells Fargo & Co. Bank 17 1,370,926 100 1,370,926 22.95 526.65 17 1,370,926 1,370,926 22.95 526.65

2 2 Bank of America Corp. Bank 11 871,681 100 871,681 14.59 212.92 11 871,681 871,681 14.59 212.92

3 3 JPMorgan Chase & Co. Bank 11 623,474 100 623,474 10.44 108.93 11 623,474 623,474 10.44 108.93

5 5 PacWest Bancorp Bank 3 433,409 100 433,409 7.26 52.64 3 433,409 433,409 7.26 52.64

6 6 U.S. Bancorp Bank 10 412,730 100 412,730 6.91 47.73 10 412,730 412,730 6.91 47.73

7 7 Mitsubishi UFJ Financial Group Inc. Bank 5 371,944 100 371,944 6.23 38.77 5 371,944 371,944 6.23 38.77

8 8 Pacific Premier Bancorp Inc. Bank 4 272,054 100 272,054 4.55 20.74 4 272,054 272,054 4.55 20.74

9 9 FirstBank Holding Co. Bank 4 261,580 100 261,580 4.38 19.17 4 261,580 261,580 4.38 19.17

10 10 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 4 248,046 100 248,046 4.15 17.24 4 248,046 248,046 4.15 17.24

11 11 Citigroup Inc. Bank 2 158,674 100 158,674 2.66 7.06 2 158,674 158,674 2.66 7.06

12 12 Banco Bilbao Vizcaya Argentaria SA Bank 3 153,301 100 153,301 2.57 6.59 3 153,301 153,301 2.57 6.59

13 13 First Republic Bank Bank 1 74,330 100 74,330 1.24 1.55 1 74,330 74,330 1.24 1.55

14 14 First Foundation Inc. Bank 1 66,377 100 66,377 1.11 1.23 1 66,377 66,377 1.11 1.23

15 15 Western Community Bancshares Inc. Thrift 2 94,010 50 47,005 0.79 0.62 2 94,010 47,005 0.79 0.62

16 16 Bank of Southern California, NA Bank 2 43,119 100 43,119 0.72 0.52 2 43,119 43,119 0.72 0.52

17 17 Provident Financial Holdings Inc. Thrift 2 79,450 50 39,725 0.66 0.44 2 79,450 39,725 0.66 0.44

18 18 Zions Bancorp. Bank 1 38,313 100 38,313 0.64 0.41 1 38,313 38,313 0.64 0.41

19 19 Opus Bank Bank 1 16,844 100 16,844 0.28 0.08 1 16,844 16,844 0.28 0.08

20 20 Balboa Thrift and Loan Association Bank 1 1,383 100 1,383 0.02 0.00 1 1,383 1,383 0.02 0.00

22 21 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

23 22 Altura Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

24 23 Palm Springs City Employees FCU CU 1 11,598 0 0 0.00 0.00 1 11,598 0 0.00 0.00

TOTALS: 90 6,072,178 5,973,850 100.00 1,124.89 90 6,072,178 5,973,850 100.00 1,124.89

PRE-MERGER HHI:   1,125
POST-MERGER HHI:   1,125

HHI CHANGE:   0

Footnotes:
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005 Palm Springs-Cathedral City-Palm Desert, - RMA Banking Market Ownership info as of 812012014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
21 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
4 IMB HoldCo ILL Bank 3 488,935 100 48,935 7.85 81.62

RESULTING INSTITUTION
4 CIT Group Inc. Bank 3 468,935 468,935 7.805 61.62

OTHER INSTITUTIONS (Pro Forma **)

I I Wells Fargo & Co. Bank 17 1,370926 100 1,370,926 22.95 526.65 17 1,370,926 1,370,926 22.95 526.65
2 2 Bank of America Corp. Bank 11 871,681 100 871,681 14.59 212.92 11 871,681 871,681 14.59 212.92

3 3 JPMorgan Chase & Co. Bank 11 623,474 100 623,474 10.44 108.93 11 623,474 623,474 10 44 108.93

5 5 PacVVest Bancorp Bank 3 433409 100 433409 7.26 52.64 3 433,409 433,409 7.26 52.64

6 6 U.S. Bancorp Bank 10 412,730 100 412,730 6.91 47.73 10 412,730 412,730 691 4773
7 7 Mitsubishi UFJ Financial Group Inc. Bank 5 371,944 100 371,944 6.23 38.77 5 371,944 371,944 6.23 38.77

-8 8 Pacific Premier Bancorp Inc. Bank 4 272,054 100 272,054 4 .55 20.74 4 272,054 272,054 4.55 207 4
9 9 FirstBank Holding Co. Bank 4 261,580 100 261,580 4.38 19.17 4 261,580 261,580 4.38 1917

-10 10 Coperatieve Centrale Raiffeiseni-Boerenleenbank Bank 4 240,048 100 248,048 4 .15 17.24 4 248,048 248,048 4.15 1724
11 11 Citigroup Inc. Bank 2 158,674 100 158,674 2.66 7.06 2 158,674 158,674 2.66 7.06
12 12 Banco Bilbao Vizcaya Argentaria SA Bank 3 153,301 100 153,301 2.57 6.59 3 153,301 153,301 2.57 6.59
13 13 First RepUblic Bank Bank 1 74,330 100 74,330 1.24 1.55 1 74,330 74,330 1.24 1.55
14 14 First Foundation Inc. Bank 1 66,377 100 6,377 1 .11 1.23 1 66,377 66,377 1 11 1.23
15 15 Western COMMUnIty Bancshares Inc. Thrift 2 94,010 50 47,005 0.79 0.62 2 94,010 47,005 0.79 0.62
16 16 Bank of Southern California, NA Bank 2 43,119 100 43,119 0.72 0.52 2 43,119 43,119 0.72 0.52

17 17 Provident Financial Holdings Inc. Thrift 2 79,450 50 39,725 0.66 0.44 2 79,450 39,725 0.66 0.44
18 18 Zions Bancorp. Bank 1 38313 100 38,313 0.64 0.41 1 38,313 38,313 0.64 0.41

19 19 Opu Bank Bank 1 16,844 100 16,844 0.28 0.08 1 16,844 16,844 0.28 0.08
20 20 Balboa Thrift and Loan Association Bank 1 1,383 100 1,383 0.02 0.00 1 1,383 1,383 0.02 0.00
22 21 OneWest Bank NA Bank 0 0 100 0 0.0 0.0 0 0 0 0.0 0.00
23 22 Altura Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
24 23 Palm Springs City Employees FCU CU 1 11,598 0 0 0.00 0.00 1 11,598 0 0.00 0.00

TOTALS: 90 6,072,178 5,973,850 100.00 1,124.89 90 6,072,178 5,973,850 100.00 1,124.89

PRE-MERGER HHI: 1,125
POST-MERGER HHI: 1,125

HHI CHANGE: 0

Footnotes:
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005 Palm Springs-Cathedral City-Palm Desert,  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

* FRB Initial Screen:  Banks at 100%, Thrifts at 50%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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005 Palm Springs-Cathedral City-Palm Desert, - RMA Banking Market Ownership info as of 8120/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

* FRB Initial Screen: Banks at 100%, Thrifts at 50%, Credit Unions at 0A
* Pro Forma Ownership assumes that announced transactions have been completec
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006 Palm Springs-Cathedral City-Palm Desert,  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 19 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
0 4 IMB HoldCo LLC Bank 3 468,935 100 468,935 7.97 63.45

RESULTING INSTITUTION
100 4 CIT Group Inc. Bank 3 468,935 468,935 7.97 63.45

OTHER INSTITUTIONS (Pro Forma **)
1 1 Wells Fargo & Co. Bank 17 1,370,926 100 1,370,926 23.29 542.28 17 1,370,926 1,370,926 23.29 542.28

2 2 Bank of America Corp. Bank 11 871,681 100 871,681 14.81 219.23 11 871,681 871,681 14.81 219.23

3 3 JPMorgan Chase & Co. Bank 11 623,474 100 623,474 10.59 112.16 11 623,474 623,474 10.59 112.16

5 5 PacWest Bancorp Bank 3 433,409 100 433,409 7.36 54.20 3 433,409 433,409 7.36 54.20

6 6 U.S. Bancorp Bank 10 412,730 100 412,730 7.01 49.15 10 412,730 412,730 7.01 49.15

7 7 Mitsubishi UFJ Financial Group Inc. Bank 5 371,944 100 371,944 6.32 39.92 5 371,944 371,944 6.32 39.92

8 8 Pacific Premier Bancorp Inc. Bank 4 272,054 100 272,054 4.62 21.36 4 272,054 272,054 4.62 21.36

9 9 FirstBank Holding Co. Bank 4 261,580 100 261,580 4.44 19.74 4 261,580 261,580 4.44 19.74

10 10 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 4 248,046 100 248,046 4.21 17.75 4 248,046 248,046 4.21 17.75

11 11 Citigroup Inc. Bank 2 158,674 100 158,674 2.70 7.26 2 158,674 158,674 2.70 7.26

12 12 Banco Bilbao Vizcaya Argentaria SA Bank 3 153,301 100 153,301 2.60 6.78 3 153,301 153,301 2.60 6.78

13 13 First Republic Bank Bank 1 74,330 100 74,330 1.26 1.59 1 74,330 74,330 1.26 1.59

14 14 First Foundation Inc. Bank 1 66,377 100 66,377 1.13 1.27 1 66,377 66,377 1.13 1.27

15 15 Bank of Southern California, NA Bank 2 43,119 100 43,119 0.73 0.54 2 43,119 43,119 0.73 0.54

16 16 Zions Bancorp. Bank 1 38,313 100 38,313 0.65 0.42 1 38,313 38,313 0.65 0.42

17 17 Opus Bank Bank 1 16,844 100 16,844 0.29 0.08 1 16,844 16,844 0.29 0.08

18 18 Balboa Thrift and Loan Association Bank 1 1,383 100 1,383 0.02 0.00 1 1,383 1,383 0.02 0.00

20 19 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

21 20 Altura Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

22 21 Palm Springs City Employees FCU CU 1 11,598 0 0 0.00 0.00 1 11,598 0 0.00 0.00

23 22 Provident Financial Holdings Inc. Thrift 2 79,450 0 0 0.00 0.00 2 79,450 0 0.00 0.00

24 23 Western Community Bancshares Inc. Thrift 2 94,010 0 0 0.00 0.00 2 94,010 0 0.00 0.00

TOTALS: 90 6,072,178 5,887,120 100.00 1,157.19 90 6,072,178 5,887,120 100.00 1,157.19

PRE-MERGER HHI:   1,157
POST-MERGER HHI:   1,157

HHI CHANGE:   0

Footnotes:
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006 Palm Springs-Cathedral City-Palm Desert, - RMA Banking Market Ownership info as of 812012014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
19 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
4 IMB HoldCo LLC Bank 3 488,935 100 48,935 7.07 63.45

RESULTING INSTITUTION
4 CIT Group Inc. Bank 3 468,935 468,935 7.97 63.45

OTHER INSTITUTIONS (Pro Forma ")

I I Wells Fargo & Co. Bank 17 1,370926 100 1,370,926 23.29 542.28 17 1,370,926 1,370,926 23.29 542.28

2 2 Bank of America Corp. Bank 11 871,681 100 871,681 14.81 219.23 11 871,681 871,681 14.81 219.23

3 3 JPMorgan Chase & Co. Bank 11 623,474 100 623,474 10.59 112.16 11 623,474 623,474 10.59 112.16

5 5 PacVVest Bancorp Bank 3 433409 100 433409 7.36 54.20 3 433,409 433,409 7.36 54.20

6 6 U.S. Bancorp Bank 10 412,730 100 412,730 7.01 49.15 10 412,730 412,730 7.01 4915

7 7 Mitsubishi UFJ Financial Group Inc. Bank 5 371,944 100 371,944 6 32 39.92 5 371,944 371,944 6.32 3992
8 8 Pacific Premier Bncorp Inc. Bank 4 272,054 100 272,054 4.62 21.38 4 272,054 272,054 4.62 21.38

9 9 FirstBank Holding Co. Bank 4 261,580 100 261,580 444 19.74 4 261,580 261,580 444 19.74

-10 i0 Coperatieve Centrale Raiffeiseni-Boerenleenbank Bank 4 248,048 100 248,048 4 .21 17.75 4 248,048 248,048 4.21 17.75
11 11 Citigroup Inc. Bank 2 158,674 100 158,674 2.70 7.26 2 158,674 158,674 2.70 7.26
12 12 Banco Bilbao Vizcaya Argentaria SA Bank 3 153,301 100 153,301 2.60 6.78 3 153,301 153,301 2.60 6.78

13 13 First RepUblic Bank Bank 1 74,330 100 74,330 1.26 1.59 1 74,330 74,330 1.26 1.59
14 14 First Foundation Inc. Bank 1 66,377 100 8,377 1 .13 1.27 1 66,377 66,377 1.13 1.27
15 15 Bank of Southeir California, NA Bank 2 43,119 100 43,119 0.73 0.54 2 43,119 43,119 0.73 0.54
16 16 Zions Bancorp. Bank 1 38,313 100 38,313 0.65 0.42 1 38,313 38,313 065 0.42

17 17 Opus Bank Bank 1 16,844 100 16,844 029 0.08 1 16,844 16,844 0.29 0.08
18 18 Balboa Thrift and Loan Association Bank 1 1,383 100 1,383 0.02 0.00 1 1,383 1,383 0.02 0.00
20 19 OneWNest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00
21 20 Altura Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 000
22 21 Palm Springs City Bmployees FCU Cu i 11,598 0 0 0.0 0.0 1 11,598 0 0.0 0.00
23 22 Provident Financial Holdings Inc. Thrift 2 79,450 0 0 0.00 0.00 2 79,450 0 0 00 000
24 23 Western Community Bancshares Inc. Thrift 2 94,010 0 0 0.00 0.00 2 94,010 0 0.00 0.00

TOTALS: 90 6,072,178 5,887,120 100.00 1,157.19 90 6,072,178 5,887,120 100.00 1,157.19

PRE-MERGER HHI: 1,157
POST-MERGER HHI: 1,157

HHI CHANGE: 0

Footnotes:
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006 Palm Springs-Cathedral City-Palm Desert,  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

* DOJ Initial Screen:  Banks at 100%, Thrifts at 0%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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006 Palm Springs-Cathedral City-Palm Desert, - RMA Banking Market Ownership info as of 8120/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

* DOJ Initial Screen: Banks at 100%, Thrifts at 0%, Credit Unions at 01A
* Pro Forma Ownership assumes that announced transactions have been completec
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007 Salt Lake City, UT  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 7 CIT Group Inc. Bank 1 11,111,079 100 11,111,079 3.20 10.27

TARGET
0 IMB HoldCo LLC -

RESULTING INSTITUTION
100 7 CIT Group Inc. Bank 1 11,111,079 11,111,079 3.20 10.27

OTHER INSTITUTIONS (Pro Forma **)
1 1 Morgan Stanley Bank 1 66,068,000 100 66,068,000 19.05 363.09 1 66,068,000 66,068,000 19.05 363.09

2 2 Goldman Sachs Group Inc. Bank 2 65,384,000 100 65,384,000 18.86 355.61 2 65,384,000 65,384,000 18.86 355.61

3 3 Ally Financial Inc. Bank 1 50,769,639 100 50,769,639 14.64 214.41 1 50,769,639 50,769,639 14.64 214.41

4 4 UBS AG Bank 1 43,384,766 100 43,384,766 12.51 156.57 1 43,384,766 43,384,766 12.51 156.57

5 5 American Express Co. Bank 2 40,685,365 100 40,685,365 11.73 137.69 2 40,685,365 40,685,365 11.73 137.69

6 6 General Electric Co. Thrift (c.a.) 2 32,710,240 50 16,355,120 4.72 22.25 2 32,710,240 16,355,120 4.72 22.25

8 8 JPMorgan Chase & Co. Bank 37 9,499,128 100 9,499,128 2.74 7.51 37 9,499,128 9,499,128 2.74 7.51

9 9 Zions Bancorp. Bank 46 9,216,236 100 9,216,236 2.66 7.07 46 9,216,236 9,216,236 2.66 7.07

10 10 Sallie Mae Bank Bank 1 7,633,904 100 7,633,904 2.20 4.85 1 7,633,904 7,633,904 2.20 4.85

11 11 Wells Fargo & Co. Bank 47 6,881,637 100 6,881,637 1.98 3.94 47 6,881,637 6,881,637 1.98 3.94

12 12 BMW of North America LLC Bank 1 6,129,281 100 6,129,281 1.77 3.13 1 6,129,281 6,129,281 1.77 3.13

13 13 KeyCorp Bank 22 2,701,163 100 2,701,163 0.78 0.61 22 2,701,163 2,701,163 0.78 0.61

14 14 UnitedHealth Group Inc. Bank 1 2,043,302 100 2,043,302 0.59 0.35 1 2,043,302 2,043,302 0.59 0.35

15 15 U.S. Bancorp Bank 39 1,444,947 100 1,444,947 0.42 0.17 39 1,444,947 1,444,947 0.42 0.17

16 16 WEX Bank Bank 1 1,338,421 100 1,338,421 0.39 0.15 1 1,338,421 1,338,421 0.39 0.15

17 17 CardWorks Inc. Thrift 1 1,405,020 50 702,510 0.20 0.04 1 1,405,020 702,510 0.20 0.04

18 18 Comenity Capital Bank Bank 1 634,959 100 634,959 0.18 0.03 1 634,959 634,959 0.18 0.03

19 19 Medallion Bank Bank 1 632,413 100 632,413 0.18 0.03 1 632,413 632,413 0.18 0.03

20 20 Pitney Bowes Bank Inc. Bank 1 616,627 100 616,627 0.18 0.03 1 616,627 616,627 0.18 0.03

21 21 EnerBank USA Bank 1 499,436 100 499,436 0.14 0.02 1 499,436 499,436 0.14 0.02

22 22 Republic Bank Bank 1 482,248 100 482,248 0.14 0.02 1 482,248 482,248 0.14 0.02

23 23 Marlin Business Services Corp. Bank 1 461,912 100 461,912 0.13 0.02 1 461,912 461,912 0.13 0.02

24 24 Washington Federal Inc. Bank 7 235,497 100 235,497 0.07 0.00 7 235,497 235,497 0.07 0.00

25 25 First Utah Bancorp. Bank 7 230,553 100 230,553 0.07 0.00 7 230,553 230,553 0.07 0.00

26 26 Celtic Bank Bank 1 220,998 100 220,998 0.06 0.00 1 220,998 220,998 0.06 0.00

27 27 NHB Holdings Inc. Bank 1 164,271 100 164,271 0.05 0.00 1 164,271 164,271 0.05 0.00

28 28 BOU Bancorp Inc. Bank 3 149,841 100 149,841 0.04 0.00 3 149,841 149,841 0.04 0.00

29 29 Brighton Bancorp Bank 4 131,788 100 131,788 0.04 0.00 4 131,788 131,788 0.04 0.00

30 30 People"s Utah Bancorp Bank 4 127,788 100 127,788 0.04 0.00 4 127,788 127,788 0.04 0.00

31 31 BNP Paribas SA Bank 4 127,709 100 127,709 0.04 0.00 4 127,709 127,709 0.04 0.00

32 32 Prime Alliance Bank Bank 1 116,562 100 116,562 0.03 0.00 1 116,562 116,562 0.03 0.00

33 33 Continental BanCorp. Bank 1 102,906 100 102,906 0.03 0.00 1 102,906 102,906 0.03 0.00

34 34 WebBank Bank 1 102,119 100 102,119 0.03 0.00 1 102,119 102,119 0.03 0.00

35 35 Home Credit Corp. Bank 2 88,702 100 88,702 0.03 0.00 2 88,702 88,702 0.03 0.00

36 36 FNB Bancorp Bank 3 71,988 100 71,988 0.02 0.00 3 71,988 71,988 0.02 0.00

37 37 Holladay Bank & Trust Bank 1 41,225 100 41,225 0.01 0.00 1 41,225 41,225 0.01 0.00

38 38 Franklin Resources Inc. Bank 1 40,589 100 40,589 0.01 0.00 1 40,589 40,589 0.01 0.00
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007 Salt Lake City, UT - RMA Banking Market Ownership info as of 8120/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
7 CIT Group Inc. Bank 1 11,111,079 100 11,111,079 3.20 10.27

TARGET
IMB HoldCO LLC

RESULTING INSTITUTION
7 CIT Group Inc. Bank 1 11,111,079 11,111,079 3.20 10.27

OTHER INSTITUTIONS (Pro Forma **)

I I Morgan Stanley Bank 1 66,068,000 100 66,068,000 19.05 363.09 1 66,068,000 66,068,000 19.05 363.09
2 2 Goldman Sachs Group Inc. Bank 2 65,384,000 100 65,384,000 18.86 355.61 2 65,384,000 65,384,000 18.86 355.61
3 3 Ally Financial Inc. Bank 1 50,769,639 100 50,769,639 14.64 214.41 1 50,769,639 50,769,639 14.64 21441

4 4 UBS AG Bank 1 43,384,766 100 43,384,766 12.51 156.57 1 43,384,766 43384,766 12.51 156.57
5 5 American Express Co. Bank 2 40,685,365 100 40,685,365 11.73 137.69 2 40,685,365 40,685,365 11.73 137.69
6 6 Genea Electric Co. Thrift (c.a) 2 32,710,240 50 16,355,120 4.72 22.25 2 32,710,240 16,355,120 4.72 22.25
8 8 JPMorgan Chase & Co. Bank 37 9,499,128 100 9,499,128 2.74 7.51 37 9,499,128 9,499,128 2.74 7.51
9 9 Zions Bancorp. Bank 46 9,216,236 100 9,216,236 2.66 7.07 46 9,216,236 9,216,236 2.66 7.07
10 10 Sallie Mae Bank Bank 1 7,633,904 100 7,633,904 2.20 4.85 1 7,633,904 7,633 ,904 2 20 4.85

11 11 Wells Fargo & Co. Bank 47 6,881,637 100 6,881,637 1 98 3.94 47 6,881,637 6,881,637 1 98 3.94
12 12 BMW of North America LLC Bank 1 6,129,281 100 6,129,281 1.77 3.13 1 6,129,281 6,129,281 1 77 3.13
13 13 1eCr Bank 22 2,701,163 100 2,701,163 0.78 0.61 22 2,701,163 2,701,163 0.78 0.61
14 14 UnitedHealth Group Inc. Bank 1 2,043,302 100 2,043,302 0.59 0.35 1 2,043,302 2,043 ,302 0 59 035
is is U.S. Bancorp Bank 39 1,444,947 100 1,444,947 0.42 0.17 39 1,444,947 1,444,947 0.42 0.17
16 16 WEX Bank Bank 1 1,338421 100 1,338,421 0.39 0.15 1 1,338,421 1,338,421 0.39 0.15

17 17 CardWorks Inc. Thrift 1 1,405,020 50 702 510 0.20 0.04 1 1,405,020 702,510 0.20 0.04
18 18 Comenity Capital Bank Bank 1 634,959 100 634,959 0.18 0.03 1 634,959 634,959 0 18 0.03
19 19 Medallion Bank Bank 1 632,413 100 632,413 0.18 0.03 1 632,413 632,413 0.18 0.03
20 20 Pitney Bowes Bank Inc. Bank 1 616,627 100 616,627 0.18 0.03 1 616,627 616,627 0 18 0.03
21 21 EnerBank USA Bank 1 499,436 100 499,436 0.14 0.02 1 499,436 499,436 0.14 0.02
22 22 Republic Bank Bank 1 482,248 100 482,248 0. 14 0.02 1 482,248 482,248 0 14 002

23 23 Marlin BUSliness Services Corp. Bank 1 461,912 100 461,912 0.13 0.02 1 461,912 461,912 0.13 0.02
24 24 Washington Federal Inc. Bank 7 235,497 100 235,497 0.07 0.00 7 235,497 235,497 0 07 0.00
25 25 First Utah Bancorp. Bank 7 230,553 100 230,553 0.07 0.00 7 230,553 230,553 0.07 0.00
26 26 Celtic Bank Bank 1 220,998 100 220,998 0.06 0.00 1 220,998 220,998 0 06 0.00
27 27 NHB Holdings Inc. Bank 1 164,271 100 164,271 0.05 0.00 1 164,271 164,271 0.05 0.00
28 28 BOU Bancorp Inc. Bank 3 149,841 100 149,841 0.04 0.00 3 149,841 149,841 0 04 0.00
29 29 Brighton Bancorp Bank 4 131,788 100 131,788 0.04 0.00 4 131,788 131,788 0.04 0.00
30 30 Peop|e"s Utah Bancorp Bank 4 127,760 100 127,788 0.04 0.00 4 127,78 127,788 0.04 0.00
31 31 BNP Paribas SA Bank 4 127,709 100 127,709 0.04 0.00 4 127,709 127,709 0.04 0.00

32 32 Prime Alliance Bank Bank 1 116,562 100 116,562 0.03 0.00 1 116,562 116,562 0.03 0.00
33 33 Continental BanCorp. Bank 1 102,906 100 102,906 0.03 0.00 1 102,906 102,906 0.03 0.00
34 34 WebBank Bank 1 102,119 100 102,119 0.03 0.00 1 102,119 102,119 0.03 0.00
35 35 Homne Credit Corp. Bank 2 88,702 100 88,702 0.03 0.00 2 88,702 88,702 0.03 0.00
36 36 FNB Bancorp Bank 3 71,988 100 71,988 0.02 0.00 3 71,988 71,988 0.02 0.00

37 37 Holladay Bank & Trust Bank 1 41,225 100 41,225 0.01 0.00 1 41,225 41,225 0.01 0.00
38 38 Franklin Resource Inc. Bank 1 40,589 100 40,589 0.01 0.00 1 40,589 40,589 0.01 0.00
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007 Salt Lake City, UT  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 Target Bank Bank 1 32,543 100 32,543 0.01 0.00 1 32,543 32,543 0.01 0.00

40 40 All West Bancorp Bank 1 23,707 100 23,707 0.01 0.00 1 23,707 23,707 0.01 0.00

41 41 SKBHC Holdings LLC Bank 3 22,124 100 22,124 0.01 0.00 3 22,124 22,124 0.01 0.00

42 42 Liberty Bank Bank 1 9,082 100 9,082 0.00 0.00 1 9,082 9,082 0.00 0.00

43 43 First American Financial Corp. Thrift 1 13,259 50 6,630 0.00 0.00 1 13,259 6,630 0.00 0.00

44 44 First Electronic Bank Bank 1 947 100 947 0.00 0.00 1 947 947 0.00 0.00

45 45 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

46 46 America First Federal Credit Union CU (comp.) 39 0 0 0 0.00 0.00 39 0 0 0.00 0.00

47 47 Chartway Federal Credit Union CU (comp.) 7 0 0 0 0.00 0.00 7 0 0 0.00 0.00

48 48 Chevron Federal Credit Union CU (comp.) 2 72,646 0 0 0.00 0.00 2 72,646 0 0.00 0.00

49 49 Cyprus Federal Credit Union CU (comp.) 17 591,727 0 0 0.00 0.00 17 591,727 0 0.00 0.00

50 50 Delta Community Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

51 51 Deseret First Federal Credit Union CU (comp.) 7 407,390 0 0 0.00 0.00 7 407,390 0 0.00 0.00

52 52 Goldenwest Federal Credit Union CU (comp.) 6 0 0 0 0.00 0.00 6 0 0 0.00 0.00

53 53 Granite Federal Credit Union CU (comp.) 8 317,127 0 0 0.00 0.00 8 317,127 0 0.00 0.00

54 54 Hi-Land Credit Union CU (comp.) 1 32,225 0 0 0.00 0.00 1 32,225 0 0.00 0.00

55 55 Jordan Federal Credit Union CU (comp.) 6 203,195 0 0 0.00 0.00 6 203,195 0 0.00 0.00

56 56 Mountain America Federal Credit Union CU (comp.) 30 3,260,449 0 0 0.00 0.00 30 3,260,449 0 0.00 0.00

57 57 Security Service Federal Credit Union CU (comp.) 7 0 0 0 0.00 0.00 7 0 0 0.00 0.00

58 58 Transwest Credit Union CU (comp.) 5 105,859 0 0 0.00 0.00 5 105,859 0 0.00 0.00

59 59 University First Federal Credit Union CU (comp.) 17 578,641 0 0 0.00 0.00 17 578,641 0 0.00 0.00

60 60 Utah First Federal Credit Union CU (comp.) 6 223,703 0 0 0.00 0.00 6 223,703 0 0.00 0.00

61 61 American United Family of Credit Unions Federal CCU 8 133,808 0 0 0.00 0.00 8 133,808 0 0.00 0.00

62 62 Associated Federal Employees FCU CU 2 27,876 0 0 0.00 0.00 2 27,876 0 0.00 0.00

63 63 Bailey Inc. Employees Credit Union CU 1 695 0 0 0.00 0.00 1 695 0 0.00 0.00

64 64 Beckstrand & Associates Credit Union CU 1 187 0 0 0.00 0.00 1 187 0 0.00 0.00

65 65 Deseret News Employees Credit Union CU 1 1,381 0 0 0.00 0.00 1 1,381 0 0.00 0.00

66 66 Firefighters Credit Union CU 1 26,971 0 0 0.00 0.00 1 26,971 0 0.00 0.00

67 67 Gibbons & Reed Employees FCU CU 1 4,704 0 0 0.00 0.00 1 4,704 0 0.00 0.00

68 68 Granite Furniture Employees FCU CU 1 480 0 0 0.00 0.00 1 480 0 0.00 0.00

69 69 Health Care Credit Union CU 7 62,632 0 0 0.00 0.00 7 62,632 0 0.00 0.00

70 70 Hercules Credit Union CU 1 52,919 0 0 0.00 0.00 1 52,919 0 0.00 0.00

71 71 HollyFrontier Employee"s Credit Union CU 1 4,881 0 0 0.00 0.00 1 4,881 0 0.00 0.00

72 72 Horizon Utah Federal Credit Union CU 3 105,626 0 0 0.00 0.00 3 105,626 0 0.00 0.00

73 73 LU 354 IBEW Federal Credit Union CU 3 16,774 0 0 0.00 0.00 3 16,774 0 0.00 0.00

74 74 Meadow Gold Employees Credit Union CU 1 3,739 0 0 0.00 0.00 1 3,739 0 0.00 0.00

75 75 MidValley Federal Credit Union CU 1 4,775 0 0 0.00 0.00 1 4,775 0 0.00 0.00

76 76 National J.A.C.L. Credit Union CU 1 26,879 0 0 0.00 0.00 1 26,879 0 0.00 0.00

77 77 Operating Engineers Local Union #3 Federal CredCU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

78 78 P & S Credit Union CU 1 12,469 0 0 0.00 0.00 1 12,469 0 0.00 0.00

79 79 Tanner Employees Credit Union CU 1 5,664 0 0 0.00 0.00 1 5,664 0 0.00 0.00

80 80 Teamsters Local #222 Federal Credit Union CU 1 2,516 0 0 0.00 0.00 1 2,516 0 0.00 0.00

81 81 UCB Credit Union CU 1 1,115 0 0 0.00 0.00 1 1,115 0 0.00 0.00

82 82 Utah Federal Credit Union CU 1 16,586 0 0 0.00 0.00 1 16,586 0 0.00 0.00

83 83 Utah Power Credit Union CU 2 429,738 0 0 0.00 0.00 2 429,738 0 0.00 0.00

84 84 Utah Prison Employees Credit Union CU 1 3,402 0 0 0.00 0.00 1 3,402 0 0.00 0.00

85 85 Varian Federal Credit Union CU 1 11,230 0 0 0.00 0.00 1 11,230 0 0.00 0.00
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007 Salt Lake City, UT - RMA Banking Market Ownership info as of 8120/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 Target Bank Bank 1 32,543 100 32,543 0.01 0.00 1 32,543 32,543 0.01 0.00
40 40 All West Bancorp Bank 1 23,707 100 23,707 0.01 0.00 1 23,707 23,707 0.01 0.00
41 41 SKBHC Holdings LLC Bank 3 22,124 100 22,124 0.01 0.00 3 22,124 22,124 0.01 0.00
42 42 Liberty Bank Bank 1 9,082 100 9,082 0.00 0.00 1 9,002 9,082 0.00 0.00
43 43 First American Financial Corp. Thrift 1 13,259 50 6,630 0.00 0.00 1 13,259 6,630 0.00 0.00
44 44 First Electronic Bank Bank 1 947 100 947 0.00 0.00 1 947 947 0.00 0.00
45 45 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00
46 46 America First Federal Credit Union CU (comp.) 39 0 0 0 0.00 0.00 39 0 0 0.00 0.00
47 47 Chartway Federal Credit Union CU (comp.) 7 0 0 0 0.00 0.00 7 0 0 0.00 0.00
48 48 Chevron Federal Credit Union CU (comp.) 2 72,646 0 0 0.00 0.00 2 72,646 0 0.00 0.00
49 49 Cyprus Federal Credit Union CU (comp.) 17 591,727 0 0 0.00 0.00 17 591,727 0 0.00 0.00
50 50 Delta Community Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
51 51 Deseret First Federal Credit Union CU (comp.) 7 407,390 0 0 0.00 0.00 7 407,390 0 0.00 0.00
52 52 Goldenwest Federal Credit Union CU (comp.) 6 0 0 0 0.00 0.00 6 0 0 0 00 0.00

53 53 Granite Federal Credit Union CU (cop.) 8 317,127 0 0 0.00 0.00 8 317,127 0 0.00 0 00
54 54 Hi-Land Credit Union CU (comp.) 1 32,225 0 0 0.00 0.00 1 32,225 0 0 00 0.00

55 55 Jordan Federal Credit Union CU (comp.) 6 203,195 0 0 0.00 0.00 6 203,195 0 0.00 0.00
56 56 Mountain America Federal Credit Union CU (comp.) 30 3,260,449 0 0 0.00 0.00 30 3,260,449 0 0 00 0.00

57 57 SeCurlity Service Federal Credit Union CU (cop.) 7 0 0 0 0.00 0.00 7 0 0 0.00 0 00
58 58 Transwest Credit Union CU (comp.) 5 105,859 0 0 0.00 0.00 5 105,859 0 0.00 0.00
59 59 University Firat Federal Credit Union CU (comp.) 17 578,641 0 0 0.00 0.00 17 578641 0 0.00 0.00
60 60 Utah First Federal Credit Union CU (comp.) 6 223,703 0 0 0.00 0.00 6 223,703 0 0 00 0.00
61 61 American United Family of Credit Unions Federal iCU 8 133,808 0 0 0.00 0.00 8 133,808 0 0.00 0.00
62 62 Associated Federal Employees FCU CU 2 27,876 0 0 0.00 0.00 2 27,876 0 0 00 0.00
63 63 Bailey Inc. Bmployeea Credit Union CU 1 695 0 0 0.00 0.00 1 695 0 0.00 0.00
64 64 Beckstrand & Associates Credit Union CU 1 187 0 0 0.00 0.00 1 187 0 0.00 0.00
65 65 Oeseret Nes BmpIoyees Credit Union CU 1 1,381 0 0 0.00 0.00 1 1,381 0 0.00 0.00
66 66 Firefighters Credit Union CU 1 26,971 0 0 0.00 0.00 1 26,971 0 0.00 0.00
67 67 Gibbons & Reed Employees FCU CU 1 4,704 0 0 0.00 0.00 1 4,704 0 0.00 0.00
68 68 Granite Furniture Employees FCU CU 1 480 0 0 0.00 0.00 1 480 0 0 00 0.00
69 69 Health Care Credit Union CU 7 62,632 0 0 0.00 0.00 7 62,632 0 0.00 0.00
70 70 Hercules Credit Union CU 1 52,919 0 0 0.00 0.00 1 52,919 0 0.00 0.00
71 71 HollyFrontier Bnploynes Credit Union CU 1 4,881 0 0 0.00 0.00 1 4.681 0 0.00 0.00
72 72 Horizon Utah Federal Credit Union CU 3 105,626 0 0 0.00 0.00 3 105,626 0 0.00 0.00
73 73 LU 354 IBEW Federal Credit Union CU 3 16,774 0 0 0.00 0.00 3 16,774 0 0.00 0.00
74 74 Meadow Gold Employees Credit Union CU 1 3,739 0 0 0.00 0.00 1 3 739 0 0.00 0.00
75 75 VidValley Federal Credit Union CU 1 4,775 0 0 0.00 0.00 1 4,775 0 0.00 0.00
76 76 National J.A.C.L Credit Union CU 1 26,879 0 0 0.00 0.00 1 26879 0 0.00 000
77 77 Operating Engineera Local Union #3 Federal CrcdCU 1 0 0 0 0.00 0 1 0 0 000 000
78 78 P & S Credit Union CU 1 12 469 0 0 0.00 0.00 1 12,469 0 0.00 000
79 79 Tanner Employnees Credit Union CU 1 5,664 0 0 0.00 0.00 1 5.664 0 0.00 0.00
80 80 Teamsters Local #222 Federal Credit Union CU 1 2,516 0 0 0.00 0.00 1 2,516 0 0.00 000
81 81 UCB Credit Union CU 1 1,115 0 0 0.00 0.00 1 1,115 0 0.00 0.00
82 82 Utah Federal Credit Union CU 1 16,586 0 0 0.00 0.00 1 16,586 0 0 00 000
83 83 Utah Power Credit Union CU 2 429,738 0 0 0.00 0.00 2 429,738 0 10.00 0.00
04 84 Utah Prison Employees Credit Union CU 1 3,402 0 0 0.00 0.00 1 3,402 0 0 00 0.00
85 85 Varian Federal Credit Union CU 1 11,230 0 0 0.00 0.00 1 11,230 0 0.00 0.00
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007 Salt Lake City, UT  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

86 86 Western Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

TOTALS: 465 370,537,930 346,723,662 100.00 1,287.88 465 370,537,930 346,723,662 100.00 1,287.88

PRE-MERGER HHI:   1,288
POST-MERGER HHI:   1,288

HHI CHANGE:   0

Footnotes:

* FRB Initial Screen:  Banks at 100%, Thrifts at 50%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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007 Salt Lake City, UT - RMA Banking Market Ownership info as of 8120/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

86 86 Western Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 000

TOTALS: 465 370,537.930 346,723,662 100.00 1,287.88 465 370,537,930 346,723,662 100.00 1,287.88

PRE-MERGER HHI: 1,288
POST-MERGER HHI: 1,288

HHI CHANGE: 0

Footnotes:

* FRB Initial Screen: Banks at 100%, Thrifts at 50%, Credit Unions at 0%A
** Pro Forma Ownership assumes that announced transactions have been completec
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008 Salt Lake City, UT  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 6 CIT Group Inc. Bank 1 11,111,079 100 11,111,079 3.37 11.36

TARGET
0 IMB HoldCo LLC -

RESULTING INSTITUTION
100 6 CIT Group Inc. Bank 1 11,111,079 11,111,079 3.37 11.36

OTHER INSTITUTIONS (Pro Forma **)
1 1 Morgan Stanley Bank 1 66,068,000 100 66,068,000 20.04 401.65 1 66,068,000 66,068,000 20.04 401.65

2 2 Goldman Sachs Group Inc. Bank 2 65,384,000 100 65,384,000 19.83 393.38 2 65,384,000 65,384,000 19.83 393.38

3 3 Ally Financial Inc. Bank 1 50,769,639 100 50,769,639 15.40 237.18 1 50,769,639 50,769,639 15.40 237.18

4 4 UBS AG Bank 1 43,384,766 100 43,384,766 13.16 173.20 1 43,384,766 43,384,766 13.16 173.20

5 5 American Express Co. Bank 2 40,685,365 100 40,685,365 12.34 152.32 2 40,685,365 40,685,365 12.34 152.32

7 7 JPMorgan Chase & Co. Bank 37 9,499,128 100 9,499,128 2.88 8.30 37 9,499,128 9,499,128 2.88 8.30

8 8 Zions Bancorp. Bank 46 9,216,236 100 9,216,236 2.80 7.82 46 9,216,236 9,216,236 2.80 7.82

9 9 Sallie Mae Bank Bank 1 7,633,904 100 7,633,904 2.32 5.36 1 7,633,904 7,633,904 2.32 5.36

10 10 Wells Fargo & Co. Bank 47 6,881,637 100 6,881,637 2.09 4.36 47 6,881,637 6,881,637 2.09 4.36

11 11 BMW of North America LLC Bank 1 6,129,281 100 6,129,281 1.86 3.46 1 6,129,281 6,129,281 1.86 3.46

12 12 KeyCorp Bank 22 2,701,163 100 2,701,163 0.82 0.67 22 2,701,163 2,701,163 0.82 0.67

13 13 UnitedHealth Group Inc. Bank 1 2,043,302 100 2,043,302 0.62 0.38 1 2,043,302 2,043,302 0.62 0.38

14 14 U.S. Bancorp Bank 39 1,444,947 100 1,444,947 0.44 0.19 39 1,444,947 1,444,947 0.44 0.19

15 15 WEX Bank Bank 1 1,338,421 100 1,338,421 0.41 0.16 1 1,338,421 1,338,421 0.41 0.16

16 16 Comenity Capital Bank Bank 1 634,959 100 634,959 0.19 0.04 1 634,959 634,959 0.19 0.04

17 17 Medallion Bank Bank 1 632,413 100 632,413 0.19 0.04 1 632,413 632,413 0.19 0.04

18 18 Pitney Bowes Bank Inc. Bank 1 616,627 100 616,627 0.19 0.03 1 616,627 616,627 0.19 0.03

19 19 EnerBank USA Bank 1 499,436 100 499,436 0.15 0.02 1 499,436 499,436 0.15 0.02

20 20 Republic Bank Bank 1 482,248 100 482,248 0.15 0.02 1 482,248 482,248 0.15 0.02

21 21 Marlin Business Services Corp. Bank 1 461,912 100 461,912 0.14 0.02 1 461,912 461,912 0.14 0.02

22 22 Washington Federal Inc. Bank 7 235,497 100 235,497 0.07 0.01 7 235,497 235,497 0.07 0.01

23 23 First Utah Bancorp. Bank 7 230,553 100 230,553 0.07 0.00 7 230,553 230,553 0.07 0.00

24 24 Celtic Bank Bank 1 220,998 100 220,998 0.07 0.00 1 220,998 220,998 0.07 0.00

25 25 NHB Holdings Inc. Bank 1 164,271 100 164,271 0.05 0.00 1 164,271 164,271 0.05 0.00

26 26 BOU Bancorp Inc. Bank 3 149,841 100 149,841 0.05 0.00 3 149,841 149,841 0.05 0.00

27 27 Brighton Bancorp Bank 4 131,788 100 131,788 0.04 0.00 4 131,788 131,788 0.04 0.00

28 28 People"s Utah Bancorp Bank 4 127,788 100 127,788 0.04 0.00 4 127,788 127,788 0.04 0.00

29 29 BNP Paribas SA Bank 4 127,709 100 127,709 0.04 0.00 4 127,709 127,709 0.04 0.00

30 30 Prime Alliance Bank Bank 1 116,562 100 116,562 0.04 0.00 1 116,562 116,562 0.04 0.00

31 31 Continental BanCorp. Bank 1 102,906 100 102,906 0.03 0.00 1 102,906 102,906 0.03 0.00

32 32 WebBank Bank 1 102,119 100 102,119 0.03 0.00 1 102,119 102,119 0.03 0.00

33 33 Home Credit Corp. Bank 2 88,702 100 88,702 0.03 0.00 2 88,702 88,702 0.03 0.00

34 34 FNB Bancorp Bank 3 71,988 100 71,988 0.02 0.00 3 71,988 71,988 0.02 0.00

35 35 Holladay Bank & Trust Bank 1 41,225 100 41,225 0.01 0.00 1 41,225 41,225 0.01 0.00

36 36 Franklin Resources Inc. Bank 1 40,589 100 40,589 0.01 0.00 1 40,589 40,589 0.01 0.00

37 37 Target Bank Bank 1 32,543 100 32,543 0.01 0.00 1 32,543 32,543 0.01 0.00

38 38 All West Bancorp Bank 1 23,707 100 23,707 0.01 0.00 1 23,707 23,707 0.01 0.00
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008 Salt Lake City, UT - RMA Banking Market Ownership info as of 8120/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
6 CIT Group Inc. Bank 1 11,111,079 100 11,111,079 3.37 11.36

TARGET
IMB HoldCO LLC

RESULTING INSTITUTION
6 CIT Group Inc. Bank 1 11,111,079 11,111,079 3.37 11.36

OTHER INSTITUTIONS (Pro Forma **)

I I Morgan Stanley Bank 1 66,068,000 100 66,068,000 20.04 401.65 1 66,068,000 66,068,000 20.04 401.65
2 2 Goldman Sachs Group Inc. Bank 2 65,384,000 100 65,384,000 19.83 393.38 2 65,384,000 65,384,000 1983 393.38
3 3 Ally Financial Inc. Bank 1 50,769,639 100 50,769,639 15.40 237.18 1 50,769,639 50,769,639 15.40 237 18

4 4 UBS AG Bank 1 43,384,766 100 43,384,766 13.16 173.20 1 43,384,766 43,384,766 13.16 173.20
5 5 American Express Co. Bank 2 40,685,365 100 40,685,365 12.34 152.32 2 40,685,365 40,685,365 12.34 152.32
7 7 JPMoga Chase & Co. Bank 37 9,499,128 100 9,499,128 2.88 8.30 37 9,499,128 9,499,128 2.88 6.30
8 8 Zions Bancorp. Bank 46 9,216,236 100 9,216,236 2.80 7.82 46 9 216,236 9,216,236 2.80 7.82
9 9 Sallie Mae Bank Bank 1 7,633,904 100 7,633,904 2.32 5.36 1 __7,633,904 7,633,904 2.32 5.36
10 10 Wells Fargo & Co. Bank 47 6,881637 100 6,881,637 2.09 4.36 47 6 881,637 6,881,637 2.09 4.36

11 11 BMW of North America LLC Bank 1 6,129,281 100 6,129,281 1.86 3.46 1 6 129,281 6,129,281 1.86 3.46
12 12 KeyCorp Bank 22 2,701,163 100 2,701,163 0.82 0 67 22 2,701,163 2,701,163 082 0.67
13 13 UnitedHealth Group inc. Bank 1 2,043,302 100 2,043,302 0.62 0.38 1 2,043,302 2,043,302 0.62 0.38
14 14 U.S. Bancorp Bank 39 1,444,947 100 1,444,947 0.44 0 19 39 1,444,947 1,444,947 0.44 0.19
15 15 VVEX Bank Bank 1 1,338,421 100 1,338,421 0.41 0.16 1 1,338,421 1,338,421 0.41 0.16
16 16 Comenity Capital Bank Bank 1 634,959 100 634,959 0. 19 0.04 1 634,959 634,959 0 19 0.04

17 17 Medallion Bank Bank 1 632,413 100 632,413 0 19 0.04 1 632,413 632,413 0.19 0.04
18 18 Pitney Bowes Bank Inc. Bank 1 616627 100 616627 0.19 0.03 1 616,627 616,627 0 19 0.03
19 19 EnerBsnk USA Bank 1 499,436 100 499,436 0.15 0.02 1 499,436 499,436 0.15 0.02
20 20 Republic Bank Bank 1 482,248 100 482,248 0. 15 0.02 1 482,248 482,248 0 15 002

21 21 Marlin BUSIness Services Corp. Bank 1 461,912 100 461,912 0.14 0.02 1 461,912 461,912 0.14 0.02
22 22 Washington Federal Inc. Bank 7 235,497 100 235,497 0. 07 0.01 7 235,497 235,497 0 07 0.01
23 23 First Utah Bancorp. Bank 7 230,553 100 230,553 0.07 0.00 7 230,553 230,553 0.07 0.00
24 24 Celtic Bank Bank 1 220,998 100 220,998 0.07 0.00 1 220,998 220,998 0 07 000

25 25 NHB Holdings Inc. Bank 1 164,271 100 164,271 0.05 0.00 1 164,271 164,271 0.05 0.00
26 26 BOU Bancorp Inc. Bank 3 149,841 100 149,841 0.05 0.00 3 149,841 149,841 0 05 0.00
27 27 Brighton Bancorp Bank 4 131,788 100 131,788 0.04 0.00 4 131,788 131,786 0.04 0.00
28 28 People"s Utah Bancorp Bank 4 127,788 100 127,788 0.04 0.00 4 127,788 127,788 0 04 0.00
29 29 BNP Paribas SA Bank 4 127,709 100 127,709 0.04 0.00 4 127,709 127,709 0.04 0.00
30 30 Prime Alliance Bank Bank 1 116,562 100 116,562 0.04 0.00 1 116,562 116,562 0.04 0.00

31 31 Continental BanCorp. Bank 1 102,906 100 102,906 0.03 0.00 1 102,906 102,906 0.03 0.00
32 32 WebBank Bank 1 102,119 100 102,119 0.03 0.00 1 102,119 102,119 003 0.00
33 33 Homle Credit Corp. Bank 2 88,702 100 88,702 0.03 0.00 2 88,702 88,702 0.03 0.00
34 34 FNB Bancorp Bank 3 71,988 100 71,988 0.02 0.00 3 71,988 71,988 0.02 0.00
35 35 Holladay Bank &TrUSt Bank 1 41,225 100 41,225 0.01 0.00 1 41,225 41,225 0.01 0.00
36 36 Franklin Resources Inc. Bank 1 40,589 100 40,589 0.01 0.00 1 40,589 40,589 0.01 0.00

37 37 Target Bank Bank 1 32,543 100 32,543 0.01 0.00 1 32,543 32,543 0.01 0.00
38 38 All West Bancorp Bank 1 23 707 100 23,707 0.01 0.00 1 23,707 23,707 0.01 0.00
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008 Salt Lake City, UT  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 SKBHC Holdings LLC Bank 3 22,124 100 22,124 0.01 0.00 3 22,124 22,124 0.01 0.00

40 40 Liberty Bank Bank 1 9,082 100 9,082 0.00 0.00 1 9,082 9,082 0.00 0.00

41 41 First Electronic Bank Bank 1 947 100 947 0.00 0.00 1 947 947 0.00 0.00

42 42 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

43 43 America First Federal Credit Union CU (comp.) 39 0 0 0 0.00 0.00 39 0 0 0.00 0.00

44 44 Chartway Federal Credit Union CU (comp.) 7 0 0 0 0.00 0.00 7 0 0 0.00 0.00

45 45 Chevron Federal Credit Union CU (comp.) 2 72,646 0 0 0.00 0.00 2 72,646 0 0.00 0.00

46 46 Cyprus Federal Credit Union CU (comp.) 17 591,727 0 0 0.00 0.00 17 591,727 0 0.00 0.00

47 47 Delta Community Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

48 48 Deseret First Federal Credit Union CU (comp.) 7 407,390 0 0 0.00 0.00 7 407,390 0 0.00 0.00

49 49 Goldenwest Federal Credit Union CU (comp.) 6 0 0 0 0.00 0.00 6 0 0 0.00 0.00

50 50 Granite Federal Credit Union CU (comp.) 8 317,127 0 0 0.00 0.00 8 317,127 0 0.00 0.00

51 51 Hi-Land Credit Union CU (comp.) 1 32,225 0 0 0.00 0.00 1 32,225 0 0.00 0.00

52 52 Jordan Federal Credit Union CU (comp.) 6 203,195 0 0 0.00 0.00 6 203,195 0 0.00 0.00

53 53 Mountain America Federal Credit Union CU (comp.) 30 3,260,449 0 0 0.00 0.00 30 3,260,449 0 0.00 0.00

54 54 Security Service Federal Credit Union CU (comp.) 7 0 0 0 0.00 0.00 7 0 0 0.00 0.00

55 55 Transwest Credit Union CU (comp.) 5 105,859 0 0 0.00 0.00 5 105,859 0 0.00 0.00

56 56 University First Federal Credit Union CU (comp.) 17 578,641 0 0 0.00 0.00 17 578,641 0 0.00 0.00

57 57 Utah First Federal Credit Union CU (comp.) 6 223,703 0 0 0.00 0.00 6 223,703 0 0.00 0.00

58 58 American United Family of Credit Unions Federal CCU 8 133,808 0 0 0.00 0.00 8 133,808 0 0.00 0.00

59 59 Associated Federal Employees FCU CU 2 27,876 0 0 0.00 0.00 2 27,876 0 0.00 0.00

60 60 Bailey Inc. Employees Credit Union CU 1 695 0 0 0.00 0.00 1 695 0 0.00 0.00

61 61 Beckstrand & Associates Credit Union CU 1 187 0 0 0.00 0.00 1 187 0 0.00 0.00

62 62 Deseret News Employees Credit Union CU 1 1,381 0 0 0.00 0.00 1 1,381 0 0.00 0.00

63 63 Firefighters Credit Union CU 1 26,971 0 0 0.00 0.00 1 26,971 0 0.00 0.00

64 64 Gibbons & Reed Employees FCU CU 1 4,704 0 0 0.00 0.00 1 4,704 0 0.00 0.00

65 65 Granite Furniture Employees FCU CU 1 480 0 0 0.00 0.00 1 480 0 0.00 0.00

66 66 Health Care Credit Union CU 7 62,632 0 0 0.00 0.00 7 62,632 0 0.00 0.00

67 67 Hercules Credit Union CU 1 52,919 0 0 0.00 0.00 1 52,919 0 0.00 0.00

68 68 HollyFrontier Employee"s Credit Union CU 1 4,881 0 0 0.00 0.00 1 4,881 0 0.00 0.00

69 69 Horizon Utah Federal Credit Union CU 3 105,626 0 0 0.00 0.00 3 105,626 0 0.00 0.00

70 70 LU 354 IBEW Federal Credit Union CU 3 16,774 0 0 0.00 0.00 3 16,774 0 0.00 0.00

71 71 Meadow Gold Employees Credit Union CU 1 3,739 0 0 0.00 0.00 1 3,739 0 0.00 0.00

72 72 MidValley Federal Credit Union CU 1 4,775 0 0 0.00 0.00 1 4,775 0 0.00 0.00

73 73 National J.A.C.L. Credit Union CU 1 26,879 0 0 0.00 0.00 1 26,879 0 0.00 0.00

74 74 Operating Engineers Local Union #3 Federal CredCU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

75 75 P & S Credit Union CU 1 12,469 0 0 0.00 0.00 1 12,469 0 0.00 0.00

76 76 Tanner Employees Credit Union CU 1 5,664 0 0 0.00 0.00 1 5,664 0 0.00 0.00

77 77 Teamsters Local #222 Federal Credit Union CU 1 2,516 0 0 0.00 0.00 1 2,516 0 0.00 0.00

78 78 UCB Credit Union CU 1 1,115 0 0 0.00 0.00 1 1,115 0 0.00 0.00

79 79 Utah Federal Credit Union CU 1 16,586 0 0 0.00 0.00 1 16,586 0 0.00 0.00

80 80 Utah Power Credit Union CU 2 429,738 0 0 0.00 0.00 2 429,738 0 0.00 0.00

81 81 Utah Prison Employees Credit Union CU 1 3,402 0 0 0.00 0.00 1 3,402 0 0.00 0.00

82 82 Varian Federal Credit Union CU 1 11,230 0 0 0.00 0.00 1 11,230 0 0.00 0.00

83 83 Western Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

84 84 General Electric Co. Thrift (c.a.) 2 32,710,240 0 0 0.00 0.00 2 32,710,240 0 0.00 0.00

85 85 CardWorks Inc. Thrift 1 1,405,020 0 0 0.00 0.00 1 1,405,020 0 0.00 0.00
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DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 SKBHC Holdings LLC Bank 3 22,124 100 22,124 0.01 0.00 3 22,124 22,124 0.01 0.00
40 40 Liberty Bank Bank 1 9,082 100 9,082 0.00 0.00 1 9,002 9,082 0.00 0.00
41 41 First Electronic Bank Bank 1 947 100 947 0.00 0.00 1 947 947 0.00 0.00
42 42 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00
43 43 America First Federal Credit Union CU (comp.) 39 0 0 0 0.00 0.00 39 0 0 0.00 0.00
44 44 Chartway Federal Credit Union CU (comp.) 7 0 0 0 0.00 0.00 7 0 0 0.00 0.00
45 45 Chevron Federal Credit Union CU (comp.) 2 72,646 0 0 0.00 0.00 2 72,646 0 0.00 0.00
46 46 Cyprus Federal Credit Union CU (comp.) 17 591,727 0 0 0.00 0.00 17 591,727 0 0.00 0.00
47 47 Delta Community Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
48 48 Deseret First Federal Credit Union CU (comp.) 7 407,390 0 0 0.00 0.00 7 407,390 0 0.00 0.00
49 49 Goldenwest Federal Credit Union CU (comp.) 6 0 0 0 0.00 0.00 6 0 0 0.00 0.00
50 50 Granite Federal Credit Union CU (comp.) 8 317,127 0 0 0.00 0.00 8 317,127 0 0.00 000
51 51 Hi-Land Credit Union CU (comp.) 1 32,225 0 0 0.00 0.00 1 232,5 0 0.00 0.00

52 52 Jordan Federal Credit Union CU (comp.) 7 203,195 0 0 0.00 0.00 7 203,195 0 0.00 000
53 53 Monti Americ Federa leit Union CU (comrp.) 30 3,260,449 0 0 0.00 0.00 30 3,260,449 0 0.00 0.00
54 54 Security Ser.irc,F,Ddi-ri1CedUnion CU (comp.) 7 0 0 0 0.00 0.00 7 0 0 0.00 0.00
55 55 Trainswest Credit Union CU (Comp.) 5 105,859 0 0 0.00 0.00 5 105,859 0 0.00 0.00
56 56 University First Federal Credit Union CU (comp.) 17 578,641 0 0 0.00 0.00 17 578,641 0 0.00 0.00
57 57 Utah First Federal Credit Union CU (comp.) 6 223,703 0 0 0.00 0.00 6 223,703 0 0.00 0 00
58 58 American United Family of Credit Unions Federal ICU 8 133,808 0 0 0.00 0.00 8 133,808 0 0.00 0.00
59 59 Associated Federal Employees FCU CU 2 27,876 0 0 0.00 0.00 2 27,576 0 0.00 0.00
60 60 Bailey Inc. Employees Credit Union CU 1 695 0 0 0.00 0.00 1 695 0 0.00 0.00
61 61 Beckstrand & Associates Credit Union CU 1 187 0 0 0.00 0.00 1 187 0 0.00 0.00)
62 62 Deseret News Employees Credit Union CU 1 1,381 0 0 0.00 0.00 1 1,381 0 0.00 0.00
63 63 Firefighters Credit Union CU 1 26,971 0 0 0.00 0.00 1 26,971 0 0.00 0.00
64 64 Gibbons & Reed Employees FCU CU 1 4,704 0 0 0.00 0.00 1 4,704 0 0.00 0.00
65 65 Granite FurnItUre Employees FCU CU 1 460 0 0 0.00 0.00 1 460 0 0.00 0.00
66 66 Health Care Credit Union CU 7 62,632 0 0 0.00 0.00 7 62,632 0 0.00 0.00
67 67 Hercules Credit Union CU 1 52,919 0 0 0.00 0.00 1 52,919 0 0.00 0.00
68 68 HollyFrontier Employee"s Credit Union CU 1 4,881 0 0 0.00 0.00 1 4,881 0 0.00 0.00
69 69 Horizon Utah Federal Credit Union CU 3 105,626 0 0 0.00 0.00 3 105,626 0 0.00 0.00

70 70 LU 354 IBEW Federal Credit Union CU 3 16774 0 0 0.00 0.00 3 16,774 0 0.00 0.00
71 71 Meadow Gold Emnployes Credit Union CU 1 3,739 0 0 0.00 0.00 1 3.739 0 0.00 0.00
72 72 MidValley Federal Credit Union CU 1 4 775 0 0 0.00 0.00 1 4,775 0 0.00 0.00
73 73 National J.A.C.L. Credit Union CU 1 26,879 0 0 0.00 0.00 1 26,879 0 0.00 0.00
74 74 Operating Engineers Local Union #3 Federal Cred CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
75 75 P & S Credit Union CU 1 12,469 0 0 0.00 0.00 1 12,469 0 0.00 0.00
76 76 Tanner Empoyees Credit Union CU 1 5,684 0 0 0.00 0.00 1 5,664 0 0.00 0.00
77 77 Teamsters Local 4222 Federal Credit Union CU 1 2,516 0 0 0.00 0.00 1 2,516 0 0.00 0.00
76 76 UCB Credit Union CU 1 1,115 0 0 0.00 0.00 1 1,115 0 0.00 0.00
79 79 Utah Federal Credit Union CU 1 16,566 0 0 0.00 0.00 1 16,586 0 0.00 0.00
80 80 Utah Power Credit Union CU 2 429,738 0 0 0.00 0.00 2 429,738 0 0.00 0.00

81 81 Utah Prison Employees Credit Union CU 1 3,402 0 0 0.00 0.00 1 3,402 0 0.00 0.00
82 82 Varian Federal Credit Union CU 1 11,230 0 0 0.00 0.00 1 11,230 0 0.00 0.00
63 63 Western Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
64 84 General Electric Co. Thrift (c.a.) 2 32,710,240 0 0 0.00 0.00 2 32,710,240 0 0.00 000

85 85 CardWorks Inc. Thrift 1 1,405,020 0 0 0.00 0.00 1 1,405,020 0 0.00 0.00
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008 Salt Lake City, UT  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

86 86 First American Financial Corp. Thrift 1 13,259 0 0 0.00 0.00 1 13,259 0 0.00 0.00

TOTALS: 465 370,537,930 329,659,402 100.00 1,400.00 465 370,537,930 329,659,402 100.00 1,400.00

PRE-MERGER HHI:   1,400
POST-MERGER HHI:   1,400

HHI CHANGE:   0

Footnotes:

* DOJ Initial Screen:  Banks at 100%, Thrifts at 0%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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008 Salt Lake City, UT - RMA Banking Market Ownership info as of 8120/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

86 86 First American Financial Corp. Thrift 1 13,259 0 0 0.00 0.00 1 13,259 0 0.00 0 00

TOTALS: 465 370,537.930 329,659,402 100.00 1,400.00 465 370,537,930 329,659,402 100.00 1,400.00

PRE-MERGER HHI: 1,400
POST-MERGER HHI: 1,400

HHI CHANGE: 0

Footnotes:

* DOJ Initial Screen: Banks at 100%, Thrifts at 0%, Credit Unions at 01A
** Pro Forma Ownership assumes that announced transactions have been completec
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009 San Diego, CA-MEX.  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 51 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
0 11 IMB HoldCo LLC Bank 3 850,646 100 850,646 1.36 1.84

RESULTING INSTITUTION
100 11 CIT Group Inc. Bank 3 850,646 850,646 1.36 1.84

OTHER INSTITUTIONS (Pro Forma **)
1 1 Wells Fargo & Co. Bank 104 16,225,748 100 16,225,748 25.88 669.97 104 16,225,748 16,225,748 25.88 669.97

2 2 Mitsubishi UFJ Financial Group Inc. Bank 57 9,869,358 100 9,869,358 15.74 247.87 57 9,869,358 9,869,358 15.74 247.87

3 3 Bank of America Corp. Bank 71 9,613,956 100 9,613,956 15.34 235.21 71 9,613,956 9,613,956 15.34 235.21

4 4 JPMorgan Chase & Co. Bank 93 7,379,073 100 7,379,073 11.77 138.56 93 7,379,073 7,379,073 11.77 138.56

5 5 U.S. Bancorp Bank 81 3,586,829 100 3,586,829 5.72 32.74 81 3,586,829 3,586,829 5.72 32.74

6 6 Zions Bancorp. Bank 27 2,738,307 100 2,738,307 4.37 19.08 27 2,738,307 2,738,307 4.37 19.08

7 7 Citigroup Inc. Bank 26 1,636,264 100 1,636,264 2.61 6.81 26 1,636,264 1,636,264 2.61 6.81

8 8 Western Alliance Bancorp. Bank 8 1,327,245 100 1,327,245 2.12 4.48 8 1,327,245 1,327,245 2.12 4.48

9 9 PacWest Bancorp Bank 15 1,128,393 100 1,128,393 1.80 3.24 15 1,128,393 1,128,393 1.80 3.24

10 10 BofI Holding Inc. Thrift 1 2,110,340 50 1,055,170 1.68 2.83 1 2,110,340 1,055,170 1.68 2.83

12 12 First Republic Bank Bank 6 800,978 100 800,978 1.28 1.63 6 800,978 800,978 1.28 1.63

13 13 SKBHC Holdings LLC Bank 10 673,151 100 673,151 1.07 1.15 10 673,151 673,151 1.07 1.15

14 14 BNP Paribas SA Bank 5 622,071 100 622,071 0.99 0.98 5 622,071 622,071 0.99 0.98

15 15 City National Corp. Bank 7 610,987 100 610,987 0.97 0.95 7 610,987 610,987 0.97 0.95

16 16 Comerica Inc. Bank 15 474,252 100 474,252 0.76 0.57 15 474,252 474,252 0.76 0.57

17 17 Silvergate Capital Corp. Bank 6 431,465 100 431,465 0.69 0.47 6 431,465 431,465 0.69 0.47

18 18 Grandpoint Capital Inc. Bank 4 409,236 100 409,236 0.65 0.43 4 409,236 409,236 0.65 0.43

19 19 First Citizens BancShares Inc. Bank 7 314,675 100 314,675 0.50 0.25 7 314,675 314,675 0.50 0.25

20 20 Banco Bilbao Vizcaya Argentaria SA Bank 6 284,207 100 284,207 0.45 0.21 6 284,207 284,207 0.45 0.21

21 21 Banc of California Inc. Bank 3 277,097 100 277,097 0.44 0.20 3 277,097 277,097 0.44 0.20

22 22 San Diego Private Bank Bank 3 239,388 100 239,388 0.38 0.15 3 239,388 239,388 0.38 0.15

23 23 Seacoast Commerce Bank Bank 3 218,607 100 218,607 0.35 0.12 3 218,607 218,607 0.35 0.12

24 24 HSBC Holdings Plc Bank 2 182,682 100 182,682 0.29 0.08 2 182,682 182,682 0.29 0.08

25 25 Pacific Premier Bancorp Inc. Bank 3 182,236 100 182,236 0.29 0.08 3 182,236 182,236 0.29 0.08

26 26 Northern Trust Corp. Bank 2 145,196 100 145,196 0.23 0.05 2 145,196 145,196 0.23 0.05

27 27 Bank of Southern California, NA Bank 4 131,794 100 131,794 0.21 0.04 4 131,794 131,794 0.21 0.04

28 28 East West Bancorp Inc. Bank 1 117,335 100 117,335 0.19 0.04 1 117,335 117,335 0.19 0.04

29 29 Opus Bank Bank 5 113,888 100 113,888 0.18 0.03 5 113,888 113,888 0.18 0.03

30 30 First Banks Inc. Bank 4 112,939 100 112,939 0.18 0.03 4 112,939 112,939 0.18 0.03

31 31 Vibra Bank Bank 1 112,276 100 112,276 0.18 0.03 1 112,276 112,276 0.18 0.03

32 32 Balboa Thrift and Loan Association Bank 1 106,133 100 106,133 0.17 0.03 1 106,133 106,133 0.17 0.03

33 33 Neighborhood Bancorp Bank 3 88,974 100 88,974 0.14 0.02 3 88,974 88,974 0.14 0.02

34 34 Umpqua Holdings Corp. Bank 2 77,420 100 77,420 0.12 0.02 2 77,420 77,420 0.12 0.02

35 35 Cathay General Bancorp Bank 1 76,126 100 76,126 0.12 0.01 1 76,126 76,126 0.12 0.01

36 36 Hanmi Financial Corp. Bank 1 70,942 100 70,942 0.11 0.01 1 70,942 70,942 0.11 0.01

37 37 Carpenter Bank Partners Inc. Bank 1 70,045 100 70,045 0.11 0.01 1 70,045 70,045 0.11 0.01

38 38 Home Bank of California Bank 1 64,161 100 64,161 0.10 0.01 1 64,161 64,161 0.10 0.01

Page 1 of 3

009 San Diego, CA-MEX. - RMA Banking Market Ownership info as of 812012014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
51 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
11 IMB HoldCo LLC Bank 3 850,646 100 850,646 1.36 1.84

RESULTING INSTITUTION
11 CIT Group Inc. Bank 3 850,646 850,646 1.36 1.84

OTHER INSTITUTIONS (Pro Forma ")

1 1 Wells Fargo & Co. Bank 104 16,225,748 100 16,225,748 25.88 669.97 104 16,225,748 16,225,748 25.88 669.97
2 2 Mitsubishi UFJ Financial Group Inc. Bank 57 9,869,358 100 9,869,358 15.74 247.87 57 9,869,358 9,869,358 15.74 247.87
3 3 Bank of America Corp. Bank 71 9,613,956 100 9,613,956 15.34 235.21 71 9,613,956 9,613,956 15.34 23521

4 4 JPMorgan Chase & Co. Bank 93 7,379,073 100 7,379,073 11 77 138.56 93 7,379,073 7,379,073 11 77 138.56
5 5 U.S. Bancorp Bank 81 3,586,829 100 3,586,829 5.72 32.74 81 3,586,829 3,586,829 5.72 3274
6 6 Zions Bancorp. Bank 27 2,738,307 100 2,738,307 4.37 19.08 27 2,738,307 2,738,307 4.37 19.08
7 7 Citigroup Inc. Bank 26 1,636,264 100 1,636,264 2.61 6.81 26 1,636,264 1,636,264 2.61 6.81

8 8 Western Alliance Bancorp. Bank 8 1,327,245 100 1,327,245 2.12 4.48 8 1,327,245 1,327,245 2.12 4.48
9 9 PacWest Bancorp Bank 15 1,128,393 100 1,128,393 1.80 3.24 15 1,128,393 1,128,393 1.80 3.24

10 10 Bofl Holding Inc. Thrift 1 2,110,340 50 1,055,170 1 68 2.83 1 2 110,340 1 055,170 1.68 2.83
12 12 First Republic Bank Bank 6 800,978 100 800,978 1 28 1.63 6 800,978 800,978 1 28 1 63

13 13 SKBHC HoldingsLITC Bank 10 673,151 100 673,151 1.07 1.15 10 673,151 673,151 1.07 1.15
14 14 BNP Paribas SA Bank 5 622,071 100 622,071 0 99 0.98 5 622,071 622,071 0.99 0 98
15 15 City National Corp. Bank 7 610,987 100 610,987 0.97 0.95 7 610,987 610,987 0.97 0.95
16 16 Comerica Inc. Bank 15 474,252 100 474,252 0.76 0 57 15 474,252 474,252 0 76 0. 57

17 17 Silvergate Capital Corp. Bank 6 431,465 100 431,465 0.69 0.47 6 431,465 431,465 0.69 0.47
18 18 Grandpoint Capital Inc. Bank 4 409,236 100 409,236 0.65 0 43 4 409,236 409,236 0 65 0 43

19 19 First Citizens BancShares Inc. Bank 7 314,675 100 314,675 0.50 0.25 7 314,675 314,675 0.50 0.25
20 20 Banco Bilbao Vizcaya Argentaria SA Bank 6 284,207 100 284,207 0.45 0 21 6 284,207 284,207 0 45 0. 21

21 21 Banc of California Inc. Bank 3 277,097 100 277,097 0.44 0.20 3 277,097 277,097 0.44 0.20
22 22 San Diego Private Bank Bank 3 239,388 100 239,388 0.38 0 15 3 239,388 239,388 0.38 0.15
23 23 Seacoast Commencrce Bank Bank 3 218,607 100 218,607 0.35 0.12 3 218,607 218,607 0.35 0.12
24 24 HSBC Holdings Plc Bank 2 182,682 100 182,682 0.29 0.08 2 182,682 182,682 0 29 0.08

25 25 Pacific Premier Bancorp Inc. Bank 3 182,236 100 182,236 0.29 0.08 3 182,236 182,236 0.29 0.08
26 26 Northern Trust Corp. Bank 2 145,196 100 145,196 0.23 0.05 2 145,196 145,196 0.23 005

27 27 Bank of Southern California, NA Bank 4 131,794 100 131,794 0.21 0.04 4 131,794 131,794 0.21 0.04
28 28 East West Bancorp Inc. Bank 1 117,335 100 117,335 0.19 0.04 1 117,335 117,335 0.19 0.04

29 29 Opus Bank Bank 5 113,888 100 113,888 0.18 0.03 5 113,888 113,888 0.18 0.03
30 30 First Banks Inc. Bank 4 112,939 100 112,939 0.18 0.03 4 112,939 112,939 018 0.03
31 31 Vibra Bank Bank 1 112,276 100 112,276 0.18 0.03 1 112,276 112,276 0.18 0.03

32 32 Balboa Thrift and Loan Association Bank 1 106,133 100 106,133 0.17 0.03 1 106,133 106,133 0.17 0.03
33 33 Neighborhood Bancorp Bank 3 88,974 100 88,974 0.14 0.02 3 88,974 88,974 0.14 0.02
34 34 Umpqua Holdings Corp. Bank 2 77,420 100 77,420 0. 12 0.02 2 77,420 77,420 0 12 0.02

35 35 Cathay General Bancorp Bank 1 76,126 100 76,126 0.12 0.01 1 76,126 76,126 0.12 0.01
36 36 Hanmi Financial Corp. Bank 1 70,942 100 70,942 0.11 0.01 1 70,942 70,942 0.11 0.01

37 37 Carpenter Bank Partners Inc. Bank 1 70,045 100 70,045 0.11 0.01 1 70,045 70,045 0.11 0.01
38 38 Home Bank of California Bank 1 64,161 100 64,101 0.10 0.01 1 84,161 84,181 0.10 0.01
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009 San Diego, CA-MEX.  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 State Bank of India Bank 1 55,878 100 55,878 0.09 0.01 1 55,878 55,878 0.09 0.01

40 40 First National Bank of Southern California Bank 2 54,719 100 54,719 0.09 0.01 2 54,719 54,719 0.09 0.01

41 41 BBCN Bancorp Inc. Bank 1 46,493 100 46,493 0.07 0.01 1 46,493 46,493 0.07 0.01

42 42 CommerceWest Bank Bank 1 44,509 100 44,509 0.07 0.01 1 44,509 44,509 0.07 0.01

43 43 Beal Financial Corp. Thrift 1 43,928 50 21,964 0.04 0.00 1 43,928 21,964 0.04 0.00

44 44 AltaPacific Bancorp Bank 1 15,134 100 15,134 0.02 0.00 1 15,134 15,134 0.02 0.00

45 45 Dickinson Financial Corp. II Bank 5 9,642 100 9,642 0.02 0.00 5 9,642 9,642 0.02 0.00

46 46 Omaha Financial Holdings Inc. Thrift (c.a.) 1 17,990 50 8,995 0.01 0.00 1 17,990 8,995 0.01 0.00

47 47 First Foundation Inc. Bank 1 7,485 100 7,485 0.01 0.00 1 7,485 7,485 0.01 0.00

48 48 First ULB Corp. Thrift (c.a.) 1 3,836 50 1,918 0.00 0.00 1 3,836 1,918 0.00 0.00

49 49 Rancho Santa Fe Thrift & Loan Association Bank 1 1,052 100 1,052 0.00 0.00 1 1,052 1,052 0.00 0.00

50 50 Capital Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

52 51 CVB Financial Corp. Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

53 52 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

54 53 Pacific Commerce Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

55 54 Anheuser-Busch Employees Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

56 55 California Coast Credit Union CU (comp.) 22 1,571,127 0 0 0.00 0.00 22 1,571,127 0 0.00 0.00

57 56 First Technology Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

58 57 Kinecta Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

59 58 North Island Financial Credit Union CU (comp.) 11 1,006,360 0 0 0.00 0.00 11 1,006,360 0 0.00 0.00

60 59 Paradise Valley Federal Credit Union CU (comp.) 1 68,951 0 0 0.00 0.00 1 68,951 0 0.00 0.00

61 60 San Diego County Credit Union CU (comp.) 29 5,339,715 0 0 0.00 0.00 29 5,339,715 0 0.00 0.00

62 61 San Diego Firefighters FCU CU (comp.) 1 76,900 0 0 0.00 0.00 1 76,900 0 0.00 0.00

63 62 San Diego Metropolitan Credit Union CU (comp.) 3 223,201 0 0 0.00 0.00 3 223,201 0 0.00 0.00

64 63 University & State Employees Credit Union CU (comp.) 6 680,892 0 0 0.00 0.00 6 680,892 0 0.00 0.00

65 64 Cabrillo Credit Union CU 5 185,417 0 0 0.00 0.00 5 185,417 0 0.00 0.00

66 65 Chula Vista City Employees FCU CU 1 2,355 0 0 0.00 0.00 1 2,355 0 0.00 0.00

67 66 El Cajon Federal Credit Union CU 1 11,573 0 0 0.00 0.00 1 11,573 0 0.00 0.00

68 67 Escondido Federal Credit Union CU 1 33,290 0 0 0.00 0.00 1 33,290 0 0.00 0.00

69 68 Faith Based Federal Credit Union CU 1 922 0 0 0.00 0.00 1 922 0 0.00 0.00

70 69 First Financial Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

71 70 GEICO Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

72 71 Grossmont Schools Federal Credit Union CU 2 85,319 0 0 0.00 0.00 2 85,319 0 0.00 0.00

73 72 Inland Federal Credit Union CU 1 10,090 0 0 0.00 0.00 1 10,090 0 0.00 0.00

74 73 Justice Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

75 74 LMCC Employees Federal Credit Union CU 1 2,752 0 0 0.00 0.00 1 2,752 0 0.00 0.00

76 75 Miramar Federal Credit Union CU 1 149,978 0 0 0.00 0.00 1 149,978 0 0.00 0.00

77 76 Mission Federal Credit Union CU 25 2,095,147 0 0 0.00 0.00 25 2,095,147 0 0.00 0.00

78 77 Navy Federal Credit Union CU 22 0 0 0 0.00 0.00 22 0 0 0.00 0.00

79 78 North County Credit Union CU 1 55,269 0 0 0.00 0.00 1 55,269 0 0.00 0.00

80 79 Northrop Grumman FCU CU 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00

81 80 Pacific Marine Credit Union CU 7 583,859 0 0 0.00 0.00 7 583,859 0 0.00 0.00

82 81 Point Loma Credit Union CU 6 402,855 0 0 0.00 0.00 6 402,855 0 0.00 0.00

83 82 Scient Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

84 83 SD Medical Federal Credit Union CU 3 59,069 0 0 0.00 0.00 3 59,069 0 0.00 0.00

85 84 Sony San Diego Employees FCU CU 1 6,611 0 0 0.00 0.00 1 6,611 0 0.00 0.00

86 85 Vons Employees Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

Page 2 of 3

009 San Diego, CA-MEX. - RMA Banking Market Ownership info as of 812012014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 State Bank of India Bank 1 55,878 100 55,878 0.09 0.01 1 55,878 55,878 0.09 0.01
40 40 First National Bank of Southern California Bank 2 54,710 100 54,719 0.09 0.01 2 54,719 54,719 0.09 0.01
41 41 BBCN Bancorp Inc. Bank 1 46,493 100 46,493 0.07 0.01 1 46,493 46,493 0.07 0.01
42 42 CommerceWest Bank Bank 1 44,500 100 44,500 0.07 0.01 1 44,509 44,509 0.07 0.01
43 43 Beal Financial Corp. Thrift 1 43,928 50 21,964 0.04 0.00 1 43,928 21,964 0.04 0.00
44 44 AltaPacific Bancorp Bank 1 15,134 100 15,134 0.02 0.00 1 15,134 15,134 0.02 0.00
45 45 Dickinson Financial Corp. II Bank 5 9,642 100 9,642 0.02 0.00 5 9,642 9,642 0.02 0.00
46 46 Omaha Financial Holdings Inc. Thrift (c.a.) 1 17,990 50 8,995 0.01 0.00 1 17,090 8995 0.01 0.00
47 47 First Foundation Inc. Bank 1 7,485 100 7,485 0.01 0.00 1 7,485 7,485 0.01 0.00
48 48 First UILB Corp. Thrift (c.a.) 1 3,836 50 1,918 0.00 0.00 1 3,836 1 010 0.00 0.00
49 49 Rancho Santa Fe Thrift & Loan Association Bank 1 1,052 100 1,052 0.00 0.00 1 1,052 1,052 0.00 0.00
50 50 Capital Bank Bank 1 ____0 100 0 0.00 0.00 t1____ 0 0 0.00 0.00
52 51 CVB Financial Corp. Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00
53 52 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

54 53 Pacific Commerce Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00
55 54 Anheuser-Busch Employees Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0 00 0.00
56 55 California Coast Credit Union CU (come.) 22 1.571,127 0 0 0.00 0.00 22 1,571,127 0 0.00 0.00

57 56 First Technology Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

58 57 Kinecta Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
59 58 North Island Financial Credit Union CU (comp.) 1,006,360 0 0 0.00 0.00 11 1,006,360 0 0.00 000
60 59 Paradise Valley Federal Credit Union CU (comp.) 1 68,951 0 0 0.00 0.00 1 68,951 0 0.00 0.00
01 00 San Diego County Credit Union CU (comp.) 29 5,339,715 0 0 0.00 0.00 29 5,339,715 0 0.00 0.00
62 61 San Diego Firefighters FCU CU (comp.) 1 76,900 0 0 0.00 0.00 1 76,900 0 0.00 0.00
63 62 San Diego Metropolitan Credit Union CU (comp.) 3 223,201 0 0 0.00 0.00 3 223,201 0 0.00 0.00
64 63 University & State Employees Credit Union CU (comp.) 6 680,892 0 0 0.00 0.00 6 680,892 0 0.00 0.00
65 64 Cabrillo Credit Union CU 5 185,417 0 0 0.00 0.00 5 185,417 0 0.00 0.00
66 65 Chula Vista City Employees FCU CU 1 2,355 0 0 0.00 0.00 1 2.355 0 0.00 0.00
67 66 El Cajon Federal Credit Union CU 1 11,573 0 0 0.00 0.00 1 11,573 0 0.00 0.00

68 67 Escondido Federal Credit Union CU 1 33,290 0 0 0.00 0.00 1 33,290 0 0.00 0.00
69 68 Faith Based Federal Credit Union CU 1 922 0 0 0.00 0.00 1 922 0 0.00 0.00
70 69 First Financial Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
71 70 GEICO Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
72 71 Grossmont Schools Federal Credit Union CU 2 85,319 0 0 0.00 0.00 2 85,319 0 0.00 0.00
73 72 Inland Federal Credit Union CU 1 10,090 0 0 0.00 0.00 1 10,090 0 0.00 0.00
74 73 Justice Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
75 74 LMCC Employees Federal Credit Union CU 1 2,752 0 0 0.00 0.00 1 2,752 0 0.00 0.00
76 75 Miramar Federal Credit Union CU 1 149,978 0 0 0.00 0.00 1 149 978 0 0.00 0.00
77 76 Mission Federal Credit Union CU 25 2,095,147 0 0 0.00 0.00 25 2,095,147 0 0.00 0.00
78 77 Navy Federal Credit Union CU 22 0 0 0 0.00 0.00 22 0 0 0.00 0.00
79 78 North County Credit Union CU 1 55,269 0 0 0.00 0.00 1 55,269 0 0.00 0.00
80 79 Northrop Grumman FCU CU 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00
81 80 Pacific Marine Credit Union CU 7 583,859 0 0 0.00 0.00 7 583,859 0 0.00 0.00
82 81 Point Loins Credit Union CU 6 402,855 0 0 0.00 0.00 6 402,855 0 0.00 0.00
83 82 Scient Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
84 83 SID Medical Federal Credit Union CU 3 59,069 0 0 0.00 10.00 3 59,069 0 10.00 0.00
85 84 Sony San Diego Employees FCU CU 1 6,611 0 0 0.00 0.00 1 6,611 0 0.00 0.00

86 85 Vons Employees Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
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009 San Diego, CA-MEX.  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

87 86 Western Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

88 87 E*TRADE Financial Corp. Thrift 1 0 50 0 0.00 0.00 1 0 0 0.00 0.00

TOTALS: 777 76,426,738 62,687,039 100.00 1,370.29 777 76,426,738 62,687,039 100.00 1,370.29

PRE-MERGER HHI:   1,370
POST-MERGER HHI:   1,370

HHI CHANGE:   0

Footnotes:

* FRB Initial Screen:  Banks at 100%, Thrifts at 50%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

87 86 Western Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
88 87 ETRADF Financial Corp. Thrift 1 0 50 0 c00 0.00 1 0 0 000 00

TOTALS: 777 76,426,738 62,687,039 100.00 1,370.29 777 76,426,738 62,687,039 100.00 1,370.29

PRE-MERGER HHIL 1,370
POST-MERGER HHL: 1,370

HHI CHANGE: 0

Footnotes:

* FRB Initial Screen: Banks at 100%, Thrifts at 50%, Credit Unions at 0A
Pro Forma Ownership assumes that announced transactions have been completec
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010 San Diego, CA-MEX.  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 47 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
0 10 IMB HoldCo LLC Bank 3 850,646 100 850,646 1.38 1.91

RESULTING INSTITUTION
100 10 CIT Group Inc. Bank 3 850,646 850,646 1.38 1.91

OTHER INSTITUTIONS (Pro Forma **)
1 1 Wells Fargo & Co. Bank 104 16,225,748 100 16,225,748 26.34 693.84 104 16,225,748 16,225,748 26.34 693.84

2 2 Mitsubishi UFJ Financial Group Inc. Bank 57 9,869,358 100 9,869,358 16.02 256.70 57 9,869,358 9,869,358 16.02 256.70

3 3 Bank of America Corp. Bank 71 9,613,956 100 9,613,956 15.61 243.59 71 9,613,956 9,613,956 15.61 243.59

4 4 JPMorgan Chase & Co. Bank 93 7,379,073 100 7,379,073 11.98 143.50 93 7,379,073 7,379,073 11.98 143.50

5 5 U.S. Bancorp Bank 81 3,586,829 100 3,586,829 5.82 33.91 81 3,586,829 3,586,829 5.82 33.91

6 6 Zions Bancorp. Bank 27 2,738,307 100 2,738,307 4.45 19.76 27 2,738,307 2,738,307 4.45 19.76

7 7 Citigroup Inc. Bank 26 1,636,264 100 1,636,264 2.66 7.06 26 1,636,264 1,636,264 2.66 7.06

8 8 Western Alliance Bancorp. Bank 8 1,327,245 100 1,327,245 2.15 4.64 8 1,327,245 1,327,245 2.15 4.64

9 9 PacWest Bancorp Bank 15 1,128,393 100 1,128,393 1.83 3.36 15 1,128,393 1,128,393 1.83 3.36

11 11 First Republic Bank Bank 6 800,978 100 800,978 1.30 1.69 6 800,978 800,978 1.30 1.69

12 12 SKBHC Holdings LLC Bank 10 673,151 100 673,151 1.09 1.19 10 673,151 673,151 1.09 1.19

13 13 BNP Paribas SA Bank 5 622,071 100 622,071 1.01 1.02 5 622,071 622,071 1.01 1.02

14 14 City National Corp. Bank 7 610,987 100 610,987 0.99 0.98 7 610,987 610,987 0.99 0.98

15 15 Comerica Inc. Bank 15 474,252 100 474,252 0.77 0.59 15 474,252 474,252 0.77 0.59

16 16 Silvergate Capital Corp. Bank 6 431,465 100 431,465 0.70 0.49 6 431,465 431,465 0.70 0.49

17 17 Grandpoint Capital Inc. Bank 4 409,236 100 409,236 0.66 0.44 4 409,236 409,236 0.66 0.44

18 18 First Citizens BancShares Inc. Bank 7 314,675 100 314,675 0.51 0.26 7 314,675 314,675 0.51 0.26

19 19 Banco Bilbao Vizcaya Argentaria SA Bank 6 284,207 100 284,207 0.46 0.21 6 284,207 284,207 0.46 0.21

20 20 Banc of California Inc. Bank 3 277,097 100 277,097 0.45 0.20 3 277,097 277,097 0.45 0.20

21 21 San Diego Private Bank Bank 3 239,388 100 239,388 0.39 0.15 3 239,388 239,388 0.39 0.15

22 22 Seacoast Commerce Bank Bank 3 218,607 100 218,607 0.35 0.13 3 218,607 218,607 0.35 0.13

23 23 HSBC Holdings Plc Bank 2 182,682 100 182,682 0.30 0.09 2 182,682 182,682 0.30 0.09

24 24 Pacific Premier Bancorp Inc. Bank 3 182,236 100 182,236 0.30 0.09 3 182,236 182,236 0.30 0.09

25 25 Northern Trust Corp. Bank 2 145,196 100 145,196 0.24 0.06 2 145,196 145,196 0.24 0.06

26 26 Bank of Southern California, NA Bank 4 131,794 100 131,794 0.21 0.05 4 131,794 131,794 0.21 0.05

27 27 East West Bancorp Inc. Bank 1 117,335 100 117,335 0.19 0.04 1 117,335 117,335 0.19 0.04

28 28 Opus Bank Bank 5 113,888 100 113,888 0.18 0.03 5 113,888 113,888 0.18 0.03

29 29 First Banks Inc. Bank 4 112,939 100 112,939 0.18 0.03 4 112,939 112,939 0.18 0.03

30 30 Vibra Bank Bank 1 112,276 100 112,276 0.18 0.03 1 112,276 112,276 0.18 0.03

31 31 Balboa Thrift and Loan Association Bank 1 106,133 100 106,133 0.17 0.03 1 106,133 106,133 0.17 0.03

32 32 Neighborhood Bancorp Bank 3 88,974 100 88,974 0.14 0.02 3 88,974 88,974 0.14 0.02

33 33 Umpqua Holdings Corp. Bank 2 77,420 100 77,420 0.13 0.02 2 77,420 77,420 0.13 0.02

34 34 Cathay General Bancorp Bank 1 76,126 100 76,126 0.12 0.02 1 76,126 76,126 0.12 0.02

35 35 Hanmi Financial Corp. Bank 1 70,942 100 70,942 0.12 0.01 1 70,942 70,942 0.12 0.01

36 36 Carpenter Bank Partners Inc. Bank 1 70,045 100 70,045 0.11 0.01 1 70,045 70,045 0.11 0.01

37 37 Home Bank of California Bank 1 64,161 100 64,161 0.10 0.01 1 64,161 64,161 0.10 0.01

38 38 State Bank of India Bank 1 55,878 100 55,878 0.09 0.01 1 55,878 55,878 0.09 0.01
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DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
47 CIT Group Inc. Bank 0 0 100 0 0.00 0.00

TARGET
10 IMB HoldCo LLC Bank 3 850,646 100 850,646 1.38 1.91

RESULTING INSTITUTION
10 CIT Group Inc. Bank 3 850,646 850,646 1.38 1.91

OTHER INSTITUTIONS (Pro Forma **)

1 1 Wells Fargo & Co. Bank 104 16,225,748 100 16,225,748 26.34 693.04 104 16,225,748 16,225,748 26.34 693.84
2 2 Mitsubishi UFJ Financial Group Inc. Bank 57 9,869,358 100 9,869,358 1602 256.70 57 9,869,358 9,869,358 16.02 256.70
3 3 Bank of America Corp. Bank 71 9,613,956 100 9,613,956 15.61 243.59 71 9,613,956 9,613,956 15.61 243.59

4 4 JPMorgan Chase & Co. Bank 93 7,379,073 100 7,379,073 11.98 143.50 93 7,379,073 7,379,073 11 98 143.50
5 5 U.S. Bancorp Bank 81 3,586,829 100 3,586,829 5.82 33.91 81 3,586,829 3,586,829 5.82 3391
6 6 Zions Bancorp. Bank 27 2,738,307 100 2,738,307 4.45 19.76 27 2,738,307 2,738,307 4.45 19.76
7 7 Citigroup Inc. Bank 26 1,636,264 100 1,636,264 2.66 7.06 26 1,636,264 1,636,264 2.66 7 06

8 8 Western Alliance Bancorp. Bank 8 1,327,245 100 1,327,245 2.15 4.64 8 1,327,245 1,327,245 2.15 4.64
9 9 PacWest Bancorp Bank 15 1,128,393 100 1,128,393 1.83 3.36 15 1,128,393 1,128,393 183 3.36

11 11 First Republic Bank Bank 6 800,978 100 800,978 1 30 1 69 6 800,978 800,978 1.30 1.69
12 12 SKBHC Holdings LLC Bank 10 673,151 100 673,151 1.09 1.19 10 673,151 673,151 1.09 1.19
13 13 BNP Paribas SA Bank 5 622,071 100 622,071 1.0)1 1.02 5 622,071 622,071 1.01 1.02
14 14 City National Corp. Bank 7 610,987 100 610,987 099 098 7 610,987 610,987 0 99 98
15 15 Comerica Inc. Bank 15 474,252 100 474,252 0.77 0.59 15 474,252 474,252 0.77 0.59
16 16 SilvergateCapitalCorp. Bank 6 431,465 100 431,465 070 049 6 431,465 431,465 070 049

17 17 Grandpoint Capital Inc. Bank 4 409,236 100 409,236 0.66 0.44 4 409,236 409,236 0.66 0.44
18 18 First Citizens BancShares Inc. Bank 7 314,675 100 314,675 0. 51 0 26 7 314,675 314,675 0.51 0.26
19 19 Banco Bilbao Vizcaya Arge!ntaria SA Bank 6 284,207 100 284,207 0.46 0.21 6 284,207 284,207 0.46 0.21
20 20 Banc of California Inc. Bank 3 277,097 100 277,097 0. 45 0 20 3 277,097 277,097 0 45 0. 20

21 21 San Diego Private Bank Bank 3 239,388 100 239,388 0.39 0.15 3 239,388 239,388 0.39 0.15
22 22 Seacoast Commerce Bank Bank 3 218,607 100 218,607 0. 35 0 13 3 218,607 218,607 0.35 0.13
23 23 HSBC Holdings Plc Bank 2 182,682 100 182,682 0 30 0.09 2 182,682 182,682 0.30 0.09
24 24 Pacific Premier Bancorp Inc. Bank 3 182,236 100 182,236 0. 30 0.09 3 182,236 182,236 0 30 0.09
25 25 NorthcrnTrust Cnrp. Bank 2 145,196 100 145,196 0.24 0.06 2 145,196 145,196 0.24 0.06
26 26 Bank of Southern California, NA Bank 4 131,794 100 131,794 0.21 0.05 4 131,794 131,794 0.21 0.05

27 27 East West Bancorp Inc. Bank 1 117,335 100 117,335 0.19 0.04 1 117,335 117,335 0.19 0.04
28 28 Opus Bank Bank 5 113,888 100 113,888 0.18 0.03 5 113,888 113,888 0.18 003
29 29 First Banks Inc. Bank 4 112,939 100 112,939 0.18 0.03 4 112,939 112,939 0.18 0.03
30 30 Vibra Bank Bank 1 112,276 100 112,276 0.18 0.03 1 112,276 112,276 0 18 0.03
31 31 Balboa Thrift and Loan Association Bank 1 106,133 100 106,133 0.17 0.03 1 106,133 106,133 0.17 0.03

32 32 Neighborhood Bancorp Bank 3 88,974 100 88,974 0. 14 0.02 3 88,974 88,974 0 14 0.02

33 33 U[npqLua Holdings Corp. Bank 2 77,420 100 77,420 0.13 0.02 2 77,420 77,420 0.13 0.02
34 34 Cathay General Bancorp Bank 1 76,126 100 76,126 0.12 0.02 1 76,126 76126 0.12 0.02

35 35 Hanmi Financial Corp. Bank 1 70,942 100 70,942 0.12 0.01 1 70,942 70,942 0.12 0.01
36 36 Carpenter Bank Partners Inc. Bank 1 70,045 100 70,045 0.11 0.01 1 70,045 70,045 0.11 0.01

37 37 Home Bank of California Bank 1 64,161 100 64,161 0.10 0.01 1 64,161 64,161 0.10 0.01
38 38 State Bank of India Bank 1 55,878 100 55,876 0.09 0.01 1 55,676 55,676 0.09 0.01
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010 San Diego, CA-MEX.  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 First National Bank of Southern California Bank 2 54,719 100 54,719 0.09 0.01 2 54,719 54,719 0.09 0.01

40 40 BBCN Bancorp Inc. Bank 1 46,493 100 46,493 0.08 0.01 1 46,493 46,493 0.08 0.01

41 41 CommerceWest Bank Bank 1 44,509 100 44,509 0.07 0.01 1 44,509 44,509 0.07 0.01

42 42 AltaPacific Bancorp Bank 1 15,134 100 15,134 0.02 0.00 1 15,134 15,134 0.02 0.00

43 43 Dickinson Financial Corp. II Bank 5 9,642 100 9,642 0.02 0.00 5 9,642 9,642 0.02 0.00

44 44 First Foundation Inc. Bank 1 7,485 100 7,485 0.01 0.00 1 7,485 7,485 0.01 0.00

45 45 Rancho Santa Fe Thrift & Loan Association Bank 1 1,052 100 1,052 0.00 0.00 1 1,052 1,052 0.00 0.00

46 46 Capital Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

48 47 CVB Financial Corp. Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

49 48 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

50 49 Pacific Commerce Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00

51 50 Anheuser-Busch Employees Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

52 51 California Coast Credit Union CU (comp.) 22 1,571,127 0 0 0.00 0.00 22 1,571,127 0 0.00 0.00

53 52 First Technology Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

54 53 Kinecta Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

55 54 North Island Financial Credit Union CU (comp.) 11 1,006,360 0 0 0.00 0.00 11 1,006,360 0 0.00 0.00

56 55 Paradise Valley Federal Credit Union CU (comp.) 1 68,951 0 0 0.00 0.00 1 68,951 0 0.00 0.00

57 56 San Diego County Credit Union CU (comp.) 29 5,339,715 0 0 0.00 0.00 29 5,339,715 0 0.00 0.00

58 57 San Diego Firefighters FCU CU (comp.) 1 76,900 0 0 0.00 0.00 1 76,900 0 0.00 0.00

59 58 San Diego Metropolitan Credit Union CU (comp.) 3 223,201 0 0 0.00 0.00 3 223,201 0 0.00 0.00

60 59 University & State Employees Credit Union CU (comp.) 6 680,892 0 0 0.00 0.00 6 680,892 0 0.00 0.00

61 60 Cabrillo Credit Union CU 5 185,417 0 0 0.00 0.00 5 185,417 0 0.00 0.00

62 61 Chula Vista City Employees FCU CU 1 2,355 0 0 0.00 0.00 1 2,355 0 0.00 0.00

63 62 El Cajon Federal Credit Union CU 1 11,573 0 0 0.00 0.00 1 11,573 0 0.00 0.00

64 63 Escondido Federal Credit Union CU 1 33,290 0 0 0.00 0.00 1 33,290 0 0.00 0.00

65 64 Faith Based Federal Credit Union CU 1 922 0 0 0.00 0.00 1 922 0 0.00 0.00

66 65 First Financial Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

67 66 GEICO Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

68 67 Grossmont Schools Federal Credit Union CU 2 85,319 0 0 0.00 0.00 2 85,319 0 0.00 0.00

69 68 Inland Federal Credit Union CU 1 10,090 0 0 0.00 0.00 1 10,090 0 0.00 0.00

70 69 Justice Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

71 70 LMCC Employees Federal Credit Union CU 1 2,752 0 0 0.00 0.00 1 2,752 0 0.00 0.00

72 71 Miramar Federal Credit Union CU 1 149,978 0 0 0.00 0.00 1 149,978 0 0.00 0.00

73 72 Mission Federal Credit Union CU 25 2,095,147 0 0 0.00 0.00 25 2,095,147 0 0.00 0.00

74 73 Navy Federal Credit Union CU 22 0 0 0 0.00 0.00 22 0 0 0.00 0.00

75 74 North County Credit Union CU 1 55,269 0 0 0.00 0.00 1 55,269 0 0.00 0.00

76 75 Northrop Grumman FCU CU 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00

77 76 Pacific Marine Credit Union CU 7 583,859 0 0 0.00 0.00 7 583,859 0 0.00 0.00

78 77 Point Loma Credit Union CU 6 402,855 0 0 0.00 0.00 6 402,855 0 0.00 0.00

79 78 Scient Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

80 79 SD Medical Federal Credit Union CU 3 59,069 0 0 0.00 0.00 3 59,069 0 0.00 0.00

81 80 Sony San Diego Employees FCU CU 1 6,611 0 0 0.00 0.00 1 6,611 0 0.00 0.00

82 81 Vons Employees Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

83 82 Western Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

84 83 First ULB Corp. Thrift (c.a.) 1 3,836 0 0 0.00 0.00 1 3,836 0 0.00 0.00

85 84 Omaha Financial Holdings Inc. Thrift (c.a.) 1 17,990 0 0 0.00 0.00 1 17,990 0 0.00 0.00

86 85 Beal Financial Corp. Thrift 1 43,928 0 0 0.00 0.00 1 43,928 0 0.00 0.00
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DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

39 39 First National Bank of Southern California Bank 2 54,719 100 54,719 0.09 0.01 2 54,719 54,719 0.09 0.01
40 40 BBCN Bancorp Inc. Bank 1 46,493 100 46,493 0.00 0.01 1 46,493 46,493 0.08 0.01
41 41 CommerceWest Bank Bank 1 44,509 100 44,509 0.07 0.01 1 44,509 44,509 0.07 0.01
42 42 AltaPacific Bancorp Bank 1 15,134 100 15,134 0.02 0.00 1 15,134 15,134 0.02 0.00
43 43 Dickinson Financial Corp. II Bank 5 9,642 100 9,642 0.02 0.00 5 9,642 9,642 0.02 0.00
44 44 First Foundation Inc. Bank 1 7,485 100 7,485 0.01 0.00 1 7,485 7,485 0.01 0.00
45 45 Rancho Santa Fe Thrift & Loan Association Bank 1 1,052 100 1,052 0.00 0.00 1 1,052 1,052 0.00 0.00
46 46 Capital Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00
48 47 CVB Financial Corp. Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00
40 48 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00
50 49 Pacific Commerce Bank Bank 1 0 100 0 0.00 0.00 1 0 0 0.00 0.00
51 50 Anheuser-Busch Employees Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
52 51 California Coast Credit Union CU (comp.) 22 1,571,127 0 0 0.00 0.00 22 1,571,127 0 0.00 0.00
53 52 First Technology Federal Credit Union CU (comp.) 1 0 0 0 0.00 0.00 1 0 0 0 00 0.00
54 53 Kinecta Federal Credi UnIion CU (comnp.) 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
55 54 North Island Financial Credit Union CU (comp.) 11 1 006,360 0 0 0.00 0.00 11 1,006,360 0 0 00 0.00
56 55 Paradise Valley Federal Credit Union CU (comp.) 1 68,951 0 0 0.00 0.00 1 68,951 0 0.00 0.00
57 56 San Diego County Credit Union CU (comp.) 29 5,339,715 0 0 0.00 0.00 29 5,339,715 0 0 00 0.00
58 57 San Diego Firefighters FCUI CU (comnp.) 1 76,900 0 0 0.00 0.00 1 76,900 0 0.00 0.00
59 58 San Diego Metropolitan Credit Union CU (comp.) 3 223,201 0 0 0.00 0.00 3 223,201 0 0 00 0.00
60 59 University & State Employees Credit Union CU (comnp.) 6 680,892 0 0 0.00 0.00 6 680,892 0 0.00 0.00
61 60 Cabrillo Credit Union CU 5 185,417 0 0 0.00 0.00 5 185,417 0 0.00 0.00

62 61 Chula Vista City Employees FCU CU 1 2,355 0 0 0.00 0.00 1 2,355 0 0.00 0.00
63 62 El Cajon Federal Credit Union CU 1 11,573 0 0 0.00 0.00 1 11,573 0 0.00 0.00
64 63 Escondido Federal Credit Union CU 1 33,290 0 0 0.00 0.00 1 33,290 0 0.00 0.00
65 64 Faith Based Federal Credit Union CU 1 922 0 0 0.00 0.00 1 922 0 0 00 0.00
66 65 First Financial Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
67 66 GEICO Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

68 67 Grossmont Schools Federal Credit Union CU 2 85,319 0 0 0.00 0.00 2 85,319 0 0.00 0.00
69 68 Inland Federal Credit Union CU 1 10,090 0 0 0.00 0.00 1 10,090 0 0 00 0.00
70 69 Justice Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
71 70 LMCC Employees Federal Credit Union CU 1 2,752 0 0 0.00 0.00 1 2,752 0 0 00 0.00
72 71 Miramar Federal Credit Union CU 1 149,976 0 0 0.00 0.00 1 149,978 0 0.00 0.00
73 72 Mission Federal Credit Union CU 25 2,095,147 0 0 0.00 0.00 25 2,095,147 0 0 00 0.00
74 73 Navy Federal Credit Union CU 22 0 0 0 0.00 0.00 22 0 0 0.00 0.00
75 74 North County Credit Union CU 1 55,269 0 0 0.00 0.00 1 55,269 0 0.00 0.00
76 75 Northrop Grumman FCU CU 3 0 0 0 0.00 0.00 3 0 0 0.00 0.00
77 76 Pacific Marine Credit Union CU 7 583,859 0 0 0.00 0.00 7 583,859 0 0.00 0.00
78 77 Point Loma Credit Union CU 6 402,855 0 0 0.00 0.00 6 402,855 0 0.00 0.00
79 78 Scient Federa Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
60 79 SD Medical Federal Credit Union CU 3 59,069 0 0 0.00 0.00 3 59,069 0 0.00 0.00
81 80 Sony San Diego Employees FCU CU 1 6,611 0 0 0.00 0.00 1 6,611 0 0.00 0.00
82 81 Vons Employees Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
83 82 Wester Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
84 83 First ULB Corp. Thrift (c.a.) 1 3,836 0 0 0.00 0.00 1 3,636 0 0.00 000
85 84 Omaha Financial Holdings Inc. Thrift (ca.) 1 17,990 0 0 0.00 0.00 1 17,990 0 0 00 0.00

86 85 Beal Financial Corp. Thrift 1 43,928 0 0 0.00 0.00 1 43,928 0 0.00 0.00
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010 San Diego, CA-MEX.  - RMA Banking Market Ownership info as of 8/20/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

87 86 BofI Holding Inc. Thrift 1 2,110,340 0 0 0.00 0.00 1 2,110,340 0 0.00 0.00

88 87 E*TRADE Financial Corp. Thrift 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

TOTALS: 777 76,426,738 61,598,992 100.00 1,416.19 777 76,426,738 61,598,992 100.00 1,416.19

PRE-MERGER HHI:   1,416
POST-MERGER HHI:   1,416

HHI CHANGE:   0

Footnotes:

* DOJ Initial Screen:  Banks at 100%, Thrifts at 0%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
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010 San Diego, CA-MEX. - RMA Banking Market Ownership info as of 8120/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

87 86 Bofl Holding Inc. Thrift 1 2,110,340 0 0 0.00 0.00 1 2,110,340 0 0.00 0.00
88 87 F'TRADE Financial Corp. Thrft 1 0 0 0 00 0.00 1 0 0 000 00

TOTALS: 777 76,426,738 61,598,902 100.00 1,416.19 777 76,426,738 61,598,992 100.00 1,416.19

PRE-MERGER HHIL 1,416
POST-MERGER HHI: 1,416

HHI CHANGE: 0

Footnotes:

* DOJ Initial Screen: Banks at 100%, Thrifts at 0%, Credit Unions at 01A
Pro Forma Ownership assumes that announced transactions have been completec
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SECTION C: HHI Exhibit for the Allocated Palm Springs-

Cathedral City-Palm Desert, CA FRB Market 
  

PUBLIC EXHIBIT 9

SECTION C: HHI Exhibit for the Allocated Palm Springs-
Cathedral City-Palm Desert, CA FRB Market



005 Allocated Palm Springs-Cathedral City-Palm Desert, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 20 CIT Group Inc. Bank 0 8,271 (1) 100 8,271 (1) 0.12 0.01

TARGET
0 6 IMB HoldCo LLC Bank 3 468,935 100 468,935 6.80 46.28

RESULTING INSTITUTION
100 6 CIT Group Inc. Bank 3 477,206 477,206 6.92 47.92

OTHER INSTITUTIONS (Pro Forma **)
1 1 Wells Fargo & Co. Bank 20 1,498,326 100 1,498,326 21.74 472.44 20 1,498,326 1,498,326 21.74 472.44

2 2 Bank of America Corp. Bank 14 1,070,503 100 1,070,503 15.53 241.16 14 1,070,503 1,070,503 15.53 241.16

3 3 JPMorgan Chase & Co. Bank 14 760,913 100 760,913 11.04 121.84 14 760,913 760,913 11.04 121.84

4 4 U.S. Bancorp Bank 15 597,671 100 597,671 8.67 75.17 15 597,671 597,671 8.67 75.17

5 5 PacWest Bancorp Bank 4 484,114 100 484,114 7.02 49.32 4 484,114 484,114 7.02 49.32

7 7 Mitsubishi UFJ Financial Group Inc. Bank 6 415,399 100 415,399 6.03 36.31 6 415,399 415,399 6.03 36.31

8 8 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 6 330,059 100 330,059 4.79 22.93 6 330,059 330,059 4.79 22.93

9 9 FirstBank Holding Co. Bank 5 273,730 100 273,730 3.97 15.77 5 273,730 273,730 3.97 15.77

10 10 Pacific Premier Bancorp Inc. Bank 4 272,054 100 272,054 3.95 15.58 4 272,054 272,054 3.95 15.58

11 11 Banco Bilbao Vizcaya Argentaria SA Bank 4 166,785 100 166,785 2.42 5.85 4 166,785 166,785 2.42 5.85

12 12 Citigroup Inc. Bank 2 158,674 100 158,674 2.30 5.30 2 158,674 158,674 2.30 5.30

13 13 Zions Bancorp. Bank 2 83,680 100 83,680 1.21 1.47 2 83,680 83,680 1.21 1.47

14 14 First Republic Bank Bank 1 74,330 100 74,330 1.08 1.16 1 74,330 74,330 1.08 1.16

15 15 First Foundation Inc. Bank 1 66,377 100 66,377 0.96 0.93 1 66,377 66,377 0.96 0.93

16 16 Western Community Bancshares Inc. Thrift 2 94,010 50 47,005 0.68 0.46 2 94,010 47,005 0.68 0.46

17 17 Bank of Southern California, NA Bank 2 43,119 100 43,119 0.63 0.39 2 43,119 43,119 0.63 0.39

18 18 Provident Financial Holdings Inc. Thrift 2 79,450 50 39,725 0.58 0.33 2 79,450 39,725 0.58 0.33

19 19 Opus Bank Bank 2 30,077 100 30,077 0.44 0.19 2 30,077 30,077 0.44 0.19

21 20 JRMB II Inc. Bank 1 2,236 100 2,236 0.03 0.00 1 2,236 2,236 0.03 0.00

22 21 Balboa Thrift and Loan Association Bank 1 1,383 100 1,383 0.02 0.00 1 1,383 1,383 0.02 0.00

23 22 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

24 23 Altura Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

25 24 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

26 25 Pacific Marine Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

27 26 Palm Springs City Employees FCU CU 1 11,598 0 0 0.00 0.00 1 11,598 0 0.00 0.00

TOTALS: 117 6,991,694 6,893,366 100.00 1,112.92 117 6,991,694 6,893,366 100.00 1,114.55

PRE-MERGER HHI:   1,113
POST-MERGER HHI:   1,115

HHI CHANGE:   2
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005 Allocated Palm Springs-Cathedral City-Palm Desert, CA - FRB Banking Market Ownership info as of 811912014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
20 CIT Group Inc. Bank 0 8,271 100 8,271(l 0.12 0.01

TARGET
6 IMB HoldGo ILL Bank 3 488,935 100 488,935 6.80 46.28

RESULTING INSTITUTION
6 CIT Group Inc. Bank 3 477,208 477,208 6.92 47.92

OTHER INSTITUTIONS (Pro Forma **)

I I Wells Fargo & Co. Bank 20 1,498,326 100 1,498,326 21.74 472.44 20 1,498,326 1,498,326 21.74 472.44

2 2 Bank of America Corp. Bank 14 1 070.503 100 1 070.503 15.53 241.16 14 1 070,503 1,070,503 15.53 241. 16
3 3 JPMorgan Chase & Co. Bank 14 760,913 100 760,913 11.04 121.84 14 760,913 760,913 11.04 121.84

4 4 U.S. Bancorp Bank 15 597,671 100 597,671 8.67 75.17 15 597,671 597,671 8.67 75.17
5 5 PacWest Bancorp Bank 4 484,114 100 484,114 7.02 49.32 4 484,114 484,114 7.02 4932

7 7 Mitsubishi UFJ Financial Group Inc. Bank 6 415,399 100 415,399 6.03 36.31 6 415,399 415,399 6.03 3631
8 8 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 6 330,059 100 330,059 4.79 22.93 6 330,059 330,059 4 79 2293
9 9 FirstBank Holding Co. Bank 5 273,730 100 273,730 397 15.77 5 273,730 273,730 397 15.77
10 10 Pacific Premier Bancorp Inc. Bank 4 272,054 100 272,054 3.95 15.58 4 272,054 272,054 3 95 15.58
11 11 Banco BilbacoVizcaya Argcntaria SA Bank 4 166,765 100 166,785 2.42 5.65 4 166,765 166,785 2.42 5.65
12 12 Citigroup Inc. Bank 2 158,674 100 158,674 2.30 5 30 2 158,674 158,674 2 30 5 30

13 13 Zions Bancorp. Bank 2 83,680 100 83,680 1.21 1.47 2 83,680 83,680 1 21 1 47

14 14 First Republic Bank Bank 1 74,330 100 74,330 1.08 1.16 1 74,330 74,330 1 08 1. 16
15 15 First Foundation Inc. Bank 1 66,377 100 66,377 0.96 0.93 1 66,377 66,377 0.96 0.93
16 16 Western Community Bancshares Inc. Thrift 2 94,010 50 47,005 0.68 0.46 2 94,010 47,005 0 68 0.46

17 17 Bank of Southern California, NA Bank 2 43,119 100 43,119 0.63 0.39 2 43,119 43,119 0.63 0 39
18 18 Provident Financial Holdings Inc. Thrift 2 79450 50 39,725 0.58 0.33 2 79,450 39,725 0 58 0 33

19 19 Opu Bank Bank 2 30,077 100 30,077 0.44 0.19 2 30,077 30,077 0.44 0.19
21 20 JRMB II Inc. Bank 1 2,236 100 2,236 0.03 0.00 1 2,236 2,236 0.03 0.00
22 21 Balboa Thrift and Loan Association Bank 1 1,383 100 1,383 0.02 0.00 1 1,363 1,363 0.02 0.00
23 22 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00
24 23 Altura Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
25 24 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00
26 25 Pacific Marine Credit Union CUL 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
27 26 Palm Springs City Employees FCU CU 1 11,598 0 0 0.00 0.00 1 11,598 0 0.00 0.00

TOTALS: 117 6,991,694 6,893,366 100.00 1,112.92 117 6,991,694 6,893,366 100.00 1,114.55

PRE-MERGER HHI: 1,113
POST-MERGER HHL: 1,115

HHI CHANGE: 2
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005 Allocated Palm Springs-Cathedral City-Palm Desert, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

Footnotes:

* FRB Initial Screen:  Banks at 100%, Thrifts at 50%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
(1) Allocated based on FRB market share of total U.S. deposits  

Page 2 of 2

005 Allocated Palm Springs-Cathedral City-Palm Desert, CA - FRB Banking Market Ownership info as of 8119/2014

DEPOSIT BASED HHI
FRB Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

Footnotes:

* FRB Initial Screen: Banks at 100%, Thrifts at 50%, Credit Unions at 01
" Pro Forma Ownership assumes that announced transactions have been completec

(1) Allocated based on FRB market share of total U.S. deposits
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006 Allocated Palm Springs-Cathedral City-Palm Desert, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
0 18 CIT Group Inc. Bank 0 8,271 (1) 100 8,271 (1) 0.12 0.01

TARGET
0 6 IMB HoldCo LLC Bank 3 468,935 100 468,935 6.89 47.46

RESULTING INSTITUTION
100 6 CIT Group Inc. Bank 3 477,206 477,206 7.01 49.15

OTHER INSTITUTIONS (Pro Forma **)
1 1 Wells Fargo & Co. Bank 20 1,498,326 100 1,498,326 22.01 484.56 20 1,498,326 1,498,326 22.01 484.56

2 2 Bank of America Corp. Bank 14 1,070,503 100 1,070,503 15.73 247.35 14 1,070,503 1,070,503 15.73 247.35

3 3 JPMorgan Chase & Co. Bank 14 760,913 100 760,913 11.18 124.97 14 760,913 760,913 11.18 124.97

4 4 U.S. Bancorp Bank 15 597,671 100 597,671 8.78 77.10 15 597,671 597,671 8.78 77.10

5 5 PacWest Bancorp Bank 4 484,114 100 484,114 7.11 50.59 4 484,114 484,114 7.11 50.59

7 7 Mitsubishi UFJ Financial Group Inc. Bank 6 415,399 100 415,399 6.10 37.24 6 415,399 415,399 6.10 37.24

8 8 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 6 330,059 100 330,059 4.85 23.51 6 330,059 330,059 4.85 23.51

9 9 FirstBank Holding Co. Bank 5 273,730 100 273,730 4.02 16.17 5 273,730 273,730 4.02 16.17

10 10 Pacific Premier Bancorp Inc. Bank 4 272,054 100 272,054 4.00 15.98 4 272,054 272,054 4.00 15.98

11 11 Banco Bilbao Vizcaya Argentaria SA Bank 4 166,785 100 166,785 2.45 6.00 4 166,785 166,785 2.45 6.00

12 12 Citigroup Inc. Bank 2 158,674 100 158,674 2.33 5.43 2 158,674 158,674 2.33 5.43

13 13 Zions Bancorp. Bank 2 83,680 100 83,680 1.23 1.51 2 83,680 83,680 1.23 1.51

14 14 First Republic Bank Bank 1 74,330 100 74,330 1.09 1.19 1 74,330 74,330 1.09 1.19

15 15 First Foundation Inc. Bank 1 66,377 100 66,377 0.98 0.95 1 66,377 66,377 0.98 0.95

16 16 Bank of Southern California, NA Bank 2 43,119 100 43,119 0.63 0.40 2 43,119 43,119 0.63 0.40

17 17 Opus Bank Bank 2 30,077 100 30,077 0.44 0.20 2 30,077 30,077 0.44 0.20

19 18 JRMB II Inc. Bank 1 2,236 100 2,236 0.03 0.00 1 2,236 2,236 0.03 0.00

20 19 Balboa Thrift and Loan Association Bank 1 1,383 100 1,383 0.02 0.00 1 1,383 1,383 0.02 0.00

21 20 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00

22 21 Altura Credit Union CU (comp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

23 22 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0.00 0.00

24 23 Pacific Marine Credit Union CU 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00

25 24 Palm Springs City Employees FCU CU 1 11,598 0 0 0.00 0.00 1 11,598 0 0.00 0.00

26 25 Provident Financial Holdings Inc. Thrift 2 79,450 0 0 0.00 0.00 2 79,450 0 0.00 0.00

27 26 Western Community Bancshares Inc. Thrift 2 94,010 0 0 0.00 0.00 2 94,010 0 0.00 0.00

TOTALS: 117 6,991,694 6,806,636 100.00 1,140.64 117 6,991,694 6,806,636 100.00 1,142.32

PRE-MERGER HHI:   1,141
POST-MERGER HHI:   1,142

HHI CHANGE:   2

Page 1 of 2

006 Allocated Palm Springs-Cathedral City-Palm Desert, CA - FRB Banking Market Ownership info as of 811912014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

BUYER
18 CIT Group Inc. Bank 0 8,271 (1 100 8,271(l) 0.12 0.01

TARGET
6 IMB HoildCo LLG Bank 3 488,935 100 48,935 689 47.46

RESULTING INSTITUTION
6 CIT Group Inc. Bank 3 477,206 477,206 7.01 49.15

OTHER INSTITUTIONS (Pro Forma **)

I I Wells Fargo & Co. Bank 20 1,498,326 100 1,498,326 22.01 484.56 20 1,498,326 1,498,326 22.01 484.56

2 2 Bank of America Corp. Bank 14 1 070,503 100 1 070,503 15.73 247.35 14 1 070,503 1 070,503 15.73 247.35
3 3 JPMorgan Chase & Co. Bank 14 760,913 100 760,913 11.18 124.97 14 760,913 760,913 11.18 124.97

4 4 U.S. Bancorp Bank 15 597,671 100 597,671 8 78 77.10 15 597,671 597,671 8.78 77.10
5 5 PacWest Bancorp Bank 4 484,114 100 484,114 7.11 50.59 4 484,114 484,114 7.11 5059

7 7 Mitsubishi UFJ Financial Group Inc. Bank 6 415,399 100 415,399 6 10 37.24 6 415,399 415,399 6 10 37.24
8 8 Coperatieve Centrale Raiffeisen-Boerenleenbank Bank 6 330,059 100 330,059 4 85 23.51 6 330,059 330,059 4 85 23 51
9 9 FirstBank Holding Co. Bank 5 273,730 100 273,730 4.02 16.17 5 273,730 273,730 402 16.17
10 10 Pacific Premier Bancorp Inc. Bank 4 272,054 100 272,054 4 00 15.98 4 272,054 272,054 4 00 15 98

11 11 Banco Bilbac Vizcaya Argentaria SA Bank 4 16,785 100 166,785 2.45 6.00 4 166,785 166,785 2.45 6.00
12 12 Citigroup Inc. Bank 2 158,674 100 158,674 2 33 5.43 2 158,674 158,674 2 33 5.43

13 13 Zions Bancorp. Bank 2 83,680 100 83,680 1.23 1 51 2 83,680 83,680 1 23 1 51
14 14 First Republic Bank Bank 1 74,330 100 74,330 1.09 1.19 1 74,330 74,330 1 09 1.19
15 15 Firat Foundation Inc. Bank 1 66,377 100 66,377 0.98 0.95 1 66,377 66,377 0.98 0.95
16 16 BankofSouthernCalifornia,NA Bank 2 43,119 100 43,119 0.63 0.40 2 43,119 43,119 063 040

17 17 Opus Bank Bank 2 30,077 100 30,077 0.44 0.20 2 30,077 30,077 0.44 0.20
19 18 JRMB II Inc. Bank 1 2 236 100 2,236 0.03 0.00 1 2,236 2,236 0.03 0.00
20 19 Balboa Thrift and Loan Aaaociation Bank 1 1,383 100 1,383 0.02 0.00 1 1,383 1,383 0.02 0.00
21 20 OneWest Bank NA Bank 0 0 100 0 0.00 0.00 0 0 0 0.00 0.00
22 21 Altura Credit Union CU (cornp.) 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
23 22 Navy Federal Credit Union CU 1 0 0 0 0.00 0.00 1 0 0 0 00 0.00
24 23 Pacific% Maine Credit Union CuL 2 0 0 0 0.00 0.00 2 0 0 0.00 0.00
25 24 Palm Springs City Employees FCU CU 1 11,598 0 0 0.00 0.00 1 11,598 0 0.00 0.00
26 25 Provident Financial Holdings Inc. Thrift 2 79,450 0 0 0.00 0.00 2 79,450 0 0.00 0.00
27 26 Western Community Bancshares Inc. Thrift 2 94,010 0 0 0.00 0.00 2 94,010 0 0.00 0.00

TOTALS: 117 6,991,694 6,806,636 100.00 1,140.64 117 6,991,694 6,806,636 100.00 1,142.32

PRE-MERGER HHI: 1,141
POST-MERGER HHL: 1,142

HHI CHANGE: 2
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006 Allocated Palm Springs-Cathedral City-Palm Desert, CA - FRB Banking Market Ownership info as of 8/19/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

Footnotes:

* DOJ Initial Screen:  Banks at 100%, Thrifts at 0%, Credit Unions at 0%
** Pro Forma Ownership assumes that announced transactions have been completed
(1) Allocated based on FRB market share of total U.S. deposits  
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006 Allocated Palm Springs-Cathedral City-Palm Desert, CA - FRB Banking Market Ownership info as of 8119/2014

DEPOSIT BASED HHI
DOJ Initial Screen *

Pre-Merger Post-Merger
Total Weighted Weighted Total Weighted Weighted

Pre Post Deposits Deposits in Market Deposits Deposits in Market
Merger Merger Branch in Market Market Share Deposit Branch in Market Market Share Deposit
Rank Rank Institution Type Count ($000) Weight ($000) (%) HHI Count ($000) ($000) (%) HHI

Footnotes:

* DOJ Initial Screen: Banks at 100%, Thrifts at 0%, Credit Unions at 00A
" Pro Forma Ownership assumes that announced transactions have been completec

(1) Allocated based on FRB market share of total U.S. deposits
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PUBLIC EXHIBIT 9 

 
SECTION D: CRA Lending Data for Relevant Counties 

  

PUBLIC EXHIBIT 9

SECTION D: CRA Lending Data for Relevant Counties



SUMMARY SHEET ACQUIROR : CIT Group Inc. 08/20/2014 00:30

TARGET : IMB Management Holdings LP

CRA LOANS Divest Divest Divest
Insti A T HHI MARKET SHARE RANK to 1800 to 200 to 35%

Market Scenario * tutions Market Total Pre Post Delta A T C A T C Gap ($000) ($000) ($000)

LOS ANGELES (COUNTY), CA (COUNTY) 209 224,975
001a # Loans Total 33 61 1,953 1,953 0 0.01% 0.03% 0.04% 91 70 53 - - - -

001b $ Loans Total 214 28,559 837 837 0 0.00% 0.42% 0.42% 137 28 28 - - - -

ORANGE (COUNTY), CA (COUNTY) 154 87,939
002a # Loans Total 3 17 1,964 1,964 0 0.00% 0.02% 0.02% 104 73 70 - - - -

002b $ Loans Total 19 6,220 1,128 1,128 0 0.00% 0.23% 0.23% 140 34 34 - - - -

RIVERSIDE (COUNTY), CA (COUNTY) 96 30,974
003a # Loans Total 9 4 1,597 1,597 0 0.03% 0.01% 0.04% 49 56 45 - - - -

003b $ Loans Total 114 2,163 966 966 0 0.01% 0.28% 0.29% 75 35 35 - - - -

SAN BERNARDINO (COUNTY), CA (COUNTY) 84 25,350
004a # Loans Total 4 5 1,535 1,535 0 0.02% 0.02% 0.04% 56 54 48 - - - -

004b $ Loans Total 26 2,226 797 797 0 0.00% 0.28% 0.28% 74 30 30 - - - -

SAN DIEGO (COUNTY), CA (COUNTY) 120 68,648
005a # Loans Total 7 4 1,685 1,685 0 0.01% 0.01% 0.02% 60 67 51 - - - -

005b $ Loans Total 252 2,048 1,127 1,127 0 0.01% 0.10% 0.12% 79 31 30 - - - -

SALT LAKE, UT (COUNTY) 84 24,617
006a # Loans Total 1 0 1,497 1,497 0 0.00% 0.00% 0.00% 55 0 55 - - - -

006b $ Loans Total 5 0 1,842 1,842 0 0.00% 0.00% 0.00% 73 0 73 - - - -

Footnotes:

* # Loans Total:  Number of Loans, Total
$ Loans Total:  Aggregate Amount of Loans ($000), Total
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SUMMARY SHEET ACQUIROR: CIT Group Inc. W20/2014 00:30

TARGET: IMB Management Holdings LP

CRA LOANS Divest Divest Divest
Insti A T HHI MARKET SHARE RANK to 1800 to 200 to 35%

Market Scenario tutions Market Total Pre Post Delta A T C A T C Ga)

LOS ANGELES (COUNTY), CA (COUNTY) 209 224,975
001 a # Loans Total 33 61 1,953 1,953 0 0.01% 0.03% 0.04% 91 70 53 - -

001b $ Loans Total 214 28,559 837 837 0 0.00% 0.42% 0.42% 137 28 28 - -

ORANGE (COUNTY), CA (COUNTY) 154 87,939
002a # Loans Total 3 17 1,964 1,964 0 0.00% 0.02% 0.02% 104 73 70 - -

002b $ Loans Total 19 6,220 1,128 1,128 0 0.00% 0.23% 0.23% 140 34 34 - -

RIVERSIDE (COUNTY), CA (COUNTY) 96 30,974
003a # Loans Total 9 4 1,597 1,597 0 0.03% 0.01% 0.04% 49 56 45 - -

003b $ Loans Total 114 2,163 966 966 0 0.01% 0.28% 0.29% 75 35 35 - -

SAN BERNARDINO (COUNTY), CA (COUNTY) 84 25,350
004a # Loans Total 4 5 1,535 1,535 0 0.02% 0.02% 0.04% 56 54 48 - -

004b $ Loans Total 26 2,226 797 797 0 0.00% 0.28% 0.28% 74 30 30 - -

SAN DIEGO (COUNTY), CA (COUNTY) 120 68,648
005a # Loans Total 7 4 1,685 1,685 0 0.01% 0.01% 0.02% 60 67 51 - -

005b $ Loans Total 252 2,048 1,127 1,127 0 0.01% 0.10% 0.12% 79 31 30 - -

SALT LAKE, UT (COUNTY) 84 24,617
006a # Loans Total 1 0 1,497 1,497 0 0.00% 0.00% 0.00% 55 0 55 - -

006b $ Loans Total 5 0 1,842 1,842 0 0.00% 0.00% 0.00% 73 0 73 - -

Footnotes:

#Loans Total: Number of Loans, Total
$ Loans Total: Aggregate Amount of Loans ($000), Total
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Pre 
Merger 
Rank

Post 
Merger 
Rank

No. of 
Loans Market Share HHI

Pre-Merger Institutions
91 CIT Group Inc. 33 0.01% 0.00
70 IMB Management Holdings LP 61 0.03% 0.00

Post-Merger Institution
53 CIT Group Inc. 94 0.04% 0.00

In Market Institutions
2 2 Wells Fargo & Co. 32,211 14.32% 204.99
3 3 JPMorgan Chase & Co. 25,920 11.52% 132.74
4 4 Citigroup Inc. 19,062 8.47% 71.79
5 5 Bank of America Corp. 17,566 7.81% 60.96
7 7 U.S. Bancorp 9,922 4.41% 19.45
9 9 Mitsubishi UFJ Financial Group Inc. 2,402 1.07% 1.14

10 10 City National Corp. 1,776 0.79% 0.62
11 11 BNP Paribas SA 1,625 0.72% 0.52
13 13 HSBC Holdings Plc 924 0.41% 0.17
14 14 Zions Bancorp. 899 0.40% 0.16
16 16 Community Bank 628 0.28% 0.08
17 17 Pacific City Financial Corp. 578 0.26% 0.07
18 18 BBCN Bancorp Inc. 547 0.24% 0.06
19 19 Wilshire Bancorp Inc. 476 0.21% 0.04
20 20 CVB Financial Corp. 455 0.20% 0.04
22 22 Hanmi Financial Corp. 368 0.16% 0.03
23 23 Mission Valley Bancorp 355 0.16% 0.02
24 24 CU Bancorp 350 0.16% 0.02
25 25 East West Bancorp Inc. 346 0.15% 0.02
26 26 PacWest Bancorp 331 0.15% 0.02
27 27 Comerica Inc. 330 0.15% 0.02
28 28 Commonwealth Business Bank 312 0.14% 0.02
29 29 Cathay General Bancorp 310 0.14% 0.02
30 30 American Business Bank 285 0.13% 0.02
31 31 Carpenter Bank Partners Inc. 240 0.11% 0.01
32 32 Open Bank 214 0.09% 0.01
33 33 NCAL Bancorp 199 0.09% 0.01
34 34 EH National Bank 194 0.09% 0.01
35 35 Grandpoint Capital Inc. 180 0.08% 0.01
36 36 Preferred Bank 171 0.08% 0.01
37 37 First General Bank 167 0.07% 0.01
38 38 Community Commerce Bank 147 0.07% 0.00
39 39 Farmers & Merchants Bank of Long Beach 147 0.07% 0.00
40 40 CapitalSource Inc. 145 0.06% 0.00
42 42 First Banks Inc. 138 0.06% 0.00
43 43 Sumitomo Mitsui Financial Group Inc. 128 0.06% 0.00
44 44 Shinhan Financial Group Co. Ltd. 125 0.06% 0.00
47 47 Bank of Santa Clarita 118 0.05% 0.00
50 50 First Republic Bank 101 0.04% 0.00
51 51 Broadway Financial Corp. 100 0.04% 0.00
52 52 RBB Bancorp 94 0.04% 0.00
53 54 GBC Holdings Inc. 92 0.04% 0.00
54 55 International City Bank NA 92 0.04% 0.00
55 56 1st Century Bancshares Inc. 88 0.04% 0.00
56 57 Opus Bank 86 0.04% 0.00

Los Angeles (County), CA (County)
CRA Loan HHI

Based on Number of Loans, Total
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Los Angeles (County), CA (County)
CRA Loan HHI

Based on Number of Loans, Total
Pre Post

Merger Merger No. of
Rank Rank Loans Market Share HHI
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42 42 First Banks Inc. 138 0.06% 0.00
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44 44 Shinhan Financial Group Co. Ltd. 125 0.06% 0.00
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50 50 First Republic Bank 101 0.04% 0.00
51 51 Broadway Financial Corp. 100 0.04% 0.00
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Pre 

Merger 

Rank

Post 

Merger 

Rank

No. of 

Loans Market Share HHI

Los Angeles (County), CA (County)

CRA Loan HHI

Based on Number of Loans, Total

57 58 TFC Holding Co. 82 0.04% 0.00

58 59 Maham Beteiligungsgesellschaft AG 81 0.04% 0.00

59 60 CKH Capital Inc. 76 0.03% 0.00

60 61 SKBHC Holdings LLC 74 0.03% 0.00

61 62 Malaga Financial Corp. 73 0.03% 0.00

62 63 Pacific Commerce Bank 73 0.03% 0.00

63 64 1st Enterprise Bank 73 0.03% 0.00

64 65 American Continental Bank 68 0.03% 0.00

65 66 First Choice Bank 66 0.03% 0.00

66 67 ProAmerica Bank 66 0.03% 0.00

67 68 First Citizens BancShares Inc. 65 0.03% 0.00

68 69 American Plus Bank N.A. 63 0.03% 0.00

69 70 Premier Business Bank 61 0.03% 0.00

71 71 MetroCorp Bancshares Inc. 60 0.03% 0.00

72 72 Friendly Hills Bank 53 0.02% 0.00

73 73 Merchants Bank of California NA 52 0.02% 0.00

74 74 Banco Bilbao Vizcaya Argentaria SA 52 0.02% 0.00

75 75 Boston Private Financial Holdings Inc. 50 0.02% 0.00

76 76 Luther Burbank Corp. 50 0.02% 0.00

77 77 Popular Inc. 45 0.02% 0.00

78 78 America Bancshares Inc. 44 0.02% 0.00

79 79 California Business Bank 44 0.02% 0.00

80 80 Pacific Alliance Bank 41 0.02% 0.00

81 81 United Pacific Bank 40 0.02% 0.00

82 82 Mega Bank 40 0.02% 0.00

83 83 Americas United Bank 39 0.02% 0.00

85 85 Mission Bancorp 38 0.02% 0.00

86 86 Asian Pacific National Bank 37 0.02% 0.00

87 87 Eastern International Bank 37 0.02% 0.00

88 88 State Bank of India 36 0.02% 0.00

89 89 Industrial & Commercial Bank of China Ltd. 36 0.02% 0.00

90 90 Uniti Financial Corp. 35 0.02% 0.00

92 91 Banc of California Inc. 33 0.01% 0.00

93 92 Greater Pacific Bancshares 33 0.01% 0.00

94 93 CTBC Financial Holding Co. Ltd. 31 0.01% 0.00

95 94 First Financial Holding Co. Ltd. 28 0.01% 0.00

96 95 CommerceWest Bank 28 0.01% 0.00

97 96 AltaPacific Bancorp 27 0.01% 0.00

98 97 Western Alliance Bancorp. 26 0.01% 0.00

100 99 Industrial Bank of Taiwan Co. Ltd. 23 0.01% 0.00

101 100 Bank Leumi le-Israel B.M. 22 0.01% 0.00

102 101 Simplicity Bancorp Inc. 21 0.01% 0.00

104 103 SinoPac Financial Holdings Co. Ltd. 18 0.01% 0.00

106 105 Santa Clara Valley Bank NA 17 0.01% 0.00

107 106 Wedbush Inc. 17 0.01% 0.00

110 109 California Republic Bancorp 15 0.01% 0.00

111 110 Pan American Bank 15 0.01% 0.00

113 112 OneUnited Bank 14 0.01% 0.00

114 113 First Foundation Inc. 14 0.01% 0.00

117 116 First ULB Corp. 10 0.00% 0.00

121 120 Universal Financial Inc. 8 0.00% 0.00
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Pre 
Merger 
Rank

Post 
Merger 
Rank

No. of 
Loans Market Share HHI

Los Angeles (County), CA (County)
CRA Loan HHI

Based on Number of Loans, Total

122 121 First Credit Bank 8 0.00% 0.00
127 126 Woori Finance Holdings Co. Ltd. 7 0.00% 0.00
128 127 Silvergate Capital Corp. 6 0.00% 0.00
130 129 Beal Financial Corp. 6 0.00% 0.00
137 136 Northern Trust Corp. 4 0.00% 0.00
145 144 Balboa Thrift and Loan Association 3 0.00% 0.00
146 145 First Western Financial Inc. 2 0.00% 0.00
155 154 Israel Discount Bank Ltd. 2 0.00% 0.00
173 172 Central Bancorp Inc. 1 0.00% 0.00
207 206 Workers United 1 0.00% 0.00
208 207 Bank of New York Mellon Corp. 0 0.00% 0.00
209 208 Mizrahi Tefahot Bank Ltd. 0 0.00% 0.00

Out of Market Institutions
1 1 American Express Co. 85,259 37.90% 1,436.19
6 6 Capital One Financial Corp. 10,433 4.64% 21.51
8 8 General Electric Co. 2,591 1.15% 1.33

12 12 Texas Capital Bancshares Inc. 1,297 0.58% 0.33
15 15 Lauritzen Corp. 790 0.35% 0.12
21 21 Discover Financial Services 400 0.18% 0.03
41 41 First Community Bankshares Inc. 144 0.06% 0.00
45 45 BB&T Corp. 122 0.05% 0.00
46 46 SVB Financial Group 122 0.05% 0.00
48 48 Stearns Financial Services Inc. 118 0.05% 0.00
49 49 State Farm Mutual Automobile Insurance Co. 117 0.05% 0.00
84 84 1st Source Corp. 38 0.02% 0.00
99 98 MB Financial Inc. 24 0.01% 0.00

103 102 SunTrust Banks Inc. 21 0.01% 0.00
105 104 PNC Financial Services Group Inc. 17 0.01% 0.00
108 107 Deere & Co. 16 0.01% 0.00
109 108 KeyCorp 16 0.01% 0.00
112 111 Signature Bank 15 0.01% 0.00
115 114 Morgan Stanley 13 0.01% 0.00
116 115 Wintrust Financial Corp. 11 0.00% 0.00
118 117 EverBank Financial Corp 10 0.00% 0.00
119 118 Regions Financial Corp. 10 0.00% 0.00
120 119 UnitedHealth Group Inc. 8 0.00% 0.00
123 122 Ally Financial Inc. 7 0.00% 0.00
124 123 Commerce Bancshares Corp. 7 0.00% 0.00
125 124 Hilltop Holdings Inc. 7 0.00% 0.00
126 125 Rabobank Nederland 7 0.00% 0.00
129 128 Fifth Third Bancorp 6 0.00% 0.00
131 130 FirstBank Holding Co. 5 0.00% 0.00
132 131 Omaha Financial Holdings Inc. 5 0.00% 0.00
133 132 Sterling Financial Corp. 5 0.00% 0.00
134 133 Bancorp Inc. 4 0.00% 0.00
135 134 Central Banco. Inc. 4 0.00% 0.00
136 135 Heritage Commerce Corp 4 0.00% 0.00
138 137 PrivateBancorp Inc. 4 0.00% 0.00
139 138 Royal Bank of Scotland Group Plc 4 0.00% 0.00
140 139 Umpqua Holdings Corp. 4 0.00% 0.00
141 140 BancorpSouth Inc. 3 0.00% 0.00
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142 141 Community West Bancshares 3 0.00% 0.00
143 142 Hancock Holding Co. 3 0.00% 0.00
144 143 Mackinac Financial Corp. 3 0.00% 0.00
147 146 Arvest Bank Group Inc. 2 0.00% 0.00
148 147 BOK Financial Corp. 2 0.00% 0.00
149 148 Columbia Banking System Inc. 2 0.00% 0.00
150 149 Commerce Bancshares Inc. 2 0.00% 0.00
151 150 Cullen/Frost Bankers Inc. 2 0.00% 0.00
152 151 FirstMerit Corp. 2 0.00% 0.00
153 152 Interaudi Bank 2 0.00% 0.00
154 153 International Bancshares Corp. 2 0.00% 0.00
156 155 Mechanics Bank 2 0.00% 0.00
157 156 National Australia Bank Ltd. 2 0.00% 0.00
158 157 Old National Bancorp 2 0.00% 0.00
159 158 Prosperity Bancshares Inc. 2 0.00% 0.00
160 159 Republic Bancorp Co. 2 0.00% 0.00
161 160 Toronto-Dominion Bank 2 0.00% 0.00
162 161 Trustmark Corp. 2 0.00% 0.00
163 162 UMB Financial Corp. 2 0.00% 0.00
164 163 1st United Bancorp Inc. 1 0.00% 0.00
165 164 Alerus Financial Corp. 1 0.00% 0.00
166 165 Amarillo National Bancorp Inc. 1 0.00% 0.00
167 166 Associated Banc-Corp 1 0.00% 0.00
168 167 BancTenn Corp. 1 0.00% 0.00
169 168 Bank of Highland Park Financial Corp. 1 0.00% 0.00
170 169 Bank of Montreal 1 0.00% 0.00
171 170 Bridgeview Bancorp Inc. 1 0.00% 0.00
172 171 Bryn Mawr Bank Corp. 1 0.00% 0.00
174 173 Central Pacific Financial Corp. 1 0.00% 0.00
175 174 CoBiz Financial Inc. 1 0.00% 0.00
176 175 Community Trust Bancorp Inc. 1 0.00% 0.00
177 176 Community Trust Financial Corp. 1 0.00% 0.00
178 177 Dacotah Banks Inc. 1 0.00% 0.00
179 178 F & M Bancorp. Inc. 1 0.00% 0.00
180 179 F.N.B. Corp. 1 0.00% 0.00
181 180 First Defiance Financial Corp. 1 0.00% 0.00
182 181 First NBC Bank Holding Co. 1 0.00% 0.00
183 182 First Northern Community Bancorp 1 0.00% 0.00
184 183 Guaranty Bancorp 1 0.00% 0.00
185 184 Hometown Community Bancorp Inc. 1 0.00% 0.00
186 185 Huntington Bancshares Inc. 1 0.00% 0.00
187 186 Narragansett Financial Corp. 1 0.00% 0.00
188 187 National Bank Holdings Corp. 1 0.00% 0.00
189 188 Nationwide Financial Services Inc. 1 0.00% 0.00
190 189 Pinnacle Financial Partners Inc. 1 0.00% 0.00
191 190 Plains Bancorp Inc. 1 0.00% 0.00
192 191 S&T Bancorp Inc. 1 0.00% 0.00
193 192 Salem Five Bancorp 1 0.00% 0.00
194 193 Sandy Spring Bancorp Inc. 1 0.00% 0.00
195 194 Sierra Bancorp 1 0.00% 0.00
196 195 Southeastern Bank Financial Corp. 1 0.00% 0.00
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197 196 Stifel Financial Corp. 1 0.00% 0.00
198 197 Strategic Growth Bank Inc. 1 0.00% 0.00
199 198 Sunflower Financial Inc. 1 0.00% 0.00
200 199 Synovus Financial Corp. 1 0.00% 0.00
201 200 Tri City Bankshares Corp. 1 0.00% 0.00
202 201 Trinity Capital Corp. 1 0.00% 0.00
203 202 U.S. Century Bank 1 0.00% 0.00
204 203 Waupaca Bancorp. Inc. 1 0.00% 0.00
205 204 Westamerica Bancorp. 1 0.00% 0.00
206 205 Weststar Bank Holding Co. Inc. 1 0.00% 0.00

Pre Merger Totals: 224,975 100.00% 1,953

Pre-Merger HHI 1,952.68
Post-Merger HHI 1,952.68

Delta 0.00
Notes:
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Pre 
Merger 
Rank

Post 
Merger 
Rank

Loans
($000) Market Share HHI

Pre-Merger Institutions
137 CIT Group Inc. 214 0.00% 0.00

28 IMB Management Holdings LP 28,559 0.42% 0.17
Post-Merger Institution

28 CIT Group Inc. 28,773 0.42% 0.18
In Market Institutions

1 1 Wells Fargo & Co. 1,477,085 21.58% 465.56
3 3 Bank of America Corp. 605,317 8.84% 78.19
4 4 JPMorgan Chase & Co. 517,421 7.56% 57.13
5 5 City National Corp. 424,327 6.20% 38.42
6 6 Mitsubishi UFJ Financial Group Inc. 285,597 4.17% 17.40
7 7 U.S. Bancorp 261,435 3.82% 14.58
8 8 BNP Paribas SA 200,947 2.94% 8.62
9 9 BBCN Bancorp Inc. 190,421 2.78% 7.74

10 10 Citigroup Inc. 180,441 2.64% 6.95
11 11 Community Bank 175,599 2.57% 6.58
12 12 Zions Bancorp. 170,356 2.49% 6.19
13 13 East West Bancorp Inc. 165,061 2.41% 5.81
14 14 Wilshire Bancorp Inc. 148,229 2.17% 4.69
15 15 CVB Financial Corp. 139,501 2.04% 4.15
16 16 Comerica Inc. 125,461 1.83% 3.36
17 17 Hanmi Financial Corp. 109,408 1.60% 2.55
18 18 Cathay General Bancorp 107,734 1.57% 2.48
19 19 PacWest Bancorp 105,930 1.55% 2.39
20 20 Preferred Bank 66,192 0.97% 0.93
21 21 American Business Bank 65,559 0.96% 0.92
22 22 Farmers & Merchants Bank of Long Beach 64,432 0.94% 0.89
23 23 Sumitomo Mitsui Financial Group Inc. 52,687 0.77% 0.59
25 25 First Republic Bank 43,448 0.63% 0.40
26 26 HSBC Holdings Plc 38,234 0.56% 0.31
31 31 First Citizens BancShares Inc. 20,358 0.30% 0.09
32 32 Boston Private Financial Holdings Inc. 19,002 0.28% 0.08
33 33 First Banks Inc. 18,789 0.27% 0.08
34 34 Carpenter Bank Partners Inc. 13,542 0.20% 0.04
35 35 CTBC Financial Holding Co. Ltd. 12,796 0.19% 0.03
36 36 SinoPac Financial Holdings Co. Ltd. 12,239 0.18% 0.03
37 37 Popular Inc. 12,114 0.18% 0.03
43 43 Western Alliance Bancorp. 5,494 0.08% 0.01
45 45 First Foundation Inc. 5,275 0.08% 0.01
49 49 Universal Financial Inc. 4,399 0.06% 0.00
51 51 Banco Bilbao Vizcaya Argentaria SA 4,120 0.06% 0.00
55 55 Woori Finance Holdings Co. Ltd. 2,785 0.04% 0.00
58 58 Northern Trust Corp. 2,475 0.04% 0.00
65 65 Israel Discount Bank Ltd. 1,500 0.02% 0.00
70 70 TFC Holding Co. 1,325 0.02% 0.00
74 74 Greater Pacific Bancshares 1,159 0.02% 0.00
80 80 Pan American Bank 972 0.01% 0.00
81 81 Americas United Bank 897 0.01% 0.00
83 83 Premier Business Bank 836 0.01% 0.00
93 93 United Pacific Bank 653 0.01% 0.00
94 94 EH National Bank 652 0.01% 0.00

Los Angeles (County), CA (County)
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total
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19 19 PacWest Bancorp 105,930 1.55% 2.39
20 20 Preferred Bank 66,192 0.97% 0.93
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32 32 Boston Private Financial Holdings Inc. 19,002 0.28% 0.08
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35 35 CTBC Financial Holding Co. Ltd. 12,796 0.19% 0.03
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37 37 Popular Inc. 12,114 0.18% 0.03
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51 51 Banco Bilbao Vizcaya Argentaria SA 4,120 0.06% 0.00
55 55 Woori Finance Holdings Co. Ltd. 2,785 0.04% 0.00
58 58 Northern Trust Corp. 2,475 0.04% 0.00
65 65 Israel Discount Bank Ltd. 1,500 0.02% 0.00
70 70 TFC Holding Co. 1,325 0.02% 0.00
74 74 Greater Pacific Bancshares 1,159 0.02% 0.00
80 80 Pan American Bank 972 0.01% 0.00
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95 95 CKH Capital Inc. 601 0.01% 0.00

96 96 Pacific Alliance Bank 598 0.01% 0.00

97 97 Broadway Financial Corp. 581 0.01% 0.00

98 98 Friendly Hills Bank 581 0.01% 0.00

99 99 OneUnited Bank 551 0.01% 0.00

102 102 MetroCorp Bancshares Inc. 520 0.01% 0.00

103 103 Banc of California Inc. 519 0.01% 0.00

104 104 First Choice Bank 514 0.01% 0.00

105 105 Malaga Financial Corp. 505 0.01% 0.00

106 106 First Financial Holding Co. Ltd. 473 0.01% 0.00

108 108 Mega Bank 435 0.01% 0.00

109 109 RBB Bancorp 429 0.01% 0.00

110 110 Merchants Bank of California NA 423 0.01% 0.00

111 111 Asian Pacific National Bank 420 0.01% 0.00

112 112 Wedbush Inc. 406 0.01% 0.00

121 121 ProAmerica Bank 338 0.00% 0.00

124 124 NCAL Bancorp 309 0.00% 0.00

126 126 GBC Holdings Inc. 307 0.00% 0.00

127 127 Grandpoint Capital Inc. 303 0.00% 0.00

129 129 1st Enterprise Bank 289 0.00% 0.00

130 130 Industrial Bank of Taiwan Co. Ltd. 279 0.00% 0.00

132 132 California Business Bank 277 0.00% 0.00

133 133 1st Century Bancshares Inc. 248 0.00% 0.00

134 134 First General Bank 239 0.00% 0.00

135 135 Simplicity Bancorp Inc. 236 0.00% 0.00

136 136 Bank of Santa Clarita 230 0.00% 0.00

138 137 CU Bancorp 210 0.00% 0.00

141 140 CapitalSource Inc. 200 0.00% 0.00

144 143 American Plus Bank N.A. 187 0.00% 0.00

145 144 Pacific Commerce Bank 178 0.00% 0.00

146 145 Industrial & Commercial Bank of China Ltd. 167 0.00% 0.00

149 148 AltaPacific Bancorp 153 0.00% 0.00

152 151 Pacific City Financial Corp. 144 0.00% 0.00

156 155 First Credit Bank 112 0.00% 0.00

157 156 State Bank of India 111 0.00% 0.00

160 159 Mission Valley Bancorp 99 0.00% 0.00

164 163 Silvergate Capital Corp. 92 0.00% 0.00

165 164 Opus Bank 77 0.00% 0.00

166 165 American Continental Bank 76 0.00% 0.00

170 169 Central Bancorp Inc. 70 0.00% 0.00

171 170 America Bancshares Inc. 70 0.00% 0.00

174 173 Commonwealth Business Bank 60 0.00% 0.00

175 174 Open Bank 58 0.00% 0.00

177 176 Maham Beteiligungsgesellschaft AG 53 0.00% 0.00

180 179 Community Commerce Bank 47 0.00% 0.00

183 182 Luther Burbank Corp. 45 0.00% 0.00

187 186 Balboa Thrift and Loan Association 34 0.00% 0.00

188 187 Shinhan Financial Group Co. Ltd. 31 0.00% 0.00

189 188 Santa Clara Valley Bank NA 28 0.00% 0.00

193 192 International City Bank NA 20 0.00% 0.00

195 194 SKBHC Holdings LLC 18 0.00% 0.00

Page 2 of 5

Los Angeles (County), CA (County)
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total
Pre Post

Merger Merger Loans
Rank Rank ($000) Market Share HHI

95 95 CKH Capital Inc. 601 0.01% 0.00
96 96 Pacific Alliance Bank 598 0.01% 0.00
97 97 Broadway Financial Corp. 581 0.01% 0.00
98 98 Friendly Hills Bank 581 0.01% 0.00
99 99 OneUnited Bank 551 0.01% 0.00

102 102 MetroCorp Bancshares Inc. 520 0.01% 0.00
103 103 Banc of California Inc. 519 0.01% 0.00
104 104 First Choice Bank 514 0.01% 0.00
105 105 Malaga Financial Corp. 505 0.01% 0.00
106 106 First Financial Holding Co. Ltd. 473 0.01% 0.00
108 108 Mega Bank 435 0.01% 0.00
109 109 RBB Bancorp 429 0.01% 0.00
110 110 Merchants Bank of California NA 423 0.01% 0.00
111 111 Asian Pacific National Bank 420 0.01% 0.00
112 112 Wedbush Inc. 406 0.01% 0.00
121 121 ProAmerica Bank 338 0.00% 0.00
124 124 NCAL Bancorp 309 0.00% 0.00
126 126 GBC Holdings Inc. 307 0.00% 0.00
127 127 Grandpoint Capital Inc. 303 0.00% 0.00
129 129 1st Enterprise Bank 289 0.00% 0.00
130 130 Industrial Bank of Taiwan Co. Ltd. 279 0.00% 0.00
132 132 California Business Bank 277 0.00% 0.00
133 133 1st Century Bancshares Inc. 248 0.00% 0.00
134 134 First General Bank 239 0.00% 0.00
135 135 Simplicity Bancorp Inc. 236 0.00% 0.00
136 136 Bank of Santa Clarita 230 0.00% 0.00
138 137 CU Bancorp 210 0.00% 0.00
141 140 CapitalSource Inc. 200 0.00% 0.00
144 143 American Plus Bank N.A. 187 0.00% 0.00
145 144 Pacific Commerce Bank 178 0.00% 0.00
146 145 Industrial & Commercial Bank of China Ltd. 167 0.00% 0.00
149 148 AltaPacific Bancorp 153 0.00% 0.00
152 151 Pacific City Financial Corp. 144 0.00% 0.00
156 155 First Credit Bank 112 0.00% 0.00
157 156 State Bank of India 111 0.00% 0.00
160 159 Mission Valley Bancorp 99 0.00% 0.00
164 163 Silvergate Capital Corp. 92 0.00% 0.00
165 164 Opus Bank 77 0.00% 0.00
166 165 American Continental Bank 76 0.00% 0.00
170 169 Central Bancorp Inc. 70 0.00% 0.00
171 170 America Bancshares Inc. 70 0.00% 0.00
174 173 Commonwealth Business Bank 60 0.00% 0.00
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197 196 Eastern International Bank 16 0.00% 0.00
199 198 Workers United 15 0.00% 0.00
200 199 First ULB Corp. 14 0.00% 0.00
201 200 First Western Financial Inc. 13 0.00% 0.00
202 201 CommerceWest Bank 12 0.00% 0.00
203 202 Bank Leumi le-Israel B.M. 8 0.00% 0.00
204 203 California Republic Bancorp 6 0.00% 0.00
205 204 Mission Bancorp 5 0.00% 0.00
206 205 Uniti Financial Corp. 5 0.00% 0.00
207 206 Beal Financial Corp. 0 0.00% 0.00
208 207 Bank of New York Mellon Corp. 0 0.00% 0.00
209 208 Mizrahi Tefahot Bank Ltd. 0 0.00% 0.00

Out of Market Institutions
2 2 American Express Co. 680,097 9.93% 98.70

24 24 Capital One Financial Corp. 51,663 0.75% 0.57
27 27 First Community Bankshares Inc. 37,890 0.55% 0.31
29 29 General Electric Co. 26,404 0.39% 0.15
30 30 Texas Capital Bancshares Inc. 26,330 0.38% 0.15
38 38 SVB Financial Group 9,726 0.14% 0.02
39 39 Lauritzen Corp. 9,232 0.13% 0.02
40 40 Morgan Stanley 6,379 0.09% 0.01
41 41 Wintrust Financial Corp. 5,803 0.08% 0.01
42 42 Stearns Financial Services Inc. 5,553 0.08% 0.01
44 44 SunTrust Banks Inc. 5,457 0.08% 0.01
46 46 MB Financial Inc. 5,227 0.08% 0.01
47 47 Ally Financial Inc. 4,762 0.07% 0.00
48 48 Signature Bank 4,678 0.07% 0.00
50 50 Sterling Financial Corp. 4,265 0.06% 0.00
52 52 PNC Financial Services Group Inc. 3,446 0.05% 0.00
53 53 BB&T Corp. 3,311 0.05% 0.00
54 54 1st Source Corp. 3,249 0.05% 0.00
56 56 Umpqua Holdings Corp. 2,662 0.04% 0.00
57 57 State Farm Mutual Automobile Insurance Co. 2,576 0.04% 0.00
59 59 Fifth Third Bancorp 2,169 0.03% 0.00
60 60 Rabobank Nederland 2,026 0.03% 0.00
61 61 Royal Bank of Scotland Group Plc 1,740 0.03% 0.00
62 62 Omaha Financial Holdings Inc. 1,635 0.02% 0.00
63 63 UnitedHealth Group Inc. 1,599 0.02% 0.00
64 64 Mackinac Financial Corp. 1,597 0.02% 0.00
66 66 Discover Financial Services 1,483 0.02% 0.00
67 67 Commerce Bancshares Corp. 1,470 0.02% 0.00
68 68 Bancorp Inc. 1,446 0.02% 0.00
69 69 Regions Financial Corp. 1,437 0.02% 0.00
71 71 PrivateBancorp Inc. 1,323 0.02% 0.00
72 72 Heritage Commerce Corp 1,300 0.02% 0.00
73 73 Republic Bancorp Co. 1,300 0.02% 0.00
75 75 Cullen/Frost Bankers Inc. 1,150 0.02% 0.00
76 76 BOK Financial Corp. 1,136 0.02% 0.00
77 77 FirstMerit Corp. 1,132 0.02% 0.00
78 78 Hilltop Holdings Inc. 1,098 0.02% 0.00
79 79 BancTenn Corp. 1,000 0.01% 0.00
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82 82 Associated Banc-Corp 850 0.01% 0.00
84 84 Plains Bancorp Inc. 804 0.01% 0.00
85 85 Interaudi Bank 800 0.01% 0.00
86 86 Arvest Bank Group Inc. 776 0.01% 0.00
87 87 Columbia Banking System Inc. 764 0.01% 0.00
88 88 U.S. Century Bank 750 0.01% 0.00
89 89 Pinnacle Financial Partners Inc. 747 0.01% 0.00
90 90 Hancock Holding Co. 740 0.01% 0.00
91 91 S&T Bancorp Inc. 727 0.01% 0.00
92 92 Central Pacific Financial Corp. 700 0.01% 0.00

100 100 Mechanics Bank 533 0.01% 0.00
101 101 Toronto-Dominion Bank 525 0.01% 0.00
107 107 Salem Five Bancorp 442 0.01% 0.00
113 113 Old National Bancorp 406 0.01% 0.00
114 114 Prosperity Bancshares Inc. 404 0.01% 0.00
115 115 Community Trust Bancorp Inc. 400 0.01% 0.00
116 116 Stifel Financial Corp. 400 0.01% 0.00
117 117 Weststar Bank Holding Co. Inc. 400 0.01% 0.00
118 118 F & M Bancorp. Inc. 375 0.01% 0.00
119 119 Narragansett Financial Corp. 350 0.01% 0.00
120 120 Community West Bancshares 341 0.00% 0.00
122 122 UMB Financial Corp. 328 0.00% 0.00
123 123 National Australia Bank Ltd. 312 0.00% 0.00
125 125 F.N.B. Corp. 308 0.00% 0.00
128 128 Amarillo National Bancorp Inc. 300 0.00% 0.00
131 131 Waupaca Bancorp. Inc. 279 0.00% 0.00
139 138 FirstBank Holding Co. 206 0.00% 0.00
140 139 Sandy Spring Bancorp Inc. 200 0.00% 0.00
142 141 KeyCorp 198 0.00% 0.00
143 142 First Northern Community Bancorp 196 0.00% 0.00
147 146 Bank of Montreal 154 0.00% 0.00
148 147 First NBC Bank Holding Co. 153 0.00% 0.00
150 149 Strategic Growth Bank Inc. 150 0.00% 0.00
151 150 International Bancshares Corp. 147 0.00% 0.00
153 152 Trinity Capital Corp. 140 0.00% 0.00
154 153 National Bank Holdings Corp. 139 0.00% 0.00
155 154 Community Trust Financial Corp. 137 0.00% 0.00
158 157 Central Banco. Inc. 108 0.00% 0.00
159 158 Nationwide Financial Services Inc. 100 0.00% 0.00
161 160 BancorpSouth Inc. 96 0.00% 0.00
162 161 Westamerica Bancorp. 95 0.00% 0.00
163 162 Deere & Co. 94 0.00% 0.00
167 166 Bryn Mawr Bank Corp. 75 0.00% 0.00
168 167 First Defiance Financial Corp. 75 0.00% 0.00
169 168 Sierra Bancorp 75 0.00% 0.00
172 171 Hometown Community Bancorp Inc. 65 0.00% 0.00
173 172 Guaranty Bancorp 62 0.00% 0.00
176 175 Bank of Highland Park Financial Corp. 57 0.00% 0.00
178 177 CoBiz Financial Inc. 50 0.00% 0.00
179 178 Sunflower Financial Inc. 50 0.00% 0.00
181 180 Bridgeview Bancorp Inc. 47 0.00% 0.00
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140 139 Sandy Spring Bancorp Inc. 200 0.00% 0.00
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148 147 First NBC Bank Holding Co. 153 0.00% 0.00
150 149 Strategic Growth Bank Inc. 150 0.00% 0.00
151 150 International Bancshares Corp. 147 0.00% 0.00
153 152 Trinity Capital Corp. 140 0.00% 0.00
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163 162 Deere & Co. 94 0.00% 0.00
167 166 Bryn Mawr Bank Corp. 75 0.00% 0.00
168 167 First Defiance Financial Corp. 75 0.00% 0.00
169 168 Sierra Bancorp 75 0.00% 0.00
172 171 Hometown Community Bancorp Inc. 65 0.00% 0.00
173 172 Guaranty Bancorp 62 0.00% 0.00
176 175 Bank of Highland Park Financial Corp. 57 0.00% 0.00
178 177 CoBiz Financial Inc. 50 0.00% 0.00
179 178 Sunflower Financial Inc. 50 0.00% 0.00
181 180 Bridgeview Bancorp Inc. 47 0.00% 0.00
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Pre 
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Rank
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($000) Market Share HHI

Los Angeles (County), CA (County)
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total

182 181 Alerus Financial Corp. 45 0.00% 0.00
184 183 1st United Bancorp Inc. 40 0.00% 0.00
185 184 Commerce Bancshares Inc. 40 0.00% 0.00
186 185 EverBank Financial Corp 40 0.00% 0.00
190 189 Tri City Bankshares Corp. 25 0.00% 0.00
191 190 Trustmark Corp. 23 0.00% 0.00
192 191 Synovus Financial Corp. 21 0.00% 0.00
194 193 Huntington Bancshares Inc. 18 0.00% 0.00
196 195 Dacotah Banks Inc. 17 0.00% 0.00
198 197 Southeastern Bank Financial Corp. 15 0.00% 0.00

Pre Merger Totals: 6,845,686 100.00% 837

Pre-Merger HHI 837.40
Post-Merger HHI 837.40

Delta 0.00
Notes:
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Pre 
Merger 
Rank

Post 
Merger 
Rank

No. of 
Loans Market Share HHI

Pre-Merger Institutions
104 CIT Group Inc. 3 0.00% 0.00

73 IMB Management Holdings LP 17 0.02% 0.00
Post-Merger Institution

70 CIT Group Inc. 20 0.02% 0.00
In Market Institutions

2 2 Wells Fargo & Co. 13,343 15.17% 230.22
3 3 JPMorgan Chase & Co. 8,782 9.99% 99.73
4 4 Citigroup Inc. 7,807 8.88% 78.81
5 5 Bank of America Corp. 6,515 7.41% 54.89
7 7 U.S. Bancorp 3,700 4.21% 17.70
8 8 Mitsubishi UFJ Financial Group Inc. 1,720 1.96% 3.83

10 10 Pacific Enterprise Bancorp 560 0.64% 0.41
13 13 Zions Bancorp. 470 0.53% 0.29
14 14 BNP Paribas SA 428 0.49% 0.24
15 15 Carpenter Bank Partners Inc. 286 0.33% 0.11
16 16 City National Corp. 226 0.26% 0.07
18 18 CU Bancorp 178 0.20% 0.04
19 19 CVB Financial Corp. 165 0.19% 0.04
20 20 PacWest Bancorp 158 0.18% 0.03
21 21 Community Bank 153 0.17% 0.03
22 22 Shinhan Financial Group Co. Ltd. 151 0.17% 0.03
23 23 Pacific Premier Bancorp Inc. 148 0.17% 0.03
25 25 Farmers & Merchants Bank of Long Beach 138 0.16% 0.02
26 26 Sunwest Bank 133 0.15% 0.02
27 27 CommerceWest Bank 115 0.13% 0.02
28 28 Western Alliance Bancorp. 114 0.13% 0.02
29 29 CalWest Bancorp 104 0.12% 0.01
30 30 Capital Bank 102 0.12% 0.01
31 31 CapitalSource Inc. 101 0.11% 0.01
32 32 Comerica Inc. 99 0.11% 0.01
33 33 Opus Bank 99 0.11% 0.01
34 34 Uniti Financial Corp. 93 0.11% 0.01
35 35 First Banks Inc. 93 0.11% 0.01
36 36 BBCN Bancorp Inc. 91 0.10% 0.01
37 37 America Bancshares Inc. 85 0.10% 0.01
39 39 Partners Bank of California 81 0.09% 0.01
40 40 Cathay General Bancorp 77 0.09% 0.01
41 41 Independence Bank 77 0.09% 0.01
42 42 First Citizens BancShares Inc. 75 0.09% 0.01
43 43 First American Financial Corp. 73 0.08% 0.01
44 44 Hanmi Financial Corp. 72 0.08% 0.01
45 45 East West Bancorp Inc. 70 0.08% 0.01
46 46 US Metro Bk 69 0.08% 0.01
47 47 Pacific City Financial Corp. 68 0.08% 0.01
49 49 Commonwealth Business Bank 62 0.07% 0.00
50 50 1st Enterprise Bank 61 0.07% 0.00
52 52 Commercial Bank of California 54 0.06% 0.00
53 53 HSBC Holdings Plc 52 0.06% 0.00
54 54 Wilshire Bancorp Inc. 52 0.06% 0.00
55 55 Grandpoint Capital Inc. 51 0.06% 0.00

Orange (County), CA (County)
CRA Loan HHI

Based on Number of Loans, Total
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Merger 
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No. of 
Loans Market Share HHI

Orange (County), CA (County)
CRA Loan HHI

Based on Number of Loans, Total

57 57 Independent Bankers Financial Corp. 47 0.05% 0.00
59 59 California Republic Bancorp 44 0.05% 0.00
60 60 NCAL Bancorp 42 0.05% 0.00
61 61 Saddleback Bancorp 33 0.04% 0.00
62 62 First Foundation Inc. 32 0.04% 0.00
65 65 First General Bank 29 0.03% 0.00
66 66 Saigon National Bank 28 0.03% 0.00
67 67 Orange County Business Bank 22 0.03% 0.00
69 69 Banc of California Inc. 21 0.02% 0.00
70 71 GBC Holdings Inc. 20 0.02% 0.00
71 72 Security California Bancorp 19 0.02% 0.00
72 73 First Republic Bank 18 0.02% 0.00
75 75 CTBC Financial Holding Co. Ltd. 16 0.02% 0.00
76 76 Preferred Bank 16 0.02% 0.00
77 77 Sumitomo Mitsui Financial Group Inc. 15 0.02% 0.00
78 78 MetroCorp Bancshares Inc. 13 0.02% 0.00
81 81 Popular Inc. 12 0.01% 0.00
82 82 Golden State Bank 12 0.01% 0.00
83 83 Northern Trust Corp. 11 0.01% 0.00
88 88 First Choice Bank 8 0.01% 0.00
89 89 RBB Bancorp 8 0.01% 0.00
91 91 Mega Bank 7 0.01% 0.00
92 92 International City Bank NA 5 0.01% 0.00
97 97 San Diego Private Bank 4 0.00% 0.00
98 98 First Financial Holding Co. Ltd. 4 0.00% 0.00

101 101 State Bank of India 4 0.00% 0.00
102 102 Industrial Bank of Taiwan Co. Ltd. 4 0.00% 0.00
103 103 Beal Financial Corp. 3 0.00% 0.00
107 106 SinoPac Financial Holdings Co. Ltd. 3 0.00% 0.00
109 108 First Credit Bank 3 0.00% 0.00
127 126 Central Bancorp Inc. 1 0.00% 0.00
146 145 Sterling Financial Corp. 1 0.00% 0.00
152 151 Woori Finance Holdings Co. Ltd. 1 0.00% 0.00
153 152 California First National Bancorp 0 0.00% 0.00
154 153 Capital Bank and Trust Co. FSB 0 0.00% 0.00

Out of Market Institutions
1 1 American Express Co. 33,559 38.16% 1,456.31
6 6 Capital One Financial Corp. 3,783 4.30% 18.51
9 9 General Electric Co. 948 1.08% 1.16

11 11 Texas Capital Bancshares Inc. 541 0.62% 0.38
12 12 Lauritzen Corp. 522 0.59% 0.35
17 17 MB Financial Inc. 220 0.25% 0.06
24 24 Discover Financial Services 145 0.16% 0.03
38 38 SVB Financial Group 82 0.09% 0.01
48 48 Stearns Financial Services Inc. 62 0.07% 0.00
51 51 State Farm Mutual Automobile Insurance Co. 61 0.07% 0.00
56 56 American Business Bank 47 0.05% 0.00
58 58 BB&T Corp. 46 0.05% 0.00
63 63 Banco Bilbao Vizcaya Argentaria SA 31 0.04% 0.00
64 64 First Community Bankshares Inc. 31 0.04% 0.00
68 68 Bank of Highland Park Financial Corp. 21 0.02% 0.00
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74 74 National Bank Holdings Corp. 17 0.02% 0.00
79 79 1st Source Corp. 12 0.01% 0.00
80 80 PNC Financial Services Group Inc. 12 0.01% 0.00
84 84 Deere & Co. 9 0.01% 0.00
85 85 KeyCorp 9 0.01% 0.00
86 86 SunTrust Banks Inc. 8 0.01% 0.00
87 87 UnitedHealth Group Inc. 8 0.01% 0.00
90 90 EverBank Financial Corp 7 0.01% 0.00
93 93 Boston Private Financial Holdings Inc. 5 0.01% 0.00
94 94 Morgan Stanley 5 0.01% 0.00
95 95 Regions Financial Corp. 5 0.01% 0.00
96 96 Wintrust Financial Corp. 5 0.01% 0.00
99 99 Commerce Bancshares Inc. 4 0.00% 0.00

100 100 Royal Bank of Scotland Group Plc 4 0.00% 0.00
105 104 Enterprise Financial Services Corp 3 0.00% 0.00
106 105 Pinnacle Financial Partners Inc. 3 0.00% 0.00
108 107 TriCo Bancshares 3 0.00% 0.00
110 109 Ally Financial Inc. 2 0.00% 0.00
111 110 Bancorp Inc. 2 0.00% 0.00
112 111 Bank of Montreal 2 0.00% 0.00
113 112 Central Banco. Inc. 2 0.00% 0.00
114 113 Prosperity Bancshares Inc. 2 0.00% 0.00
115 114 Rabobank Nederland 2 0.00% 0.00
116 115 Signature Bank 2 0.00% 0.00
117 116 Taylor Capital Group Inc. 2 0.00% 0.00
118 117 Toronto-Dominion Bank 2 0.00% 0.00
119 118 Alerus Financial Corp. 1 0.00% 0.00
120 119 American Chartered Bancorp Inc. 1 0.00% 0.00
121 120 Arvest Bank Group Inc. 1 0.00% 0.00
122 121 BOK Financial Corp. 1 0.00% 0.00
123 122 Bank of Marin Bancorp 1 0.00% 0.00
124 123 Brotherhood Bancshares Inc. 1 0.00% 0.00
125 124 Cadence Bancorp LLC 1 0.00% 0.00
126 125 CenterState Banks Inc. 1 0.00% 0.00
128 127 CoBiz Financial Inc. 1 0.00% 0.00
129 128 Farmers National Banc Corp. 1 0.00% 0.00
130 129 Fifth Third Bancorp 1 0.00% 0.00
131 130 First Commonwealth Financial Corp. 1 0.00% 0.00
132 131 HSB Bancorp Inc. 1 0.00% 0.00
133 132 Heritage Commerce Corp 1 0.00% 0.00
134 133 Hilltop Holdings Inc. 1 0.00% 0.00
135 134 Huntington Bancshares Inc. 1 0.00% 0.00
136 135 National Australia Bank Ltd. 1 0.00% 0.00
137 136 Northeast Bancorp 1 0.00% 0.00
138 137 Old National Bancorp 1 0.00% 0.00
139 138 Omaha Financial Holdings Inc. 1 0.00% 0.00
140 139 Plains Bancorp Inc. 1 0.00% 0.00
141 140 PrivateBancorp Inc. 1 0.00% 0.00
142 141 QNB Corp. 1 0.00% 0.00
143 142 Republic Bancorp Co. 1 0.00% 0.00
144 143 Salem Five Bancorp 1 0.00% 0.00
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145 144 Southeastern Bank Financial Corp. 1 0.00% 0.00
147 146 Susquehanna Bancshares Inc. 1 0.00% 0.00
148 147 UMB Financial Corp. 1 0.00% 0.00
149 148 Umpqua Holdings Corp. 1 0.00% 0.00
150 149 Universal Financial Inc. 1 0.00% 0.00
151 150 W.T.B. Financial Corp. 1 0.00% 0.00

Pre Merger Totals: 87,939 100.00% 1,964

Pre-Merger HHI 1,963.59
Post-Merger HHI 1,963.59

Delta 0.00
Notes:
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Pre 
Merger 
Rank

Post 
Merger 
Rank

Loans
($000) Market Share HHI

Pre-Merger Institutions
140 CIT Group Inc. 19 0.00% 0.00

34 IMB Management Holdings LP 6,220 0.23% 0.05
Post-Merger Institution

34 CIT Group Inc. 6,239 0.23% 0.05
In Market Institutions

1 1 Wells Fargo & Co. 770,665 27.98% 782.83
2 2 Bank of America Corp. 265,712 9.65% 93.06
4 4 Mitsubishi UFJ Financial Group Inc. 201,955 7.33% 53.76
5 5 JPMorgan Chase & Co. 166,220 6.03% 36.42
6 6 U.S. Bancorp 109,970 3.99% 15.94
7 7 BNP Paribas SA 88,777 3.22% 10.39
8 8 Zions Bancorp. 70,919 2.57% 6.63
9 9 Citigroup Inc. 70,192 2.55% 6.49

10 10 City National Corp. 69,751 2.53% 6.41
12 12 CVB Financial Corp. 51,960 1.89% 3.56
13 13 PacWest Bancorp 51,284 1.86% 3.47
14 14 Community Bank 41,539 1.51% 2.27
15 15 Farmers & Merchants Bank of Long Beach 39,501 1.43% 2.06
16 16 Comerica Inc. 34,869 1.27% 1.60
17 17 Carpenter Bank Partners Inc. 33,305 1.21% 1.46
18 18 BBCN Bancorp Inc. 29,626 1.08% 1.16
19 19 East West Bancorp Inc. 28,933 1.05% 1.10
20 20 Cathay General Bancorp 23,875 0.87% 0.75
21 21 Hanmi Financial Corp. 22,239 0.81% 0.65
24 24 First Citizens BancShares Inc. 17,782 0.65% 0.42
25 25 Wilshire Bancorp Inc. 16,778 0.61% 0.37
26 26 First Banks Inc. 16,359 0.59% 0.35
27 27 First Foundation Inc. 15,591 0.57% 0.32
30 30 First Republic Bank 9,568 0.35% 0.12
32 32 Preferred Bank 7,984 0.29% 0.08
33 33 CTBC Financial Holding Co. Ltd. 7,434 0.27% 0.07
36 36 Sumitomo Mitsui Financial Group Inc. 5,672 0.21% 0.04
38 38 Western Alliance Bancorp. 4,627 0.17% 0.03
40 40 Northern Trust Corp. 3,601 0.13% 0.02
43 43 HSBC Holdings Plc 2,830 0.10% 0.01
47 47 SinoPac Financial Holdings Co. Ltd. 2,561 0.09% 0.01
52 52 Popular Inc. 1,574 0.06% 0.00
57 57 Saddleback Bancorp 1,095 0.04% 0.00
58 58 Capital Bank 1,089 0.04% 0.00
64 64 Saigon National Bank 880 0.03% 0.00
66 66 US Metro Bk 853 0.03% 0.00
73 73 Orange County Business Bank 599 0.02% 0.00
74 74 Partners Bank of California 593 0.02% 0.00
75 75 Commercial Bank of California 590 0.02% 0.00
79 79 Central Bancorp Inc. 525 0.02% 0.00
84 84 Sterling Financial Corp. 470 0.02% 0.00
87 87 First American Financial Corp. 436 0.02% 0.00
93 93 Banc of California Inc. 329 0.01% 0.00
97 97 Golden State Bank 281 0.01% 0.00
98 98 Independence Bank 262 0.01% 0.00

Orange (County), CA (County)
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total
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21 21 Hanmi Financial Corp. 22,239 0.81% 0.65
24 24 First Citizens BancShares Inc. 17,782 0.65% 0.42
25 25 Wilshire Bancorp Inc. 16,778 0.61% 0.37
26 26 First Banks Inc. 16,359 0.59% 0.35
27 27 First Foundation Inc. 15,591 0.57% 0.32
30 30 First Republic Bank 9,568 0.35% 0.12
32 32 Preferred Bank 7,984 0.29% 0.08
33 33 CTBC Financial Holding Co. Ltd. 7,434 0.27% 0.07
36 36 Sumitomo Mitsui Financial Group Inc. 5,672 0.21% 0.04
38 38 Western Alliance Bancorp. 4,627 0.17% 0.03
40 40 Northern Trust Corp. 3,601 0.13% 0.02
43 43 HSBC Holdings Plc 2,830 0.10% 0.01
47 47 SinoPac Financial Holdings Co. Ltd. 2,561 0.09% 0.01
52 52 Popular Inc. 1,574 0.06% 0.00
57 57 Saddleback Bancorp 1,095 0.04% 0.00
58 58 Capital Bank 1,089 0.04% 0.00
64 64 Saigon National Bank 880 0.03% 0.00
66 66 US Metro Bk 853 0.03% 0.00
73 73 Orange County Business Bank 599 0.02% 0.00
74 74 Partners Bank of California 593 0.02% 0.00
75 75 Commercial Bank of California 590 0.02% 0.00
79 79 Central Bancorp Inc. 525 0.02% 0.00
84 84 Sterling Financial Corp. 470 0.02% 0.00
87 87 First American Financial Corp. 436 0.02% 0.00
93 93 Banc of California Inc. 329 0.01% 0.00
97 97 Golden State Bank 281 0.01% 0.00
98 98 Independence Bank 262 0.01% 0.00
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101 101 1st Enterprise Bank 244 0.01% 0.00
104 104 Woori Finance Holdings Co. Ltd. 150 0.01% 0.00
107 107 CapitalSource Inc. 139 0.01% 0.00
109 109 America Bancshares Inc. 134 0.00% 0.00
112 112 CU Bancorp 106 0.00% 0.00
113 113 Sunwest Bank 95 0.00% 0.00
114 114 Opus Bank 88 0.00% 0.00
115 115 Grandpoint Capital Inc. 86 0.00% 0.00
116 116 CalWest Bancorp 85 0.00% 0.00
118 118 Independent Bankers Financial Corp. 77 0.00% 0.00
119 119 Mega Bank 72 0.00% 0.00
120 120 First Financial Holding Co. Ltd. 70 0.00% 0.00
121 121 Pacific Enterprise Bancorp 68 0.00% 0.00
123 123 NCAL Bancorp 66 0.00% 0.00
124 124 GBC Holdings Inc. 65 0.00% 0.00
125 125 First Choice Bank 60 0.00% 0.00
126 126 CommerceWest Bank 50 0.00% 0.00
128 128 Industrial Bank of Taiwan Co. Ltd. 44 0.00% 0.00
129 129 California First National Bancorp 43 0.00% 0.00
131 131 First General Bank 41 0.00% 0.00
132 132 Shinhan Financial Group Co. Ltd. 38 0.00% 0.00
133 133 First Credit Bank 37 0.00% 0.00
134 134 Pacific Premier Bancorp Inc. 36 0.00% 0.00
135 135 RBB Bancorp 35 0.00% 0.00
141 140 California Republic Bancorp 17 0.00% 0.00
142 141 San Diego Private Bank 17 0.00% 0.00
143 142 Pacific City Financial Corp. 17 0.00% 0.00
146 145 Uniti Financial Corp. 13 0.00% 0.00
147 146 Commonwealth Business Bank 12 0.00% 0.00
148 147 State Bank of India 11 0.00% 0.00
149 148 Security California Bancorp 6 0.00% 0.00
151 150 MetroCorp Bancshares Inc. 5 0.00% 0.00
152 151 International City Bank NA 1 0.00% 0.00
153 152 Beal Financial Corp. 0 0.00% 0.00
154 153 Capital Bank and Trust Co. FSB 0 0.00% 0.00

Out of Market Institutions
3 3 American Express Co. 262,201 9.52% 90.62

11 11 MB Financial Inc. 53,647 1.95% 3.79
22 22 Capital One Financial Corp. 22,176 0.81% 0.65
23 23 American Business Bank 18,769 0.68% 0.46
28 28 General Electric Co. 15,565 0.57% 0.32
29 29 First Community Bankshares Inc. 10,358 0.38% 0.14
31 31 Texas Capital Bancshares Inc. 8,563 0.31% 0.10
35 35 SVB Financial Group 6,169 0.22% 0.05
37 37 Lauritzen Corp. 5,594 0.20% 0.04
39 39 Bank of Highland Park Financial Corp. 3,898 0.14% 0.02
41 41 Boston Private Financial Holdings Inc. 3,115 0.11% 0.01
42 42 Morgan Stanley 3,076 0.11% 0.01
44 44 National Bank Holdings Corp. 2,808 0.10% 0.01
45 45 Wintrust Financial Corp. 2,693 0.10% 0.01
46 46 Banco Bilbao Vizcaya Argentaria SA 2,567 0.09% 0.01
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48 48 Stearns Financial Services Inc. 2,356 0.09% 0.01
49 49 PNC Financial Services Group Inc. 2,285 0.08% 0.01
50 50 SunTrust Banks Inc. 1,766 0.06% 0.00
51 51 State Farm Mutual Automobile Insurance Co. 1,593 0.06% 0.00
53 53 Taylor Capital Group Inc. 1,500 0.05% 0.00
54 54 Pinnacle Financial Partners Inc. 1,475 0.05% 0.00
55 55 Ally Financial Inc. 1,432 0.05% 0.00
56 56 TriCo Bancshares 1,275 0.05% 0.00
59 59 CoBiz Financial Inc. 1,000 0.04% 0.00
60 60 UMB Financial Corp. 1,000 0.04% 0.00
61 61 Brotherhood Bancshares Inc. 950 0.03% 0.00
62 62 Omaha Financial Holdings Inc. 937 0.03% 0.00
63 63 Republic Bancorp Co. 931 0.03% 0.00
65 65 Enterprise Financial Services Corp 867 0.03% 0.00
67 67 KeyCorp 805 0.03% 0.00
68 68 Signature Bank 803 0.03% 0.00
69 69 Northeast Bancorp 800 0.03% 0.00
70 70 BB&T Corp. 774 0.03% 0.00
71 71 Commerce Bancshares Inc. 692 0.03% 0.00
72 72 Bancorp Inc. 633 0.02% 0.00
76 76 1st Source Corp. 588 0.02% 0.00
77 77 Regions Financial Corp. 585 0.02% 0.00
78 78 Central Banco. Inc. 579 0.02% 0.00
80 80 American Chartered Bancorp Inc. 500 0.02% 0.00
81 81 QNB Corp. 500 0.02% 0.00
82 82 W.T.B. Financial Corp. 500 0.02% 0.00
83 83 Discover Financial Services 482 0.02% 0.00
85 85 Umpqua Holdings Corp. 466 0.02% 0.00
86 86 Universal Financial Inc. 440 0.02% 0.00
88 88 Royal Bank of Scotland Group Plc 405 0.01% 0.00
89 89 Rabobank Nederland 395 0.01% 0.00
90 90 UnitedHealth Group Inc. 395 0.01% 0.00
91 91 Prosperity Bancshares Inc. 391 0.01% 0.00
92 92 Heritage Commerce Corp 380 0.01% 0.00
94 94 Farmers National Banc Corp. 325 0.01% 0.00
95 95 Bank of Marin Bancorp 300 0.01% 0.00
96 96 Cadence Bancorp LLC 288 0.01% 0.00
99 99 Alerus Financial Corp. 250 0.01% 0.00

100 100 HSB Bancorp Inc. 250 0.01% 0.00
102 102 National Australia Bank Ltd. 200 0.01% 0.00
103 103 BOK Financial Corp. 196 0.01% 0.00
105 105 CenterState Banks Inc. 149 0.01% 0.00
106 106 PrivateBancorp Inc. 142 0.01% 0.00
108 108 Southeastern Bank Financial Corp. 135 0.00% 0.00
110 110 Bank of Montreal 114 0.00% 0.00
111 111 Salem Five Bancorp 110 0.00% 0.00
117 117 Old National Bancorp 78 0.00% 0.00
122 122 Deere & Co. 66 0.00% 0.00
127 127 Susquehanna Bancshares Inc. 50 0.00% 0.00
130 130 Plains Bancorp Inc. 42 0.00% 0.00
136 136 Hilltop Holdings Inc. 26 0.00% 0.00
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137 137 First Commonwealth Financial Corp. 25 0.00% 0.00
138 138 Huntington Bancshares Inc. 22 0.00% 0.00
139 139 EverBank Financial Corp 20 0.00% 0.00
144 143 Fifth Third Bancorp 15 0.00% 0.00
145 144 Toronto-Dominion Bank 15 0.00% 0.00
150 149 Arvest Bank Group Inc. 5 0.00% 0.00

Pre Merger Totals: 2,754,427 100.00% 1,128

Pre-Merger HHI 1,128.22
Post-Merger HHI 1,128.22

Delta 0.00
Notes:
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Pre-Merger Institutions
49 CIT Group Inc. 9 0.03% 0.00
56 IMB Management Holdings LP 4 0.01% 0.00

Post-Merger Institution
45 CIT Group Inc. 13 0.04% 0.00

In Market Institutions
2 2 Wells Fargo & Co. 4,057 13.10% 171.56
3 3 Citigroup Inc. 3,745 12.09% 146.19
4 4 JPMorgan Chase & Co. 2,694 8.70% 75.65
5 5 Bank of America Corp. 2,284 7.37% 54.38
7 7 U.S. Bancorp 1,621 5.23% 27.39
9 9 Banco Bilbao Vizcaya Argentaria SA 474 1.53% 2.34

10 10 Mitsubishi UFJ Financial Group Inc. 382 1.23% 1.52
12 12 Zions Bancorp. 197 0.64% 0.40
13 13 Security California Bancorp 161 0.52% 0.27
15 15 Hemet Bancorp 143 0.46% 0.21
16 16 PacWest Bancorp 123 0.40% 0.16
18 18 CVB Financial Corp. 109 0.35% 0.12
19 19 Pacific Premier Bancorp Inc. 100 0.32% 0.10
20 20 Premier Service Bank 94 0.30% 0.09
21 21 Community Bank 85 0.27% 0.08
22 22 Mission Oaks Bancorp 83 0.27% 0.07
23 23 FirstBank Holding Co. 82 0.26% 0.07
24 24 Rabobank Nederland 72 0.23% 0.05
25 25 SKBHC Holdings LLC 71 0.23% 0.05
26 26 Commerce Bank Temecula Valley 68 0.22% 0.05
28 28 Provident Financial Holdings Inc. 58 0.19% 0.03
30 30 City National Corp. 56 0.18% 0.03
31 31 First Citizens BancShares Inc. 49 0.16% 0.03
32 32 Western Community Bancshares Inc. 42 0.14% 0.02
33 33 Bank of Southern California, NA 30 0.10% 0.01
38 38 First Banks Inc. 22 0.07% 0.01
39 39 Duke Financial Group Inc. 19 0.06% 0.00
43 43 First Foundation Inc. 14 0.05% 0.00
48 49 America Bancshares Inc. 10 0.03% 0.00
64 63 Opus Bank 2 0.01% 0.00
83 82 First Republic Bank 1 0.00% 0.00
96 95 Balboa Thrift and Loan Association 0 0.00% 0.00

Out of Market Institutions
1 1 American Express Co. 10,093 32.59% 1,061.81
6 6 Capital One Financial Corp. 2,096 6.77% 45.79
8 8 General Electric Co. 793 2.56% 6.55

11 11 Texas Capital Bancshares Inc. 348 1.12% 1.26
14 14 Lauritzen Corp. 145 0.47% 0.22
17 17 BB&T Corp. 117 0.38% 0.14
27 27 Discover Financial Services 62 0.20% 0.04
29 29 BNP Paribas SA 56 0.18% 0.03
34 34 American Business Bank 30 0.10% 0.01
35 35 Stearns Financial Services Inc. 26 0.08% 0.01
36 36 First Community Bankshares Inc. 24 0.08% 0.01
37 37 Deere & Co. 22 0.07% 0.01

Riverside (County), CA (County)
CRA Loan HHI

Based on Number of Loans, Total
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27 27 Discover Financial Services 62 0.20% 0.04
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40 40 Hanmi Financial Corp. 19 0.06% 0.00
41 41 BBCN Bancorp Inc. 17 0.05% 0.00
42 42 East West Bancorp Inc. 15 0.05% 0.00
44 44 State Farm Mutual Automobile Insurance Co. 14 0.05% 0.00
45 46 Comerica Inc. 12 0.04% 0.00
46 47 Wilshire Bancorp Inc. 11 0.04% 0.00
47 48 Wintrust Financial Corp. 10 0.03% 0.00
50 50 Carpenter Bank Partners Inc. 9 0.03% 0.00
51 51 HSBC Holdings Plc 8 0.03% 0.00
52 52 Preferred Bank 8 0.03% 0.00
53 53 Farmers & Merchants Bank of Long Beach 7 0.02% 0.00
54 54 Western Alliance Bancorp. 5 0.02% 0.00
55 55 Cathay General Bancorp 4 0.01% 0.00
57 56 1st Source Corp. 3 0.01% 0.00
58 57 CoBiz Financial Inc. 3 0.01% 0.00
59 58 Commerce Bancshares Corp. 3 0.01% 0.00
60 59 KeyCorp 3 0.01% 0.00
61 60 Southwest Bancorp Inc. 3 0.01% 0.00
62 61 Sumitomo Mitsui Financial Group Inc. 3 0.01% 0.00
63 62 Umpqua Holdings Corp. 3 0.01% 0.00
65 64 Ally Financial Inc. 2 0.01% 0.00
66 65 Heritage Commerce Corp 2 0.01% 0.00
67 66 Mechanics Bank 2 0.01% 0.00
68 67 Omaha Financial Holdings Inc. 2 0.01% 0.00
69 68 PNC Financial Services Group Inc. 2 0.01% 0.00
70 69 Salem Five Bancorp 2 0.01% 0.00
71 70 Signature Bank 2 0.01% 0.00
72 71 SunTrust Banks Inc. 2 0.01% 0.00
73 72 Westamerica Bancorp. 2 0.01% 0.00
74 73 Amarillo National Bancorp Inc. 1 0.00% 0.00
75 74 Bank of Marin Bancorp 1 0.00% 0.00
76 75 CTBC Financial Holding Co. Ltd. 1 0.00% 0.00
77 76 CommunityOne Bancorp 1 0.00% 0.00
78 77 Cullen/Frost Bankers Inc. 1 0.00% 0.00
79 78 EverBank Financial Corp 1 0.00% 0.00
80 79 F & M Bancorp. Inc. 1 0.00% 0.00
81 80 First Citizens Bancorp. Inc. 1 0.00% 0.00
82 81 First Interstate BancSystem Inc. 1 0.00% 0.00
84 83 First South Bancorp Inc. 1 0.00% 0.00
85 84 Liberty Bancshares 1 0.00% 0.00
86 85 Old National Bancorp 1 0.00% 0.00
87 86 Popular Inc. 1 0.00% 0.00
88 87 Regions Financial Corp. 1 0.00% 0.00
89 88 Republic Bancorp Co. 1 0.00% 0.00
90 89 River City Bank 1 0.00% 0.00
91 90 SVB Financial Group 1 0.00% 0.00
92 91 Seacoast Banking Corp. of Florida 1 0.00% 0.00
93 92 United Bankshares Inc. 1 0.00% 0.00
94 93 UnitedHealth Group Inc. 1 0.00% 0.00
95 94 West Bancorp. Inc. 1 0.00% 0.00

Pre Merger Totals: 30,974 100.00% 1,597
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65 64 Ally Financial Inc. 2 0.01% 0.00
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68 67 Omaha Financial Holdings Inc. 2 0.01% 0.00
69 68 PNC Financial Services Group Inc. 2 0.01% 0.00
70 69 Salem Five Bancorp 2 0.01% 0.00
71 70 Signature Bank 2 0.01% 0.00
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79 78 EverBank Financial Corp 1 0.00% 0.00
80 79 F & M Bancorp. Inc. 1 0.00% 0.00
81 80 First Citizens Bancorp. Inc. 1 0.00% 0.00
82 81 First Interstate BancSystem Inc. 1 0.00% 0.00
84 83 First South Bancorp Inc. 1 0.00% 0.00
85 84 Liberty Bancshares 1 0.00% 0.00
86 85 Old National Bancorp 1 0.00% 0.00
87 86 Popular Inc. 1 0.00% 0.00
88 87 Regions Financial Corp. 1 0.00% 0.00
89 88 Republic Bancorp Co. 1 0.00% 0.00
90 89 River City Bank 1 0.00% 0.00
91 90 SVB Financial Group 1 0.00% 0.00
92 91 Seacoast Banking Corp. of Florida 1 0.00% 0.00
93 92 United Bankshares Inc. 1 0.00% 0.00
94 93 UnitedHealth Group Inc. 1 0.00% 0.00
95 94 West Bancorp. Inc. 1 0.00% 0.00

Pre Merger Totals: [ 30,974[ 100.00%1 1,597
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Pre 
Merger 
Rank

Post 
Merger 
Rank

No. of 
Loans Market Share HHI

Riverside (County), CA (County)
CRA Loan HHI

Based on Number of Loans, Total

Pre-Merger HHI 1,596.80
Post-Merger HHI 1,596.80

Delta 0.00
Notes:
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Riverside (County), CA (County)
CRA Loan HHI

Based on Number of Loans, Total
Pre Post

Merger Merger No. of
Rank Rank Loans Market Share HHI

Pre-Merger HHI 1,596.80
Post-Merger HHI 1,596.80

Delta 0.00
Notes:
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Pre 
Merger 
Rank

Post 
Merger 
Rank

Loans
($000) Market Share HHI

Pre-Merger Institutions
75 CIT Group Inc. 114 0.01% 0.00
35 IMB Management Holdings LP 2,163 0.28% 0.08

Post-Merger Institution
35 CIT Group Inc. 2,277 0.29% 0.09

In Market Institutions
1 1 Wells Fargo & Co. 195,485 25.08% 629.25
2 2 Bank of America Corp. 75,429 9.68% 93.69
4 4 JPMorgan Chase & Co. 41,881 5.37% 28.88
5 5 U.S. Bancorp 39,562 5.08% 25.77
6 6 Mitsubishi UFJ Financial Group Inc. 38,428 4.93% 24.32
7 7 Zions Bancorp. 33,730 4.33% 18.73
8 8 CVB Financial Corp. 33,488 4.30% 18.47
9 9 PacWest Bancorp 33,128 4.25% 18.07

10 10 Citigroup Inc. 24,466 3.14% 9.86
11 11 Community Bank 21,761 2.79% 7.80
12 12 Banco Bilbao Vizcaya Argentaria SA 21,141 2.71% 7.36
13 13 City National Corp. 13,508 1.73% 3.00
14 14 Rabobank Nederland 11,621 1.49% 2.22
15 15 First Citizens BancShares Inc. 9,538 1.22% 1.50
17 17 FirstBank Holding Co. 8,238 1.06% 1.12
21 21 First Banks Inc. 6,032 0.77% 0.60
34 34 First Foundation Inc. 2,333 0.30% 0.09
44 44 Provident Financial Holdings Inc. 962 0.12% 0.02
52 52 Hemet Bancorp 586 0.08% 0.01
56 56 Mission Oaks Bancorp 499 0.06% 0.00
58 58 Western Community Bancshares Inc. 490 0.06% 0.00
63 63 First Republic Bank 350 0.04% 0.00
66 66 Commerce Bank Temecula Valley 292 0.04% 0.00
69 69 Premier Service Bank 214 0.03% 0.00
71 71 Duke Financial Group Inc. 177 0.02% 0.00
81 80 Security California Bancorp 52 0.01% 0.00
88 87 Pacific Premier Bancorp Inc. 24 0.00% 0.00
91 90 SKBHC Holdings LLC 17 0.00% 0.00
92 91 America Bancshares Inc. 16 0.00% 0.00
93 92 Bank of Southern California, NA 8 0.00% 0.00
94 93 Balboa Thrift and Loan Association 2 0.00% 0.00
95 94 Opus Bank 2 0.00% 0.00

Out of Market Institutions
3 3 American Express Co. 64,383 8.26% 68.26

16 16 Capital One Financial Corp. 8,521 1.09% 1.20
18 18 East West Bancorp Inc. 7,167 0.92% 0.85
19 19 Hanmi Financial Corp. 7,046 0.90% 0.82
20 20 First Community Bankshares Inc. 6,980 0.90% 0.80
22 22 Preferred Bank 5,322 0.68% 0.47
23 23 BBCN Bancorp Inc. 5,203 0.67% 0.45
24 24 American Business Bank 4,805 0.62% 0.38
25 25 BNP Paribas SA 4,496 0.58% 0.33
26 26 Wintrust Financial Corp. 4,310 0.55% 0.31
27 27 Comerica Inc. 3,823 0.49% 0.24
28 28 General Electric Co. 3,653 0.47% 0.22

Riverside (County), CA (County)
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total
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Riverside (County), CA (County)
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total
Pre Post

Merger Merger Loans
Rank Rank ($000) Market Share HHI

Pre-Merger Institutions
75 : CIT Group Inc. 1141 0.01%1 0.00
35E j IMB Management Holdings LP 1 2,1631 0.28%1 0.08

Post-Merger Institution
35 CIT Group Inc. 2,277 0.29% 0.09

In Market Institutions
1 1 Wells Fargo & Co. 195,485 25.08% 629.25
2 2 Bank of America Corp. 75,429 9.68% 93.69
4 4 JPMorgan Chase & Co. 41,881 5.37% 28.88
5 5 U.S. Bancorp 39,562 5.08% 25.77
6 6 Mitsubishi UFJ Financial Group Inc. 38,428 4.93% 24.32
7 7 Zions Bancorp. 33,730 4.33% 18.73
8 8 CVB Financial Corp. 33,488 4.30% 18.47
9 9 PacWest Bancorp 33,128 4.25% 18.07

10 10 Citigroup Inc. 24,466 3.14% 9.86
11 11 Community Bank 21,761 2.79% 7.80
12 12 Banco Bilbao Vizcaya Argentaria SA 21,141 2.71% 7.36
13 13 City National Corp. 13,508 1.73% 3.00
14 14 Rabobank Nederland 11,621 1.49% 2.22
15 15 First Citizens BancShares Inc. 9,538 1.22% 1.50
17 17 FirstBank Holding Co. 8,238 1.06% 1.12
21 21 First Banks Inc. 6,032 0.77% 0.60
34 34 First Foundation Inc. 2,333 0.30% 0.09
44 44 Provident Financial Holdings Inc. 962 0.12% 0.02
52 52 Hemet Bancorp 586 0.08% 0.01
56 56 Mission Oaks Bancorp 499 0.06% 0.00
58 58 Western Community Bancshares Inc. 490 0.06% 0.00
63 63 First Republic Bank 350 0.04% 0.00
66 66 Commerce Bank Temecula Valley 292 0.04% 0.00
69 69 Premier Service Bank 214 0.03% 0.00
71 71 Duke Financial Group Inc. 177 0.02% 0.00
81 80 Security California Bancorp 52 0.01% 0.00
88 87 Pacific Premier Bancorp Inc. 24 0.00% 0.00
91 90 SKBHC Holdings LLC 17 0.00% 0.00
92 91 America Bancshares Inc. 16 0.00% 0.00
93 92 Bank of Southern California, NA 8 0.00% 0.00
94 93 Balboa Thrift and Loan Association 2 0.00% 0.00
95 94 Opus Bank 2 0.00% 0.00

Out of Market Institutions
3 3 American Express Co. 64,383 8.26% 68.26

16 16 Capital One Financial Corp. 8,521 1.09% 1.20
18 18 East West Bancorp Inc. 7,167 0.92% 0.85
19 19 Hanmi Financial Corp. 7,046 0.90% 0.82
20 20 First Community Bankshares Inc. 6,980 0.90% 0.80
22 22 Preferred Bank 5,322 0.68% 0.47
23 23 BBCN Bancorp Inc. 5,203 0.67% 0.45
24 24 American Business Bank 4,805 0.62% 0.38
25 25 BNP Paribas SA 4,496 0.58% 0.33
26 26 Wintrust Financial Corp. 4,310 0.55% 0.31
27 27 Comerica Inc. 3,823 0.49% 0.24
28 28 General Electric Co. 3,653 0.47% 0.22
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Pre 
Merger 
Rank

Post 
Merger 
Rank

Loans
($000) Market Share HHI

Riverside (County), CA (County)
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total

29 29 Wilshire Bancorp Inc. 3,540 0.45% 0.21
30 30 Carpenter Bank Partners Inc. 3,409 0.44% 0.19
31 31 Western Alliance Bancorp. 3,109 0.40% 0.16
32 32 Texas Capital Bancshares Inc. 2,844 0.36% 0.13
33 33 Farmers & Merchants Bank of Long Beach 2,492 0.32% 0.10
36 36 Lauritzen Corp. 1,769 0.23% 0.05
37 37 Umpqua Holdings Corp. 1,599 0.21% 0.04
38 38 Sumitomo Mitsui Financial Group Inc. 1,550 0.20% 0.04
39 39 Stearns Financial Services Inc. 1,511 0.19% 0.04
40 40 Cathay General Bancorp 1,046 0.13% 0.02
41 41 River City Bank 1,000 0.13% 0.02
42 42 United Bankshares Inc. 1,000 0.13% 0.02
43 43 Seacoast Banking Corp. of Florida 971 0.12% 0.02
45 45 Heritage Commerce Corp 950 0.12% 0.01
46 46 Ally Financial Inc. 900 0.12% 0.01
47 47 Commerce Bancshares Corp. 840 0.11% 0.01
48 48 Republic Bancorp Co. 825 0.11% 0.01
49 49 BB&T Corp. 821 0.11% 0.01
50 50 CoBiz Financial Inc. 700 0.09% 0.01
51 51 Southwest Bancorp Inc. 590 0.08% 0.01
53 53 Mechanics Bank 542 0.07% 0.00
54 54 Salem Five Bancorp 529 0.07% 0.00
55 55 SVB Financial Group 500 0.06% 0.00
57 57 Signature Bank 491 0.06% 0.00
59 59 Old National Bancorp 460 0.06% 0.00
60 60 State Farm Mutual Automobile Insurance Co. 433 0.06% 0.00
61 61 West Bancorp. Inc. 409 0.05% 0.00
62 62 Bank of Marin Bancorp 400 0.05% 0.00
64 64 SunTrust Banks Inc. 350 0.04% 0.00
65 65 F & M Bancorp. Inc. 299 0.04% 0.00
67 67 Omaha Financial Holdings Inc. 263 0.03% 0.00
68 68 UnitedHealth Group Inc. 259 0.03% 0.00
70 70 Discover Financial Services 210 0.03% 0.00
72 72 1st Source Corp. 157 0.02% 0.00
73 73 Popular Inc. 150 0.02% 0.00
74 74 PNC Financial Services Group Inc. 135 0.02% 0.00
76 75 CommunityOne Bancorp 110 0.01% 0.00
77 76 Deere & Co. 106 0.01% 0.00
78 77 First Citizens Bancorp. Inc. 100 0.01% 0.00
79 78 Amarillo National Bancorp Inc. 91 0.01% 0.00
80 79 First South Bancorp Inc. 81 0.01% 0.00
82 81 Cullen/Frost Bankers Inc. 50 0.01% 0.00
83 82 Regions Financial Corp. 50 0.01% 0.00
84 83 Liberty Bancshares 48 0.01% 0.00
85 84 CTBC Financial Holding Co. Ltd. 45 0.01% 0.00
86 85 HSBC Holdings Plc 40 0.01% 0.00
87 86 First Interstate BancSystem Inc. 26 0.00% 0.00
89 88 Westamerica Bancorp. 22 0.00% 0.00
90 89 KeyCorp 21 0.00% 0.00
96 95 EverBank Financial Corp 2 0.00% 0.00

Pre Merger Totals: 779,292 100.00% 966
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Riverside (County), CA (County)
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total
Pre Post

Merger Merger Loans
Rank Rank ($000) Market Share HHI

29 29 Wilshire Bancorp Inc. 3,540 0.45% 0.21
30 30 Carpenter Bank Partners Inc. 3,409 0.44% 0.19
31 31 Western Alliance Bancorp. 3,109 0.40% 0.16
32 32 Texas Capital Bancshares Inc. 2,844 0.36% 0.13
33 33 Farmers & Merchants Bank of Long Beach 2,492 0.32% 0.10
36 36 Lauritzen Corp. 1,769 0.23% 0.05
37 37 Umpqua Holdings Corp. 1,599 0.21% 0.04
38 38 Sumitomo Mitsui Financial Group Inc. 1,550 0.20% 0.04
39 39 Stearns Financial Services Inc. 1,511 0.19% 0.04
40 40 Cathay General Bancorp 1,046 0.13% 0.02
41 41 River City Bank 1,000 0.13% 0.02
42 42 United Bankshares Inc. 1,000 0.13% 0.02
43 43 Seacoast Banking Corp. of Florida 971 0.12% 0.02
45 45 Heritage Commerce Corp 950 0.12% 0.01
46 46 Ally Financial Inc. 900 0.12% 0.01
47 47 Commerce Bancshares Corp. 840 0.11% 0.01
48 48 Republic Bancorp Co. 825 0.11% 0.01
49 49 BB&T Corp. 821 0.11% 0.01
50 50 CoBiz Financial Inc. 700 0.09% 0.01
51 51 Southwest Bancorp Inc. 590 0.08% 0.01
53 53 Mechanics Bank 542 0.07% 0.00
54 54 Salem Five Bancorp 529 0.07% 0.00
55 55 SVB Financial Group 500 0.06% 0.00
57 57 Signature Bank 491 0.06% 0.00
59 59 Old National Bancorp 460 0.06% 0.00
60 60 State Farm Mutual Automobile Insurance Co. 433 0.06% 0.00
61 61 West Bancorp. Inc. 409 0.05% 0.00
62 62 Bank of Marin Bancorp 400 0.05% 0.00
64 64 SunTrust Banks Inc. 350 0.04% 0.00
65 65 F & M Bancorp. Inc. 299 0.04% 0.00
67 67 Omaha Financial Holdings Inc. 263 0.03% 0.00
68 68 UnitedHealth Group Inc. 259 0.03% 0.00
70 70 Discover Financial Services 210 0.03% 0.00
72 72 1st Source Corp. 157 0.02% 0.00
73 73 Popular Inc. 150 0.02% 0.00
74 74 PNC Financial Services Group Inc. 135 0.02% 0.00
76 75 CommunityOne Bancorp 110 0.01% 0.00
77 76 Deere & Co. 106 0.01% 0.00
78 77 First Citizens Bancorp. Inc. 100 0.01% 0.00
79 78 Amarillo National Bancorp Inc. 91 0.01% 0.00
80 79 First South Bancorp Inc. 81 0.01% 0.00
82 81 Cullen/Frost Bankers Inc. 50 0.01% 0.00
83 82 Regions Financial Corp. 50 0.01% 0.00
84 83 Liberty Bancshares 48 0.01% 0.00
85 84 CTBC Financial Holding Co. Ltd. 45 0.01% 0.00
86 85 HSBC Holdings Plc 40 0.01% 0.00
87 86 First Interstate BancSystem Inc. 26 0.00% 0.00
89 88 Westamerica Bancorp. 22 0.00% 0.00
90 89 KeyCorp 21 0.00% 0.00
96 95 EverBank Financial Corp 2 0.00% 0.00

Pre Merger Totals: [ 779,292 100.00% 966
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Pre 
Merger 
Rank

Post 
Merger 
Rank

Loans
($000) Market Share HHI

Riverside (County), CA (County)
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total

Pre-Merger HHI 966.29
Post-Merger HHI 966.30

Delta 0.01
Notes:
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Riverside (County), CA (County)
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total
Pre Post

Merger Merger Loans
Rank Rank ($000) Market Share HHI

Pre-Merger HHI 966.29
Post-Merger HHI 966.30

Delta 0.01
Notes:
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Pre 
Merger 
Rank

Post 
Merger 
Rank

No. of 
Loans Market Share HHI

Pre-Merger Institutions
56 CIT Group Inc. 4 0.02% 0.00
54 IMB Management Holdings LP 5 0.02% 0.00

Post-Merger Institution
48 CIT Group Inc. 9 0.04% 0.00

In Market Institutions
2 2 Citigroup Inc. 3,163 12.48% 155.69
3 3 Wells Fargo & Co. 2,994 11.81% 139.50
4 4 JPMorgan Chase & Co. 2,474 9.76% 95.25
5 5 Bank of America Corp. 2,039 8.04% 64.70
7 7 U.S. Bancorp 1,540 6.08% 36.91

10 10 CVB Financial Corp. 236 0.93% 0.87
11 11 Mitsubishi UFJ Financial Group Inc. 235 0.93% 0.86
12 12 First Mountain Bank 208 0.82% 0.67
13 13 Zions Bancorp. 203 0.80% 0.64
14 14 Community Bank 189 0.75% 0.56
15 15 BNP Paribas SA 173 0.68% 0.47
17 17 Security California Bancorp 95 0.37% 0.14
18 18 East West Bancorp Inc. 82 0.32% 0.10
19 19 Chino Commercial Bancorp 82 0.32% 0.10
21 21 PacWest Bancorp 73 0.29% 0.08
23 23 Pacific Premier Bancorp Inc. 48 0.19% 0.04
24 24 Cathay General Bancorp 43 0.17% 0.03
26 26 BBCN Bancorp Inc. 35 0.14% 0.02
28 28 City National Corp. 33 0.13% 0.02
30 30 SKBHC Holdings LLC 31 0.12% 0.01
31 31 America Bancshares Inc. 30 0.12% 0.01
32 32 Hanmi Financial Corp. 27 0.11% 0.01
33 33 Banco Bilbao Vizcaya Argentaria SA 25 0.10% 0.01
34 34 Golden State Bank 24 0.09% 0.01
36 36 CapitalSource Inc. 21 0.08% 0.01
37 37 Comerica Inc. 19 0.07% 0.01
38 38 AltaPacific Bancorp 17 0.07% 0.00
39 39 1st Enterprise Bank 17 0.07% 0.00
40 40 American Continental Bank 15 0.06% 0.00
41 41 Mission Bancorp 15 0.06% 0.00
42 42 Wilshire Bancorp Inc. 14 0.06% 0.00
44 44 Carpenter Bank Partners Inc. 12 0.05% 0.00
48 49 CalWest Bancorp 8 0.03% 0.00
49 50 Provident Financial Holdings Inc. 8 0.03% 0.00
51 52 Sumitomo Mitsui Financial Group Inc. 7 0.03% 0.00
52 53 Omaha Financial Holdings Inc. 7 0.03% 0.00
55 55 Simplicity Bancorp Inc. 4 0.02% 0.00
58 57 Opus Bank 4 0.01% 0.00
78 77 Rabobank Nederland 1 0.00% 0.00
83 82 Dickinson Financial Corp. II 0 0.00% 0.00
84 83 JRMB II Inc. 0 0.00% 0.00

Out of Market Institutions
1 1 American Express Co. 7,953 31.37% 984.28
6 6 Capital One Financial Corp. 1,672 6.60% 43.50
8 8 General Electric Co. 747 2.95% 8.68

San Bernardino (County), CA (County)
CRA Loan HHI

Based on Number of Loans, Total

Page 1 of 3

San Bernardino (County), CA (County)
CRA Loan HHI

Based on Number of Loans, Total
Pre Post

Merger Merger No. of
Rank Rank Loans Market Share HHI

Pre-Merger Institutions
56 CIT Group Inc. 41 0.02%1 0.00
54 IMB Management Holdings LP 51 0.02%1 0.00

Post-Merger Institution
48 CIT Group Inc. 9 0.04% 0.00

In Market Institutions
2 2 Citigroup Inc. 3,163 12.48% 155.69
3 3 Wells Fargo & Co. 2,994 11.81% 139.50
4 4 JPMorgan Chase & Co. 2,474 9.76% 95.25
5 5 Bank of America Corp. 2,039 8.04% 64.70
7 7 U.S. Bancorp 1,540 6.08% 36.91

10 10 CVB Financial Corp. 236 0.93% 0.87
11 11 Mitsubishi UFJ Financial Group Inc. 235 0.93% 0.86
12 12 First Mountain Bank 208 0.82% 0.67
13 13 Zions Bancorp. 203 0.80% 0.64
14 14 Community Bank 189 0.75% 0.56
15 15 BNP Paribas SA 173 0.68% 0.47
17 17 Security California Bancorp 95 0.37% 0.14
18 18 East West Bancorp Inc. 82 0.32% 0.10
19 19 Chino Commercial Bancorp 82 0.32% 0.10
21 21 PacWest Bancorp 73 0.29% 0.08
23 23 Pacific Premier Bancorp Inc. 48 0.19% 0.04
24 24 Cathay General Bancorp 43 0.17% 0.03
26 26 BBCN Bancorp Inc. 35 0.14% 0.02
28 28 City National Corp. 33 0.13% 0.02
30 30 SKBHC Holdings LLC 31 0.12% 0.01
31 31 America Bancshares Inc. 30 0.12% 0.01
32 32 Hanmi Financial Corp. 27 0.11% 0.01
33 33 Banco Bilbao Vizcaya Argentaria SA 25 0.10% 0.01
34 34 Golden State Bank 24 0.09% 0.01
36 36 CapitalSource Inc. 21 0.08% 0.01
37 37 Comerica Inc. 19 0.07% 0.01
38 38 AltaPacific Bancorp 17 0.07% 0.00
39 39 1st Enterprise Bank 17 0.07% 0.00
40 40 American Continental Bank 15 0.06% 0.00
41 41 Mission Bancorp 15 0.06% 0.00
42 42 Wilshire Bancorp Inc. 14 0.06% 0.00
44 44 Carpenter Bank Partners Inc. 12 0.05% 0.00
48 49 CalWest Bancorp 8 0.03% 0.00
49 50 Provident Financial Holdings Inc. 8 0.03% 0.00
51 52 Sumitomo Mitsui Financial Group Inc. 7 0.03% 0.00
52 53 Omaha Financial Holdings Inc. 7 0.03% 0.00
55 55 Simplicity Bancorp Inc. 4 0.02% 0.00
58 57 Opus Bank 4 0.01% 0.00
78 77 Rabobank Nederland 1 0.00% 0.00
83 82 Dickinson Financial Corp. 11 0 0.00% 0.00
84 83 JRMB II Inc. 0 0.00% 0.00

Out of Market Institutions
1 1 American Express Co. 7,953 31.37% 984.28
6 6 Capital One Financial Corp. 1,672 6.60% 43.50
8 8 General Electric Co. 747 2.95% 8.68
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Pre 
Merger 
Rank

Post 
Merger 
Rank

No. of 
Loans Market Share HHI

San Bernardino (County), CA (County)
CRA Loan HHI

Based on Number of Loans, Total

9 9 Texas Capital Bancshares Inc. 238 0.94% 0.88
16 16 Lauritzen Corp. 110 0.43% 0.19
20 20 Discover Financial Services 73 0.29% 0.08
22 22 BB&T Corp. 72 0.28% 0.08
25 25 Deere & Co. 38 0.15% 0.02
27 27 First Community Bankshares Inc. 35 0.14% 0.02
29 29 Stearns Financial Services Inc. 31 0.12% 0.01
35 35 HSBC Holdings Plc 23 0.09% 0.01
43 43 First Banks Inc. 13 0.05% 0.00
45 45 Signature Bank 11 0.04% 0.00
46 46 American Business Bank 10 0.04% 0.00
47 47 State Farm Mutual Automobile Insurance Co. 10 0.04% 0.00
50 51 Preferred Bank 8 0.03% 0.00
53 54 First Citizens BancShares Inc. 5 0.02% 0.00
57 56 Farmers & Merchants Bank of Long Beach 4 0.02% 0.00
59 58 CTBC Financial Holding Co. Ltd. 3 0.01% 0.00
60 59 First Foundation Inc. 3 0.01% 0.00
61 60 First Republic Bank 3 0.01% 0.00
62 61 KeyCorp 3 0.01% 0.00
63 62 Salem Five Bancorp 3 0.01% 0.00
64 63 Commerce Bancshares Corp. 2 0.01% 0.00
65 64 Morgan Stanley 2 0.01% 0.00
66 65 Popular Inc. 2 0.01% 0.00
67 66 Regions Financial Corp. 2 0.01% 0.00
68 67 Royal Bank of Scotland Group Plc 2 0.01% 0.00
69 68 CBFH Inc. 1 0.00% 0.00
70 69 Cadence Bancorp LLC 1 0.00% 0.00
71 70 Central Valley Community Bancorp 1 0.00% 0.00
72 71 Commerce Bancshares Inc. 1 0.00% 0.00
73 72 Cullen/Frost Bankers Inc. 1 0.00% 0.00
74 73 First Citizens Bancshares Inc. 1 0.00% 0.00
75 74 First Defiance Financial Corp. 1 0.00% 0.00
76 75 Olney Bancshares of Texas Inc. 1 0.00% 0.00
77 76 Pacific Continental Corp. 1 0.00% 0.00
79 78 SinoPac Financial Holdings Co. Ltd. 1 0.00% 0.00
80 79 SunTrust Banks Inc. 1 0.00% 0.00
81 80 Western Alliance Bancorp. 1 0.00% 0.00
82 81 Wintrust Financial Corp. 1 0.00% 0.00

Pre Merger Totals: 25,350 100.00% 1,535

Pre-Merger HHI 1,534.51
Post-Merger HHI 1,534.51

Delta 0.00
Notes:

Page 2 of 3

San Bernardino (County), CA (County)
CRA Loan HHI

Based on Number of Loans, Total
Pre Post

Merger Merger No. of
Rank Rank Loans Market Share HHI

9 9 Texas Capital Bancshares Inc. 238 0.94% 0.88
16 16 Lauritzen Corp. 110 0.43% 0.19
20 20 Discover Financial Services 73 0.29% 0.08
22 22 BB&T Corp. 72 0.28% 0.08
25 25 Deere & Co. 38 0.15% 0.02
27 27 First Community Bankshares Inc. 35 0.14% 0.02
29 29 Stearns Financial Services Inc. 31 0.12% 0.01
35 35 HSBC Holdings Plc 23 0.09% 0.01
43 43 First Banks Inc. 13 0.05% 0.00
45 45 Signature Bank 11 0.04% 0.00
46 46 American Business Bank 10 0.04% 0.00
47 47 State Farm Mutual Automobile Insurance Co. 10 0.04% 0.00
50 51 Preferred Bank 8 0.03% 0.00
53 54 First Citizens BancShares Inc. 5 0.02% 0.00
57 56 Farmers & Merchants Bank of Long Beach 4 0.02% 0.00
59 58 CTBC Financial Holding Co. Ltd. 3 0.01% 0.00
60 59 First Foundation Inc. 3 0.01% 0.00
61 60 First Republic Bank 3 0.01% 0.00
62 61 KeyCorp 3 0.01% 0.00
63 62 Salem Five Bancorp 3 0.01% 0.00
64 63 Commerce Bancshares Corp. 2 0.01% 0.00
65 64 Morgan Stanley 2 0.01% 0.00
66 65 Popular Inc. 2 0.01% 0.00
67 66 Regions Financial Corp. 2 0.01% 0.00
68 67 Royal Bank of Scotland Group Plc 2 0.01% 0.00
69 68 CBFH Inc. 1 0.00% 0.00
70 69 Cadence Bancorp LLC 1 0.00% 0.00
71 70 Central Valley Community Bancorp 1 0.00% 0.00
72 71 Commerce Bancshares Inc. 1 0.00% 0.00
73 72 Cullen/Frost Bankers Inc. 1 0.00% 0.00
74 73 First Citizens Bancshares Inc. 1 0.00% 0.00
75 74 First Defiance Financial Corp. 1 0.00% 0.00
76 75 Olney Bancshares of Texas Inc. 1 0.00% 0.00
77 76 Pacific Continental Corp. 1 0.00% 0.00
79 78 SinoPac Financial Holdings Co. Ltd. 1 0.00% 0.00
80 79 SunTrust Banks Inc. 1 0.00% 0.00
81 80 Western Alliance Bancorp. 1 0.00% 0.00
82 81 Wintrust Financial Corp. 1 0.00% 0.00

Pre Merger Totals: [ 25,350[ 100.00%1 1,535

Pre-Merger HHI 1,534.51
Post-Merger HHI 1,534.51

Delta 0.00
Notes:
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Pre 
Merger 
Rank

Post 
Merger 
Rank

Loans
($000) Market Share HHI

Pre-Merger Institutions
74 CIT Group Inc. 26 0.00% 0.00
30 IMB Management Holdings LP 2,226 0.28% 0.08

Post-Merger Institution
30 CIT Group Inc. 2,252 0.28% 0.08

In Market Institutions
1 1 Wells Fargo & Co. 163,479 20.51% 420.47
2 2 Bank of America Corp. 65,669 8.24% 67.85
3 3 CVB Financial Corp. 60,327 7.57% 57.26
5 5 JPMorgan Chase & Co. 53,668 6.73% 45.32
6 6 Community Bank 48,591 6.09% 37.15
7 7 U.S. Bancorp 41,682 5.23% 27.33
8 8 East West Bancorp Inc. 31,564 3.96% 15.67
9 9 Zions Bancorp. 31,105 3.90% 15.22

10 10 Mitsubishi UFJ Financial Group Inc. 27,767 3.48% 12.13
11 11 BNP Paribas SA 26,581 3.33% 11.12
12 12 PacWest Bancorp 23,031 2.89% 8.35
13 13 Citigroup Inc. 21,877 2.74% 7.53
14 14 Cathay General Bancorp 18,891 2.37% 5.61
15 15 BBCN Bancorp Inc. 12,267 1.54% 2.37
16 16 City National Corp. 11,262 1.41% 2.00
17 17 Hanmi Financial Corp. 10,661 1.34% 1.79
19 19 Comerica Inc. 7,494 0.94% 0.88
21 21 Wilshire Bancorp Inc. 6,231 0.78% 0.61
23 23 Sumitomo Mitsui Financial Group Inc. 4,650 0.58% 0.34
25 25 Carpenter Bank Partners Inc. 3,972 0.50% 0.25
33 33 Banco Bilbao Vizcaya Argentaria SA 1,820 0.23% 0.05
40 40 Chino Commercial Bancorp 1,062 0.13% 0.02
49 49 Rabobank Nederland 600 0.08% 0.01
51 51 Golden State Bank 562 0.07% 0.00
54 54 First Mountain Bank 470 0.06% 0.00
57 57 SKBHC Holdings LLC 407 0.05% 0.00
64 64 Provident Financial Holdings Inc. 135 0.02% 0.00
66 66 AltaPacific Bancorp 99 0.01% 0.00
68 68 1st Enterprise Bank 67 0.01% 0.00
69 69 America Bancshares Inc. 48 0.01% 0.00
70 70 Simplicity Bancorp Inc. 46 0.01% 0.00
72 72 Security California Bancorp 30 0.00% 0.00
73 73 CapitalSource Inc. 29 0.00% 0.00
75 74 American Continental Bank 17 0.00% 0.00
77 76 Pacific Premier Bancorp Inc. 12 0.00% 0.00
78 77 CalWest Bancorp 7 0.00% 0.00
80 79 Opus Bank 3 0.00% 0.00
81 80 Mission Bancorp 2 0.00% 0.00
82 81 Dickinson Financial Corp. II 1 0.00% 0.00
83 82 Omaha Financial Holdings Inc. 1 0.00% 0.00
84 83 JRMB II Inc. 0 0.00% 0.00

Out of Market Institutions
4 4 American Express Co. 58,251 7.31% 53.38

18 18 Capital One Financial Corp. 9,766 1.22% 1.50
20 20 First Community Bankshares Inc. 6,452 0.81% 0.65
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Based on Aggregate Amount of Loans ($000), Total
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San Bernardino (County), CA (County)
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total
Pre Post

Merger Merger Loans
Rank Rank ($000) Market Share HHI

Pre-Merger Institutions
74 CIT Group Inc. 261 0.00%1 0.00
30 IMB Management Holdings LP 1 2,2261 0.28%1 0.08
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30 CIT Group Inc. 2,252 0.28% 0.08
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3 3 CVB Financial Corp. 60,327 7.57% 57.26
5 5 JPMorgan Chase & Co. 53,668 6.73% 45.32
6 6 Community Bank 48,591 6.09% 37.15
7 7 U.S. Bancorp 41,682 5.23% 27.33
8 8 East West Bancorp Inc. 31,564 3.96% 15.67
9 9 Zions Bancorp. 31,105 3.90% 15.22

10 10 Mitsubishi UFJ Financial Group Inc. 27,767 3.48% 12.13
11 11 BNP Paribas SA 26,581 3.33% 11.12
12 12 PacWest Bancorp 23,031 2.89% 8.35
13 13 Citigroup Inc. 21,877 2.74% 7.53
14 14 Cathay General Bancorp 18,891 2.37% 5.61
15 15 BBCN Bancorp Inc. 12,267 1.54% 2.37
16 16 City National Corp. 11,262 1.41% 2.00
17 17 Hanmi Financial Corp. 10,661 1.34% 1.79
19 19 Comerica Inc. 7,494 0.94% 0.88
21 21 Wilshire Bancorp Inc. 6,231 0.78% 0.61
23 23 Sumitomo Mitsui Financial Group Inc. 4,650 0.58% 0.34
25 25 Carpenter Bank Partners Inc. 3,972 0.50% 0.25
33 33 Banco Bilbao Vizcaya Argentaria SA 1,820 0.23% 0.05
40 40 Chino Commercial Bancorp 1,062 0.13% 0.02
49 49 Rabobank Nederland 600 0.08% 0.01
51 51 Golden State Bank 562 0.07% 0.00
54 54 First Mountain Bank 470 0.06% 0.00
57 57 SKBHC Holdings LLC 407 0.05% 0.00
64 64 Provident Financial Holdings Inc. 135 0.02% 0.00
66 66 AltaPacific Bancorp 99 0.01% 0.00
68 68 1st Enterprise Bank 67 0.01% 0.00
69 69 America Bancshares Inc. 48 0.01% 0.00
70 70 Simplicity Bancorp Inc. 46 0.01% 0.00
72 72 Security California Bancorp 30 0.00% 0.00
73 73 CapitalSource Inc. 29 0.00% 0.00
75 74 American Continental Bank 17 0.00% 0.00
77 76 Pacific Premier Bancorp Inc. 12 0.00% 0.00
78 77 CalWest Bancorp 7 0.00% 0.00
80 79 Opus Bank 3 0.00% 0.00
81 80 Mission Bancorp 2 0.00% 0.00
82 81 Dickinson Financial Corp. 11 1 0.00% 0.00
83 82 Omaha Financial Holdings Inc. 1 0.00% 0.00
84 83 JRMB II Inc. 0 0.00% 0.00
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4 4 American Express Co. 58,251 7.31% 53.38

18 18 Capital One Financial Corp. 9,766 1.22% 1.50
20 20 First Community Bankshares Inc. 6,452 0.81% 0.65
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Pre 
Merger 
Rank

Post 
Merger 
Rank

Loans
($000) Market Share HHI

San Bernardino (County), CA (County)
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total

22 22 General Electric Co. 5,528 0.69% 0.48
24 24 American Business Bank 4,025 0.50% 0.25
26 26 First Banks Inc. 3,439 0.43% 0.19
27 27 Preferred Bank 2,593 0.33% 0.11
28 28 Texas Capital Bancshares Inc. 2,446 0.31% 0.09
29 29 Signature Bank 2,382 0.30% 0.09
31 31 First Republic Bank 2,110 0.26% 0.07
32 32 Farmers & Merchants Bank of Long Beach 2,075 0.26% 0.07
34 34 Salem Five Bancorp 1,667 0.21% 0.04
35 35 Stearns Financial Services Inc. 1,630 0.20% 0.04
36 36 First Foundation Inc. 1,600 0.20% 0.04
37 37 CTBC Financial Holding Co. Ltd. 1,240 0.16% 0.02
38 38 HSBC Holdings Plc 1,156 0.14% 0.02
39 39 Lauritzen Corp. 1,080 0.14% 0.02
41 41 First Citizens BancShares Inc. 1,036 0.13% 0.02
42 42 Pacific Continental Corp. 1,000 0.13% 0.02
43 43 Western Alliance Bancorp. 1,000 0.13% 0.02
44 44 Morgan Stanley 950 0.12% 0.01
45 45 Royal Bank of Scotland Group Plc 800 0.10% 0.01
46 46 Wintrust Financial Corp. 785 0.10% 0.01
47 47 Popular Inc. 710 0.09% 0.01
48 48 State Farm Mutual Automobile Insurance Co. 622 0.08% 0.01
50 50 SinoPac Financial Holdings Co. Ltd. 600 0.08% 0.01
52 52 Olney Bancshares of Texas Inc. 525 0.07% 0.00
53 53 Cullen/Frost Bankers Inc. 500 0.06% 0.00
55 55 BB&T Corp. 454 0.06% 0.00
56 56 First Citizens Bancshares Inc. 428 0.05% 0.00
58 58 CBFH Inc. 350 0.04% 0.00
59 59 Commerce Bancshares Corp. 336 0.04% 0.00
60 60 Cadence Bancorp LLC 300 0.04% 0.00
61 61 Central Valley Community Bancorp 290 0.04% 0.00
62 62 Discover Financial Services 247 0.03% 0.00
63 63 Deere & Co. 193 0.02% 0.00
65 65 Regions Financial Corp. 110 0.01% 0.00
67 67 First Defiance Financial Corp. 75 0.01% 0.00
71 71 SunTrust Banks Inc. 40 0.01% 0.00
76 75 KeyCorp 13 0.00% 0.00
79 78 Commerce Bancshares Inc. 5 0.00% 0.00

Pre Merger Totals: 797,249 100.00% 797

Pre-Merger HHI 796.61
Post-Merger HHI 796.61

Delta 0.00
Notes:

Page 2 of 3

San Bernardino (County), CA (County)
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total
Pre Post

Merger Merger Loans
Rank Rank ($000) Market Share HHI

22 22 General Electric Co. 5,528 0.69% 0.48
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Pre 
Merger 
Rank

Post 
Merger 
Rank

No. of 
Loans Market Share HHI

Pre-Merger Institutions
60 CIT Group Inc. 7 0.01% 0.00
67 IMB Management Holdings LP 4 0.01% 0.00

Post-Merger Institution
51 CIT Group Inc. 11 0.02% 0.00

In Market Institutions
2 2 Wells Fargo & Co. 10,076 14.68% 215.44
3 3 JPMorgan Chase & Co. 7,614 11.09% 123.02
4 4 Citigroup Inc. 6,977 10.16% 103.29
5 5 Bank of America Corp. 4,167 6.07% 36.85
6 6 U.S. Bancorp 3,836 5.59% 31.22
8 8 Mitsubishi UFJ Financial Group Inc. 2,021 2.94% 8.67
9 9 Zions Bancorp. 1,326 1.93% 3.73

12 12 BofI Holding Inc. 530 0.77% 0.60
14 14 Western Alliance Bancorp. 392 0.57% 0.33
15 15 SKBHC Holdings LLC 319 0.47% 0.22
16 16 Seacoast Commerce Bank 264 0.38% 0.15
17 17 PacWest Bancorp 254 0.37% 0.14
18 18 Banco Bilbao Vizcaya Argentaria SA 249 0.36% 0.13
19 19 First Citizens BancShares Inc. 213 0.31% 0.10
20 20 City National Corp. 163 0.24% 0.06
21 21 BNP Paribas SA 147 0.21% 0.05
24 24 Bank of Southern California, NA 111 0.16% 0.03
26 26 Grandpoint Capital Inc. 100 0.15% 0.02
27 27 Neighborhood Bancorp 89 0.13% 0.02
28 28 San Diego Private Bank 84 0.12% 0.01
29 29 Vibra Bank 82 0.12% 0.01
30 30 Pacific Premier Bancorp Inc. 67 0.10% 0.01
31 31 Comerica Inc. 63 0.09% 0.01
32 32 La Jolla Pacific Bancorp 62 0.09% 0.01
33 33 Silvergate Capital Corp. 52 0.08% 0.01
34 34 MetroCorp Bancshares Inc. 47 0.07% 0.00
35 35 Duke Financial Group Inc. 40 0.06% 0.00
36 36 HSBC Holdings Plc 37 0.05% 0.00
37 37 First Banks Inc. 35 0.05% 0.00
39 39 CommerceWest Bank 27 0.04% 0.00
42 42 Balboa Thrift and Loan Association 20 0.03% 0.00
43 43 Community Commerce Bank 17 0.02% 0.00
44 44 Mission Oaks Bancorp 17 0.02% 0.00
45 45 Opus Bank 17 0.02% 0.00
46 46 Sterling Financial Corp. 16 0.02% 0.00
47 47 BBCN Bancorp Inc. 16 0.02% 0.00
49 49 Hanmi Financial Corp. 14 0.02% 0.00
50 50 First Republic Bank 12 0.02% 0.00
51 52 Carpenter Bank Partners Inc. 10 0.01% 0.00
55 56 Beal Financial Corp. 9 0.01% 0.00
56 57 Banc of California Inc. 8 0.01% 0.00
63 63 Cathay General Bancorp 6 0.01% 0.00
64 64 State Bank of India 6 0.01% 0.00
68 67 Omaha Financial Holdings Inc. 4 0.01% 0.00
73 72 Northern Trust Corp. 3 0.00% 0.00

San Diego (County), CA (County)
CRA Loan HHI

Based on Number of Loans, Total
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San Diego (County), CA (County)
CRA Loan HHI

Based on Number of Loans, Total
Pre Post

Merger Merger No. of
Rank Rank Loans Market Share HHI

Pre-Merger Institutions
60 CIT Group Inc. 1 71 0.01%1 0.00
67 IMB Management Holdings LP 1 41 0.01%1 0.00

Post-Merger Institution
51 CIT Group Inc. 11 0.02% 0.00

In Market Institutions
2 2 Wells Fargo & Co. 10,076 14.68% 215.44
3 3 JPMorgan Chase & Co. 7,614 11.09% 123.02
4 4 Citigroup Inc. 6,977 10.16% 103.29
5 5 Bank of America Corp. 4,167 6.07% 36.85
6 6 U.S. Bancorp 3,836 5.59% 31.22
8 8 Mitsubishi UFJ Financial Group Inc. 2,021 2.94% 8.67
9 9 Zions Bancorp. 1,326 1.93% 3.73

12 12 Bofl Holding Inc. 530 0.77% 0.60
14 14 Western Alliance Bancorp. 392 0.57% 0.33
15 15 SKBHC Holdings LLC 319 0.47% 0.22
16 16 Seacoast Commerce Bank 264 0.38% 0.15
17 17 PacWest Bancorp 254 0.37% 0.14
18 18 Banco Bilbao Vizcaya Argentaria SA 249 0.36% 0.13
19 19 First Citizens BancShares Inc. 213 0.31% 0.10
20 20 City National Corp. 163 0.24% 0.06
21 21 BNP Paribas SA 147 0.21% 0.05
24 24 Bank of Southern California, NA 111 0.16% 0.03
26 26 Grandpoint Capital Inc. 100 0.15% 0.02
27 27 Neighborhood Bancorp 89 0.13% 0.02
28 28 San Diego Private Bank 84 0.12% 0.01
29 29 Vibra Bank 82 0.12% 0.01
30 30 Pacific Premier Bancorp Inc. 67 0.10% 0.01
31 31 Comerica Inc. 63 0.09% 0.01
32 32 La Jolla Pacific Bancorp 62 0.09% 0.01
33 33 Silvergate Capital Corp. 52 0.08% 0.01
34 34 MetroCorp Bancshares Inc. 47 0.07% 0.00
35 35 Duke Financial Group Inc. 40 0.06% 0.00
36 36 HSBC Holdings Plc 37 0.05% 0.00
37 37 First Banks Inc. 35 0.05% 0.00
39 39 CommerceWest Bank 27 0.04% 0.00
42 42 Balboa Thrift and Loan Association 20 0.03% 0.00
43 43 Community Commerce Bank 17 0.02% 0.00
44 44 Mission Oaks Bancorp 17 0.02% 0.00
45 45 Opus Bank 17 0.02% 0.00
46 46 Sterling Financial Corp. 16 0.02% 0.00
47 47 BBCN Bancorp Inc. 16 0.02% 0.00
49 49 Hanmi Financial Corp. 14 0.02% 0.00
50 50 First Republic Bank 12 0.02% 0.00
51 52 Carpenter Bank Partners Inc. 10 0.01% 0.00
55 56 Beal Financial Corp. 9 0.01% 0.00
56 57 Banc of California Inc. 8 0.01% 0.00
63 63 Cathay General Bancorp 6 0.01% 0.00
64 64 State Bank of India 6 0.01% 0.00
68 67 Omaha Financial Holdings Inc. 4 0.01% 0.00
73 72 Northern Trust Corp. 3 0.00% 0.00
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Pre 
Merger 
Rank

Post 
Merger 
Rank

No. of 
Loans Market Share HHI

San Diego (County), CA (County)
CRA Loan HHI

Based on Number of Loans, Total

75 74 Popular Inc. 3 0.00% 0.00
77 76 Rabobank Nederland 3 0.00% 0.00

101 100 First Foundation Inc. 1 0.00% 0.00
118 117 First ULB Corp. 1 0.00% 0.00
119 118 Dickinson Financial Corp. II 0 0.00% 0.00
120 119 Rancho Santa Fe Thrift & Loan Association 0 0.00% 0.00

Out of Market Institutions
1 1 American Express Co. 23,112 33.67% 1,133.48
7 7 Capital One Financial Corp. 3,420 4.98% 24.82

10 10 General Electric Co. 767 1.12% 1.25
11 11 Lauritzen Corp. 710 1.03% 1.07
13 13 Texas Capital Bancshares Inc. 416 0.61% 0.37
22 22 SVB Financial Group 121 0.18% 0.03
23 23 BB&T Corp. 113 0.16% 0.03
25 25 Discover Financial Services 103 0.15% 0.02
38 38 Deere & Co. 31 0.05% 0.00
40 40 State Farm Mutual Automobile Insurance Co. 24 0.03% 0.00
41 41 Stearns Financial Services Inc. 24 0.03% 0.00
48 48 East West Bancorp Inc. 15 0.02% 0.00
52 53 Morgan Stanley 10 0.01% 0.00
53 54 1st Source Corp. 9 0.01% 0.00
54 55 KeyCorp 9 0.01% 0.00
57 58 First Community Bankshares Inc. 8 0.01% 0.00
58 59 PNC Financial Services Group Inc. 8 0.01% 0.00
59 60 SunTrust Banks Inc. 8 0.01% 0.00
61 61 Royal Bank of Scotland Group Plc 7 0.01% 0.00
62 62 Wilshire Bancorp Inc. 7 0.01% 0.00
65 65 Farmers & Merchants Bank of Long Beach 5 0.01% 0.00
66 66 Fifth Third Bancorp 5 0.01% 0.00
69 68 UnitedHealth Group Inc. 4 0.01% 0.00
70 69 American Business Bank 3 0.00% 0.00
71 70 Community Bank 3 0.00% 0.00
72 71 National Bank Holdings Corp. 3 0.00% 0.00
74 73 Plains Bancorp Inc. 3 0.00% 0.00
76 75 Prosperity Bancshares Inc. 3 0.00% 0.00
78 77 Regions Financial Corp. 3 0.00% 0.00
79 78 Toronto-Dominion Bank 3 0.00% 0.00
80 79 UMB Financial Corp. 3 0.00% 0.00
81 80 Ally Financial Inc. 2 0.00% 0.00
82 81 American Chartered Bancorp Inc. 2 0.00% 0.00
83 82 Bank of Montreal 2 0.00% 0.00
84 83 Bank of New York Mellon Corp. 2 0.00% 0.00
85 84 Bridgeview Bancorp Inc. 2 0.00% 0.00
86 85 CVB Financial Corp. 2 0.00% 0.00
87 86 Columbia Banking System Inc. 2 0.00% 0.00
88 87 EverBank Financial Corp 2 0.00% 0.00
89 88 Fremont Bancorp 2 0.00% 0.00
90 89 Huntington Bancshares Inc. 2 0.00% 0.00
91 90 Midland Financial Co. 2 0.00% 0.00
92 91 Pinnacle Financial Partners Inc. 2 0.00% 0.00
93 92 State Bankshares Inc. 2 0.00% 0.00
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62 62 Wilshire Bancorp Inc. 7 0.01% 0.00
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83 82 Bank of Montreal 2 0.00% 0.00
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Pre 
Merger 
Rank

Post 
Merger 
Rank

No. of 
Loans Market Share HHI

San Diego (County), CA (County)
CRA Loan HHI

Based on Number of Loans, Total

94 93 Sumitomo Mitsui Financial Group Inc. 2 0.00% 0.00
95 94 Central Banco. Inc. 1 0.00% 0.00
96 95 Commerce Bancshares Corp. 1 0.00% 0.00
97 96 Cullen/Frost Bankers Inc. 1 0.00% 0.00
98 97 F & M Bancorp. Inc. 1 0.00% 0.00
99 98 F.N.B. Corp. 1 0.00% 0.00

100 99 First Citizens Bancorp. Inc. 1 0.00% 0.00
102 101 First Interstate BancSystem Inc. 1 0.00% 0.00
103 102 Fulton Financial Corp. 1 0.00% 0.00
104 103 Guaranty Bancorp 1 0.00% 0.00
105 104 Heritage Commerce Corp 1 0.00% 0.00
106 105 Hilltop Holdings Inc. 1 0.00% 0.00
107 106 IBERIABANK Corp. 1 0.00% 0.00
108 107 INTRUST Financial Corp. 1 0.00% 0.00
109 108 National Australia Bank Ltd. 1 0.00% 0.00
110 109 Preferred Bank 1 0.00% 0.00
111 110 River City Bank 1 0.00% 0.00
112 111 SWS Group Inc. 1 0.00% 0.00
113 112 Taylor Capital Group Inc. 1 0.00% 0.00
114 113 TriCo Bancshares 1 0.00% 0.00
115 114 Waupaca Bancorp. Inc. 1 0.00% 0.00
116 115 Weststar Bank Holding Co. Inc. 1 0.00% 0.00
117 116 Wintrust Financial Corp. 1 0.00% 0.00

Pre Merger Totals: 68,648 100.00% 1,685

Pre-Merger HHI 1,685.19
Post-Merger HHI 1,685.19

Delta 0.00
Notes:
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Pre 
Merger 
Rank

Post 
Merger 
Rank

Loans
($000) Market Share HHI

Pre-Merger Institutions
79 CIT Group Inc. 252 0.01% 0.00
31 IMB Management Holdings LP 2,048 0.10% 0.01

Post-Merger Institution
30 CIT Group Inc. 2,300 0.12% 0.01

In Market Institutions
1 1 Wells Fargo & Co. 518,324 26.06% 679.35
2 2 Mitsubishi UFJ Financial Group Inc. 192,223 9.67% 93.43
3 3 Zions Bancorp. 172,779 8.69% 75.49
5 5 JPMorgan Chase & Co. 147,785 7.43% 55.23
6 6 U.S. Bancorp 135,120 6.79% 46.17
7 7 Bank of America Corp. 130,344 6.55% 42.96
8 8 Western Alliance Bancorp. 102,027 5.13% 26.32
9 9 PacWest Bancorp 73,457 3.69% 13.64

10 10 First Citizens BancShares Inc. 49,846 2.51% 6.28
11 11 Citigroup Inc. 49,319 2.48% 6.15
12 12 City National Corp. 40,759 2.05% 4.20
13 13 BNP Paribas SA 28,090 1.41% 2.00
14 14 Comerica Inc. 27,600 1.39% 1.93
16 16 Banco Bilbao Vizcaya Argentaria SA 15,483 0.78% 0.61
19 19 BBCN Bancorp Inc. 7,786 0.39% 0.15
21 21 First Republic Bank 5,915 0.30% 0.09
23 23 Carpenter Bank Partners Inc. 5,220 0.26% 0.07
25 25 Hanmi Financial Corp. 4,071 0.20% 0.04
26 26 First Banks Inc. 3,987 0.20% 0.04
28 28 Cathay General Bancorp 2,699 0.14% 0.02
42 42 HSBC Holdings Plc 1,375 0.07% 0.00
43 43 Northern Trust Corp. 1,316 0.07% 0.00
49 49 Omaha Financial Holdings Inc. 900 0.05% 0.00
51 51 Popular Inc. 798 0.04% 0.00
53 53 Silvergate Capital Corp. 760 0.04% 0.00
56 56 Vibra Bank 718 0.04% 0.00
58 58 Seacoast Commerce Bank 685 0.03% 0.00
59 59 Neighborhood Bancorp 668 0.03% 0.00
61 61 BofI Holding Inc. 617 0.03% 0.00
70 70 Duke Financial Group Inc. 367 0.02% 0.00
73 73 San Diego Private Bank 338 0.02% 0.00
76 76 First Foundation Inc. 300 0.02% 0.00
78 78 Balboa Thrift and Loan Association 257 0.01% 0.00
81 80 La Jolla Pacific Bancorp 234 0.01% 0.00
84 83 Rabobank Nederland 210 0.01% 0.00
87 86 Grandpoint Capital Inc. 169 0.01% 0.00
91 90 Banc of California Inc. 128 0.01% 0.00
93 92 Mission Oaks Bancorp 102 0.01% 0.00
97 96 SKBHC Holdings LLC 77 0.00% 0.00

102 101 Bank of Southern California, NA 31 0.00% 0.00
105 104 State Bank of India 18 0.00% 0.00
106 105 MetroCorp Bancshares Inc. 17 0.00% 0.00
107 106 Pacific Premier Bancorp Inc. 16 0.00% 0.00
108 107 Opus Bank 15 0.00% 0.00
110 109 CommerceWest Bank 12 0.00% 0.00
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Merger Merger Loans
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13 13 BNP Paribas SA 28,090 1.41% 2.00
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61 61 Bofl Holding Inc. 617 0.03% 0.00
70 70 Duke Financial Group Inc. 367 0.02% 0.00
73 73 San Diego Private Bank 338 0.02% 0.00
76 76 First Foundation Inc. 300 0.02% 0.00
78 78 Balboa Thrift and Loan Association 257 0.01% 0.00
81 80 La Jolla Pacific Bancorp 234 0.01% 0.00
84 83 Rabobank Nederland 210 0.01% 0.00
87 86 Grandpoint Capital Inc. 169 0.01% 0.00
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112 111 Sterling Financial Corp. 8 0.00% 0.00
115 114 Community Commerce Bank 5 0.00% 0.00
116 115 First ULB Corp. 1 0.00% 0.00
118 117 Dickinson Financial Corp. II 1 0.00% 0.00
119 118 Beal Financial Corp. 0 0.00% 0.00
120 119 Rancho Santa Fe Thrift & Loan Association 0 0.00% 0.00

Out of Market Institutions
4 4 American Express Co. 167,577 8.43% 71.01

15 15 Capital One Financial Corp. 15,549 0.78% 0.61
17 17 SVB Financial Group 12,947 0.65% 0.42
18 18 General Electric Co. 7,901 0.40% 0.16
20 20 Lauritzen Corp. 6,808 0.34% 0.12
22 22 Morgan Stanley 5,728 0.29% 0.08
24 24 East West Bancorp Inc. 4,399 0.22% 0.05
27 27 Texas Capital Bancshares Inc. 3,792 0.19% 0.04
29 29 Wilshire Bancorp Inc. 2,430 0.12% 0.01
30 31 American Business Bank 2,170 0.11% 0.01
32 32 SunTrust Banks Inc. 2,005 0.10% 0.01
33 33 National Bank Holdings Corp. 1,790 0.09% 0.01
34 34 UnitedHealth Group Inc. 1,778 0.09% 0.01
35 35 PNC Financial Services Group Inc. 1,773 0.09% 0.01
36 36 Community Bank 1,719 0.09% 0.01
37 37 Royal Bank of Scotland Group Plc 1,530 0.08% 0.01
38 38 Ally Financial Inc. 1,500 0.08% 0.01
39 39 Pinnacle Financial Partners Inc. 1,500 0.08% 0.01
40 40 Fifth Third Bancorp 1,485 0.07% 0.01
41 41 First Community Bankshares Inc. 1,441 0.07% 0.01
44 44 Stearns Financial Services Inc. 1,178 0.06% 0.00
45 45 Columbia Banking System Inc. 1,135 0.06% 0.00
46 46 KeyCorp 1,123 0.06% 0.00
47 47 Guaranty Bancorp 1,000 0.05% 0.00
48 48 BB&T Corp. 972 0.05% 0.00
50 50 UMB Financial Corp. 888 0.04% 0.00
52 52 Farmers & Merchants Bank of Long Beach 772 0.04% 0.00
54 54 1st Source Corp. 753 0.04% 0.00
55 55 Midland Financial Co. 750 0.04% 0.00
57 57 SWS Group Inc. 698 0.04% 0.00
60 60 National Australia Bank Ltd. 655 0.03% 0.00
62 62 Wintrust Financial Corp. 575 0.03% 0.00
63 63 Prosperity Bancshares Inc. 547 0.03% 0.00
64 64 Bank of Montreal 499 0.03% 0.00
65 65 Hilltop Holdings Inc. 490 0.02% 0.00
66 66 Regions Financial Corp. 446 0.02% 0.00
67 67 State Farm Mutual Automobile Insurance Co. 446 0.02% 0.00
68 68 Fremont Bancorp 423 0.02% 0.00
69 69 Bank of New York Mellon Corp. 370 0.02% 0.00
71 71 Discover Financial Services 365 0.02% 0.00
72 72 Fulton Financial Corp. 350 0.02% 0.00
74 74 Sumitomo Mitsui Financial Group Inc. 325 0.02% 0.00
75 75 CVB Financial Corp. 314 0.02% 0.00
77 77 Commerce Bancshares Corp. 272 0.01% 0.00
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80 79 F & M Bancorp. Inc. 240 0.01% 0.00
82 81 State Bankshares Inc. 218 0.01% 0.00
83 82 Deere & Co. 213 0.01% 0.00
85 84 TriCo Bancshares 180 0.01% 0.00
86 85 American Chartered Bancorp Inc. 170 0.01% 0.00
88 87 Bridgeview Bancorp Inc. 151 0.01% 0.00
89 88 Waupaca Bancorp. Inc. 148 0.01% 0.00
90 89 First Citizens Bancorp. Inc. 134 0.01% 0.00
92 91 Huntington Bancshares Inc. 125 0.01% 0.00
94 93 Heritage Commerce Corp 100 0.01% 0.00
95 94 Taylor Capital Group Inc. 100 0.01% 0.00
96 95 River City Bank 79 0.00% 0.00
98 97 Preferred Bank 75 0.00% 0.00
99 98 Weststar Bank Holding Co. Inc. 75 0.00% 0.00

100 99 First Interstate BancSystem Inc. 50 0.00% 0.00
101 100 IBERIABANK Corp. 36 0.00% 0.00
103 102 Plains Bancorp Inc. 31 0.00% 0.00
104 103 Toronto-Dominion Bank 27 0.00% 0.00
109 108 Cullen/Frost Bankers Inc. 15 0.00% 0.00
111 110 INTRUST Financial Corp. 10 0.00% 0.00
113 112 F.N.B. Corp. 8 0.00% 0.00
114 113 EverBank Financial Corp 7 0.00% 0.00
117 116 Central Banco. Inc. 1 0.00% 0.00

Pre Merger Totals: 1,988,640 100.00% 1,127

Pre-Merger HHI 1,126.80
Post-Merger HHI 1,126.81

Delta 0.00
Notes:
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Pre 
Merger 
Rank

Post 
Merger 
Rank

No. of 
Loans Market Share HHI

Pre-Merger Institutions
55 CIT Group Inc. 1 0.00% 0.00

IMB Management Holdings LP 0 0.00% 0.00
Post-Merger Institution

55 CIT Group Inc. 1 0.00% 0.00
In Market Institutions

1 1 American Express Co. 7,823 31.78% 1,009.94
2 2 Zions Bancorp. 3,310 13.45% 180.79
3 3 Wells Fargo & Co. 2,773 11.26% 126.89
4 4 JPMorgan Chase & Co. 2,070 8.41% 70.71
5 5 U.S. Bancorp 1,648 6.69% 44.82
8 8 WEX Bank 674 2.74% 7.51
9 9 General Electric Co. 517 2.10% 4.41

10 10 UBS AG 515 2.09% 4.38
11 11 Ally Financial Inc. 451 1.83% 3.36
12 12 Celtic Bank 405 1.65% 2.71
13 13 Medallion Bank 349 1.42% 2.01
14 14 Continental BanCorp. 338 1.37% 1.88
15 15 KeyCorp 300 1.22% 1.49
17 17 First Utah Bancorp. 178 0.72% 0.52
18 18 Brighton Bancorp 98 0.40% 0.16
21 21 BOU Bancorp Inc. 91 0.37% 0.14
22 22 People"s Utah Bancorp 70 0.28% 0.08
23 23 BNP Paribas SA 56 0.23% 0.05
24 24 Pitney Bowes Bank Inc. 53 0.21% 0.05
25 25 Home Credit Corp. 36 0.15% 0.02
26 26 All West Bancorp 35 0.14% 0.02
28 28 Holladay Bank & Trust 34 0.14% 0.02
29 29 Washington Federal Inc. 30 0.12% 0.01
31 31 WebBank 22 0.09% 0.01
33 33 NHB Holdings Inc. 20 0.08% 0.01
36 36 SKBHC Holdings LLC 17 0.07% 0.00
37 37 FNB Bancorp 16 0.07% 0.00
41 41 Goldman Sachs Group Inc. 11 0.04% 0.00
42 42 Liberty Bank 8 0.03% 0.00
43 43 Morgan Stanley 5 0.02% 0.00
50 50 Franklin Resources Inc. 1 0.00% 0.00
73 73 UnitedHealth Group Inc. 1 0.00% 0.00
75 75 BMW of North America LLC 0 0.00% 0.00
76 76 Capmark Financial Group Inc. 0 0.00% 0.00
77 77 CardWorks Inc. 0 0.00% 0.00
78 78 Comenity Capital Bank 0 0.00% 0.00
79 79 EnerBank USA 0 0.00% 0.00
80 80 First American Financial Corp. 0 0.00% 0.00
81 81 First Electronic Bank 0 0.00% 0.00
82 82 Marlin Business Services Corp. 0 0.00% 0.00
83 83 Sallie Mae Bank 0 0.00% 0.00
84 84 Target Bank 0 0.00% 0.00

Out of Market Institutions
6 6 Citigroup Inc. 1,038 4.22% 17.78
7 7 Capital One Financial Corp. 957 3.89% 15.11

Salt Lake, UT (County)
CRA Loan HHI

Based on Number of Loans, Total
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Merger Merger No. of
Rank Rank Loans Market Share HHI
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55 CIT Group Inc. 1 0.00%1 0.00

IMB Management Holdings LP 01 0.00%1 0.00
Post-Merger Institution
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1 1 American Express Co. 7,823 31.78% 1,009.94
2 2 Zions Bancorp. 3,310 13.45% 180.79
3 3 Wells Fargo & Co. 2,773 11.26% 126.89
4 4 JPMorgan Chase & Co. 2,070 8.41% 70.71
5 5 U.S. Bancorp 1,648 6.69% 44.82
8 8 WEX Bank 674 2.74% 7.51
9 9 General Electric Co. 517 2.10% 4.41

10 10 UBS AG 515 2.09% 4.38
11 11 Ally Financial Inc. 451 1.83% 3.36
12 12 Celtic Bank 405 1.65% 2.71
13 13 Medallion Bank 349 1.42% 2.01
14 14 Continental BanCorp. 338 1.37% 1.88
15 15 KeyCorp 300 1.22% 1.49
17 17 First Utah Bancorp. 178 0.72% 0.52
18 18 Brighton Bancorp 98 0.40% 0.16
21 21 BOU Bancorp Inc. 91 0.37% 0.14
22 22 People"s Utah Bancorp 70 0.28% 0.08
23 23 BNP Paribas SA 56 0.23% 0.05
24 24 Pitney Bowes Bank Inc. 53 0.21% 0.05
25 25 Home Credit Corp. 36 0.15% 0.02
26 26 All West Bancorp 35 0.14% 0.02
28 28 Holladay Bank & Trust 34 0.14% 0.02
29 29 Washington Federal Inc. 30 0.12% 0.01
31 31 WebBank 22 0.09% 0.01
33 33 NHB Holdings Inc. 20 0.08% 0.01
36 36 SKBHC Holdings LLC 17 0.07% 0.00
37 37 FNB Bancorp 16 0.07% 0.00
41 41 Goldman Sachs Group Inc. 11 0.04% 0.00
42 42 Liberty Bank 8 0.03% 0.00
43 43 Morgan Stanley 5 0.02% 0.00
50 50 Franklin Resources Inc. 1 0.00% 0.00
73 73 UnitedHealth Group Inc. 1 0.00% 0.00
75 75 BMW of North America LLC 0 0.00% 0.00
76 76 Capmark Financial Group Inc. 0 0.00% 0.00
77 77 CardWorks Inc. 0 0.00% 0.00
78 78 Comenity Capital Bank 0 0.00% 0.00
79 79 EnerBank USA 0 0.00% 0.00
80 80 First American Financial Corp. 0 0.00% 0.00
81 81 First Electronic Bank 0 0.00% 0.00
82 82 Marlin Business Services Corp. 0 0.00% 0.00
83 83 Sallie Mae Bank 0 0.00% 0.00
84 84 Target Bank 0 0.00% 0.00

Out of Market Institutions
61 61 Citigroup Inc. 1 1,038 4.22% 17.78
71 71 Capital One Financial Corp. 957 3.89% 15.11
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Pre 
Merger 
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Merger 
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No. of 
Loans Market Share HHI

Salt Lake, UT (County)
CRA Loan HHI

Based on Number of Loans, Total

16 16 Bank of America Corp. 285 1.16% 1.34
19 19 Discover Financial Services 93 0.38% 0.14
20 20 BB&T Corp. 92 0.37% 0.14
27 27 Texas Capital Bancshares Inc. 35 0.14% 0.02
30 30 HSBC Holdings Plc 25 0.10% 0.01
32 32 Lauritzen Corp. 21 0.09% 0.01
34 34 SVB Financial Group 20 0.08% 0.01
35 35 Stearns Financial Services Inc. 18 0.07% 0.01
38 38 State Farm Mutual Automobile Insurance Co. 14 0.06% 0.00
39 39 Royal Bank of Scotland Group Plc 13 0.05% 0.00
40 40 Deere & Co. 11 0.04% 0.00
44 44 Signature Bank 5 0.02% 0.00
45 45 INTRUST Financial Corp. 3 0.01% 0.00
46 46 1st Source Corp. 2 0.01% 0.00
47 47 Bank of Highland Park Financial Corp. 2 0.01% 0.00
48 48 Sterling Financial Corp. 2 0.01% 0.00
49 49 TriState Capital Holdings Inc. 2 0.01% 0.00
51 51 Associated Banc-Corp 1 0.00% 0.00
52 52 BBCN Bancorp Inc. 1 0.00% 0.00
53 53 BancPlus Corp. 1 0.00% 0.00
54 54 Bank of Montreal 1 0.00% 0.00
56 56 Carpenter Bank Partners Inc. 1 0.00% 0.00
57 57 CoBiz Financial Inc. 1 0.00% 0.00
58 58 Comerica Inc. 1 0.00% 0.00
59 59 East West Bancorp Inc. 1 0.00% 0.00
60 60 First Financial Bancorp. 1 0.00% 0.00
61 61 First Horizon National Corp. 1 0.00% 0.00
62 62 First Interstate BancSystem Inc. 1 0.00% 0.00
63 63 First Northern Community Bancorp 1 0.00% 0.00
64 64 Firstrust Savings Bank 1 0.00% 0.00
65 65 Guaranty Bancorp 1 0.00% 0.00
66 66 Johnson Financial Group Inc. 1 0.00% 0.00
67 67 MB Financial Inc. 1 0.00% 0.00
68 68 Regions Financial Corp. 1 0.00% 0.00
69 69 Republic Bancorp Co. 1 0.00% 0.00
70 70 SunTrust Banks Inc. 1 0.00% 0.00
71 71 Sunflower Financial Inc. 1 0.00% 0.00
72 72 Susquehanna Bancshares Inc. 1 0.00% 0.00
74 74 Wintrust Financial Corp. 1 0.00% 0.00

Pre Merger Totals: 24,617 100.00% 1,497

Pre-Merger HHI 1,496.56
Post-Merger HHI 1,496.56

Delta 0.00
Notes:
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32 32 Lauritzen Corp. 21 0.09% 0.01
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Pre-Merger Institutions
73 CIT Group Inc. 5 0.00% 0.00

IMB Management Holdings LP 0 0.00% 0.00
Post-Merger Institution

73 CIT Group Inc. 5 0.00% 0.00
In Market Institutions

1 1 Zions Bancorp. 253,321 32.92% 1,084.05
2 2 Wells Fargo & Co. 157,225 20.44% 417.59
3 3 JPMorgan Chase & Co. 88,027 11.44% 130.90
4 4 American Express Co. 71,853 9.34% 87.22
5 5 U.S. Bancorp 67,939 8.83% 77.97
6 6 KeyCorp 40,581 5.27% 27.82
8 8 BNP Paribas SA 12,468 1.62% 2.63

13 13 Morgan Stanley 1,972 0.26% 0.07
15 15 General Electric Co. 1,543 0.20% 0.04
16 16 Holladay Bank & Trust 1,453 0.19% 0.04
22 22 All West Bancorp 895 0.12% 0.01
29 29 UBS AG 674 0.09% 0.01
31 31 WEX Bank 634 0.08% 0.01
33 33 Ally Financial Inc. 580 0.08% 0.01
38 38 WebBank 425 0.06% 0.00
39 39 Liberty Bank 408 0.05% 0.00
41 41 Franklin Resources Inc. 359 0.05% 0.00
44 44 Home Credit Corp. 335 0.04% 0.00
45 45 Continental BanCorp. 324 0.04% 0.00
46 46 Medallion Bank 314 0.04% 0.00
47 47 NHB Holdings Inc. 314 0.04% 0.00
48 48 Brighton Bancorp 277 0.04% 0.00
50 50 Celtic Bank 245 0.03% 0.00
52 52 First Utah Bancorp. 210 0.03% 0.00
53 53 Pitney Bowes Bank Inc. 204 0.03% 0.00
67 67 FNB Bancorp 22 0.00% 0.00
68 68 BOU Bancorp Inc. 18 0.00% 0.00
69 69 UnitedHealth Group Inc. 13 0.00% 0.00
70 70 People"s Utah Bancorp 13 0.00% 0.00
71 71 Goldman Sachs Group Inc. 6 0.00% 0.00
72 72 Washington Federal Inc. 5 0.00% 0.00
74 74 SKBHC Holdings LLC 4 0.00% 0.00
75 75 BMW of North America LLC 0 0.00% 0.00
76 76 Capmark Financial Group Inc. 0 0.00% 0.00
77 77 CardWorks Inc. 0 0.00% 0.00
78 78 Comenity Capital Bank 0 0.00% 0.00
79 79 EnerBank USA 0 0.00% 0.00
80 80 First American Financial Corp. 0 0.00% 0.00
81 81 First Electronic Bank 0 0.00% 0.00
82 82 Marlin Business Services Corp. 0 0.00% 0.00
83 83 Sallie Mae Bank 0 0.00% 0.00
84 84 Target Bank 0 0.00% 0.00

Out of Market Institutions
7 7 Bank of America Corp. 25,270 3.28% 10.79
9 9 Royal Bank of Scotland Group Plc 8,252 1.07% 1.15

Salt Lake, UT (County)
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total
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Salt Lake, UT (County)
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total
Pre Post

Merger Merger Loans
Rank Rank ($000) Market Share HHI

Pre-Merger Institutions
73 CIT Group Inc. 51 0.00%1 0.00

I IMB Management Holdings LP 01 0.00%1 0.00
Post-Merger Institution

73 CIT Group Inc. 5 0.00% 0.00
In Market Institutions

1 1 Zions Bancorp. 253,321 32.92% 1,084.05
2 2 Wells Fargo & Co. 157,225 20.44% 417.59
3 3 JPMorgan Chase & Co. 88,027 11.44% 130.90
4 4 American Express Co. 71,853 9.34% 87.22
5 5 U.S. Bancorp 67,939 8.83% 77.97
6 6 KeyCorp 40,581 5.27% 27.82
8 8 BNP Paribas SA 12,468 1.62% 2.63

13 13 Morgan Stanley 1,972 0.26% 0.07
15 15 General Electric Co. 1,543 0.20% 0.04
16 16 Holladay Bank & Trust 1,453 0.19% 0.04
22 22 All West Bancorp 895 0.12% 0.01
29 29 UBS AG 674 0.09% 0.01
31 31 WEX Bank 634 0.08% 0.01
33 33 Ally Financial Inc. 580 0.08% 0.01
38 38 WebBank 425 0.06% 0.00
39 39 Liberty Bank 408 0.05% 0.00
41 41 Franklin Resources Inc. 359 0.05% 0.00
44 44 Home Credit Corp. 335 0.04% 0.00
45 45 Continental BanCorp. 324 0.04% 0.00
46 46 Medallion Bank 314 0.04% 0.00
47 47 NHB Holdings Inc. 314 0.04% 0.00
48 48 Brighton Bancorp 277 0.04% 0.00
50 50 Celtic Bank 245 0.03% 0.00
52 52 First Utah Bancorp. 210 0.03% 0.00
53 53 Pitney Bowes Bank Inc. 204 0.03% 0.00
67 67 FNB Bancorp 22 0.00% 0.00
68 68 BOU Bancorp Inc. 18 0.00% 0.00
69 69 UnitedHealth Group Inc. 13 0.00% 0.00
70 70 People"s Utah Bancorp 13 0.00% 0.00
71 71 Goldman Sachs Group Inc. 6 0.00% 0.00
72 72 Washington Federal Inc. 5 0.00% 0.00
74 74 SKBHC Holdings LLC 4 0.00% 0.00
75 75 BMW of North America LLC 0 0.00% 0.00
76 76 Capmark Financial Group Inc. 0 0.00% 0.00
77 77 CardWorks Inc. 0 0.00% 0.00
78 78 Comenity Capital Bank 0 0.00% 0.00
79 79 EnerBank USA 0 0.00% 0.00
80 80 First American Financial Corp. 0 0.00% 0.00
81 81 First Electronic Bank 0 0.00% 0.00
82 82 Marlin Business Services Corp. 0 0.00% 0.00
83 83 Sallie Mae Bank 0 0.00% 0.00
84 84 Target Bank 0 0.00% 0.00

Out of Market Institutions
71 71 Bank of America Corp. 25,270 3.28% 10.79
91 91 Royal Bank of Scotland Group Plc 8,252 1.07% 1.15
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Pre 
Merger 
Rank

Post 
Merger 
Rank

Loans
($000) Market Share HHI

Salt Lake, UT (County)
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total

10 10 Citigroup Inc. 6,232 0.81% 0.66
11 11 Capital One Financial Corp. 4,413 0.57% 0.33
12 12 SVB Financial Group 4,118 0.54% 0.29
14 14 Signature Bank 1,877 0.24% 0.06
17 17 TriState Capital Holdings Inc. 1,250 0.16% 0.03
18 18 HSBC Holdings Plc 1,147 0.15% 0.02
19 19 INTRUST Financial Corp. 1,100 0.14% 0.02
20 20 Johnson Financial Group Inc. 1,000 0.13% 0.02
21 21 Wintrust Financial Corp. 995 0.13% 0.02
23 23 Stearns Financial Services Inc. 872 0.11% 0.01
24 24 Comerica Inc. 856 0.11% 0.01
25 25 Bank of Montreal 855 0.11% 0.01
26 26 CoBiz Financial Inc. 800 0.10% 0.01
27 27 BB&T Corp. 706 0.09% 0.01
28 28 Firstrust Savings Bank 700 0.09% 0.01
30 30 MB Financial Inc. 662 0.09% 0.01
32 32 Texas Capital Bancshares Inc. 596 0.08% 0.01
34 34 Bank of Highland Park Financial Corp. 558 0.07% 0.01
35 35 Carpenter Bank Partners Inc. 500 0.06% 0.00
36 36 Associated Banc-Corp 477 0.06% 0.00
37 37 1st Source Corp. 433 0.06% 0.00
40 40 East West Bancorp Inc. 390 0.05% 0.00
42 42 Discover Financial Services 357 0.05% 0.00
43 43 First Horizon National Corp. 356 0.05% 0.00
49 49 State Farm Mutual Automobile Insurance Co. 262 0.03% 0.00
51 51 Republic Bancorp Co. 220 0.03% 0.00
54 54 Lauritzen Corp. 201 0.03% 0.00
55 55 Guaranty Bancorp 200 0.03% 0.00
56 56 SunTrust Banks Inc. 200 0.03% 0.00
57 57 Susquehanna Bancshares Inc. 200 0.03% 0.00
58 58 Sterling Financial Corp. 152 0.02% 0.00
59 59 Deere & Co. 101 0.01% 0.00
60 60 BBCN Bancorp Inc. 100 0.01% 0.00
61 61 Sunflower Financial Inc. 80 0.01% 0.00
62 62 First Financial Bancorp. 62 0.01% 0.00
63 63 First Interstate BancSystem Inc. 60 0.01% 0.00
64 64 First Northern Community Bancorp 50 0.01% 0.00
65 65 Regions Financial Corp. 34 0.00% 0.00
66 66 BancPlus Corp. 30 0.00% 0.00

Pre Merger Totals: 769,390 100.00% 1,842

Pre-Merger HHI 1,841.85
Post-Merger HHI 1,841.85

Delta 0.00
Notes:
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Salt Lake, UT (County)
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total
Pre Post

Merger Merger Loans
Rank Rank ($000) Market Share HHI
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11 11 Capital One Financial Corp. 4,413 0.57% 0.33
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14 14 Signature Bank 1,877 0.24% 0.06
17 17 TriState Capital Holdings Inc. 1,250 0.16% 0.03
18 18 HSBC Holdings Plc 1,147 0.15% 0.02
19 19 INTRUST Financial Corp. 1,100 0.14% 0.02
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24 24 Comerica Inc. 856 0.11% 0.01
25 25 Bank of Montreal 855 0.11% 0.01
26 26 CoBiz Financial Inc. 800 0.10% 0.01
27 27 BB&T Corp. 706 0.09% 0.01
28 28 Firstrust Savings Bank 700 0.09% 0.01
30 30 MB Financial Inc. 662 0.09% 0.01
32 32 Texas Capital Bancshares Inc. 596 0.08% 0.01
34 34 Bank of Highland Park Financial Corp. 558 0.07% 0.01
35 35 Carpenter Bank Partners Inc. 500 0.06% 0.00
36 36 Associated Banc-Corp 477 0.06% 0.00
37 37 1st Source Corp. 433 0.06% 0.00
40 40 East West Bancorp Inc. 390 0.05% 0.00
42 42 Discover Financial Services 357 0.05% 0.00
43 43 First Horizon National Corp. 356 0.05% 0.00
49 49 State Farm Mutual Automobile Insurance Co. 262 0.03% 0.00
51 51 Republic Bancorp Co. 220 0.03% 0.00
54 54 Lauritzen Corp. 201 0.03% 0.00
55 55 Guaranty Bancorp 200 0.03% 0.00
56 56 SunTrust Banks Inc. 200 0.03% 0.00
57 57 Susquehanna Bancshares Inc. 200 0.03% 0.00
58 58 Sterling Financial Corp. 152 0.02% 0.00
59 59 Deere & Co. 101 0.01% 0.00
60 60 BBCN Bancorp Inc. 100 0.01% 0.00
61 61 Sunflower Financial Inc. 80 0.01% 0.00
62 62 First Financial Bancorp. 62 0.01% 0.00
63 63 First Interstate BancSystem Inc. 60 0.01% 0.00
64 64 First Northern Community Bancorp 50 0.01% 0.00
65 65 Regions Financial Corp. 34 0.00% 0.00
66 66 BancPlus Corp. 30 0.00% 0.00

Pre Merger Totals: [ 769,390 100.00%1 1,842

Pre-Merger HHI 1,841.85
Post-Merger HHI 1,841.85

Delta 0.00
Notes:
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SUMMARY SHEET ACQUIROR : CIT Group Inc. 08/19/2014 16:16

TARGET : IMB Management Holdings LP

CRA LOANS Divest Divest Divest
Insti A T HHI MARKET SHARE RANK to 1800 to 200 to 35%

Market Scenario * tutions Market Total Pre Post Delta A T C A T C Gap ($000) ($000) ($000)

LOS ANGELES-LONG BEACH-SANTA ANA CA (MSA) 243 312,813
001a # Loans Total 36 78 1,956 1,956 0 0.01% 0.02% 0.04% 108 72 61 - - - -

001b $ Loans Total 233 34,779 904 904 0 0.00% 0.36% 0.36% 169 34 33 - - - -

RIVERSIDE-SAN BERNARDINO-ONTARIO CA (MSA) 119 56,317
002a # Loans Total 13 9 1,567 1,567 0 0.02% 0.02% 0.04% 60 65 51 - - - -

002b $ Loans Total 140 4,389 859 859 0 0.01% 0.28% 0.29% 92 35 35 - - - -

SAN DIEGO-CARLSBAD-SAN MARCOS CA (MSA) 120 68,648
003a # Loans Total 7 4 1,685 1,685 0 0.01% 0.01% 0.02% 60 67 51 - - - -

003b $ Loans Total 252 2,048 1,127 1,127 0 0.01% 0.10% 0.12% 79 31 30 - - - -

SALT LAKE CITY, UT (MSA) 94 26,938
004a # Loans Total 1 0 1,527 1,527 0 0.00% 0.00% 0.00% 62 0 62 - - - -

004b $ Loans Total 5 0 1,833 1,833 0 0.00% 0.00% 0.00% 81 0 81 - - - -

Footnotes:

* # Loans Total:  Number of Loans, Total
$ Loans Total:  Aggregate Amount of Loans ($000), Total
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SUMMARY SHEET ACQUIROR: CIT Group Inc. 08/19/2014 16:16

TARGET: IMB Management Holdings LP

CRA LOANS Divest Divest Divest
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Market Scenario tutions Market Total Pre Post Delta A T C A T C Gam $00
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001 b $ Loans Total 233 34,779 904 904 0 0.00% 0.36% 0.36% 169 34 33 - -
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002a # Loans Total 13 9 1,567 1,567 0 0.02% 0.02% 0.04% 60 65 51 - -

002b $ Loans Total 140 4,389 859 859 0 0.01% 0.28% 0.29% 92 35 35 - -
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Pre 
Merger 
Rank

Post 
Merger 
Rank

No. of 
Loans Market Share HHI

Pre-Merger Institutions
108 CIT Group Inc. 36 0.01% 0.00

72 IMB Management Holdings LP 78 0.02% 0.00
Post-Merger Institution

61 CIT Group Inc. 114 0.04% 0.00
In Market Institutions

2 2 Wells Fargo & Co. 45,554 14.56% 212.07
3 3 JPMorgan Chase & Co. 34,702 11.09% 123.07
4 4 Citigroup Inc. 26,869 8.59% 73.78
5 5 Bank of America Corp. 24,081 7.70% 59.26
7 7 U.S. Bancorp 13,622 4.35% 18.96
8 8 Mitsubishi UFJ Financial Group Inc. 4,122 1.32% 1.74

10 10 BNP Paribas SA 2,053 0.66% 0.43
11 11 City National Corp. 2,002 0.64% 0.41
13 13 Zions Bancorp. 1,369 0.44% 0.19
15 15 HSBC Holdings Plc 976 0.31% 0.10
16 16 Community Bank 781 0.25% 0.06
17 17 Pacific City Financial Corp. 646 0.21% 0.04
18 18 BBCN Bancorp Inc. 638 0.20% 0.04
19 19 CVB Financial Corp. 620 0.20% 0.04
20 20 Pacific Enterprise Bancorp 560 0.18% 0.03
22 22 Wilshire Bancorp Inc. 528 0.17% 0.03
23 23 CU Bancorp 528 0.17% 0.03
24 24 Carpenter Bank Partners Inc. 526 0.17% 0.03
25 25 PacWest Bancorp 489 0.16% 0.02
26 26 Hanmi Financial Corp. 440 0.14% 0.02
27 27 Comerica Inc. 429 0.14% 0.02
28 28 East West Bancorp Inc. 416 0.13% 0.02
29 29 Cathay General Bancorp 387 0.12% 0.02
30 30 Commonwealth Business Bank 374 0.12% 0.01
31 31 Mission Valley Bancorp 355 0.11% 0.01
32 32 American Business Bank 332 0.11% 0.01
33 33 Farmers & Merchants Bank of Long Beach 285 0.09% 0.01
34 34 Shinhan Financial Group Co. Ltd. 276 0.09% 0.01
35 35 CapitalSource Inc. 246 0.08% 0.01
37 37 NCAL Bancorp 241 0.08% 0.01
38 38 First Banks Inc. 231 0.07% 0.01
39 39 Grandpoint Capital Inc. 231 0.07% 0.01
40 40 Open Bank 214 0.07% 0.00
42 42 First General Bank 196 0.06% 0.00
43 43 EH National Bank 194 0.06% 0.00
44 44 Preferred Bank 187 0.06% 0.00
45 45 Opus Bank 184 0.06% 0.00
50 50 Pacific Premier Bancorp Inc. 148 0.05% 0.00
51 51 Community Commerce Bank 147 0.05% 0.00
52 52 Sumitomo Mitsui Financial Group Inc. 143 0.05% 0.00
53 53 CommerceWest Bank 143 0.05% 0.00
54 54 First Citizens BancShares Inc. 140 0.04% 0.00
55 55 1st Enterprise Bank 134 0.04% 0.00
56 56 Sunwest Bank 133 0.04% 0.00
57 57 America Bancshares Inc. 129 0.04% 0.00

Los Angeles-Long Beach-Santa Ana CA  - MSA Banking Market
CRA Loan HHI

Based on Number of Loans, Total
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Los Angeles-Long Beach-Santa Ana CA - MSA Banking Market
CRA Loan HHI

Based on Number of Loans, Total
Pre Post

Merger Merger No. of
Rank Rank Loans Market Share HHI

Pre-Merger Institutions
108 CIT Group Inc. 1 361 0.01%1 0.00

72 IMB Management Holdings LP 781 0.02%1 0.00
Post-Merger Institution

61 CIT Group Inc. 114 0.04% 0.00
In Market Institutions

2 2 Wells Fargo & Co. 45,554 14.56% 212.07
3 3 JPMorgan Chase & Co. 34,702 11.09% 123.07
4 4 Citigroup Inc. 26,869 8.59% 73.78
5 5 Bank of America Corp. 24,081 7.70% 59.26
7 7 U.S. Bancorp 13,622 4.35% 18.96
8 8 Mitsubishi UFJ Financial Group Inc. 4,122 1.32% 1.74

10 10 BNP Paribas SA 2,053 0.66% 0.43
11 11 City National Corp. 2,002 0.64% 0.41
13 13 Zions Bancorp. 1,369 0.44% 0.19
15 15 HSBC Holdings Plc 976 0.31% 0.10
16 16 Community Bank 781 0.25% 0.06
17 17 Pacific City Financial Corp. 646 0.21% 0.04
18 18 BBCN Bancorp Inc. 638 0.20% 0.04
19 19 CVB Financial Corp. 620 0.20% 0.04
20 20 Pacific Enterprise Bancorp 560 0.18% 0.03
22 22 Wilshire Bancorp Inc. 528 0.17% 0.03
23 23 CU Bancorp 528 0.17% 0.03
24 24 Carpenter Bank Partners Inc. 526 0.17% 0.03
25 25 PacWest Bancorp 489 0.16% 0.02
26 26 Hanmi Financial Corp. 440 0.14% 0.02
27 27 Comerica Inc. 429 0.14% 0.02
28 28 East West Bancorp Inc. 416 0.13% 0.02
29 29 Cathay General Bancorp 387 0.12% 0.02
30 30 Commonwealth Business Bank 374 0.12% 0.01
31 31 Mission Valley Bancorp 355 0.11% 0.01
32 32 American Business Bank 332 0.11% 0.01
33 33 Farmers & Merchants Bank of Long Beach 285 0.09% 0.01
34 34 Shinhan Financial Group Co. Ltd. 276 0.09% 0.01
35 35 CapitalSource Inc. 246 0.08% 0.01
37 37 NCAL Bancorp 241 0.08% 0.01
38 38 First Banks Inc. 231 0.07% 0.01
39 39 Grandpoint Capital Inc. 231 0.07% 0.01
40 40 Open Bank 214 0.07% 0.00
42 42 First General Bank 196 0.06% 0.00
43 43 EH National Bank 194 0.06% 0.00
44 44 Preferred Bank 187 0.06% 0.00
45 45 Opus Bank 184 0.06% 0.00
50 50 Pacific Premier Bancorp Inc. 148 0.05% 0.00
51 51 Community Commerce Bank 147 0.05% 0.00
52 52 Sumitomo Mitsui Financial Group Inc. 143 0.05% 0.00
53 53 CommerceWest Bank 143 0.05% 0.00
54 54 First Citizens BancShares Inc. 140 0.04% 0.00
55 55 1st Enterprise Bank 134 0.04% 0.00
56 56 Sunwest Bank 133 0.04% 0.00
57 57 America Bancshares Inc. 129 0.04% 0.00
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Pre 

Merger 

Rank

Post 

Merger 

Rank

No. of 

Loans Market Share HHI

Los Angeles-Long Beach-Santa Ana CA  - MSA Banking Market

CRA Loan HHI

Based on Number of Loans, Total

58 58 Uniti Financial Corp. 128 0.04% 0.00

59 59 First Republic Bank 119 0.04% 0.00

60 60 Bank of Santa Clarita 118 0.04% 0.00

61 62 GBC Holdings Inc. 112 0.04% 0.00

62 63 CalWest Bancorp 104 0.03% 0.00

63 64 Capital Bank 102 0.03% 0.00

64 65 RBB Bancorp 102 0.03% 0.00

65 66 Broadway Financial Corp. 100 0.03% 0.00

66 67 International City Bank NA 97 0.03% 0.00

67 68 1st Century Bancshares Inc. 88 0.03% 0.00

68 69 Banco Bilbao Vizcaya Argentaria SA 83 0.03% 0.00

69 70 TFC Holding Co. 82 0.03% 0.00

70 71 Partners Bank of California 81 0.03% 0.00

71 72 Maham Beteiligungsgesellschaft AG 81 0.03% 0.00

73 73 Independence Bank 77 0.02% 0.00

74 74 CKH Capital Inc. 76 0.02% 0.00

75 75 SKBHC Holdings LLC 74 0.02% 0.00

76 76 First Choice Bank 74 0.02% 0.00

77 77 Malaga Financial Corp. 73 0.02% 0.00

78 78 Pacific Commerce Bank 73 0.02% 0.00

79 79 MetroCorp Bancshares Inc. 73 0.02% 0.00

80 80 First American Financial Corp. 73 0.02% 0.00

81 81 US Metro Bk 69 0.02% 0.00

82 82 American Continental Bank 68 0.02% 0.00

83 83 ProAmerica Bank 66 0.02% 0.00

84 84 American Plus Bank N.A. 63 0.02% 0.00

85 85 Premier Business Bank 61 0.02% 0.00

86 86 California Republic Bancorp 59 0.02% 0.00

87 87 Popular Inc. 57 0.02% 0.00

88 88 Boston Private Financial Holdings Inc. 55 0.02% 0.00

89 89 Commercial Bank of California 54 0.02% 0.00

90 90 Banc of California Inc. 54 0.02% 0.00

91 91 Friendly Hills Bank 53 0.02% 0.00

92 92 Merchants Bank of California NA 52 0.02% 0.00

94 94 Luther Burbank Corp. 50 0.02% 0.00

95 95 CTBC Financial Holding Co. Ltd. 47 0.02% 0.00

96 96 Mega Bank 47 0.01% 0.00

97 97 Independent Bankers Financial Corp. 47 0.01% 0.00

98 98 First Foundation Inc. 46 0.01% 0.00

99 99 California Business Bank 44 0.01% 0.00

100 100 Pacific Alliance Bank 41 0.01% 0.00

101 101 United Pacific Bank 40 0.01% 0.00

102 102 State Bank of India 39 0.01% 0.00

103 103 Americas United Bank 39 0.01% 0.00

104 104 Western Alliance Bancorp. 39 0.01% 0.00

105 105 Mission Bancorp 38 0.01% 0.00

106 106 Asian Pacific National Bank 37 0.01% 0.00

107 107 Eastern International Bank 37 0.01% 0.00

109 108 Industrial & Commercial Bank of China Ltd. 36 0.01% 0.00

110 109 Saddleback Bancorp 33 0.01% 0.00

111 110 Greater Pacific Bancshares 33 0.01% 0.00
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Los Angeles-Long Beach-Santa Ana CA - MSA Banking Market
CRA Loan HHI

Based on Number of Loans, Total
Pre Post

Merger Merger No. of
Rank Rank Loans Market Share HHI
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69 70 TFC Holding Co. 82 0.03% 0.00
70 71 Partners Bank of California 81 0.03% 0.00
71 72 Maham Beteiligungsgesellschaft AG 81 0.03% 0.00
73 73 Independence Bank 77 0.02% 0.00
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79 79 MetroCorp Bancshares Inc. 73 0.02% 0.00
80 80 First American Financial Corp. 73 0.02% 0.00
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89 89 Commercial Bank of California 54 0.02% 0.00
90 90 Banc of California Inc. 54 0.02% 0.00
91 91 Friendly Hills Bank 53 0.02% 0.00
92 92 Merchants Bank of California NA 52 0.02% 0.00
94 94 Luther Burbank Corp. 50 0.02% 0.00
95 95 CTBC Financial Holding Co. Ltd. 47 0.02% 0.00
96 96 Mega Bank 47 0.01% 0.00
97 97 Independent Bankers Financial Corp. 47 0.01% 0.00
98 98 First Foundation Inc. 46 0.01% 0.00
99 99 California Business Bank 44 0.01% 0.00

100 100 Pacific Alliance Bank 41 0.01% 0.00
101 101 United Pacific Bank 40 0.01% 0.00
102 102 State Bank of India 39 0.01% 0.00
103 103 Americas United Bank 39 0.01% 0.00
104 104 Western Alliance Bancorp. 39 0.01% 0.00
105 105 Mission Bancorp 38 0.01% 0.00
106 106 Asian Pacific National Bank 37 0.01% 0.00
107 107 Eastern International Bank 37 0.01% 0.00
109 108 Industrial & Commercial Bank of China Ltd. 36 0.01% 0.00
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Pre 
Merger 
Rank

Post 
Merger 
Rank

No. of 
Loans Market Share HHI

Los Angeles-Long Beach-Santa Ana CA  - MSA Banking Market
CRA Loan HHI

Based on Number of Loans, Total

112 111 First Financial Holding Co. Ltd. 33 0.01% 0.00
115 114 Saigon National Bank 28 0.01% 0.00
116 115 AltaPacific Bancorp 27 0.01% 0.00
117 116 Industrial Bank of Taiwan Co. Ltd. 26 0.01% 0.00
120 119 Orange County Business Bank 22 0.01% 0.00
121 120 Bank Leumi le-Israel B.M. 22 0.01% 0.00
123 122 Simplicity Bancorp Inc. 21 0.01% 0.00
124 123 SinoPac Financial Holdings Co. Ltd. 21 0.01% 0.00
125 124 Security California Bancorp 19 0.01% 0.00
130 129 Santa Clara Valley Bank NA 17 0.01% 0.00
131 130 Wedbush Inc. 17 0.01% 0.00
134 133 Northern Trust Corp. 15 0.00% 0.00
135 134 Pan American Bank 15 0.00% 0.00
137 136 OneUnited Bank 14 0.00% 0.00
138 137 Golden State Bank 12 0.00% 0.00
139 138 First ULB Corp. 10 0.00% 0.00
140 139 First Credit Bank 10 0.00% 0.00
141 140 Beal Financial Corp. 9 0.00% 0.00
144 143 Universal Financial Inc. 9 0.00% 0.00
147 146 Woori Finance Holdings Co. Ltd. 8 0.00% 0.00
150 149 Silvergate Capital Corp. 6 0.00% 0.00
155 154 Sterling Financial Corp. 6 0.00% 0.00
160 159 San Diego Private Bank 4 0.00% 0.00
177 176 Balboa Thrift and Loan Association 3 0.00% 0.00
178 177 First Western Financial Inc. 2 0.00% 0.00
180 179 Central Bancorp Inc. 2 0.00% 0.00
188 187 Israel Discount Bank Ltd. 2 0.00% 0.00
239 238 Workers United 1 0.00% 0.00
240 239 Bank of New York Mellon Corp. 0 0.00% 0.00
241 240 California First National Bancorp 0 0.00% 0.00
242 241 Capital Bank and Trust Co. FSB 0 0.00% 0.00
243 242 Mizrahi Tefahot Bank Ltd. 0 0.00% 0.00

Out of Market Institutions
1 1 American Express Co. 118,818 37.98% 1,442.76
6 6 Capital One Financial Corp. 14,216 4.54% 20.65
9 9 General Electric Co. 3,539 1.13% 1.28

12 12 Texas Capital Bancshares Inc. 1,838 0.59% 0.35
14 14 Lauritzen Corp. 1,312 0.42% 0.18
21 21 Discover Financial Services 545 0.17% 0.03
36 36 MB Financial Inc. 244 0.08% 0.01
41 41 SVB Financial Group 204 0.07% 0.00
46 46 Stearns Financial Services Inc. 180 0.06% 0.00
47 47 State Farm Mutual Automobile Insurance Co. 178 0.06% 0.00
48 48 First Community Bankshares Inc. 175 0.06% 0.00
49 49 BB&T Corp. 168 0.05% 0.00
93 93 1st Source Corp. 50 0.02% 0.00

113 112 PNC Financial Services Group Inc. 29 0.01% 0.00
114 113 SunTrust Banks Inc. 29 0.01% 0.00
118 117 Deere & Co. 25 0.01% 0.00
119 118 KeyCorp 25 0.01% 0.00
122 121 Bank of Highland Park Financial Corp. 22 0.01% 0.00
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126 125 Morgan Stanley 18 0.01% 0.00
127 126 National Bank Holdings Corp. 18 0.01% 0.00
128 127 EverBank Financial Corp 17 0.01% 0.00
129 128 Signature Bank 17 0.01% 0.00
132 131 UnitedHealth Group Inc. 16 0.01% 0.00
133 132 Wintrust Financial Corp. 16 0.01% 0.00
136 135 Regions Financial Corp. 15 0.00% 0.00
142 141 Ally Financial Inc. 9 0.00% 0.00
143 142 Rabobank Nederland 9 0.00% 0.00
145 144 Hilltop Holdings Inc. 8 0.00% 0.00
146 145 Royal Bank of Scotland Group Plc 8 0.00% 0.00
148 147 Commerce Bancshares Corp. 7 0.00% 0.00
149 148 Fifth Third Bancorp 7 0.00% 0.00
151 150 Bancorp Inc. 6 0.00% 0.00
152 151 Central Banco. Inc. 6 0.00% 0.00
153 152 Commerce Bancshares Inc. 6 0.00% 0.00
154 153 Omaha Financial Holdings Inc. 6 0.00% 0.00
156 155 FirstBank Holding Co. 5 0.00% 0.00
157 156 Heritage Commerce Corp 5 0.00% 0.00
158 157 PrivateBancorp Inc. 5 0.00% 0.00
159 158 Umpqua Holdings Corp. 5 0.00% 0.00
161 160 Pinnacle Financial Partners Inc. 4 0.00% 0.00
162 161 Prosperity Bancshares Inc. 4 0.00% 0.00
163 162 Toronto-Dominion Bank 4 0.00% 0.00
164 163 Arvest Bank Group Inc. 3 0.00% 0.00
165 164 BOK Financial Corp. 3 0.00% 0.00
166 165 BancorpSouth Inc. 3 0.00% 0.00
167 166 Bank of Montreal 3 0.00% 0.00
168 167 Community West Bancshares 3 0.00% 0.00
169 168 Enterprise Financial Services Corp 3 0.00% 0.00
170 169 Hancock Holding Co. 3 0.00% 0.00
171 170 Mackinac Financial Corp. 3 0.00% 0.00
172 171 National Australia Bank Ltd. 3 0.00% 0.00
173 172 Old National Bancorp 3 0.00% 0.00
174 173 Republic Bancorp Co. 3 0.00% 0.00
175 174 TriCo Bancshares 3 0.00% 0.00
176 175 UMB Financial Corp. 3 0.00% 0.00
179 178 Alerus Financial Corp. 2 0.00% 0.00
181 180 CoBiz Financial Inc. 2 0.00% 0.00
182 181 Columbia Banking System Inc. 2 0.00% 0.00
183 182 Cullen/Frost Bankers Inc. 2 0.00% 0.00
184 183 FirstMerit Corp. 2 0.00% 0.00
185 184 Huntington Bancshares Inc. 2 0.00% 0.00
186 185 Interaudi Bank 2 0.00% 0.00
187 186 International Bancshares Corp. 2 0.00% 0.00
189 188 Mechanics Bank 2 0.00% 0.00
190 189 Plains Bancorp Inc. 2 0.00% 0.00
191 190 Salem Five Bancorp 2 0.00% 0.00
192 191 Southeastern Bank Financial Corp. 2 0.00% 0.00
193 192 Taylor Capital Group Inc. 2 0.00% 0.00
194 193 Trustmark Corp. 2 0.00% 0.00
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195 194 1st United Bancorp Inc. 1 0.00% 0.00
196 195 Amarillo National Bancorp Inc. 1 0.00% 0.00
197 196 American Chartered Bancorp Inc. 1 0.00% 0.00
198 197 Associated Banc-Corp 1 0.00% 0.00
199 198 BancTenn Corp. 1 0.00% 0.00
200 199 Bank of Marin Bancorp 1 0.00% 0.00
201 200 Bridgeview Bancorp Inc. 1 0.00% 0.00
202 201 Brotherhood Bancshares Inc. 1 0.00% 0.00
203 202 Bryn Mawr Bank Corp. 1 0.00% 0.00
204 203 Cadence Bancorp LLC 1 0.00% 0.00
205 204 CenterState Banks Inc. 1 0.00% 0.00
206 205 Central Pacific Financial Corp. 1 0.00% 0.00
207 206 Community Trust Bancorp Inc. 1 0.00% 0.00
208 207 Community Trust Financial Corp. 1 0.00% 0.00
209 208 Dacotah Banks Inc. 1 0.00% 0.00
210 209 F & M Bancorp. Inc. 1 0.00% 0.00
211 210 F.N.B. Corp. 1 0.00% 0.00
212 211 Farmers National Banc Corp. 1 0.00% 0.00
213 212 First Commonwealth Financial Corp. 1 0.00% 0.00
214 213 First Defiance Financial Corp. 1 0.00% 0.00
215 214 First NBC Bank Holding Co. 1 0.00% 0.00
216 215 First Northern Community Bancorp 1 0.00% 0.00
217 216 Guaranty Bancorp 1 0.00% 0.00
218 217 HSB Bancorp Inc. 1 0.00% 0.00
219 218 Hometown Community Bancorp Inc. 1 0.00% 0.00
220 219 Narragansett Financial Corp. 1 0.00% 0.00
221 220 Nationwide Financial Services Inc. 1 0.00% 0.00
222 221 Northeast Bancorp 1 0.00% 0.00
223 222 QNB Corp. 1 0.00% 0.00
224 223 S&T Bancorp Inc. 1 0.00% 0.00
225 224 Sandy Spring Bancorp Inc. 1 0.00% 0.00
226 225 Sierra Bancorp 1 0.00% 0.00
227 226 Stifel Financial Corp. 1 0.00% 0.00
228 227 Strategic Growth Bank Inc. 1 0.00% 0.00
229 228 Sunflower Financial Inc. 1 0.00% 0.00
230 229 Susquehanna Bancshares Inc. 1 0.00% 0.00
231 230 Synovus Financial Corp. 1 0.00% 0.00
232 231 Tri City Bankshares Corp. 1 0.00% 0.00
233 232 Trinity Capital Corp. 1 0.00% 0.00
234 233 U.S. Century Bank 1 0.00% 0.00
235 234 W.T.B. Financial Corp. 1 0.00% 0.00
236 235 Waupaca Bancorp. Inc. 1 0.00% 0.00
237 236 Westamerica Bancorp. 1 0.00% 0.00
238 237 Weststar Bank Holding Co. Inc. 1 0.00% 0.00

Pre Merger Totals: 312,813 100.00% 1,956

Pre-Merger HHI 1,955.82
Post-Merger HHI 1,955.82

Delta 0.00
Notes:
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Pre-Merger Institutions
169 CIT Group Inc. 233 0.00% 0.00

34 IMB Management Holdings LP 34,779 0.36% 0.13
Post-Merger Institution

33 CIT Group Inc. 35,012 0.36% 0.13
In Market Institutions

1 1 Wells Fargo & Co. 2,247,750 23.41% 548.21
3 3 Bank of America Corp. 871,029 9.07% 82.32
4 4 JPMorgan Chase & Co. 683,641 7.12% 50.71
5 5 City National Corp. 494,078 5.15% 26.49
6 6 Mitsubishi UFJ Financial Group Inc. 487,552 5.08% 25.79
7 7 U.S. Bancorp 371,405 3.87% 14.97
8 8 BNP Paribas SA 289,724 3.02% 9.11
9 9 Citigroup Inc. 250,633 2.61% 6.82

10 10 Zions Bancorp. 241,275 2.51% 6.32
11 11 BBCN Bancorp Inc. 220,047 2.29% 5.25
12 12 Community Bank 217,138 2.26% 5.12
13 13 East West Bancorp Inc. 193,994 2.02% 4.08
14 14 CVB Financial Corp. 191,461 1.99% 3.98
15 15 Wilshire Bancorp Inc. 165,007 1.72% 2.95
16 16 Comerica Inc. 160,330 1.67% 2.79
17 17 PacWest Bancorp 157,214 1.64% 2.68
18 18 Hanmi Financial Corp. 131,647 1.37% 1.88
19 19 Cathay General Bancorp 131,609 1.37% 1.88
20 20 Farmers & Merchants Bank of Long Beach 103,933 1.08% 1.17
21 21 American Business Bank 84,328 0.88% 0.77
22 22 Preferred Bank 74,176 0.77% 0.60
25 25 Sumitomo Mitsui Financial Group Inc. 58,359 0.61% 0.37
26 26 First Republic Bank 53,016 0.55% 0.30
28 28 Carpenter Bank Partners Inc. 46,848 0.49% 0.24
30 30 HSBC Holdings Plc 41,064 0.43% 0.18
31 31 First Citizens BancShares Inc. 38,140 0.40% 0.16
32 32 First Banks Inc. 35,148 0.37% 0.13
35 35 Boston Private Financial Holdings Inc. 22,117 0.23% 0.05
36 36 First Foundation Inc. 20,866 0.22% 0.05
37 37 CTBC Financial Holding Co. Ltd. 20,230 0.21% 0.04
40 40 SinoPac Financial Holdings Co. Ltd. 14,800 0.15% 0.02
41 41 Popular Inc. 13,688 0.14% 0.02
42 42 Western Alliance Bancorp. 10,099 0.11% 0.01
47 47 Banco Bilbao Vizcaya Argentaria SA 6,687 0.07% 0.00
49 49 Northern Trust Corp. 6,076 0.06% 0.00
52 52 Universal Financial Inc. 4,839 0.05% 0.00
53 53 Sterling Financial Corp. 4,735 0.05% 0.00
60 60 Woori Finance Holdings Co. Ltd. 2,935 0.03% 0.00
73 73 Israel Discount Bank Ltd. 1,500 0.02% 0.00
79 79 TFC Holding Co. 1,325 0.01% 0.00
81 81 Greater Pacific Bancshares 1,159 0.01% 0.00
85 85 Saddleback Bancorp 1,095 0.01% 0.00
86 86 Capital Bank 1,089 0.01% 0.00
90 90 Pan American Bank 972 0.01% 0.00
92 92 Americas United Bank 897 0.01% 0.00
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93 93 Saigon National Bank 880 0.01% 0.00

95 95 US Metro Bk 853 0.01% 0.00

97 97 Banc of California Inc. 848 0.01% 0.00

99 99 Premier Business Bank 836 0.01% 0.00

111 111 United Pacific Bank 653 0.01% 0.00

112 112 EH National Bank 652 0.01% 0.00

113 113 CKH Capital Inc. 601 0.01% 0.00

114 114 Orange County Business Bank 599 0.01% 0.00

115 115 Pacific Alliance Bank 598 0.01% 0.00

116 116 Central Bancorp Inc. 595 0.01% 0.00

117 117 Partners Bank of California 593 0.01% 0.00

118 118 Commercial Bank of California 590 0.01% 0.00

119 119 Broadway Financial Corp. 581 0.01% 0.00

120 120 Friendly Hills Bank 581 0.01% 0.00

121 121 First Choice Bank 574 0.01% 0.00

123 123 OneUnited Bank 551 0.01% 0.00

124 124 First Financial Holding Co. Ltd. 542 0.01% 0.00

127 127 1st Enterprise Bank 533 0.01% 0.00

128 128 MetroCorp Bancshares Inc. 525 0.01% 0.00

130 130 Mega Bank 507 0.01% 0.00

131 131 Malaga Financial Corp. 505 0.01% 0.00

136 136 RBB Bancorp 463 0.00% 0.00

137 137 First American Financial Corp. 436 0.00% 0.00

138 138 Merchants Bank of California NA 423 0.00% 0.00

139 139 Asian Pacific National Bank 420 0.00% 0.00
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196 195 Silvergate Capital Corp. 92 0.00% 0.00
197 196 CalWest Bancorp 85 0.00% 0.00
198 197 Independent Bankers Financial Corp. 77 0.00% 0.00
199 198 American Continental Bank 76 0.00% 0.00
203 202 Commonwealth Business Bank 72 0.00% 0.00
204 203 Shinhan Financial Group Co. Ltd. 69 0.00% 0.00
205 204 Pacific Enterprise Bancorp 68 0.00% 0.00
207 206 CommerceWest Bank 62 0.00% 0.00
210 209 Open Bank 58 0.00% 0.00
211 210 Maham Beteiligungsgesellschaft AG 53 0.00% 0.00
214 213 Community Commerce Bank 47 0.00% 0.00
216 215 Luther Burbank Corp. 45 0.00% 0.00
217 216 California First National Bancorp 43 0.00% 0.00
220 219 Pacific Premier Bancorp Inc. 36 0.00% 0.00
221 220 Balboa Thrift and Loan Association 34 0.00% 0.00
222 221 Santa Clara Valley Bank NA 28 0.00% 0.00
225 224 California Republic Bancorp 23 0.00% 0.00
227 226 International City Bank NA 22 0.00% 0.00
229 228 Uniti Financial Corp. 18 0.00% 0.00
230 229 SKBHC Holdings LLC 18 0.00% 0.00
231 230 San Diego Private Bank 17 0.00% 0.00
233 232 Eastern International Bank 16 0.00% 0.00
234 233 Workers United 15 0.00% 0.00
235 234 First ULB Corp. 14 0.00% 0.00
236 235 First Western Financial Inc. 13 0.00% 0.00
237 236 Bank Leumi le-Israel B.M. 8 0.00% 0.00
238 237 Security California Bancorp 6 0.00% 0.00
239 238 Mission Bancorp 5 0.00% 0.00
240 239 Beal Financial Corp. 0 0.00% 0.00
241 240 Bank of New York Mellon Corp. 0 0.00% 0.00
242 241 Capital Bank and Trust Co. FSB 0 0.00% 0.00
243 242 Mizrahi Tefahot Bank Ltd. 0 0.00% 0.00

Out of Market Institutions
2 2 American Express Co. 942,298 9.82% 96.34

23 23 Capital One Financial Corp. 73,839 0.77% 0.59
24 24 MB Financial Inc. 58,874 0.61% 0.38
27 27 First Community Bankshares Inc. 48,248 0.50% 0.25
29 29 General Electric Co. 41,969 0.44% 0.19
33 34 Texas Capital Bancshares Inc. 34,893 0.36% 0.13
38 38 SVB Financial Group 15,895 0.17% 0.03
39 39 Lauritzen Corp. 14,826 0.15% 0.02
43 43 Morgan Stanley 9,455 0.10% 0.01
44 44 Wintrust Financial Corp. 8,496 0.09% 0.01
45 45 Stearns Financial Services Inc. 7,909 0.08% 0.01
46 46 SunTrust Banks Inc. 7,223 0.08% 0.01
48 48 Ally Financial Inc. 6,194 0.06% 0.00
50 50 PNC Financial Services Group Inc. 5,731 0.06% 0.00
51 51 Signature Bank 5,481 0.06% 0.00
54 54 State Farm Mutual Automobile Insurance Co. 4,169 0.04% 0.00
55 55 BB&T Corp. 4,085 0.04% 0.00
56 56 Bank of Highland Park Financial Corp. 3,955 0.04% 0.00
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57 57 1st Source Corp. 3,837 0.04% 0.00
58 58 Umpqua Holdings Corp. 3,128 0.03% 0.00
59 59 National Bank Holdings Corp. 2,947 0.03% 0.00
61 61 Omaha Financial Holdings Inc. 2,572 0.03% 0.00
62 62 Rabobank Nederland 2,421 0.03% 0.00
63 63 Republic Bancorp Co. 2,231 0.02% 0.00
64 64 Pinnacle Financial Partners Inc. 2,222 0.02% 0.00
65 65 Fifth Third Bancorp 2,184 0.02% 0.00
66 66 Royal Bank of Scotland Group Plc 2,145 0.02% 0.00
67 67 Bancorp Inc. 2,079 0.02% 0.00
68 68 Regions Financial Corp. 2,022 0.02% 0.00
69 69 UnitedHealth Group Inc. 1,994 0.02% 0.00
70 70 Discover Financial Services 1,965 0.02% 0.00
71 71 Heritage Commerce Corp 1,680 0.02% 0.00
72 72 Mackinac Financial Corp. 1,597 0.02% 0.00
74 74 Taylor Capital Group Inc. 1,500 0.02% 0.00
75 75 Commerce Bancshares Corp. 1,470 0.02% 0.00
76 76 PrivateBancorp Inc. 1,465 0.02% 0.00
77 77 BOK Financial Corp. 1,332 0.01% 0.00
78 78 UMB Financial Corp. 1,328 0.01% 0.00
80 80 TriCo Bancshares 1,275 0.01% 0.00
82 82 Cullen/Frost Bankers Inc. 1,150 0.01% 0.00
83 83 FirstMerit Corp. 1,132 0.01% 0.00
84 84 Hilltop Holdings Inc. 1,124 0.01% 0.00
87 87 CoBiz Financial Inc. 1,050 0.01% 0.00
88 88 KeyCorp 1,003 0.01% 0.00
89 89 BancTenn Corp. 1,000 0.01% 0.00
91 91 Brotherhood Bancshares Inc. 950 0.01% 0.00
94 94 Enterprise Financial Services Corp 867 0.01% 0.00
96 96 Associated Banc-Corp 850 0.01% 0.00
98 98 Plains Bancorp Inc. 846 0.01% 0.00

100 100 Interaudi Bank 800 0.01% 0.00
101 101 Northeast Bancorp 800 0.01% 0.00
102 102 Prosperity Bancshares Inc. 795 0.01% 0.00
103 103 Arvest Bank Group Inc. 781 0.01% 0.00
104 104 Columbia Banking System Inc. 764 0.01% 0.00
105 105 U.S. Century Bank 750 0.01% 0.00
106 106 Hancock Holding Co. 740 0.01% 0.00
107 107 Commerce Bancshares Inc. 732 0.01% 0.00
108 108 S&T Bancorp Inc. 727 0.01% 0.00
109 109 Central Pacific Financial Corp. 700 0.01% 0.00
110 110 Central Banco. Inc. 687 0.01% 0.00
122 122 Salem Five Bancorp 552 0.01% 0.00
125 125 Toronto-Dominion Bank 540 0.01% 0.00
126 126 Mechanics Bank 533 0.01% 0.00
129 129 National Australia Bank Ltd. 512 0.01% 0.00
132 132 American Chartered Bancorp Inc. 500 0.01% 0.00
133 133 QNB Corp. 500 0.01% 0.00
134 134 W.T.B. Financial Corp. 500 0.01% 0.00
135 135 Old National Bancorp 484 0.01% 0.00
141 141 Community Trust Bancorp Inc. 400 0.00% 0.00
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142 142 Stifel Financial Corp. 400 0.00% 0.00
143 143 Weststar Bank Holding Co. Inc. 400 0.00% 0.00
145 145 F & M Bancorp. Inc. 375 0.00% 0.00
148 148 Narragansett Financial Corp. 350 0.00% 0.00
149 149 Community West Bancshares 341 0.00% 0.00
152 152 Farmers National Banc Corp. 325 0.00% 0.00
155 155 F.N.B. Corp. 308 0.00% 0.00
156 156 Amarillo National Bancorp Inc. 300 0.00% 0.00
157 157 Bank of Marin Bancorp 300 0.00% 0.00
158 158 Alerus Financial Corp. 295 0.00% 0.00
159 159 Cadence Bancorp LLC 288 0.00% 0.00
162 162 Waupaca Bancorp. Inc. 279 0.00% 0.00
164 164 Bank of Montreal 268 0.00% 0.00
166 166 HSB Bancorp Inc. 250 0.00% 0.00
171 170 FirstBank Holding Co. 206 0.00% 0.00
173 172 Sandy Spring Bancorp Inc. 200 0.00% 0.00
174 173 First Northern Community Bancorp 196 0.00% 0.00
180 179 Deere & Co. 160 0.00% 0.00
181 180 First NBC Bank Holding Co. 153 0.00% 0.00
183 182 Southeastern Bank Financial Corp. 150 0.00% 0.00
184 183 Strategic Growth Bank Inc. 150 0.00% 0.00
185 184 CenterState Banks Inc. 149 0.00% 0.00
187 186 International Bancshares Corp. 147 0.00% 0.00
188 187 Trinity Capital Corp. 140 0.00% 0.00
189 188 Community Trust Financial Corp. 137 0.00% 0.00
191 190 Nationwide Financial Services Inc. 100 0.00% 0.00
193 192 BancorpSouth Inc. 96 0.00% 0.00
195 194 Westamerica Bancorp. 95 0.00% 0.00
200 199 Bryn Mawr Bank Corp. 75 0.00% 0.00
201 200 First Defiance Financial Corp. 75 0.00% 0.00
202 201 Sierra Bancorp 75 0.00% 0.00
206 205 Hometown Community Bancorp Inc. 65 0.00% 0.00
208 207 Guaranty Bancorp 62 0.00% 0.00
209 208 EverBank Financial Corp 60 0.00% 0.00
212 211 Sunflower Financial Inc. 50 0.00% 0.00
213 212 Susquehanna Bancshares Inc. 50 0.00% 0.00
215 214 Bridgeview Bancorp Inc. 47 0.00% 0.00
218 217 1st United Bancorp Inc. 40 0.00% 0.00
219 218 Huntington Bancshares Inc. 40 0.00% 0.00
223 222 First Commonwealth Financial Corp. 25 0.00% 0.00
224 223 Tri City Bankshares Corp. 25 0.00% 0.00
226 225 Trustmark Corp. 23 0.00% 0.00
228 227 Synovus Financial Corp. 21 0.00% 0.00
232 231 Dacotah Banks Inc. 17 0.00% 0.00

Pre Merger Totals: 9,600,091 100.00% 904

Pre-Merger HHI 903.62
Post-Merger HHI 903.62

Delta 0.00
Notes:
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Pre-Merger Institutions
60 CIT Group Inc. 13 0.02% 0.00
65 IMB Management Holdings LP 9 0.02% 0.00

Post-Merger Institution
51 CIT Group Inc. 22 0.04% 0.00

In Market Institutions
2 2 Wells Fargo & Co. 7,051 12.52% 156.76
3 3 Citigroup Inc. 6,908 12.27% 150.46
4 4 JPMorgan Chase & Co. 5,168 9.18% 84.21
5 5 Bank of America Corp. 4,323 7.68% 58.92
7 7 U.S. Bancorp 3,161 5.61% 31.50
9 9 Mitsubishi UFJ Financial Group Inc. 617 1.10% 1.20

11 11 Banco Bilbao Vizcaya Argentaria SA 499 0.89% 0.79
12 12 Zions Bancorp. 400 0.71% 0.50
13 13 CVB Financial Corp. 345 0.61% 0.38
14 14 Community Bank 274 0.49% 0.24
15 15 Security California Bancorp 256 0.45% 0.21
17 17 BNP Paribas SA 229 0.41% 0.17
18 18 First Mountain Bank 208 0.37% 0.14
19 19 PacWest Bancorp 196 0.35% 0.12
21 21 Pacific Premier Bancorp Inc. 148 0.26% 0.07
22 22 Hemet Bancorp 143 0.25% 0.06
24 24 SKBHC Holdings LLC 102 0.18% 0.03
25 25 East West Bancorp Inc. 97 0.17% 0.03
26 26 Premier Service Bank 94 0.17% 0.03
27 27 City National Corp. 89 0.16% 0.02
28 28 Mission Oaks Bancorp 83 0.15% 0.02
29 29 FirstBank Holding Co. 82 0.15% 0.02
30 30 Chino Commercial Bancorp 82 0.14% 0.02
31 31 Rabobank Nederland 73 0.13% 0.02
32 32 Commerce Bank Temecula Valley 68 0.12% 0.01
33 33 Provident Financial Holdings Inc. 66 0.12% 0.01
37 37 First Citizens BancShares Inc. 54 0.10% 0.01
38 38 BBCN Bancorp Inc. 52 0.09% 0.01
39 39 Cathay General Bancorp 47 0.08% 0.01
40 40 Hanmi Financial Corp. 46 0.08% 0.01
41 41 Western Community Bancshares Inc. 42 0.07% 0.01
43 43 America Bancshares Inc. 40 0.07% 0.01
44 44 First Banks Inc. 35 0.06% 0.00
45 45 Comerica Inc. 31 0.06% 0.00
47 47 Bank of Southern California, NA 30 0.05% 0.00
48 48 Wilshire Bancorp Inc. 25 0.04% 0.00
50 50 Golden State Bank 24 0.04% 0.00
51 52 Carpenter Bank Partners Inc. 21 0.04% 0.00
52 53 CapitalSource Inc. 21 0.04% 0.00
53 54 Duke Financial Group Inc. 19 0.03% 0.00
54 55 AltaPacific Bancorp 17 0.03% 0.00
55 56 First Foundation Inc. 17 0.03% 0.00
56 57 1st Enterprise Bank 17 0.03% 0.00
58 59 American Continental Bank 15 0.03% 0.00
59 60 Mission Bancorp 15 0.03% 0.00
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Riverside-San Bernardino-Ontario CA - MSA Banking Market
CRA Loan HHI

Based on Number of Loans, Total
Pre Post

Merger Merger No. of
Rank Rank Loans Market Share HHI

Pre-Merger Institutions
60 CIT Group Inc. 1 131 0.02%1 0.00
65 IMB Management Holdings LP 1 91 0.02%1 0.00

Post-Merger Institution
51 CIT Group Inc. 22 0.04% 0.00

In Market Institutions
2 2 Wells Fargo & Co. 7,051 12.52% 156.76
3 3 Citigroup Inc. 6,908 12.27% 150.46
4 4 JPMorgan Chase & Co. 5,168 9.18% 84.21
5 5 Bank of America Corp. 4,323 7.68% 58.92
7 7 U.S. Bancorp 3,161 5.61% 31.50
9 9 Mitsubishi UFJ Financial Group Inc. 617 1.10% 1.20

11 11 Banco Bilbao Vizcaya Argentaria SA 499 0.89% 0.79
12 12 Zions Bancorp. 400 0.71% 0.50
13 13 CVB Financial Corp. 345 0.61% 0.38
14 14 Community Bank 274 0.49% 0.24
15 15 Security California Bancorp 256 0.45% 0.21
17 17 BNP Paribas SA 229 0.41% 0.17
18 18 First Mountain Bank 208 0.37% 0.14
19 19 PacWest Bancorp 196 0.35% 0.12
21 21 Pacific Premier Bancorp Inc. 148 0.26% 0.07
22 22 Hemet Bancorp 143 0.25% 0.06
24 24 SKBHC Holdings LLC 102 0.18% 0.03
25 25 East West Bancorp Inc. 97 0.17% 0.03
26 26 Premier Service Bank 94 0.17% 0.03
27 27 City National Corp. 89 0.16% 0.02
28 28 Mission Oaks Bancorp 83 0.15% 0.02
29 29 FirstBank Holding Co. 82 0.15% 0.02
30 30 Chino Commercial Bancorp 82 0.14% 0.02
31 31 Rabobank Nederland 73 0.13% 0.02
32 32 Commerce Bank Temecula Valley 68 0.12% 0.01
33 33 Provident Financial Holdings Inc. 66 0.12% 0.01
37 37 First Citizens BancShares Inc. 54 0.10% 0.01
38 38 BBCN Bancorp Inc. 52 0.09% 0.01
39 39 Cathay General Bancorp 47 0.08% 0.01
40 40 Hanmi Financial Corp. 46 0.08% 0.01
41 41 Western Community Bancshares Inc. 42 0.07% 0.01
43 43 America Bancshares Inc. 40 0.07% 0.01
44 44 First Banks Inc. 35 0.06% 0.00
45 45 Comerica Inc. 31 0.06% 0.00
47 47 Bank of Southern California, NA 30 0.05% 0.00
48 48 Wilshire Bancorp Inc. 25 0.04% 0.00
50 50 Golden State Bank 24 0.04% 0.00
51 52 Carpenter Bank Partners Inc. 21 0.04% 0.00
52 53 CapitalSource Inc. 21 0.04% 0.00
53 54 Duke Financial Group Inc. 19 0.03% 0.00
54 55 AltaPacific Bancorp 17 0.03% 0.00
55 56 First Foundation Inc. 17 0.03% 0.00
56 57 1st Enterprise Bank 17 0.03% 0.00
58 59 American Continental Bank 15 0.03% 0.00
59 60 Mission Bancorp 15 0.03% 0.00
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64 64 Sumitomo Mitsui Financial Group Inc. 10 0.02% 0.00
66 65 CalWest Bancorp 8 0.01% 0.00
67 66 Opus Bank 6 0.01% 0.00
72 71 Simplicity Bancorp Inc. 4 0.01% 0.00
74 73 First Republic Bank 4 0.01% 0.00
87 86 Omaha Financial Holdings Inc. 2 0.00% 0.00

117 116 Balboa Thrift and Loan Association 0 0.00% 0.00
118 117 Dickinson Financial Corp. II 0 0.00% 0.00
119 118 JRMB II Inc. 0 0.00% 0.00

Out of Market Institutions
1 1 American Express Co. 18,046 32.04% 1,026.79
6 6 Capital One Financial Corp. 3,768 6.69% 44.77
8 8 General Electric Co. 1,540 2.73% 7.48

10 10 Texas Capital Bancshares Inc. 586 1.04% 1.08
16 16 Lauritzen Corp. 255 0.45% 0.21
20 20 BB&T Corp. 189 0.34% 0.11
23 23 Discover Financial Services 135 0.24% 0.06
34 34 Deere & Co. 60 0.11% 0.01
35 35 First Community Bankshares Inc. 59 0.10% 0.01
36 36 Stearns Financial Services Inc. 57 0.10% 0.01
42 42 American Business Bank 40 0.07% 0.01
46 46 HSBC Holdings Plc 31 0.06% 0.00
49 49 State Farm Mutual Automobile Insurance Co. 24 0.04% 0.00
57 58 Preferred Bank 16 0.03% 0.00
61 61 Signature Bank 13 0.02% 0.00
62 62 Farmers & Merchants Bank of Long Beach 11 0.02% 0.00
63 63 Wintrust Financial Corp. 11 0.02% 0.00
68 67 KeyCorp 6 0.01% 0.00
69 68 Western Alliance Bancorp. 6 0.01% 0.00
70 69 Commerce Bancshares Corp. 5 0.01% 0.00
71 70 Salem Five Bancorp 5 0.01% 0.00
73 72 CTBC Financial Holding Co. Ltd. 4 0.01% 0.00
75 74 1st Source Corp. 3 0.01% 0.00
76 75 CoBiz Financial Inc. 3 0.01% 0.00
77 76 Popular Inc. 3 0.01% 0.00
78 77 Regions Financial Corp. 3 0.01% 0.00
79 78 Southwest Bancorp Inc. 3 0.01% 0.00
80 79 SunTrust Banks Inc. 3 0.01% 0.00
81 80 Umpqua Holdings Corp. 3 0.01% 0.00
82 81 Ally Financial Inc. 2 0.00% 0.00
83 82 Cullen/Frost Bankers Inc. 2 0.00% 0.00
84 83 Heritage Commerce Corp 2 0.00% 0.00
85 84 Mechanics Bank 2 0.00% 0.00
86 85 Morgan Stanley 2 0.00% 0.00
88 87 PNC Financial Services Group Inc. 2 0.00% 0.00
89 88 Royal Bank of Scotland Group Plc 2 0.00% 0.00
90 89 Westamerica Bancorp. 2 0.00% 0.00
91 90 Amarillo National Bancorp Inc. 1 0.00% 0.00
92 91 Bank of Marin Bancorp 1 0.00% 0.00
93 92 CBFH Inc. 1 0.00% 0.00
94 93 Cadence Bancorp LLC 1 0.00% 0.00
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Merger Merger No. of
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64 64 Sumitomo Mitsui Financial Group Inc. 10 0.02% 0.00
66 65 CalWest Bancorp 8 0.01% 0.00
67 66 Opus Bank 6 0.01% 0.00
72 71 Simplicity Bancorp Inc. 4 0.01% 0.00
74 73 First Republic Bank 4 0.01% 0.00
87 86 Omaha Financial Holdings Inc. 2 0.00% 0.00

117 116 Balboa Thrift and Loan Association 0 0.00% 0.00
118 117 Dickinson Financial Corp. 11 0 0.00% 0.00
119 118 JRMB II Inc. 0 0.00% 0.00

Out of Market Institutions
1 1 American Express Co. 18,046 32.04% 1,026.79
6 6 Capital One Financial Corp. 3,768 6.69% 44.77
8 8 General Electric Co. 1,540 2.73% 7.48

10 10 Texas Capital Bancshares Inc. 586 1.04% 1.08
16 16 Lauritzen Corp. 255 0.45% 0.21
20 20 BB&T Corp. 189 0.34% 0.11
23 23 Discover Financial Services 135 0.24% 0.06
34 34 Deere & Co. 60 0.11% 0.01
35 35 First Community Bankshares Inc. 59 0.10% 0.01
36 36 Stearns Financial Services Inc. 57 0.10% 0.01
42 42 American Business Bank 40 0.07% 0.01
46 46 HSBC Holdings Plc 31 0.06% 0.00
49 49 State Farm Mutual Automobile Insurance Co. 24 0.04% 0.00
57 58 Preferred Bank 16 0.03% 0.00
61 61 Signature Bank 13 0.02% 0.00
62 62 Farmers & Merchants Bank of Long Beach 11 0.02% 0.00
63 63 Wintrust Financial Corp. 11 0.02% 0.00
68 67 KeyCorp 6 0.01% 0.00
69 68 Western Alliance Bancorp. 6 0.01% 0.00
70 69 Commerce Bancshares Corp. 5 0.01% 0.00
71 70 Salem Five Bancorp 5 0.01% 0.00
73 72 CTBC Financial Holding Co. Ltd. 4 0.01% 0.00
75 74 1st Source Corp. 3 0.01% 0.00
76 75 CoBiz Financial Inc. 3 0.01% 0.00
77 76 Popular Inc. 3 0.01% 0.00
78 77 Regions Financial Corp. 3 0.01% 0.00
79 78 Southwest Bancorp Inc. 3 0.01% 0.00
80 79 SunTrust Banks Inc. 3 0.01% 0.00
81 80 Umpqua Holdings Corp. 3 0.01% 0.00
82 81 Ally Financial Inc. 2 0.00% 0.00
83 82 Cullen/Frost Bankers Inc. 2 0.00% 0.00
84 83 Heritage Commerce Corp 2 0.00% 0.00
85 84 Mechanics Bank 2 0.00% 0.00
86 85 Morgan Stanley 2 0.00% 0.00
88 87 PNC Financial Services Group Inc. 2 0.00% 0.00
89 88 Royal Bank of Scotland Group Plc 2 0.00% 0.00
90 89 Westamerica Bancorp. 2 0.00% 0.00
91 90 Amarillo National Bancorp Inc. 1 0.00% 0.00
92 91 Bank of Marin Bancorp 1 0.00% 0.00
93 92 CBFH Inc. 1 0.00% 0.00
94 93 Cadence Bancorp LLC 1 0.00% 0.00
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95 94 Central Valley Community Bancorp 1 0.00% 0.00
96 95 Commerce Bancshares Inc. 1 0.00% 0.00
97 96 CommunityOne Bancorp 1 0.00% 0.00
98 97 EverBank Financial Corp 1 0.00% 0.00
99 98 F & M Bancorp. Inc. 1 0.00% 0.00

100 99 First Citizens Bancorp. Inc. 1 0.00% 0.00
101 100 First Citizens Bancshares Inc. 1 0.00% 0.00
102 101 First Defiance Financial Corp. 1 0.00% 0.00
103 102 First Interstate BancSystem Inc. 1 0.00% 0.00
104 103 First South Bancorp Inc. 1 0.00% 0.00
105 104 Liberty Bancshares 1 0.00% 0.00
106 105 Old National Bancorp 1 0.00% 0.00
107 106 Olney Bancshares of Texas Inc. 1 0.00% 0.00
108 107 Pacific Continental Corp. 1 0.00% 0.00
109 108 Republic Bancorp Co. 1 0.00% 0.00
110 109 River City Bank 1 0.00% 0.00
111 110 SVB Financial Group 1 0.00% 0.00
112 111 Seacoast Banking Corp. of Florida 1 0.00% 0.00
113 112 SinoPac Financial Holdings Co. Ltd. 1 0.00% 0.00
114 113 United Bankshares Inc. 1 0.00% 0.00
115 114 UnitedHealth Group Inc. 1 0.00% 0.00
116 115 West Bancorp. Inc. 1 0.00% 0.00

Pre Merger Totals: 56,317 100.00% 1,567

Pre-Merger HHI 1,566.55
Post-Merger HHI 1,566.55

Delta 0.00
Notes:
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Based on Number of Loans, Total
Pre Post

Merger Merger No. of
Rank Rank Loans Market Share HHI

95 94 Central Valley Community Bancorp 1 0.00% 0.00
96 95 Commerce Bancshares Inc. 1 0.00% 0.00
97 96 CommunityOne Bancorp 1 0.00% 0.00
98 97 EverBank Financial Corp 1 0.00% 0.00
99 98 F & M Bancorp. Inc. 1 0.00% 0.00

100 99 First Citizens Bancorp. Inc. 1 0.00% 0.00
101 100 First Citizens Bancshares Inc. 1 0.00% 0.00
102 101 First Defiance Financial Corp. 1 0.00% 0.00
103 102 First Interstate BancSystem Inc. 1 0.00% 0.00
104 103 First South Bancorp Inc. 1 0.00% 0.00
105 104 Liberty Bancshares 1 0.00% 0.00
106 105 Old National Bancorp 1 0.00% 0.00
107 106 Olney Bancshares of Texas Inc. 1 0.00% 0.00
108 107 Pacific Continental Corp. 1 0.00% 0.00
109 108 Republic Bancorp Co. 1 0.00% 0.00
110 109 River City Bank 1 0.00% 0.00
111 110 SVB Financial Group 1 0.00% 0.00
112 111 Seacoast Banking Corp. of Florida 1 0.00% 0.00
113 112 SinoPac Financial Holdings Co. Ltd. 1 0.00% 0.00
114 113 United Bankshares Inc. 1 0.00% 0.00
115 114 UnitedHealth Group Inc. 1 0.00% 0.00
116 115 West Bancorp. Inc. 1 0.00% 0.00

Pre Merger Totals: [ 56,317[ 100.00%1 1,567

Pre-Merger HHI 1,566.55
Post-Merger HHI 1,566.55

Delta 0.00
Notes:
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Pre 
Merger 
Rank

Post 
Merger 
Rank

Loans
($000) Market Share HHI

Pre-Merger Institutions
92 CIT Group Inc. 140 0.01% 0.00
35 IMB Management Holdings LP 4,389 0.28% 0.08

Post-Merger Institution
35 CIT Group Inc. 4,529 0.29% 0.08

In Market Institutions
1 1 Wells Fargo & Co. 358,964 22.77% 518.43
2 2 Bank of America Corp. 141,098 8.95% 80.10
4 4 JPMorgan Chase & Co. 95,549 6.06% 36.73
5 5 CVB Financial Corp. 93,815 5.95% 35.41
6 6 U.S. Bancorp 81,244 5.15% 26.56
7 7 Community Bank 70,352 4.46% 19.91
8 8 Mitsubishi UFJ Financial Group Inc. 66,195 4.20% 17.63
9 9 Zions Bancorp. 64,835 4.11% 16.91

10 10 PacWest Bancorp 56,159 3.56% 12.69
11 11 Citigroup Inc. 46,343 2.94% 8.64
12 12 East West Bancorp Inc. 38,731 2.46% 6.04
13 13 BNP Paribas SA 31,077 1.97% 3.89
14 14 City National Corp. 24,770 1.57% 2.47
15 15 Banco Bilbao Vizcaya Argentaria SA 22,961 1.46% 2.12
16 16 Cathay General Bancorp 19,937 1.26% 1.60
18 18 Hanmi Financial Corp. 17,707 1.12% 1.26
19 19 BBCN Bancorp Inc. 17,470 1.11% 1.23
21 21 Rabobank Nederland 12,221 0.78% 0.60
22 22 Comerica Inc. 11,317 0.72% 0.52
23 23 First Citizens BancShares Inc. 10,574 0.67% 0.45
24 24 Wilshire Bancorp Inc. 9,771 0.62% 0.38
25 25 First Banks Inc. 9,471 0.60% 0.36
28 28 FirstBank Holding Co. 8,238 0.52% 0.27
30 30 Carpenter Bank Partners Inc. 7,381 0.47% 0.22
31 31 Sumitomo Mitsui Financial Group Inc. 6,200 0.39% 0.15
37 37 First Foundation Inc. 3,933 0.25% 0.06
41 41 First Republic Bank 2,460 0.16% 0.02
48 48 Provident Financial Holdings Inc. 1,097 0.07% 0.00
49 49 Chino Commercial Bancorp 1,062 0.07% 0.00
64 64 Hemet Bancorp 586 0.04% 0.00
65 65 Golden State Bank 562 0.04% 0.00
70 70 Mission Oaks Bancorp 499 0.03% 0.00
71 71 Western Community Bancshares Inc. 490 0.03% 0.00
72 72 First Mountain Bank 470 0.03% 0.00
76 76 SKBHC Holdings LLC 424 0.03% 0.00
84 84 Commerce Bank Temecula Valley 292 0.02% 0.00
86 86 Omaha Financial Holdings Inc. 263 0.02% 0.00
88 88 Premier Service Bank 214 0.01% 0.00
89 89 Duke Financial Group Inc. 177 0.01% 0.00
96 95 AltaPacific Bancorp 99 0.01% 0.00
98 97 Security California Bancorp 82 0.01% 0.00

101 100 1st Enterprise Bank 67 0.00% 0.00
102 101 America Bancshares Inc. 63 0.00% 0.00
104 103 Simplicity Bancorp Inc. 46 0.00% 0.00
105 104 Pacific Premier Bancorp Inc. 36 0.00% 0.00

Riverside-San Bernardino-Ontario CA  - MSA Banking Market
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total
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Riverside-San Bernardino-Ontario CA - MSA Banking Market
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total
Pre Post

Merger Merger Loans
Rank Rank ($000) Market Share HHI

Pre-Merger Institutions
92 : CIT Group Inc. 1 1401 0.01%1 0.00
35E j IMB Management Holdings LP 1 4,3891 0.28%1 0.08

Post-Merger Institution
35 CIT Group Inc. 4,529 0.29% 0.08

In Market Institutions
1 1 Wells Fargo & Co. 358,964 22.77% 518.43
2 2 Bank of America Corp. 141,098 8.95% 80.10
4 4 JPMorgan Chase & Co. 95,549 6.06% 36.73
5 5 CVB Financial Corp. 93,815 5.95% 35.41
6 6 U.S. Bancorp 81,244 5.15% 26.56
7 7 Community Bank 70,352 4.46% 19.91
8 8 Mitsubishi UFJ Financial Group Inc. 66,195 4.20% 17.63
9 9 Zions Bancorp. 64,835 4.11% 16.91

10 10 PacWest Bancorp 56,159 3.56% 12.69
11 11 Citigroup Inc. 46,343 2.94% 8.64
12 12 East West Bancorp Inc. 38,731 2.46% 6.04
13 13 BNP Paribas SA 31,077 1.97% 3.89
14 14 City National Corp. 24,770 1.57% 2.47
15 15 Banco Bilbao Vizcaya Argentaria SA 22,961 1.46% 2.12
16 16 Cathay General Bancorp 19,937 1.26% 1.60
18 18 Hanmi Financial Corp. 17,707 1.12% 1.26
19 19 BBCN Bancorp Inc. 17,470 1.11% 1.23
21 21 Rabobank Nederland 12,221 0.78% 0.60
22 22 Comerica Inc. 11,317 0.72% 0.52
23 23 First Citizens BancShares Inc. 10,574 0.67% 0.45
24 24 Wilshire Bancorp Inc. 9,771 0.62% 0.38
25 25 First Banks Inc. 9,471 0.60% 0.36
28 28 FirstBank Holding Co. 8,238 0.52% 0.27
30 30 Carpenter Bank Partners Inc. 7,381 0.47% 0.22
31 31 Sumitomo Mitsui Financial Group Inc. 6,200 0.39% 0.15
37 37 First Foundation Inc. 3,933 0.25% 0.06
41 41 First Republic Bank 2,460 0.16% 0.02
48 48 Provident Financial Holdings Inc. 1,097 0.07% 0.00
49 49 Chino Commercial Bancorp 1,062 0.07% 0.00
64 64 Hemet Bancorp 586 0.04% 0.00
65 65 Golden State Bank 562 0.04% 0.00
70 70 Mission Oaks Bancorp 499 0.03% 0.00
71 71 Western Community Bancshares Inc. 490 0.03% 0.00
72 72 First Mountain Bank 470 0.03% 0.00
76 76 SKBHC Holdings LLC 424 0.03% 0.00
84 84 Commerce Bank Temecula Valley 292 0.02% 0.00
86 86 Omaha Financial Holdings Inc. 263 0.02% 0.00
88 88 Premier Service Bank 214 0.01% 0.00
89 89 Duke Financial Group Inc. 177 0.01% 0.00
96 95 AltaPacific Bancorp 99 0.01% 0.00
98 97 Security California Bancorp 82 0.01% 0.00

101 100 1st Enterprise Bank 67 0.00% 0.00
102 101 America Bancshares Inc. 63 0.00% 0.00
104 103 Simplicity Bancorp Inc. 46 0.00% 0.00
105 104 Pacific Premier Bancorp Inc. 36 0.00% 0.00
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107 106 CapitalSource Inc. 29 0.00% 0.00
110 109 American Continental Bank 17 0.00% 0.00
111 110 Bank of Southern California, NA 8 0.00% 0.00
112 111 CalWest Bancorp 7 0.00% 0.00
113 112 Opus Bank 6 0.00% 0.00
115 114 Balboa Thrift and Loan Association 2 0.00% 0.00
117 116 Mission Bancorp 2 0.00% 0.00
118 117 Dickinson Financial Corp. II 1 0.00% 0.00
119 118 JRMB II Inc. 0 0.00% 0.00

Out of Market Institutions
3 3 American Express Co. 122,634 7.78% 60.51

17 17 Capital One Financial Corp. 18,287 1.16% 1.35
20 20 First Community Bankshares Inc. 13,432 0.85% 0.73
26 26 General Electric Co. 9,181 0.58% 0.34
27 27 American Business Bank 8,830 0.56% 0.31
29 29 Preferred Bank 7,915 0.50% 0.25
32 32 Texas Capital Bancshares Inc. 5,290 0.34% 0.11
33 33 Wintrust Financial Corp. 5,095 0.32% 0.10
34 34 Farmers & Merchants Bank of Long Beach 4,567 0.29% 0.08
36 36 Western Alliance Bancorp. 4,109 0.26% 0.07
38 38 Stearns Financial Services Inc. 3,141 0.20% 0.04
39 39 Signature Bank 2,873 0.18% 0.03
40 40 Lauritzen Corp. 2,849 0.18% 0.03
42 42 Salem Five Bancorp 2,196 0.14% 0.02
43 43 Umpqua Holdings Corp. 1,599 0.10% 0.01
44 44 CTBC Financial Holding Co. Ltd. 1,285 0.08% 0.01
45 45 BB&T Corp. 1,275 0.08% 0.01
46 46 HSBC Holdings Plc 1,196 0.08% 0.01
47 47 Commerce Bancshares Corp. 1,176 0.07% 0.01
50 50 State Farm Mutual Automobile Insurance Co. 1,055 0.07% 0.00
51 51 Pacific Continental Corp. 1,000 0.06% 0.00
52 52 River City Bank 1,000 0.06% 0.00
53 53 United Bankshares Inc. 1,000 0.06% 0.00
54 54 Seacoast Banking Corp. of Florida 971 0.06% 0.00
55 55 Heritage Commerce Corp 950 0.06% 0.00
56 56 Morgan Stanley 950 0.06% 0.00
57 57 Ally Financial Inc. 900 0.06% 0.00
58 58 Popular Inc. 860 0.05% 0.00
59 59 Republic Bancorp Co. 825 0.05% 0.00
60 60 Royal Bank of Scotland Group Plc 800 0.05% 0.00
61 61 CoBiz Financial Inc. 700 0.04% 0.00
62 62 SinoPac Financial Holdings Co. Ltd. 600 0.04% 0.00
63 63 Southwest Bancorp Inc. 590 0.04% 0.00
66 66 Cullen/Frost Bankers Inc. 550 0.03% 0.00
67 67 Mechanics Bank 542 0.03% 0.00
68 68 Olney Bancshares of Texas Inc. 525 0.03% 0.00
69 69 SVB Financial Group 500 0.03% 0.00
73 73 Old National Bancorp 460 0.03% 0.00
74 74 Discover Financial Services 457 0.03% 0.00
75 75 First Citizens Bancshares Inc. 428 0.03% 0.00
77 77 West Bancorp. Inc. 409 0.03% 0.00
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Merger Merger Loans
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107 106 CapitalSource Inc. 29 0.00% 0.00
110 109 American Continental Bank 17 0.00% 0.00
111 110 Bank of Southern California, NA 8 0.00% 0.00
112 111 CalWest Bancorp 7 0.00% 0.00
113 112 Opus Bank 6 0.00% 0.00
115 114 Balboa Thrift and Loan Association 2 0.00% 0.00
117 116 Mission Bancorp 2 0.00% 0.00
118 117 Dickinson Financial Corp. 11 1 0.00% 0.00
119 118 JRMB II Inc. 0 0.00% 0.00

Out of Market Institutions
3 3 American Express Co. 122,634 7.78% 60.51

17 17 Capital One Financial Corp. 18,287 1.16% 1.35
20 20 First Community Bankshares Inc. 13,432 0.85% 0.73
26 26 General Electric Co. 9,181 0.58% 0.34
27 27 American Business Bank 8,830 0.56% 0.31
29 29 Preferred Bank 7,915 0.50% 0.25
32 32 Texas Capital Bancshares Inc. 5,290 0.34% 0.11
33 33 Wintrust Financial Corp. 5,095 0.32% 0.10
34 34 Farmers & Merchants Bank of Long Beach 4,567 0.29% 0.08
36 36 Western Alliance Bancorp. 4,109 0.26% 0.07
38 38 Stearns Financial Services Inc. 3,141 0.20% 0.04
39 39 Signature Bank 2,873 0.18% 0.03
40 40 Lauritzen Corp. 2,849 0.18% 0.03
42 42 Salem Five Bancorp 2,196 0.14% 0.02
43 43 Umpqua Holdings Corp. 1,599 0.10% 0.01
44 44 CTBC Financial Holding Co. Ltd. 1,285 0.08% 0.01
45 45 BB&T Corp. 1,275 0.08% 0.01
46 46 HSBC Holdings Plc 1,196 0.08% 0.01
47 47 Commerce Bancshares Corp. 1,176 0.07% 0.01
50 50 State Farm Mutual Automobile Insurance Co. 1,055 0.07% 0.00
51 51 Pacific Continental Corp. 1,000 0.06% 0.00
52 52 River City Bank 1,000 0.06% 0.00
53 53 United Bankshares Inc. 1,000 0.06% 0.00
54 54 Seacoast Banking Corp. of Florida 971 0.06% 0.00
55 55 Heritage Commerce Corp 950 0.06% 0.00
56 56 Morgan Stanley 950 0.06% 0.00
57 57 Ally Financial Inc. 900 0.06% 0.00
58 58 Popular Inc. 860 0.05% 0.00
59 59 Republic Bancorp Co. 825 0.05% 0.00
60 60 Royal Bank of Scotland Group Plc 800 0.05% 0.00
61 61 CoBiz Financial Inc. 700 0.04% 0.00
62 62 SinoPac Financial Holdings Co. Ltd. 600 0.04% 0.00
63 63 Southwest Bancorp Inc. 590 0.04% 0.00
66 66 Cullen/Frost Bankers Inc. 550 0.03% 0.00
67 67 Mechanics Bank 542 0.03% 0.00
68 68 Olney Bancshares of Texas Inc. 525 0.03% 0.00
69 69 SVB Financial Group 500 0.03% 0.00
73 73 Old National Bancorp 460 0.03% 0.00
74 74 Discover Financial Services 457 0.03% 0.00
75 75 First Citizens Bancshares Inc. 428 0.03% 0.00
77 77 West Bancorp. Inc. 409 0.03% 0.00
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78 78 Bank of Marin Bancorp 400 0.03% 0.00
79 79 SunTrust Banks Inc. 390 0.02% 0.00
80 80 CBFH Inc. 350 0.02% 0.00
81 81 Cadence Bancorp LLC 300 0.02% 0.00
82 82 Deere & Co. 299 0.02% 0.00
83 83 F & M Bancorp. Inc. 299 0.02% 0.00
85 85 Central Valley Community Bancorp 290 0.02% 0.00
87 87 UnitedHealth Group Inc. 259 0.02% 0.00
90 90 Regions Financial Corp. 160 0.01% 0.00
91 91 1st Source Corp. 157 0.01% 0.00
93 92 PNC Financial Services Group Inc. 135 0.01% 0.00
94 93 CommunityOne Bancorp 110 0.01% 0.00
95 94 First Citizens Bancorp. Inc. 100 0.01% 0.00
97 96 Amarillo National Bancorp Inc. 91 0.01% 0.00
99 98 First South Bancorp Inc. 81 0.01% 0.00

100 99 First Defiance Financial Corp. 75 0.00% 0.00
103 102 Liberty Bancshares 48 0.00% 0.00
106 105 KeyCorp 34 0.00% 0.00
108 107 First Interstate BancSystem Inc. 26 0.00% 0.00
109 108 Westamerica Bancorp. 22 0.00% 0.00
114 113 Commerce Bancshares Inc. 5 0.00% 0.00
116 115 EverBank Financial Corp 2 0.00% 0.00

Pre Merger Totals: 1,576,540 100.00% 859

Pre-Merger HHI 858.82
Post-Merger HHI 858.83

Delta 0.00
Notes:
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Riverside-San Bernardino-Ontario CA - MSA Banking Market
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total
Pre Post

Merger Merger Loans
Rank Rank ($000) Market Share HHI

78 78 Bank of Marin Bancorp 400 0.03% 0.00
79 79 SunTrust Banks Inc. 390 0.02% 0.00
80 80 CBFH Inc. 350 0.02% 0.00
81 81 Cadence Bancorp LLC 300 0.02% 0.00
82 82 Deere & Co. 299 0.02% 0.00
83 83 F & M Bancorp. Inc. 299 0.02% 0.00
85 85 Central Valley Community Bancorp 290 0.02% 0.00
87 87 UnitedHealth Group Inc. 259 0.02% 0.00
90 90 Regions Financial Corp. 160 0.01% 0.00
91 91 1st Source Corp. 157 0.01% 0.00
93 92 PNC Financial Services Group Inc. 135 0.01% 0.00
94 93 CommunityOne Bancorp 110 0.01% 0.00
95 94 First Citizens Bancorp. Inc. 100 0.01% 0.00
97 96 Amarillo National Bancorp Inc. 91 0.01% 0.00
99 98 First South Bancorp Inc. 81 0.01% 0.00

100 99 First Defiance Financial Corp. 75 0.00% 0.00
103 102 Liberty Bancshares 48 0.00% 0.00
106 105 KeyCorp 34 0.00% 0.00
108 107 First Interstate BancSystem Inc. 26 0.00% 0.00
109 108 Westamerica Bancorp. 22 0.00% 0.00
114 113 Commerce Bancshares Inc. 5 0.00% 0.00
116 115 EverBank Financial Corp 2 0.00% 0.00

Pre Merger Totals: [1,576,540 100.00%I 859

Pre-Merger HHI 858.82
Post-Merger HHI 858.83

Delta 0.00
Notes:

Page 3 of 3



Pre 
Merger 
Rank

Post 
Merger 
Rank

No. of 
Loans Market Share HHI

Pre-Merger Institutions
60 CIT Group Inc. 7 0.01% 0.00
67 IMB Management Holdings LP 4 0.01% 0.00

Post-Merger Institution
51 CIT Group Inc. 11 0.02% 0.00

In Market Institutions
2 2 Wells Fargo & Co. 10,076 14.68% 215.44
3 3 JPMorgan Chase & Co. 7,614 11.09% 123.02
4 4 Citigroup Inc. 6,977 10.16% 103.29
5 5 Bank of America Corp. 4,167 6.07% 36.85
6 6 U.S. Bancorp 3,836 5.59% 31.22
8 8 Mitsubishi UFJ Financial Group Inc. 2,021 2.94% 8.67
9 9 Zions Bancorp. 1,326 1.93% 3.73

12 12 BofI Holding Inc. 530 0.77% 0.60
14 14 Western Alliance Bancorp. 392 0.57% 0.33
15 15 SKBHC Holdings LLC 319 0.47% 0.22
16 16 Seacoast Commerce Bank 264 0.38% 0.15
17 17 PacWest Bancorp 254 0.37% 0.14
18 18 Banco Bilbao Vizcaya Argentaria SA 249 0.36% 0.13
19 19 First Citizens BancShares Inc. 213 0.31% 0.10
20 20 City National Corp. 163 0.24% 0.06
21 21 BNP Paribas SA 147 0.21% 0.05
24 24 Bank of Southern California, NA 111 0.16% 0.03
26 26 Grandpoint Capital Inc. 100 0.15% 0.02
27 27 Neighborhood Bancorp 89 0.13% 0.02
28 28 San Diego Private Bank 84 0.12% 0.01
29 29 Vibra Bank 82 0.12% 0.01
30 30 Pacific Premier Bancorp Inc. 67 0.10% 0.01
31 31 Comerica Inc. 63 0.09% 0.01
32 32 La Jolla Pacific Bancorp 62 0.09% 0.01
33 33 Silvergate Capital Corp. 52 0.08% 0.01
34 34 MetroCorp Bancshares Inc. 47 0.07% 0.00
35 35 Duke Financial Group Inc. 40 0.06% 0.00
36 36 HSBC Holdings Plc 37 0.05% 0.00
37 37 First Banks Inc. 35 0.05% 0.00
39 39 CommerceWest Bank 27 0.04% 0.00
42 42 Balboa Thrift and Loan Association 20 0.03% 0.00
43 43 Community Commerce Bank 17 0.02% 0.00
44 44 Mission Oaks Bancorp 17 0.02% 0.00
45 45 Opus Bank 17 0.02% 0.00
46 46 Sterling Financial Corp. 16 0.02% 0.00
47 47 BBCN Bancorp Inc. 16 0.02% 0.00
49 49 Hanmi Financial Corp. 14 0.02% 0.00
50 50 First Republic Bank 12 0.02% 0.00
51 52 Carpenter Bank Partners Inc. 10 0.01% 0.00
55 56 Beal Financial Corp. 9 0.01% 0.00
56 57 Banc of California Inc. 8 0.01% 0.00
63 63 Cathay General Bancorp 6 0.01% 0.00
64 64 State Bank of India 6 0.01% 0.00
68 67 Omaha Financial Holdings Inc. 4 0.01% 0.00
73 72 Northern Trust Corp. 3 0.00% 0.00

San Diego-Carlsbad-San Marcos CA  - MSA Banking Market
CRA Loan HHI

Based on Number of Loans, Total
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San Diego-Carlsbad-San Marcos CA - MSA Banking Market
CRA Loan HHI

Based on Number of Loans, Total
Pre Post

Merger Merger No. of
Rank Rank Loans Market Share HHI

Pre-Merger Institutions
60 CIT Group Inc. 71 0.01%1 0.00
67 IMB Management Holdings LP 41 0.01%1 0.00

Post-Merger Institution
51 CIT Group Inc. 11 0.02% 0.00

In Market Institutions
2 2 Wells Fargo & Co. 10,076 14.68% 215.44
3 3 JPMorgan Chase & Co. 7,614 11.09% 123.02
4 4 Citigroup Inc. 6,977 10.16% 103.29
5 5 Bank of America Corp. 4,167 6.07% 36.85
6 6 U.S. Bancorp 3,836 5.59% 31.22
8 8 Mitsubishi UFJ Financial Group Inc. 2,021 2.94% 8.67
9 9 Zions Bancorp. 1,326 1.93% 3.73

12 12 Bofl Holding Inc. 530 0.77% 0.60
14 14 Western Alliance Bancorp. 392 0.57% 0.33
15 15 SKBHC Holdings LLC 319 0.47% 0.22
16 16 Seacoast Commerce Bank 264 0.38% 0.15
17 17 PacWest Bancorp 254 0.37% 0.14
18 18 Banco Bilbao Vizcaya Argentaria SA 249 0.36% 0.13
19 19 First Citizens BancShares Inc. 213 0.31% 0.10
20 20 City National Corp. 163 0.24% 0.06
21 21 BNP Paribas SA 147 0.21% 0.05
24 24 Bank of Southern California, NA 111 0.16% 0.03
26 26 Grandpoint Capital Inc. 100 0.15% 0.02
27 27 Neighborhood Bancorp 89 0.13% 0.02
28 28 San Diego Private Bank 84 0.12% 0.01
29 29 Vibra Bank 82 0.12% 0.01
30 30 Pacific Premier Bancorp Inc. 67 0.10% 0.01
31 31 Comerica Inc. 63 0.09% 0.01
32 32 La Jolla Pacific Bancorp 62 0.09% 0.01
33 33 Silvergate Capital Corp. 52 0.08% 0.01
34 34 MetroCorp Bancshares Inc. 47 0.07% 0.00
35 35 Duke Financial Group Inc. 40 0.06% 0.00
36 36 HSBC Holdings Plc 37 0.05% 0.00
37 37 First Banks Inc. 35 0.05% 0.00
39 39 CommerceWest Bank 27 0.04% 0.00
42 42 Balboa Thrift and Loan Association 20 0.03% 0.00
43 43 Community Commerce Bank 17 0.02% 0.00
44 44 Mission Oaks Bancorp 17 0.02% 0.00
45 45 Opus Bank 17 0.02% 0.00
46 46 Sterling Financial Corp. 16 0.02% 0.00
47 47 BBCN Bancorp Inc. 16 0.02% 0.00
49 49 Hanmi Financial Corp. 14 0.02% 0.00
50 50 First Republic Bank 12 0.02% 0.00
51 52 Carpenter Bank Partners Inc. 10 0.01% 0.00
55 56 Beal Financial Corp. 9 0.01% 0.00
56 57 Banc of California Inc. 8 0.01% 0.00
63 63 Cathay General Bancorp 6 0.01% 0.00
64 64 State Bank of India 6 0.01% 0.00
68 67 Omaha Financial Holdings Inc. 4 0.01% 0.00
73 72 Northern Trust Corp. 3 0.00% 0.00
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Pre 
Merger 
Rank

Post 
Merger 
Rank

No. of 
Loans Market Share HHI

San Diego-Carlsbad-San Marcos CA  - MSA Banking Market
CRA Loan HHI

Based on Number of Loans, Total

75 74 Popular Inc. 3 0.00% 0.00
77 76 Rabobank Nederland 3 0.00% 0.00

101 100 First Foundation Inc. 1 0.00% 0.00
118 117 First ULB Corp. 1 0.00% 0.00
119 118 Dickinson Financial Corp. II 0 0.00% 0.00
120 119 Rancho Santa Fe Thrift & Loan Association 0 0.00% 0.00

Out of Market Institutions
1 1 American Express Co. 23,112 33.67% 1,133.48
7 7 Capital One Financial Corp. 3,420 4.98% 24.82

10 10 General Electric Co. 767 1.12% 1.25
11 11 Lauritzen Corp. 710 1.03% 1.07
13 13 Texas Capital Bancshares Inc. 416 0.61% 0.37
22 22 SVB Financial Group 121 0.18% 0.03
23 23 BB&T Corp. 113 0.16% 0.03
25 25 Discover Financial Services 103 0.15% 0.02
38 38 Deere & Co. 31 0.05% 0.00
40 40 State Farm Mutual Automobile Insurance Co. 24 0.03% 0.00
41 41 Stearns Financial Services Inc. 24 0.03% 0.00
48 48 East West Bancorp Inc. 15 0.02% 0.00
52 53 Morgan Stanley 10 0.01% 0.00
53 54 1st Source Corp. 9 0.01% 0.00
54 55 KeyCorp 9 0.01% 0.00
57 58 First Community Bankshares Inc. 8 0.01% 0.00
58 59 PNC Financial Services Group Inc. 8 0.01% 0.00
59 60 SunTrust Banks Inc. 8 0.01% 0.00
61 61 Royal Bank of Scotland Group Plc 7 0.01% 0.00
62 62 Wilshire Bancorp Inc. 7 0.01% 0.00
65 65 Farmers & Merchants Bank of Long Beach 5 0.01% 0.00
66 66 Fifth Third Bancorp 5 0.01% 0.00
69 68 UnitedHealth Group Inc. 4 0.01% 0.00
70 69 American Business Bank 3 0.00% 0.00
71 70 Community Bank 3 0.00% 0.00
72 71 National Bank Holdings Corp. 3 0.00% 0.00
74 73 Plains Bancorp Inc. 3 0.00% 0.00
76 75 Prosperity Bancshares Inc. 3 0.00% 0.00
78 77 Regions Financial Corp. 3 0.00% 0.00
79 78 Toronto-Dominion Bank 3 0.00% 0.00
80 79 UMB Financial Corp. 3 0.00% 0.00
81 80 Ally Financial Inc. 2 0.00% 0.00
82 81 American Chartered Bancorp Inc. 2 0.00% 0.00
83 82 Bank of Montreal 2 0.00% 0.00
84 83 Bank of New York Mellon Corp. 2 0.00% 0.00
85 84 Bridgeview Bancorp Inc. 2 0.00% 0.00
86 85 CVB Financial Corp. 2 0.00% 0.00
87 86 Columbia Banking System Inc. 2 0.00% 0.00
88 87 EverBank Financial Corp 2 0.00% 0.00
89 88 Fremont Bancorp 2 0.00% 0.00
90 89 Huntington Bancshares Inc. 2 0.00% 0.00
91 90 Midland Financial Co. 2 0.00% 0.00
92 91 Pinnacle Financial Partners Inc. 2 0.00% 0.00
93 92 State Bankshares Inc. 2 0.00% 0.00
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San Diego-Carlsbad-San Marcos CA - MSA Banking Market
CRA Loan HHI

Based on Number of Loans, Total
Pre Post

Merger Merger No. of
Rank Rank Loans Market Share HHI

75 74 Popular Inc. 3 0.00% 0.00
77 76 Rabobank Nederland 3 0.00% 0.00

101 100 First Foundation Inc. 1 0.00% 0.00
118 117 First ULB Corp. 1 0.00% 0.00
119 118 Dickinson Financial Corp. 11 0 0.00% 0.00
120 119 Rancho Santa Fe Thrift & Loan Association 0 0.00% 0.00

Out of Market Institutions
1 1 American Express Co. 23,112 33.67% 1,133.48
7 7 Capital One Financial Corp. 3,420 4.98% 24.82

10 10 General Electric Co. 767 1.12% 1.25
11 11 Lauritzen Corp. 710 1.03% 1.07
13 13 Texas Capital Bancshares Inc. 416 0.61% 0.37
22 22 SVB Financial Group 121 0.18% 0.03
23 23 BB&T Corp. 113 0.16% 0.03
25 25 Discover Financial Services 103 0.15% 0.02
38 38 Deere & Co. 31 0.05% 0.00
40 40 State Farm Mutual Automobile Insurance Co. 24 0.03% 0.00
41 41 Stearns Financial Services Inc. 24 0.03% 0.00
48 48 East West Bancorp Inc. 15 0.02% 0.00
52 53 Morgan Stanley 10 0.01% 0.00
53 54 1st Source Corp. 9 0.01% 0.00
54 55 KeyCorp 9 0.01% 0.00
57 58 First Community Bankshares Inc. 8 0.01% 0.00
58 59 PNC Financial Services Group Inc. 8 0.01% 0.00
59 60 SunTrust Banks Inc. 8 0.01% 0.00
61 61 Royal Bank of Scotland Group Plc 7 0.01% 0.00
62 62 Wilshire Bancorp Inc. 7 0.01% 0.00
65 65 Farmers & Merchants Bank of Long Beach 5 0.01% 0.00
66 66 Fifth Third Bancorp 5 0.01% 0.00
69 68 UnitedHealth Group Inc. 4 0.01% 0.00
70 69 American Business Bank 3 0.00% 0.00
71 70 Community Bank 3 0.00% 0.00
72 71 National Bank Holdings Corp. 3 0.00% 0.00
74 73 Plains Bancorp Inc. 3 0.00% 0.00
76 75 Prosperity Bancshares Inc. 3 0.00% 0.00
78 77 Regions Financial Corp. 3 0.00% 0.00
79 78 Toronto-Dominion Bank 3 0.00% 0.00
80 79 UMB Financial Corp. 3 0.00% 0.00
81 80 Ally Financial Inc. 2 0.00% 0.00
82 81 American Chartered Bancorp Inc. 2 0.00% 0.00
83 82 Bank of Montreal 2 0.00% 0.00
84 83 Bank of New York Mellon Corp. 2 0.00% 0.00
85 84 Bridgeview Bancorp Inc. 2 0.00% 0.00
86 85 CVB Financial Corp. 2 0.00% 0.00
87 86 Columbia Banking System Inc. 2 0.00% 0.00
88 87 EverBank Financial Corp 2 0.00% 0.00
89 88 Fremont Bancorp 2 0.00% 0.00
90 89 Huntington Bancshares Inc. 2 0.00% 0.00
91 90 Midland Financial Co. 2 0.00% 0.00
92 91 Pinnacle Financial Partners Inc. 2 0.00% 0.00
93 92 State Bankshares Inc. 2 0.00% 0.00
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Pre 
Merger 
Rank

Post 
Merger 
Rank

No. of 
Loans Market Share HHI

San Diego-Carlsbad-San Marcos CA  - MSA Banking Market
CRA Loan HHI

Based on Number of Loans, Total

94 93 Sumitomo Mitsui Financial Group Inc. 2 0.00% 0.00
95 94 Central Banco. Inc. 1 0.00% 0.00
96 95 Commerce Bancshares Corp. 1 0.00% 0.00
97 96 Cullen/Frost Bankers Inc. 1 0.00% 0.00
98 97 F & M Bancorp. Inc. 1 0.00% 0.00
99 98 F.N.B. Corp. 1 0.00% 0.00

100 99 First Citizens Bancorp. Inc. 1 0.00% 0.00
102 101 First Interstate BancSystem Inc. 1 0.00% 0.00
103 102 Fulton Financial Corp. 1 0.00% 0.00
104 103 Guaranty Bancorp 1 0.00% 0.00
105 104 Heritage Commerce Corp 1 0.00% 0.00
106 105 Hilltop Holdings Inc. 1 0.00% 0.00
107 106 IBERIABANK Corp. 1 0.00% 0.00
108 107 INTRUST Financial Corp. 1 0.00% 0.00
109 108 National Australia Bank Ltd. 1 0.00% 0.00
110 109 Preferred Bank 1 0.00% 0.00
111 110 River City Bank 1 0.00% 0.00
112 111 SWS Group Inc. 1 0.00% 0.00
113 112 Taylor Capital Group Inc. 1 0.00% 0.00
114 113 TriCo Bancshares 1 0.00% 0.00
115 114 Waupaca Bancorp. Inc. 1 0.00% 0.00
116 115 Weststar Bank Holding Co. Inc. 1 0.00% 0.00
117 116 Wintrust Financial Corp. 1 0.00% 0.00

Pre Merger Totals: 68,648 100.00% 1,685

Pre-Merger HHI 1,685.19
Post-Merger HHI 1,685.19

Delta 0.00
Notes:
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San Diego-Carlsbad-San Marcos CA - MSA Banking Market
CRA Loan HHI

Based on Number of Loans, Total
Pre Post

Merger Merger No. of
Rank Rank Loans Market Share HHI

94 93 Sumitomo Mitsui Financial Group Inc. 2 0.00% 0.00
95 94 Central Banco. Inc. 1 0.00% 0.00
96 95 Commerce Bancshares Corp. 1 0.00% 0.00
97 96 Cullen/Frost Bankers Inc. 1 0.00% 0.00
98 97 F & M Bancorp. Inc. 1 0.00% 0.00
99 98 F.N.B. Corp. 1 0.00% 0.00

100 99 First Citizens Bancorp. Inc. 1 0.00% 0.00
102 101 First Interstate BancSystem Inc. 1 0.00% 0.00
103 102 Fulton Financial Corp. 1 0.00% 0.00
104 103 Guaranty Bancorp 1 0.00% 0.00
105 104 Heritage Commerce Corp 1 0.00% 0.00
106 105 Hilltop Holdings Inc. 1 0.00% 0.00
107 106 IBERIABANK Corp. 1 0.00% 0.00
108 107 INTRUST Financial Corp. 1 0.00% 0.00
109 108 National Australia Bank Ltd. 1 0.00% 0.00
110 109 Preferred Bank 1 0.00% 0.00
111 110 River City Bank 1 0.00% 0.00
112 111 SWS Group Inc. 1 0.00% 0.00
113 112 Taylor Capital Group Inc. 1 0.00% 0.00
114 113 TriCo Bancshares 1 0.00% 0.00
115 114 Waupaca Bancorp. Inc. 1 0.00% 0.00
116 115 Weststar Bank Holding Co. Inc. 1 0.00% 0.00
117 116 Wintrust Financial Corp. 1 0.00% 0.00

Pre Merger Totals: [ 68,648[ 100.00%1 1,685

Pre-Merger HHI 1,685.19
Post-Merger HHI 1,685.19

Delta 0.00
Notes:
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Pre 
Merger 
Rank

Post 
Merger 
Rank

Loans
($000) Market Share HHI

Pre-Merger Institutions
79 CIT Group Inc. 252 0.01% 0.00
31 IMB Management Holdings LP 2,048 0.10% 0.01

Post-Merger Institution
30 CIT Group Inc. 2,300 0.12% 0.01

In Market Institutions
1 1 Wells Fargo & Co. 518,324 26.06% 679.35
2 2 Mitsubishi UFJ Financial Group Inc. 192,223 9.67% 93.43
3 3 Zions Bancorp. 172,779 8.69% 75.49
5 5 JPMorgan Chase & Co. 147,785 7.43% 55.23
6 6 U.S. Bancorp 135,120 6.79% 46.17
7 7 Bank of America Corp. 130,344 6.55% 42.96
8 8 Western Alliance Bancorp. 102,027 5.13% 26.32
9 9 PacWest Bancorp 73,457 3.69% 13.64

10 10 First Citizens BancShares Inc. 49,846 2.51% 6.28
11 11 Citigroup Inc. 49,319 2.48% 6.15
12 12 City National Corp. 40,759 2.05% 4.20
13 13 BNP Paribas SA 28,090 1.41% 2.00
14 14 Comerica Inc. 27,600 1.39% 1.93
16 16 Banco Bilbao Vizcaya Argentaria SA 15,483 0.78% 0.61
19 19 BBCN Bancorp Inc. 7,786 0.39% 0.15
21 21 First Republic Bank 5,915 0.30% 0.09
23 23 Carpenter Bank Partners Inc. 5,220 0.26% 0.07
25 25 Hanmi Financial Corp. 4,071 0.20% 0.04
26 26 First Banks Inc. 3,987 0.20% 0.04
28 28 Cathay General Bancorp 2,699 0.14% 0.02
42 42 HSBC Holdings Plc 1,375 0.07% 0.00
43 43 Northern Trust Corp. 1,316 0.07% 0.00
49 49 Omaha Financial Holdings Inc. 900 0.05% 0.00
51 51 Popular Inc. 798 0.04% 0.00
53 53 Silvergate Capital Corp. 760 0.04% 0.00
56 56 Vibra Bank 718 0.04% 0.00
58 58 Seacoast Commerce Bank 685 0.03% 0.00
59 59 Neighborhood Bancorp 668 0.03% 0.00
61 61 BofI Holding Inc. 617 0.03% 0.00
70 70 Duke Financial Group Inc. 367 0.02% 0.00
73 73 San Diego Private Bank 338 0.02% 0.00
76 76 First Foundation Inc. 300 0.02% 0.00
78 78 Balboa Thrift and Loan Association 257 0.01% 0.00
81 80 La Jolla Pacific Bancorp 234 0.01% 0.00
84 83 Rabobank Nederland 210 0.01% 0.00
87 86 Grandpoint Capital Inc. 169 0.01% 0.00
91 90 Banc of California Inc. 128 0.01% 0.00
93 92 Mission Oaks Bancorp 102 0.01% 0.00
97 96 SKBHC Holdings LLC 77 0.00% 0.00

102 101 Bank of Southern California, NA 31 0.00% 0.00
105 104 State Bank of India 18 0.00% 0.00
106 105 MetroCorp Bancshares Inc. 17 0.00% 0.00
107 106 Pacific Premier Bancorp Inc. 16 0.00% 0.00
108 107 Opus Bank 15 0.00% 0.00
110 109 CommerceWest Bank 12 0.00% 0.00

San Diego-Carlsbad-San Marcos CA  - MSA Banking Market
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total
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San Diego-Carlsbad-San Marcos CA - MSA Banking Market
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total
Pre Post

Merger Merger Loans
Rank Rank ($000) Market Share HHI

Pre-Merger Institutions
79 CIT Group Inc. 2521 0.01%1 0.00
31 IMB Management Holdings LP 1 2,0481 0.10%1 0.01

Post-Merger Institution
30 CIT Group Inc. 2,300 0.12% 0.01

In Market Institutions
1 1 Wells Fargo & Co. 518,324 26.06% 679.35
2 2 Mitsubishi UFJ Financial Group Inc. 192,223 9.67% 93.43
3 3 Zions Bancorp. 172,779 8.69% 75.49
5 5 JPMorgan Chase & Co. 147,785 7.43% 55.23
6 6 U.S. Bancorp 135,120 6.79% 46.17
7 7 Bank of America Corp. 130,344 6.55% 42.96
8 8 Western Alliance Bancorp. 102,027 5.13% 26.32
9 9 PacWest Bancorp 73,457 3.69% 13.64

10 10 First Citizens BancShares Inc. 49,846 2.51% 6.28
11 11 Citigroup Inc. 49,319 2.48% 6.15
12 12 City National Corp. 40,759 2.05% 4.20
13 13 BNP Paribas SA 28,090 1.41% 2.00
14 14 Comerica Inc. 27,600 1.39% 1.93
16 16 Banco Bilbao Vizcaya Argentaria SA 15,483 0.78% 0.61
19 19 BBCN Bancorp Inc. 7,786 0.39% 0.15
21 21 First Republic Bank 5,915 0.30% 0.09
23 23 Carpenter Bank Partners Inc. 5,220 0.26% 0.07
25 25 Hanmi Financial Corp. 4,071 0.20% 0.04
26 26 First Banks Inc. 3,987 0.20% 0.04
28 28 Cathay General Bancorp 2,699 0.14% 0.02
42 42 HSBC Holdings Plc 1,375 0.07% 0.00
43 43 Northern Trust Corp. 1,316 0.07% 0.00
49 49 Omaha Financial Holdings Inc. 900 0.05% 0.00
51 51 Popular Inc. 798 0.04% 0.00
53 53 Silvergate Capital Corp. 760 0.04% 0.00
56 56 Vibra Bank 718 0.04% 0.00
58 58 Seacoast Commerce Bank 685 0.03% 0.00
59 59 Neighborhood Bancorp 668 0.03% 0.00
61 61 Bofl Holding Inc. 617 0.03% 0.00
70 70 Duke Financial Group Inc. 367 0.02% 0.00
73 73 San Diego Private Bank 338 0.02% 0.00
76 76 First Foundation Inc. 300 0.02% 0.00
78 78 Balboa Thrift and Loan Association 257 0.01% 0.00
81 80 La Jolla Pacific Bancorp 234 0.01% 0.00
84 83 Rabobank Nederland 210 0.01% 0.00
87 86 Grandpoint Capital Inc. 169 0.01% 0.00
91 90 Banc of California Inc. 128 0.01% 0.00
93 92 Mission Oaks Bancorp 102 0.01% 0.00
97 96 SKBHC Holdings LLC 77 0.00% 0.00

102 101 Bank of Southern California, NA 31 0.00% 0.00
105 104 State Bank of India 18 0.00% 0.00
106 105 MetroCorp Bancshares Inc. 17 0.00% 0.00
107 106 Pacific Premier Bancorp Inc. 16 0.00% 0.00
108 107 Opus Bank 15 0.00% 0.00
110 109 CommerceWest Bank 12 0.00% 0.00
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Pre 
Merger 
Rank

Post 
Merger 
Rank

Loans
($000) Market Share HHI

San Diego-Carlsbad-San Marcos CA  - MSA Banking Market
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total

112 111 Sterling Financial Corp. 8 0.00% 0.00
115 114 Community Commerce Bank 5 0.00% 0.00
116 115 First ULB Corp. 1 0.00% 0.00
118 117 Dickinson Financial Corp. II 1 0.00% 0.00
119 118 Beal Financial Corp. 0 0.00% 0.00
120 119 Rancho Santa Fe Thrift & Loan Association 0 0.00% 0.00

Out of Market Institutions
4 4 American Express Co. 167,577 8.43% 71.01

15 15 Capital One Financial Corp. 15,549 0.78% 0.61
17 17 SVB Financial Group 12,947 0.65% 0.42
18 18 General Electric Co. 7,901 0.40% 0.16
20 20 Lauritzen Corp. 6,808 0.34% 0.12
22 22 Morgan Stanley 5,728 0.29% 0.08
24 24 East West Bancorp Inc. 4,399 0.22% 0.05
27 27 Texas Capital Bancshares Inc. 3,792 0.19% 0.04
29 29 Wilshire Bancorp Inc. 2,430 0.12% 0.01
30 31 American Business Bank 2,170 0.11% 0.01
32 32 SunTrust Banks Inc. 2,005 0.10% 0.01
33 33 National Bank Holdings Corp. 1,790 0.09% 0.01
34 34 UnitedHealth Group Inc. 1,778 0.09% 0.01
35 35 PNC Financial Services Group Inc. 1,773 0.09% 0.01
36 36 Community Bank 1,719 0.09% 0.01
37 37 Royal Bank of Scotland Group Plc 1,530 0.08% 0.01
38 38 Ally Financial Inc. 1,500 0.08% 0.01
39 39 Pinnacle Financial Partners Inc. 1,500 0.08% 0.01
40 40 Fifth Third Bancorp 1,485 0.07% 0.01
41 41 First Community Bankshares Inc. 1,441 0.07% 0.01
44 44 Stearns Financial Services Inc. 1,178 0.06% 0.00
45 45 Columbia Banking System Inc. 1,135 0.06% 0.00
46 46 KeyCorp 1,123 0.06% 0.00
47 47 Guaranty Bancorp 1,000 0.05% 0.00
48 48 BB&T Corp. 972 0.05% 0.00
50 50 UMB Financial Corp. 888 0.04% 0.00
52 52 Farmers & Merchants Bank of Long Beach 772 0.04% 0.00
54 54 1st Source Corp. 753 0.04% 0.00
55 55 Midland Financial Co. 750 0.04% 0.00
57 57 SWS Group Inc. 698 0.04% 0.00
60 60 National Australia Bank Ltd. 655 0.03% 0.00
62 62 Wintrust Financial Corp. 575 0.03% 0.00
63 63 Prosperity Bancshares Inc. 547 0.03% 0.00
64 64 Bank of Montreal 499 0.03% 0.00
65 65 Hilltop Holdings Inc. 490 0.02% 0.00
66 66 Regions Financial Corp. 446 0.02% 0.00
67 67 State Farm Mutual Automobile Insurance Co. 446 0.02% 0.00
68 68 Fremont Bancorp 423 0.02% 0.00
69 69 Bank of New York Mellon Corp. 370 0.02% 0.00
71 71 Discover Financial Services 365 0.02% 0.00
72 72 Fulton Financial Corp. 350 0.02% 0.00
74 74 Sumitomo Mitsui Financial Group Inc. 325 0.02% 0.00
75 75 CVB Financial Corp. 314 0.02% 0.00
77 77 Commerce Bancshares Corp. 272 0.01% 0.00
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CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total
Pre Post

Merger Merger Loans
Rank Rank ($000) Market Share HHI

112 111 Sterling Financial Corp. 8 0.00% 0.00
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Out of Market Institutions
4 4 American Express Co. 167,577 8.43% 71.01
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17 17 SVB Financial Group 12,947 0.65% 0.42
18 18 General Electric Co. 7,901 0.40% 0.16
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22 22 Morgan Stanley 5,728 0.29% 0.08
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Merger 
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Loans
($000) Market Share HHI

San Diego-Carlsbad-San Marcos CA  - MSA Banking Market
CRA Loan HHI

Based on Aggregate Amount of Loans ($000), Total

80 79 F & M Bancorp. Inc. 240 0.01% 0.00
82 81 State Bankshares Inc. 218 0.01% 0.00
83 82 Deere & Co. 213 0.01% 0.00
85 84 TriCo Bancshares 180 0.01% 0.00
86 85 American Chartered Bancorp Inc. 170 0.01% 0.00
88 87 Bridgeview Bancorp Inc. 151 0.01% 0.00
89 88 Waupaca Bancorp. Inc. 148 0.01% 0.00
90 89 First Citizens Bancorp. Inc. 134 0.01% 0.00
92 91 Huntington Bancshares Inc. 125 0.01% 0.00
94 93 Heritage Commerce Corp 100 0.01% 0.00
95 94 Taylor Capital Group Inc. 100 0.01% 0.00
96 95 River City Bank 79 0.00% 0.00
98 97 Preferred Bank 75 0.00% 0.00
99 98 Weststar Bank Holding Co. Inc. 75 0.00% 0.00

100 99 First Interstate BancSystem Inc. 50 0.00% 0.00
101 100 IBERIABANK Corp. 36 0.00% 0.00
103 102 Plains Bancorp Inc. 31 0.00% 0.00
104 103 Toronto-Dominion Bank 27 0.00% 0.00
109 108 Cullen/Frost Bankers Inc. 15 0.00% 0.00
111 110 INTRUST Financial Corp. 10 0.00% 0.00
113 112 F.N.B. Corp. 8 0.00% 0.00
114 113 EverBank Financial Corp 7 0.00% 0.00
117 116 Central Banco. Inc. 1 0.00% 0.00

Pre Merger Totals: 1,988,640 100.00% 1,127

Pre-Merger HHI 1,126.80
Post-Merger HHI 1,126.81

Delta 0.00
Notes:
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Pre 
Merger 
Rank

Post 
Merger 
Rank

No. of 
Loans Market Share HHI

Pre-Merger Institutions
62 CIT Group Inc. 1 0.00% 0.00

IMB Management Holdings LP 0 0.00% 0.00
Post-Merger Institution

62 CIT Group Inc. 1 0.00% 0.00
In Market Institutions

1 1 American Express Co. 8,662 32.16% 1,034.01
2 2 Zions Bancorp. 3,575 13.27% 176.12
3 3 Wells Fargo & Co. 3,171 11.77% 138.57
4 4 JPMorgan Chase & Co. 2,320 8.61% 74.17
5 5 U.S. Bancorp 1,773 6.58% 43.32
8 8 WEX Bank 674 2.50% 6.27
9 9 General Electric Co. 542 2.01% 4.05

10 10 UBS AG 515 1.91% 3.66
11 11 Ally Financial Inc. 451 1.67% 2.81
12 12 Celtic Bank 405 1.50% 2.26
13 13 Medallion Bank 349 1.29% 1.67
14 14 Continental BanCorp. 338 1.25% 1.57
15 15 KeyCorp 331 1.23% 1.51
17 17 First Utah Bancorp. 178 0.66% 0.44
19 19 Brighton Bancorp 98 0.37% 0.13
21 21 BOU Bancorp Inc. 91 0.34% 0.11
22 22 People"s Utah Bancorp 70 0.26% 0.07
23 23 BNP Paribas SA 56 0.21% 0.04
24 24 Pitney Bowes Bank Inc. 53 0.20% 0.04
25 25 Home Credit Corp. 42 0.16% 0.02
27 27 All West Bancorp 35 0.13% 0.02
28 28 Holladay Bank & Trust 34 0.12% 0.02
29 29 Washington Federal Inc. 30 0.11% 0.01
32 32 WebBank 22 0.08% 0.01
34 34 Sagebrush Partners LLLP 21 0.08% 0.01
35 35 NHB Holdings Inc. 20 0.08% 0.01
37 37 LCA Bank Corp. 19 0.07% 0.01
39 39 SKBHC Holdings LLC 17 0.06% 0.00
40 40 FNB Bancorp 16 0.06% 0.00
44 44 Goldman Sachs Group Inc. 11 0.04% 0.00
45 45 Glacier Bancorp Inc. 10 0.04% 0.00
46 46 Liberty Bank 8 0.03% 0.00
47 47 Morgan Stanley 5 0.02% 0.00
57 57 Franklin Resources Inc. 1 0.00% 0.00
83 83 UnitedHealth Group Inc. 1 0.00% 0.00
85 85 BMW of North America LLC 0 0.00% 0.00
86 86 Capmark Financial Group Inc. 0 0.00% 0.00
87 87 CardWorks Inc. 0 0.00% 0.00
88 88 Comenity Capital Bank 0 0.00% 0.00
89 89 EnerBank USA 0 0.00% 0.00
90 90 First American Financial Corp. 0 0.00% 0.00
91 91 First Electronic Bank 0 0.00% 0.00
92 92 Marlin Business Services Corp. 0 0.00% 0.00
93 93 Sallie Mae Bank 0 0.00% 0.00
94 94 Target Bank 0 0.00% 0.00

Salt Lake City, UT  - MSA Banking Market
CRA Loan HHI

Based on Number of Loans, Total
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Salt Lake City, UT - MSA Banking Market
CRA Loan HHI

Based on Number of Loans, Total
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Merger Merger No. of
Rank Rank Loans Market Share HHI
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Merger 
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No. of 
Loans Market Share HHI

Salt Lake City, UT  - MSA Banking Market
CRA Loan HHI

Based on Number of Loans, Total

Out of Market Institutions
6 6 Citigroup Inc. 1,175 4.36% 19.03
7 7 Capital One Financial Corp. 1,062 3.94% 15.54

16 16 Bank of America Corp. 315 1.17% 1.37
18 18 BB&T Corp. 107 0.40% 0.16
20 20 Discover Financial Services 98 0.36% 0.13
26 26 Texas Capital Bancshares Inc. 38 0.14% 0.02
30 30 Lauritzen Corp. 27 0.10% 0.01
31 31 HSBC Holdings Plc 26 0.10% 0.01
33 33 Stearns Financial Services Inc. 21 0.08% 0.01
36 36 SVB Financial Group 20 0.07% 0.01
38 38 State Farm Mutual Automobile Insurance Co. 18 0.07% 0.00
41 41 Royal Bank of Scotland Group Plc 13 0.05% 0.00
42 42 Deere & Co. 11 0.04% 0.00
43 43 First Interstate BancSystem Inc. 11 0.04% 0.00
48 48 Signature Bank 5 0.02% 0.00
49 49 Commerce Bancshares Inc. 4 0.01% 0.00
50 50 Bank of Highland Park Financial Corp. 3 0.01% 0.00
51 51 INTRUST Financial Corp. 3 0.01% 0.00
52 52 1st Source Corp. 2 0.01% 0.00
53 53 Banco Bilbao Vizcaya Argentaria SA 2 0.01% 0.00
54 54 Salem Five Bancorp 2 0.01% 0.00
55 55 Sterling Financial Corp. 2 0.01% 0.00
56 56 TriState Capital Holdings Inc. 2 0.01% 0.00
58 58 Associated Banc-Corp 1 0.00% 0.00
59 59 BBCN Bancorp Inc. 1 0.00% 0.00
60 60 BancPlus Corp. 1 0.00% 0.00
61 61 Bank of Montreal 1 0.00% 0.00
63 63 Carpenter Bank Partners Inc. 1 0.00% 0.00
64 64 Citizens Bancshares Co. 1 0.00% 0.00
65 65 City National Corp. 1 0.00% 0.00
66 66 CoBiz Financial Inc. 1 0.00% 0.00
67 67 Comerica Inc. 1 0.00% 0.00
68 68 East West Bancorp Inc. 1 0.00% 0.00
69 69 First Financial Bancorp. 1 0.00% 0.00
70 70 First Horizon National Corp. 1 0.00% 0.00
71 71 First Midwest Bancorp Inc. 1 0.00% 0.00
72 72 First Northern Community Bancorp 1 0.00% 0.00
73 73 Firstrust Savings Bank 1 0.00% 0.00
74 74 Guaranty Bancorp 1 0.00% 0.00
75 75 Johnson Financial Group Inc. 1 0.00% 0.00
76 76 MB Financial Inc. 1 0.00% 0.00
77 77 Regions Financial Corp. 1 0.00% 0.00
78 78 Renasant Corp. 1 0.00% 0.00
79 79 Republic Bancorp Co. 1 0.00% 0.00
80 80 SunTrust Banks Inc. 1 0.00% 0.00
81 81 Sunflower Financial Inc. 1 0.00% 0.00
82 82 Susquehanna Bancshares Inc. 1 0.00% 0.00
84 84 Wintrust Financial Corp. 1 0.00% 0.00

Pre Merger Totals: 26,938 100.00% 1,527
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No. of 
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Salt Lake City, UT  - MSA Banking Market
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Based on Number of Loans, Total

Pre-Merger HHI 1,527.22
Post-Merger HHI 1,527.22

Delta 0.00
Notes:
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Pre 
Merger 
Rank

Post 
Merger 
Rank

Loans
($000) Market Share HHI

Pre-Merger Institutions
81 CIT Group Inc. 5 0.00% 0.00

IMB Management Holdings LP 0 0.00% 0.00
Post-Merger Institution

81 CIT Group Inc. 5 0.00% 0.00
In Market Institutions

1 1 Zions Bancorp. 271,644 32.68% 1,067.97
2 2 Wells Fargo & Co. 173,574 20.88% 436.04
3 3 JPMorgan Chase & Co. 92,474 11.12% 123.76
4 4 American Express Co. 78,058 9.39% 88.18
5 5 U.S. Bancorp 72,888 8.77% 76.89
6 6 KeyCorp 41,856 5.04% 25.36
8 8 BNP Paribas SA 12,468 1.50% 2.25

14 14 Morgan Stanley 1,972 0.24% 0.06
17 17 General Electric Co. 1,720 0.21% 0.04
19 19 Holladay Bank & Trust 1,453 0.17% 0.03
26 26 All West Bancorp 895 0.11% 0.01
32 32 UBS AG 674 0.08% 0.01
34 34 WEX Bank 634 0.08% 0.01
36 36 Ally Financial Inc. 580 0.07% 0.00
43 43 WebBank 425 0.05% 0.00
44 44 Liberty Bank 408 0.05% 0.00
46 46 Home Credit Corp. 388 0.05% 0.00
49 49 Franklin Resources Inc. 359 0.04% 0.00
51 51 Continental BanCorp. 324 0.04% 0.00
52 52 Medallion Bank 314 0.04% 0.00
53 53 NHB Holdings Inc. 314 0.04% 0.00
54 54 LCA Bank Corp. 303 0.04% 0.00
55 55 Brighton Bancorp 277 0.03% 0.00
58 58 Celtic Bank 245 0.03% 0.00
60 60 First Utah Bancorp. 210 0.03% 0.00
61 61 Pitney Bowes Bank Inc. 204 0.02% 0.00
75 75 FNB Bancorp 22 0.00% 0.00
76 76 BOU Bancorp Inc. 18 0.00% 0.00
77 77 UnitedHealth Group Inc. 13 0.00% 0.00
78 78 People"s Utah Bancorp 13 0.00% 0.00
79 79 Goldman Sachs Group Inc. 6 0.00% 0.00
80 80 Washington Federal Inc. 5 0.00% 0.00
82 82 SKBHC Holdings LLC 4 0.00% 0.00
83 83 Glacier Bancorp Inc. 3 0.00% 0.00
84 84 Sagebrush Partners LLLP 2 0.00% 0.00
85 85 BMW of North America LLC 0 0.00% 0.00
86 86 Capmark Financial Group Inc. 0 0.00% 0.00
87 87 CardWorks Inc. 0 0.00% 0.00
88 88 Comenity Capital Bank 0 0.00% 0.00
89 89 EnerBank USA 0 0.00% 0.00
90 90 First American Financial Corp. 0 0.00% 0.00
91 91 First Electronic Bank 0 0.00% 0.00
92 92 Marlin Business Services Corp. 0 0.00% 0.00
93 93 Sallie Mae Bank 0 0.00% 0.00
94 94 Target Bank 0 0.00% 0.00
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Salt Lake City, UT  - MSA Banking Market
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Out of Market Institutions
7 7 Bank of America Corp. 26,374 3.17% 10.07
9 9 Royal Bank of Scotland Group Plc 8,252 0.99% 0.99

10 10 Citigroup Inc. 6,919 0.83% 0.69
11 11 Capital One Financial Corp. 4,903 0.59% 0.35
12 12 SVB Financial Group 4,118 0.50% 0.25
13 13 Commerce Bancshares Inc. 2,002 0.24% 0.06
15 15 HSBC Holdings Plc 1,947 0.23% 0.05
16 16 Signature Bank 1,877 0.23% 0.05
18 18 Bank of Highland Park Financial Corp. 1,558 0.19% 0.04
20 20 TriState Capital Holdings Inc. 1,250 0.15% 0.02
21 21 First Interstate BancSystem Inc. 1,162 0.14% 0.02
22 22 INTRUST Financial Corp. 1,100 0.13% 0.02
23 23 Stearns Financial Services Inc. 1,036 0.12% 0.02
24 24 Johnson Financial Group Inc. 1,000 0.12% 0.01
25 25 Wintrust Financial Corp. 995 0.12% 0.01
27 27 BB&T Corp. 864 0.10% 0.01
28 28 Comerica Inc. 856 0.10% 0.01
29 29 Bank of Montreal 855 0.10% 0.01
30 30 CoBiz Financial Inc. 800 0.10% 0.01
31 31 Firstrust Savings Bank 700 0.08% 0.01
33 33 MB Financial Inc. 662 0.08% 0.01
35 35 Texas Capital Bancshares Inc. 611 0.07% 0.01
37 37 Salem Five Bancorp 566 0.07% 0.00
38 38 Carpenter Bank Partners Inc. 500 0.06% 0.00
39 39 Citizens Bancshares Co. 500 0.06% 0.00
40 40 Associated Banc-Corp 477 0.06% 0.00
41 41 State Farm Mutual Automobile Insurance Co. 453 0.05% 0.00
42 42 1st Source Corp. 433 0.05% 0.00
45 45 East West Bancorp Inc. 390 0.05% 0.00
47 47 Banco Bilbao Vizcaya Argentaria SA 383 0.05% 0.00
48 48 Discover Financial Services 376 0.05% 0.00
50 50 First Horizon National Corp. 356 0.04% 0.00
56 56 Lauritzen Corp. 247 0.03% 0.00
57 57 Renasant Corp. 246 0.03% 0.00
59 59 Republic Bancorp Co. 220 0.03% 0.00
62 62 Guaranty Bancorp 200 0.02% 0.00
63 63 SunTrust Banks Inc. 200 0.02% 0.00
64 64 Susquehanna Bancshares Inc. 200 0.02% 0.00
65 65 First Midwest Bancorp Inc. 180 0.02% 0.00
66 66 Sterling Financial Corp. 152 0.02% 0.00
67 67 Deere & Co. 101 0.01% 0.00
68 68 BBCN Bancorp Inc. 100 0.01% 0.00
69 69 City National Corp. 100 0.01% 0.00
70 70 Sunflower Financial Inc. 80 0.01% 0.00
71 71 First Financial Bancorp. 62 0.01% 0.00
72 72 First Northern Community Bancorp 50 0.01% 0.00
73 73 Regions Financial Corp. 34 0.00% 0.00
74 74 BancPlus Corp. 30 0.00% 0.00

Pre Merger Totals: 831,230 100.00% 1,833
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List and Biographical Information of Anticipated Directors and Senior Executive Officers 
of CIT Group 

 
 
CIT Group Inc. 
Directors 

 John A. Thain (Chairman) 
 Ellen R. Alemany 
 Michael J. Embler 
 Alan Frank 
 William M. Freeman 
 Marianne Miller Parrs 
 Steven T. Mnuchin 
 David M. Moffett 
 R. Brad Oates 
 Gerald Rosenfeld 
 Vice Admiral John R. Ryan, USN (Ret.) 
 Sheila A. Stamps 
 Seymour Sternberg 
 Peter J. Tobin 
 Laura S. Unger 

 
Senior Executive Officers (with anticipated positions) 

 John A. Thain – Chairman of the Board and Chief Executive Officer 
 Andrew T. Brandman – Executive Vice President and Chief Administrative Officer 
 Nelson J. Chai – Co-President 
 Robert Hart – Executive Vice President and Chief Auditor 
 Carol Hayles – Executive Vice President and Controller 
 Robert J. Ingato – Executive Vice President, General Counsel and Secretary 
 C. Jeffrey Knittel – President, Transportation and International Finance 
 Steven T. Mnuchin – Vice Chairman  
 Joseph Otting – Co-President  
 Scott T. Parker – Executive Vice President and Chief Financial Officer 
 Lisa K. Polsky – Executive Vice President and Chief Risk Officer 
 Robert C. Rowe – Executive Vice President and Chief Credit Officer 
 Margaret D. Tutwiler – Executive Vice President, Communications and Government 

Relations 
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List and Biolraphical Information of Anticipated Directors and Senior Executive Officers
of CIT Group

CIT Group Inc.
Directors

* John A. Thain (Chairman)
* Ellen R. Alemany
* Michael J. Embler
* Alan Frank
* William M. Freeman
* Marianne Miller Parrs
* Steven T. Mnuchin
* David M. Moffett
* R. Brad Oates
* Gerald Rosenfeld
* Vice Admiral John R. Ryan, USN (Ret.)
* Sheila A. Stamps
* Seymour Sternberg
* Peter J. Tobin
* Laura S. Unger

Senior Executive Officers (with anticipated positions)
* John A. Thain - Chairman of the Board and Chief Executive Officer
* Andrew T. Brandman - Executive Vice President and Chief Administrative Officer
* Nelson J. Chai - Co-President
* Robert Hart - Executive Vice President and Chief Auditor
* Carol Hayles - Executive Vice President and Controller
* Robert J. Ingato - Executive Vice President, General Counsel and Secretary
* C. Jeffrey Knittel - President, Transportation and International Finance
* Steven T. Mnuchin - Vice Chairman
* Joseph Otting - Co-President
* Scott T. Parker - Executive Vice President and Chief Financial Officer
* Lisa K. Polsky - Executive Vice President and Chief Risk Officer
* Robert C. Rowe - Executive Vice President and Chief Credit Officer
* Margaret D. Tutwiler - Executive Vice President, Communications and Government

Relations
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Biographical Information 
 

John A. Thain.  Mr. Thain has served as Chairman and Chief Executive Officer of CIT Group 
since February 2010.  In January 2009, prior to joining CIT Group, Mr. Thain was President of 
Global Banking, Securities and Wealth Management for Bank of America.  From December 
2007 to January 1, 2009, prior to its merger with Bank of America, Mr. Thain was Chairman and 
Chief Executive Officer of Merrill Lynch & Co., Inc.  From June 2006 to December 2007, Mr. 
Thain served as Chief Executive Officer and a director of NYSE Euronext, Inc. following the 
NYSE Group and Euronext N.V. merger.  Mr. Thain joined the New York Stock Exchange in 
January 2004, serving as Chief Executive Officer and a director.  From June 2003 through 
December 2003, Mr. Thain was the President and Chief Operating Officer of The Goldman 
Sachs Group Inc., and from May 1999 through June 2003 he was President and Co-Chief 
Operating Officer of The Goldman Sachs Group, L.P.  From 1994 to 1999, Mr. Thain served as 
Chief Financial Officer and Head of Operations, Technology and Finance, and from 1995 to 
1997 he was also Co-Chief Executive Officer for European operations for The Goldman Sachs 
Group, L.P.  Mr. Thain currently serves as a member of the MIT Corporation Board, the Dean’s 
Advisory Council of MIT/Sloan School of Management, the U.S. National Advisory Board of 
INSEAD, the Board of Managers of the New York Botanical Garden and the Board of Directors 
of the French-American Foundation.  Mr. Thain is a trustee of New York-Presbyterian Hospital, 
a General Trustee of Howard University, and a Trustee and Corporate Officer of The Antz 
Foundation, a private foundation. 
 
Ellen R. Alemany.  Ms. Alemany has served as a director of CIT Group since January 2014 and 
is the retired Head of RBS Americas, the management structure that oversees The Royal Bank of 
Scotland’s businesses in the Americas, and Chief Executive Officer of RBS Citizens Financial 
Group, Inc., an RBS subsidiary.  Ms. Alemany retired from RBS in September 2013.  She joined 
RBS as the Head of RBS Americas in June 2007, and was named to the additional role of Chief 
Executive Officer of RBS Citizens Financial Group, Inc., a bank holding company, in March 
2008.  She was also appointed the Chairman of RBS Citizens Financial Group, Inc. in March 
2009.  Ms. Alemany joined RBS from Citigroup, where she served as the Chief Executive 
Officer for Global Transaction Services from February 2006 until April 2007.  Ms. Alemany 
joined Citigroup in 1987, and held a number of senior positions during her tenure, including 
Executive Vice President for the Commercial Business Group from March 2003 until January 
2006, and also CitiCapital, where she served as President and Chief Executive Officer from 
September 2001 until January 2006.  Prior to being appointed Executive Vice President for the 
Commercial Business Group in 2003, Ms. Alemany also held a number of executive positions in 
Citigroup’s Global Corporate Bank.  Ms. Alemany has also served on the Board of Directors of 
Automatic Data Processing, Inc. since 2011 and also currently serves as a director of The Center 
for Discovery.  Ms. Alemany brings a wealth of managerial and operational expertise to CIT 
Group’s board with over 30 years of management experience in banking and financial services, 
including chief executive experience with a large, multi-national commercial bank, as well as 
global financial management and regulatory experience and a proven track record of 
achievement and leadership. 
 
Andrew T. Brandman.  Mr. Brandman has served as Executive Vice President and Chief 
Administrative Officer since April 2012.  Previously, Mr. Brandman served as Chief 
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John A. Thain. Mr. Thain has served as Chairman and Chief Executive Officer of CIT Group
since February 2010. In January 2009, prior to joining CIT Group, Mr. Thain was President of
Global Banking, Securities and Wealth Management for Bank of America. From December
2007 to January 1, 2009, prior to its merger with Bank of America, Mr. Thain was Chairman and
Chief Executive Officer of Merrill Lynch & Co., Inc. From June 2006 to December 2007, Mr.
Thain served as Chief Executive Officer and a director of NYSE Euronext, Inc. following the
NYSE Group and Euronext N.V. merger. Mr. Thain joined the New York Stock Exchange in
January 2004, serving as Chief Executive Officer and a director. From June 2003 through
December 2003, Mr. Thain was the President and Chief Operating Officer of The Goldman
Sachs Group Inc., and from May 1999 through June 2003 he was President and Co-Chief
Operating Officer of The Goldman Sachs Group, L.P. From 1994 to 1999, Mr. Thain served as
Chief Financial Officer and Head of Operations, Technology and Finance, and from 1995 to
1997 he was also Co-Chief Executive Officer for European operations for The Goldman Sachs
Group, L.P. Mr. Thain currently serves as a member of the MIT Corporation Board, the Dean's
Advisory Council of MIT/Sloan School of Management, the U.S. National Advisory Board of
INSEAD, the Board of Managers of the New York Botanical Garden and the Board of Directors
of the French-American Foundation. Mr. Thain is a trustee of New York-Presbyterian Hospital,
a General Trustee of Howard University, and a Trustee and Corporate Officer of The Antz
Foundation, a private foundation.
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is the retired Head of RBS Americas, the management structure that oversees The Royal Bank of
Scotland's businesses in the Americas, and Chief Executive Officer of RBS Citizens Financial
Group, Inc., an RBS subsidiary. Ms. Alemany retired from RBS in September 2013. She joined
RBS as the Head of RBS Americas in June 2007, and was named to the additional role of Chief
Executive Officer of RBS Citizens Financial Group, Inc., a bank holding company, in March
2008. She was also appointed the Chairman of RBS Citizens Financial Group, Inc. in March
2009. Ms. Alemany joined RBS from Citigroup, where she served as the Chief Executive
Officer for Global Transaction Services from February 2006 until April 2007. Ms. Alemany
joined Citigroup in 1987, and held a number of senior positions during her tenure, including
Executive Vice President for the Commercial Business Group from March 2003 until January
2006, and also CitiCapital, where she served as President and Chief Executive Officer from
September 2001 until January 2006. Prior to being appointed Executive Vice President for the
Commercial Business Group in 2003, Ms. Alemany also held a number of executive positions in
Citigroup's Global Corporate Bank. Ms. Alemany has also served on the Board of Directors of
Automatic Data Processing, Inc. since 2011 and also currently serves as a director of The Center
for Discovery. Ms. Alemany brings a wealth of managerial and operational expertise to CIT
Group's board with over 30 years of management experience in banking and financial services,
including chief executive experience with a large, multi-national commercial bank, as well as
global financial management and regulatory experience and a proven track record of
achievement and leadership.

Andrew T. Brandman. Mr. Brandman has served as Executive Vice President and Chief
Administrative Officer since April 2012. Previously, Mr. Brandman served as Chief
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Administrative Officer and Executive Vice President at NYSE Euronext.  Before this, he held a 
number of positions of increasing responsibility at NYSE Euronext since 2004, including Chief 
of Staff to the Chief Executive Officer, Head of Financial Planning & Administration and Head 
of Business Controlling.  Prior to NYSE Euronext, he was a Director at Credit Suisse First 
Boston’s Infrastructure Group.  Before this, Mr. Brandman was Chief of Staff for the Global 
Fixed Income and Treasury Division at Banco Santander Central Hispano.  From 1991 to 1997, 
he held various positions at Union Bank of Switzerland. 
 
Nelson J. Chai.  Mr. Chai has served as President of CIT Group since August 2011 and as both 
President of North American Commercial Finance and Chairman and Chief Executive Officer of 
CIT Bank since January 2014.  Previously, Mr. Chai served as Executive Vice President, Chief 
Administrative Officer and Head of Strategy of CIT Group from June 2010 to August 2011.  
Prior to joining CIT Group, Mr. Chai served as President Asia-Pacific for Bank of America Inc. 
from December 2008 to February 2009, as a result of the merger between Bank of America Inc. 
and Merrill Lynch & Co., Inc.  From December 2007 to December 2008, Mr. Chai was 
Executive Vice President and Chief Financial Officer of Merrill Lynch & Co., Inc.  From 
January 2006 to December 2007, Mr. Chai was Executive Vice President and Chief Financial 
Officer of NYSE Euronext and its predecessor company NYSE Group, Inc. and, from 2005, he 
was Chief Financial Officer of Archipelago Holdings, a predecessor to NYSE Group, Inc., where 
he was responsible for Finance, Strategy, Human Resources, and Marketing functions since first 
joining Archipelago in June 2000.  Mr. Chai has been a director of Thermo Fisher Scientific 
since December 2010, serving on its audit and nominating & governance committees, and a 
director for the US Fund for UNICEF since 2005, serving as chair of its finance committee and a 
member of its executive committee.  Mr. Chai is also a member of the Board of Overseers for the 
School of Arts and Sciences of the University of  Pennsylvania. 
 
Michael J. Embler.  Mr. Embler has served as a director of CIT Group since December 2009.  
He formerly served as the Chief Investment Officer of Franklin Mutual Advisers LLC, an asset 
management subsidiary of Franklin Resources, Inc.  Mr. Embler joined Franklin Mutual 
Advisers in 2001 and, prior to becoming Chief Investment Officer in 2005, served as head of its 
Distressed Investment Group.  From 1992 until 2001, he worked at Nomura Holdings America, 
where he served as Managing Director managing a team investing in a proprietary fund focused 
on distressed and other event-driven corporate investments.  Mr. Embler currently serves on the 
Board of Directors of American Airlines Group, Inc., NMI Holdings, Inc., a mortgage insurance 
company, and Corlears School, and has previously served on the Board of Directors of each of 
Abovenet Inc., Kindred Healthcare Inc. and Dynegy Inc. and Dynegy Holdings Inc./Dynegy 
Holdings, LLC.  Mr. Embler provides the board with experience in finance, asset management 
and restructurings, expertise in capital markets and capital management, and experience in the 
healthcare and energy industries, key markets for certain of CIT’s businesses.  His experience as 
Chief Investment Officer of a major asset management firm provides the Board with an 
analytical view from the perspective of an investor. 
 
Alan Frank.  Mr. Frank spent 40 years with Deloitte & Touche LLP and retired in December 
2012. With Deloitte & Touche, he focused on consumer business clients, leading the consumer 
business and middle market practices from 1990 through 2010.  Mr. Frank has significant 

CIT GROUP INC.
PUBLIC EXHIBIT 10

Administrative Officer and Executive Vice President at NYSE Euronext. Before this, he held a
number of positions of increasing responsibility at NYSE Euronext since 2004, including Chief
of Staff to the Chief Executive Officer, Head of Financial Planning & Administration and Head
of Business Controlling. Prior to NYSE Euronext, he was a Director at Credit Suisse First
Boston's Infrastructure Group. Before this, Mr. Brandman was Chief of Staff for the Global
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Administrative Officer and Head of Strategy of CIT Group from June 2010 to August 2011.
Prior to joining CIT Group, Mr. Chai served as President Asia-Pacific for Bank of America Inc.
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Advisers in 2001 and, prior to becoming Chief Investment Officer in 2005, served as head of its
Distressed Investment Group. From 1992 until 2001, he worked at Nomura Holdings America,
where he served as Managing Director managing a team investing in a proprietary fund focused
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Holdings, LLC. Mr. Embler provides the board with experience in finance, asset management
and restructurings, expertise in capital markets and capital management, and experience in the
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Chief Investment Officer of a major asset management firm provides the Board with an
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experience with mergers and acquisitions and initial public offerings.  Mr. Frank graduated from 
University of Southern California with a Bachelor of Science Degree in June 1973. 
 
William M. Freeman.  Mr. Freeman has served as a director of CIT Group since July 2003.  Mr. 
Freeman retired in February 2010 as Chairman of the Board of Arbinet-thexchange, Inc., in 
which capacity he had served since November 2007.  Previously, Mr. Freeman served as 
President and Chief Executive Officer and Director of Arbinet-thexchange, Inc. from November 
2007 until September 2008.  Prior to joining Arbinet-thexchange, Mr. Freeman was elected to 
the Board of Motient Corp., now TerreStar Corporation, in February 2007, and Chairman of 
Motient/TerreStar in March 2007.  Mr. Freeman also served as Chief Executive Officer and 
Director of Leap Wireless International, Inc. from May 2004 to February 2005 and as President 
of the Public Communications Group of Verizon Communications Inc. from 2000 to February 
2004.  Mr. Freeman served as President and Chief Executive Officer of Bell Atlantic-New Jersey 
from 1998 to 2000, President and Chief Executive Officer of Bell Atlantic-Washington, D.C. 
from 1994 to 1998, and in a number of other executive and management positions at Verizon 
since 1974.  Mr. Freeman was a founder and co-owner of Synthesis Security LLC, a closely held 
telecommunications company.  Mr. Freeman currently serves, or during the preceding five years 
served, on the board of directors of Terrestar Corporation, the Board of Trustees of Drew 
University, and as a director of Value Added Holdings, Inc., a privately held communications 
company, as the Executive Chairman and shareholder of General Waters Inc. (formerly Oh 
Daddy LLC), a privately held beverage marketing and distribution company, and Chairman of 
Celadon Global Inc., a privately held mergers and acquisitions research firm.  Mr. Freeman 
provides the board with extensive experience in managing organizations of various sizes and 
extensive experience in the telecommunications industry, a key market for CIT Group’s lending 
products. 
 
Robert Hart.  Mr. Hart is Executive Vice President and Chief Auditor of CIT Group.  Mr. Hart is 
responsible for conducting a continuous risk assessment of CIT as he executes an audit plan 
approved by the Audit Committee.  In addition, he oversees the Company’s efforts to improve 
the efficiency and effectiveness of audit activities throughout the organization and ensures the 
Company’s compliance with Sarbanes Oxley and anti-fraud related issues.  Previously, Mr. Hart 
was Audit Director – Americas Region at Barclays Capital in New York.  Prior to Barclays, he 
was Managing Director and Regional Auditor at Deutsche Bank, where he led the Internal Audit 
department during a period of rapid business growth with increasing product complexities.  Mr. 
Hart also served as Vice President and Deputy Auditor at J.P. Morgan & Company, where he 
supervised regional audit groups in Asia-Pacific, Europe, Latin America and Delaware.  Mr. Hart 
received his bachelor’s degree in accounting from Seton Hall University and is a certified public 
accountant.  
 
Carol Hayles. Ms. Hayles has served as Executive Vice President and Controller since July 
2010, prior to which she spent 24 years at Citigroup Inc., including serving as Deputy Controller 
of Citigroup, Inc. since January 2008, leading the SEC and regulatory reporting functions. 
Before this, she held various leadership positions at Citigroup, including Chief Financial Officer 
of Citigroup Commercial Business, Senior Analyst in Investor Relations, Chief Financial Officer 
of Citibank’s e-Business, CFO of Citigroup’s Global Relationship Bank and CFO of Citibank 
Canada.  Ms. Hayles began her career at PricewaterhouseCoopers LLP in Toronto, Canada. 
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Robert J. Ingato. Mr. Ingato has served as Executive Vice President and General Counsel since 
June 2001, and as Secretary since August 14, 2002.  Previously, Mr. Ingato served as Executive 
Vice President and Deputy General Counsel since November 1999. Mr. Ingato also served as 
Executive Vice President of Newcourt Credit Group Inc., which was acquired by CIT, since 
January 1998, as Executive Vice President, General Counsel and Secretary of AT&T Capital 
Corporation, which was acquired by Newcourt, since 1996, and in a number of other legal 
positions with AT&T Capital since 1988. 
 
C. Jeffrey Knittel. Mr. Knittel has served as President of Transportation and International 
Finance since January 2014.  Previously, Mr. Knittel served as President of Transportation 
Finance since 2007 and CIT Aerospace since 1997 and Executive Vice President of CIT 
Group/Capital Finance since 1992, and in several other senior management positions within CIT 
Group/Capital Finance since 1986.  Mr. Knittel also served in various senior management 
positions with Manufacturers Hanover Leasing Corporation since 1982 and Cessna Finance since 
1980. 
 
Marianne Miller Parrs.  Ms. Parrs has served as a director of CIT Group since January 2003.  
Ms. Parrs retired at the end of 2007 from International Paper Company where she had served as 
Executive Vice President and Chief Financial Officer since November 2005 and as interim Chief 
Financial Officer from May 2005 to November 2005.  Ms. Parrs also has served as Executive 
Vice President with responsibility for Information Technology, Global Sourcing, Global Supply 
Chain — Delivery, a major supply chain project, and Investor Relations since 1999.  From 1995 
to 1999, Ms. Parrs served as Senior Vice President and Chief Financial Officer of International 
Paper Company.  Previously, she served in a number of other executive and management 
positions at International Paper Company since 1974, and was a security analyst at a number of 
firms prior to joining International Paper Company.  Ms. Parrs currently serves, or during the 
preceding five years served, on the board of United Way of the Mid-South, the board of Rise 
Foundation in Memphis, Tennessee, the board of the New Memphis Institute, Memphis, the 
board of Stanley Black & Decker, Inc., the board of Signet Jewelers Limited, and is on the board 
and is Chair of the Finance Committee of Josephines Circle, Memphis.  Ms. Parrs provides the 
board with financial and operational expertise as a result of her significant experience in those 
roles in industry, particularly in her roles as Chief Financial Officer and as the senior executive 
in charge of information technology and global supply chain management at a major industrial 
company, which provide a valuable perspective on financial and accounting issues and on 
processes and technology.  She also has extensive audit committee experience and is an “Audit 
Committee Financial Expert,” as defined by the SEC. 
 
Steven T. Mnuchin.  Mr. Mnuchin has served as CEO of IMB and Chairman of OWB since the 
company’s formation.  He is also Chairman and Chief Executive Officer of Dune Capital 
Management LP, a private investment management firm.  Prior to this, Mr. Mnuchin spent 17 
years at Goldman Sachs where he was a Partner in the firm and had broad-based management 
and investment responsibilities.  Mr. Mnuchin served as an Executive Vice President, the firm’s 
Chief Information Officer, and a member of the firm’s Management Committee.  Mr. Mnuchin is 
a member of the board of the Museum of Contemporary Art Los Angeles, the Los Angeles 
Police Foundation and New York Presbyterian Hospital.  He is a former board member of the 
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Vice President with responsibility for Information Technology, Global Sourcing, Global Supply
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positions at International Paper Company since 1974, and was a security analyst at a number of
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preceding five years served, on the board of United Way of the Mid-South, the board of Rise
Foundation in Memphis, Tennessee, the board of the New Memphis Institute, Memphis, the
board of Stanley Black & Decker, Inc., the board of Signet Jewelers Limited, and is on the board
and is Chair of the Finance Committee of Josephines Circle, Memphis. Ms. Parrs provides the
board with financial and operational expertise as a result of her significant experience in those
roles in industry, particularly in her roles as Chief Financial Officer and as the senior executive
in charge of information technology and global supply chain management at a major industrial
company, which provide a valuable perspective on financial and accounting issues and on
processes and technology. She also has extensive audit committee experience and is an "Audit
Committee Financial Expert," as defined by the SEC.

Steven T. Mnuchin. Mr. Mnuchin has served as CEO of IMB and Chairman of OWB since the
company's formation. He is also Chairman and Chief Executive Officer of Dune Capital
Management LP, a private investment management firm. Prior to this, Mr. Mnuchin spent 17
years at Goldman Sachs where he was a Partner in the firm and had broad-based management
and investment responsibilities. Mr. Mnuchin served as an Executive Vice President, the firm's
Chief Information Officer, and a member of the firm's Management Committee. Mr. Mnuchin is
a member of the board of the Museum of Contemporary Art Los Angeles, the Los Angeles
Police Foundation and New York Presbyterian Hospital. He is a former board member of the
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Hirshhorn Museum, Whitney Museum, Junior Achievement, City Harvest, and Riverdale 
Country School.  He is also a member of the board of Sears Holding Corporation and Chairman 
of its Corporate Governance Committee. 
 
David M. Moffett.  Mr. Moffett has served as a director of CIT Group since July 2010.  Mr. 
Moffett is the former Chief Executive Officer of FHLMC, in which capacity he had served from 
September 2008 to March 2009.  Prior to this position, Mr. Moffett served as a Senior Advisor 
with the Carlyle Group LLC.  Mr. Moffett also served as Vice Chairman and Chief Financial 
Officer of U.S. Bancorp from 2001 to 2007, and has held senior positions with a number of other 
banking institutions, including Star Banc Corporation, Firstar Corporation, Bank of America, 
Security Pacific, Sooner Federal Bank & Trust Co., and First National Bank & Trust Co. of 
Tulsa.  Mr. Moffett has served on the board of directors of eBay Inc. since May 2007 and 
Genworth Financial, Inc. since 2012, and previously served on the board of directors of each of 
MBIA Inc., E.W. Scripps Company and Building Materials Holding Corp.  Mr. Moffett is 
currently employed as a consultant to Bridgewater Associates, LP, a private hedge fund.  Mr. 
Moffett provides the board with more than 30 years of strategic finance, risk management and 
operational experience in commercial banking, and experience in retail banking and management 
in a regulated environment.  His experience as Chief Financial Officer of a major bank holding 
company provides the board with insight into the financial, accounting and risk management 
issues of, and communicating with investors in, a bank holding company. 
 
R. Brad Oates.  Mr. Oates has served as a director of CIT Group since December 2009.  He 
currently serves as Chairman and Managing Partner of Stone Advisors, LP, a strategic advisory 
firm specializing in distressed asset situations, which is currently engaged as a contractor by the 
FDIC to assist in resolving bank receiverships.  Prior to joining Stone Advisors, Mr. Oates 
served from 1988 until 2003 as President and Chief Operating Officer of Bluebonnet Savings 
Bank FSB, responsible for bank operations and strategic planning in a bank turnaround situation, 
and as Executive Vice President of Stone Holdings, Inc., the holding company for Bluebonnet 
Savings Bank and a private investment company specializing in banking, information services, 
risk management and emerging technologies.  Mr. Oates currently serves, or during the 
preceding five years served, as Chairman of the Board of Directors of NFC Global, LLC, a 
privately owned provider of due diligence, risk consulting and compliance services, and as a 
director of each of GearingStone, LLC, a special servicing company for distressed bank assets, 
and Neways Inc., a privately owned dietary supplement and personal care products company.  
Mr. Oates provides the board with in-depth experience in successfully managing the turnaround 
of troubled financial institutions and a strong background in operating regulated commercial 
banks and strategic planning.  His extensive experience in interacting with the FDIC and other 
bank regulators during his career provides the board with insight into bank regulatory matters 
and supervisory expectations and communications.  He also has experience in information 
technology and risk management. 
 
Joseph Otting.  Mr. Otting joined IMB and OWB in 2010.  Prior to joining IMB and OWB, Mr. 
Otting served as Vice Chairman of US Bancorp, where he managed the Commercial Banking 
Group and was a member of the Managing Committee.  He also served as a member of U.S. 
Bank’s main subsidiary bank’s board of directors.  From 1994 to 2001, Mr. Otting was with 
Union Bank, where he was Executive Vice President and Group Head of Commercial Banking.  
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David M Moffett. Mr. Moffett has served as a director of CIT Group since July 2010. Mr.
Moffett is the former Chief Executive Officer of FHLMC, in which capacity he had served from
September 2008 to March 2009. Prior to this position, Mr. Moffett served as a Senior Advisor
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Genworth Financial, Inc. since 2012, and previously served on the board of directors of each of
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operational experience in commercial banking, and experience in retail banking and management
in a regulated environment. His experience as Chief Financial Officer of a major bank holding
company provides the board with insight into the financial, accounting and risk management
issues of, and communicating with investors in, a bank holding company.

R. Brad Oates. Mr. Oates has served as a director of CIT Group since December 2009. He
currently serves as Chairman and Managing Partner of Stone Advisors, LP, a strategic advisory
firm specializing in distressed asset situations, which is currently engaged as a contractor by the
FDIC to assist in resolving bank receiverships. Prior to joining Stone Advisors, Mr. Oates
served from 1988 until 2003 as President and Chief Operating Officer of Bluebonnet Savings
Bank FSB, responsible for bank operations and strategic planning in a bank turnaround situation,
and as Executive Vice President of Stone Holdings, Inc., the holding company for Bluebonnet
Savings Bank and a private investment company specializing in banking, information services,
risk management and emerging technologies. Mr. Oates currently serves, or during the
preceding five years served, as Chairman of the Board of Directors of NFC Global, LLC, a
privately owned provider of due diligence, risk consulting and compliance services, and as a
director of each of GearingStone, LLC, a special servicing company for distressed bank assets,
and Neways Inc., a privately owned dietary supplement and personal care products company.
Mr. Oates provides the board with in-depth experience in successfully managing the turnaround
of troubled financial institutions and a strong background in operating regulated commercial
banks and strategic planning. His extensive experience in interacting with the FDIC and other
bank regulators during his career provides the board with insight into bank regulatory matters
and supervisory expectations and communications. He also has experience in information
technology and risk management.

Joseph Otting. Mr. Otting joined IMB and OWB in 2010. Prior to joining IMB and OWB, Mr.
Otting served as Vice Chairman of US Bancorp, where he managed the Commercial Banking
Group and was a member of the Managing Committee. He also served as a member of U.S.
Bank's main subsidiary bank's board of directors. From 1994 to 2001, Mr. Otting was with
Union Bank, where he was Executive Vice President and Group Head of Commercial Banking.
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Before joining Union Bank, he was with Bank of America, where he held positions in Branch 
Management, Private Banking and Commercial Lending.  Mr. Otting holds a BA degree from 
the University of Northern Iowa and is a graduate of the School of Credit and Financial 
Management at Dartmouth College.  He serves on the board of the California Chamber of 
Commerce, the Chamber’s Executive Committee and the Chamber’s Audit Committee, which he 
chairs.  He is also Chairman of The Killebrew Thompson Memorial Foundation and a member of 
The 100 Club. 
 
Scott T. Parker.  Mr. Parker has served as Executive Vice President and Chief Financial Officer 
since July 2010. Prior to joining CIT, Mr. Parker served as Chief Operating Officer and Chief 
Financial Officer of Cerberus Operations and Advisory Company LLC, an affiliate of Cerberus 
Capital Management, L.P., from 2006 to 2010. Before joining Cerberus, he served as Chief 
Financial Officer of GE Capital Solutions from 2005 to 2006, as Chief Financial Officer of GE 
Corporate Financial Services from 2003 to 2005, and in various other financial roles within 
General Electric Company since 1989. 
 
Lisa K. Polsky.  Ms. Polsky has served as Executive Vice President and Chief Risk Officer since 
May 2010.  Prior to joining CIT, from 2009 to May 2010, Ms. Polsky was at Jane Street Capital, 
a quantitative proprietary trading firm.  She joined Jane Street from Duff Capital Advisors, 
where she was a Partner and Head of Risk & Investment Solutions from 2008 to 2009.  Prior to 
joining Duff, from 2002 to 2008, Ms. Polsky managed her own consulting firm, specializing in 
portfolio solutions, risk management and valuation policy.  Before founding her consulting firm, 
Ms. Polsky served as Managing Director and Head of Client Financing Services with Merrill 
Lynch & Co., Inc. from 2000 to 2002, and as Managing Director and Chief Risk Officer at 
Morgan Stanley from 1995 to 2000.  Ms. Polsky also served as Head of the Hedge Fund 
Business and Head of Derivatives in the US and Europe at Bankers Trust Company from 1990 to 
1995.  She began her career at Citibank NA in 1980, where she started the FX Options business 
and later Co-Headed Citibank’s Derivative Business in North America.  Since 2007, Ms. Polsky 
has served on the board of directors of Piper Jaffray Companies. 
 
Gerald Rosenfeld.  Mr. Rosenfeld has served as a director of CIT Group since January 2010.  
Mr. Rosenfeld re-joined Lazard Ltd. as Vice Chairman of United States investment banking 
effective March 1, 2011.  He was Deputy Chairman of Rothschild North America from 2007 to 
2011 and served as its Chief Executive Officer from 1999 to 2007.  Prior to joining Rothschild, 
Mr. Rosenfeld was President of G Rosenfeld & Co LLC, an investment banking firm.  Prior to 
founding G Rosenfeld & Co LLC in 1998, he was Head of Investment Banking and a member of 
the Management Committee of Lazard Freres & Co. LLC.  Mr. Rosenfeld joined Lazard in 1992 
after holding significant management positions at Bankers Trust Company, Salomon Inc. and its 
Salomon Brothers subsidiary and McKinsey & Company.  Prior to joining McKinsey, Mr. 
Rosenfeld was a member of the faculty of the City College of New York, New York University 
and the University of Maryland.  Mr. Rosenfeld currently serves, or during the preceding five 
years served, as a member of the board of directors of Continental Grain Company, on the Board 
of Overseers of New York University’s Stern School of Business, where he also serves as an 
Adjunct Professor of Finance, on the Board of Trustees of City College of New York Foundation 
and on the boards of the American Academy of Arts and Sciences and Catalist LLC.  Mr. 
Rosenfeld provides the board with extensive experience and expertise in risk management and 
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sophisticated financial matters gained by both practical experience in a regulated environment 
and through research and teaching finance-related courses at several prominent universities.  He 
also has management experience as a senior executive in commercial banking, investment 
banking and capital markets. 
 
Robert C. Rowe. Mr. Rowe is Executive Vice President and Chief Credit Officer of CIT Group.  
He is responsible for overseeing the transaction approval process across four operating segments 
at CIT Group, setting credit policy and overseeing the company’s workout/special assets 
function.  He is also responsible for ensuring the regular review, adherence to, and effective 
communication of credit policy and procedures across all levels of the company.  Mr. Rowe also 
served as Chief Credit Officer of National City Bank after spending 20 years in various roles of 
increasing responsibility in its Corporate Banking and Credit departments.  While at National 
City, he also served as Division Head of the Equity Sponsor Group and had transaction approval 
responsibility for various segments that included Leveraged Finance and Asset Based Lending.  
Mr. Rowe received a BA degree in Economics from Boston College and an MBA in Finance 
from Indiana University. 
 
Vice Admiral John R. Ryan, USN (Ret.).  Vice Admiral Ryan has served as a director of CIT 
Group since July 2003 and was appointed lead director of the board in May 2008.  Mr. Ryan has 
been President and Chief Executive Officer of the Center for Creative Leadership in Greensboro, 
North Carolina since May 2007.  Previously, Mr. Ryan served as Chancellor of the State 
University of New York from June 2005 to June 2007.  Mr. Ryan also served as President of the 
State University of New York Maritime College from June 2002 until June 2005 while also 
serving as the Interim President of the State University of New York at Albany from February 
2004 until February 2005.  From 1998 to 2002, Mr. Ryan was Superintendent of the U.S. Naval 
Academy, Annapolis, Maryland.  Mr. Ryan served in the U.S. Navy from 1967 to July 2002, 
including as Commander of the Fleet Air Mediterranean in Naples, Italy from 1995 to 1998, 
Commander of the Patrol Wings for the U.S. Pacific Fleet in Pearl Harbor from 1993 to 1995, 
and Director of Logistics for the U.S. Pacific Command in Aiea, Hawaii from 1991 to 1993.  Mr. 
Ryan currently serves as a director of Cablevision Systems Corporation, President and Chief 
Executive Officer of the Center for Creative Leadership, and as Chairman of the Board of the 
U.S. Naval Academy Foundation.  Vice Admiral Ryan provides the board with experienced 
leadership and an expertise in managing large complex organizations, primarily in academia and 
the military.  In addition, Mr. Ryan provides the board with extensive experience in logistics, 
strategic planning, talent development and succession planning.  His tenure as a director, and 
more recently as lead director, of CIT Group enables him to provide the board with valuable 
experience in overseeing CIT Group’s business and providing leadership to the board. 
 
Sheila A. Stamps.  Ms. Stamps has served as a director of CIT Group since February 2014.  Ms. 
Stamps served as Executive Vice President of Corporate Strategy and Investor Relations at 
Dreambuilder Investments, LLC, a private mortgage investment company, from 2011 to 2012.  
She served from 2008 to 2011 as Director of Pension Investments and Cash Management at the 
New York State Common Retirement Fund, and from 2004 to 2005 as a Fellow at the 
Weatherhead Center for International Affairs at Harvard University.  Prior to this, Ms. Stamps 
served as Managing Director and Head of Relationship Management, Financial Institutions at 
FleetBoston Financial (now part of Bank of America).  From 1982 to 2003, she held a number of 
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also has management experience as a senior executive in commercial banking, investment
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He is responsible for overseeing the transaction approval process across four operating segments
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Ryan currently serves as a director of Cablevision Systems Corporation, President and Chief
Executive Officer of the Center for Creative Leadership, and as Chairman of the Board of the
U.S. Naval Academy Foundation. Vice Admiral Ryan provides the board with experienced
leadership and an expertise in managing large complex organizations, primarily in academia and
the military. In addition, Mr. Ryan provides the board with extensive experience in logistics,
strategic planning, talent development and succession planning. His tenure as a director, and
more recently as lead director, of CIT Group enables him to provide the board with valuable
experience in overseeing CIT Group's business and providing leadership to the board.

Sheila A. Stamps. Ms. Stamps has served as a director of CIT Group since February 2014. Ms.
Stamps served as Executive Vice President of Corporate Strategy and Investor Relations at
Dreambuilder Investments, LLC, a private mortgage investment company, from 2011 to 2012.
She served from 2008 to 2011 as Director of Pension Investments and Cash Management at the
New York State Common Retirement Fund, and from 2004 to 2005 as a Fellow at the
Weatherhead Center for International Affairs at Harvard University. Prior to this, Ms. Stamps
served as Managing Director and Head of Relationship Management, Financial Institutions at
FleetBoston Financial (now part of Bank of America). From 1982 to 2003, she held a number of
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executive positions with Bank One Corporation (now part of J.P. Morgan Chase) and First 
Chicago Corporation including Managing Director and Head of European Asset-Backed 
Securitization and Managing Director and Senior Originator of Asset-Backed Securitization.  
She holds an M.B.A. from the University of Chicago.  Ms. Stamps is an experienced banker to 
the financial services industry and provides the board with in-depth knowledge of middle market 
commercial banking and capital markets in both the U.S. and European markets.  She is a senior 
financial executive with strategy, risk and business development expertise.  Her experience as a 
director at the NYSCR Fund also enables her to provide the board with an investor relations 
perspective and experience serving as a fiduciary in a complex financial environment. 
 
Seymour Sternberg.  Mr. Sternberg has served as a director of CIT Group since December 2005.  
Mr. Sternberg served as Chairman of the Board of Directors and CEO of New York Life 
Insurance Company from April 1997 until June 2009.  Mr. Sternberg joined New York Life as a 
Senior Vice President in 1989, and held positions of increasing responsibility, including 
Executive Vice President, Vice Chairman, President, Chief Operating Officer and Chief 
Executive Officer.  Mr. Sternberg serves on the Board of Directors of Express Scripts, Inc., a 
pharmacy benefits manager.  He is a member of the Council on Foreign Relations.  Mr. 
Sternberg currently serves, or during the preceding five years served, on the boards of the U.S. 
Chamber of Commerce, New York-Presbyterian Hospital/Columbia University Medical Center, 
Northeastern University, the Hackley School, Big Brothers/Big Sisters, New York City 
Partnership, the New York City Leadership Academy and the Kennedy Center Corporate Fund.  
Mr. Sternberg provides the board with extensive experience in managing a large regulated 
institution from his experience in the insurance industry.  Based on his experience in multiple 
areas during his career, Mr. Sternberg provides the board with insight into funding, financial 
management, risk management and operations issues. 
 
Peter J. Tobin.  Mr. Tobin has served as a director of CIT Group since July 1, 2002, and 
previously from May 1984 to June 1, 2001.  Mr. Tobin served as CIT’s Interim Chief Executive 
Officer from January 19, 2010 through February 7, 2010.  He retired from St. John’s University 
in May 2005, after serving as Special Assistant in Corporate Relations and Development to the 
President of St. John’s University since September 2003, and previously as Dean of the Peter J. 
Tobin College of Business at St. John’s University since August 1998.  From March 1996 to 
December 1997, Mr. Tobin was Chief Financial Officer of The Chase Manhattan Corporation.  
From January 1992 to March 1996, Mr. Tobin served as Chief Financial Officer of Chemical 
Banking Corporation, a predecessor of The Chase Manhattan Corporation, and prior to that he 
served in a number of executive positions at Manufacturers Hanover Corporation, a predecessor 
of Chemical Banking Corporation.  Mr. Tobin currently serves, or during the preceding five 
years served, as a director of AXA Financial, AllianceBernstein Corporation, a subsidiary of 
AXA Financial that manages mutual funds, and H.W. Wilson, a publishing company, and as an 
officer and director of Rock Valley Tool.  Mr. Tobin provides the board with expertise and 
experience on various financial and accounting issues as a former Chief Financial Officer with 
several large and diverse commercial banking institutions.  He is also a certified public 
accountant.  In addition, Mr. Tobin provides the board with insight from a customer’s 
perspective as an officer and/or director of two privately held companies. 
 

CIT GROUP INC.
PUBLIC EXHIBIT 10

executive positions with Bank One Corporation (now part of J.P. Morgan Chase) and First
Chicago Corporation including Managing Director and Head of European Asset-Backed
Securitization and Managing Director and Senior Originator of Asset-Backed Securitization.
She holds an M.B.A. from the University of Chicago. Ms. Stamps is an experienced banker to
the financial services industry and provides the board with in-depth knowledge of middle market
commercial banking and capital markets in both the U.S. and European markets. She is a senior
financial executive with strategy, risk and business development expertise. Her experience as a
director at the NYSCR Fund also enables her to provide the board with an investor relations
perspective and experience serving as a fiduciary in a complex financial environment.

Seymour Sternberg. Mr. Stenberg has served as a director of CIT Group since December 2005.
Mr. Stenberg served as Chairman of the Board of Directors and CEO of New York Life
Insurance Company from April 1997 until June 2009. Mr. Stenberg joined New York Life as a
Senior Vice President in 1989, and held positions of increasing responsibility, including
Executive Vice President, Vice Chairman, President, Chief Operating Officer and Chief
Executive Officer. Mr. Steinberg serves on the Board of Directors of Express Scripts, Inc., a
pharmacy benefits manager. He is a member of the Council on Foreign Relations. Mr.
Sternberg currently serves, or during the preceding five years served, on the boards of the U.S.
Chamber of Commerce, New York-Presbyterian Hospital/Columbia University Medical Center,
Northeastern University, the Hackley School, Big Brothers/Big Sisters, New York City
Partnership, the New York City Leadership Academy and the Kennedy Center Corporate Fund.
Mr. Steinberg provides the board with extensive experience in managing a large regulated
institution from his experience in the insurance industry. Based on his experience in multiple
areas during his career, Mr. Sternberg provides the board with insight into funding, financial
management, risk management and operations issues.

Peter J. Tobin. Mr. Tobin has served as a director of CIT Group since July 1, 2002, and
previously from May 1984 to June 1, 2001. Mr. Tobin served as CIT's Interim Chief Executive
Officer from January 19, 2010 through February 7, 2010. He retired from St. John's University
in May 2005, after serving as Special Assistant in Corporate Relations and Development to the
President of St. John's University since September 2003, and previously as Dean of the Peter J.
Tobin College of Business at St. John's University since August 1998. From March 1996 to
December 1997, Mr. Tobin was Chief Financial Officer of The Chase Manhattan Corporation.
From January 1992 to March 1996, Mr. Tobin served as Chief Financial Officer of Chemical
Banking Corporation, a predecessor of The Chase Manhattan Corporation, and prior to that he
served in a number of executive positions at Manufacturers Hanover Corporation, a predecessor
of Chemical Banking Corporation. Mr. Tobin currently serves, or during the preceding five
years served, as a director of AXA Financial, AllianceBernstein Corporation, a subsidiary of
AXA Financial that manages mutual funds, and H.W. Wilson, a publishing company, and as an
officer and director of Rock Valley Tool. Mr. Tobin provides the board with expertise and
experience on various financial and accounting issues as a former Chief Financial Officer with
several large and diverse commercial banking institutions. He is also a certified public
accountant. In addition, Mr. Tobin provides the board with insight from a customer's
perspective as an officer and/or director of two privately held companies.



CIT GROUP INC. 
PUBLIC EXHIBIT 10 

 

 

Margaret D. Tutwiler.  Ms. Tutwiler has served as Executive Vice President and Head of 
Communications and Government Relations since August 2010.  Prior to joining CIT, Ms. 
Tutwiler served as Senior Vice President and Head of Global Communications and Public 
Affairs of Merrill Lynch and Bank of America Corporation from December 2007 to February 
2009.  Before that she was Head of Global Communications and Government Relations of 
NYSE Euronext (NYSE: NYX) and its predecessor company NYSE Group, Inc. from 2004 to 
December 2007.  Ms. Tutwiler has also spent 16 years in government service, including various 
senior level positions in the Reagan and both Bush Administrations. 
 
Laura S. Unger.  Ms. Unger has served as a director of CIT Group since January 2010.  She 
served as Commissioner of the SEC from November 1997 to February 2002, including Acting 
Chairperson of the SEC from February to August 2001.  Subsequently, Ms. Unger served as a 
Regulatory Expert for CNBC.  Before being appointed to the SEC, Ms. Unger served as Counsel 
to the U.S. Senate Committee on Banking, Housing and Urban Affairs.  Prior to working on 
Capitol Hill, she was an attorney with the Enforcement Division of the SEC.  Ms. Unger 
currently serves, or during the preceding five years served, as a director of CA, Inc., Ambac 
Financial Group, Inc., the IQ Funds Complex, MBNA Corp. and Children’s National Medical 
Center Foundation.  She also has acted as Special Adviser to Promontory Financial Group and as 
an Independent Consultant to JP Morgan Chase for the Global Analyst Conflict Settlement.  Ms. 
Unger provides the board with insight about regulatory policy as well as operating in a 
regulatory environment, based on her experience as both a former Commissioner and a former 
enforcement attorney with the SEC.  In addition, Ms. Unger provides the board with insight into 
the political and legislative process, based on her experience as a staff counsel in the U.S. Senate.  
She also has significant corporate governance expertise. 
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GENERAL INFORMATION 
 

The Community Reinvestment Act (CRA) requires each federal financial supervisory agency to 

use its authority when examining financial institutions subject to its supervision, to assess the 

institution's record of meeting the credit needs of its entire community, including low- and 

moderate-income (LMI) neighborhoods, consistent with safe and sound operation of the 

institution.   Upon conclusion of such examination, the agency must prepare a written evaluation 

of the institution's record of meeting the credit needs of its community.   

 

This document is an evaluation of the CRA performance of CIT Bank prepared by 

 Federal Deposit Insurance Corporation (FDIC), the institution's supervisory agency, as March 

18, 2013.  The agency evaluates performance in assessment area(s), as they are delineated by 

the institution, rather than individual branches.  This assessment area evaluation may include 

the visits to some, but not necessarily all of the institution's branches.  The agency rates the CRA 

performance of an institution consistent with the provisions set forth in Appendix A to 12 CFR 

Part 345. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

GENERAL INFORMATION

The Community Reinvestment Act (CRA) requires each federalfinancial supervisory agency to
use its authority when examining financial institutions subject to its supervision, to assess the
institution's record of meeting the credit needs of its entire community, including low- and
moderate-income (LMI) neighborhoods, consistent with safe and sound operation of the
institution. Upon conclusion ofsuch examination, the agency must prepare a written evaluation
of the institution's record of meeting the credit needs of its community.

This document is an evaluation of the CRA performance of CIT Bank prepared by
Federal Deposit Insurance Corporation (FDIC), the institution's supervisory agency, as March
18, 2013. The agency evaluates performance in assessment area(s), as they are delineated by
the institution, rather than individual branches. This assessment area evaluation may include
the visits to some, but not necessarily all of the institution's branches. The agency rates the CRA
performance of an institution consistent with the provisions set forth in Appendix A to 12 CFR
Part 345.
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INSTITUTION 
 

INSTITUTION'S CRA RATING: This institution is rated Satisfactory. 

 

CIT Bank was evaluated as a limited purpose institution (LPI) with respect to its qualified 

community development (CD) activities.  Overall, CIT Bank’s performance reflects a 

satisfactory record of helping to meet the credit needs of its assessment area (AA) based on the 

following findings:   

 

Community Development Test  

 

The institution has an adequate level of community development loans, community development 

services, and qualified investments.  Some of the investments are not routinely provided by 

private investors. 

 

The institution occasionally uses innovative or complex qualified investments, community 

development loans, or community development services.  

 

The institution exhibits adequate responsiveness to the credit and community economic 

development needs in its AA. 

 

Fair Lending or Other Illegal Credit Practices  

 

No evidence of discriminatory or other illegal credit practices inconsistent with helping to meet 

community credit needs was identified. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

INSTITUTION

INSTITUTION'S CRA RATING: This institution is rated Satisfactory.

CIT Bank was evaluated as a limited purpose institution (LPI) with respect to its qualified
community development (CD) activities. Overall, CIT Bank's performance reflects a
satisfactory record of helping to meet the credit needs of its assessment area (AA) based on the
following findings:

Community Development Test

The institution has an adequate level of community development loans, community development
services, and qualified investments. Some of the investments are not routinely provided by
private investors.

The institution occasionally uses innovative or complex qualified investments, community
development loans, or community development services.

The institution exhibits adequate responsiveness to the credit and community economic
development needs in its AA.

Fair Lending or Other Illegal Credit Practices

No evidence of discriminatory or other illegal credit practices inconsistent with helping to meet
community credit needs was identified.

2



3 

SCOPE OF EVALUATION 
 

CIT Bank was approved as a designated LPI in accordance with the definition in Section 

345.12(n) of FDIC Rules and Regulations Part 345 effective July 30, 2001.  The FDIC 

determined on August 6, 2012, that CIT Bank no longer met the definition of a LPI due to a 

change in business strategy and loan portfolio composition.  However, CIT Bank continued to be 

eligible for evaluation as a LPI for one year from the date of notice.  As such, the bank’s CRA 

performance was evaluated under the Community Development Test for a LPI for purposes of 

this current Performance Evaluation (PE).     

 

This evaluation reflects CIT Bank’s performance since the previous CRA PE dated November 

15, 2010.  The evaluation was performed at the bank’s sole office in Salt Lake City, Utah.  

Examiners relied upon the records and reports provided by the bank and publically available 

information.  Economic and demographic data, and information gathered from community 

contacts, were used as part of the evaluation process.  Examiners evaluated the level of CIT 

Bank’s qualified CD loans, investments, grants, and services in the bank’s designated AA of Salt 

Lake County, Utah.  The evaluation period was from November 15, 2010, through December 31, 

2012.  This evaluation did not include activity during the first quarter of 2013, since this data 

will be evaluated as part of the bank’s Strategic Plan, which will include the entire calendar year 

of 2013, and which will be evaluated at the next PE.  Examiners also evaluated the qualified CD 

activities of its parent, CIT Group, over the same evaluation period.  For this evaluation, the 

bank’s qualified CD investments carry more weight than loans in the assignment of the overall 

rating.  This is primarily due to the number and dollar volume of CD investments in the AA.   

 

Examiners evaluated the bank’s CRA performance based upon the following performance 

criteria: 

 The current economic environment, 

 The demographic characteristics of the bank’s AA, 

 CD opportunities within the AA, 

 CIT Bank’s financial resources and constraints, 

 CIT Bank’s product offerings and business strategy, and 

 Information derived from community contacts. 

 

DESCRIPTION OF INSTITUTION 
 

CIT Bank was chartered as a State of Utah industrial bank in October of 2000.  With the 

approval of the FDIC, CIT Bank modified its charter in December of 2008 and is now a state-

chartered, non-member commercial bank.  CIT Bank maintains a single, main office location at 

2180 South 1300 East, Suite 250, Salt Lake City, Utah 84106.  Currently, the bank employs 

approximately 640 people nationwide, including 33 employees in the Salt Lake City main office.  

CIT Bank is a wholly-owned, first-tier subsidiary of CIT Group.  Founded in 1908, CIT Group is 

a bank holding company with more than $33 billion in financing and leasing assets.  CIT Group 

also provides advisory services to its clients and their customers across more than 30 industries 

nationwide and in several foreign countries.  CIT Group maintains a leadership position in small 

business and middle- and large-market lending, factoring, retail finance, aerospace, equipment 

and rail leasing, and global vendor finance. 

SCOPE OF EVALUATION

CIT Bank was approved as a designated LPI in accordance with the definition in Section
345.12(n) of FDIC Rules and Regulations Part 345 effective July 30, 2001. The FDIC
determined on August 6, 2012, that CIT Bank no longer met the definition of a LPI due to a
change in business strategy and loan portfolio composition. However, CIT Bank continued to be
eligible for evaluation as a LPI for one year from the date of notice. As such, the bank's CRA
performance was evaluated under the Community Development Test for a LPI for purposes of
this current Performance Evaluation (PE).

This evaluation reflects CIT Bank's performance since the previous CRA PE dated November
15, 2010. The evaluation was performed at the bank's sole office in Salt Lake City, Utah.
Examiners relied upon the records and reports provided by the bank and publically available
information. Economic and demographic data, and information gathered from community
contacts, were used as part of the evaluation process. Examiners evaluated the level of CIT
Bank's qualified CD loans, investments, grants, and services in the bank's designated AA of Salt
Lake County, Utah. The evaluation period was from November 15, 2010, through December 31,
2012. This evaluation did not include activity during the first quarter of 2013, since this data
will be evaluated as part of the bank's Strategic Plan, which will include the entire calendar year
of 2013, and which will be evaluated at the next PE. Examiners also evaluated the qualified CD
activities of its parent, CIT Group, over the same evaluation period. For this evaluation, the
bank's qualified CD investments carry more weight than loans in the assignment of the overall
rating. This is primarily due to the number and dollar volume of CD investments in the AA.

Examiners evaluated the bank's CRA performance based upon the following performance
criteria:

* The current economic environment,
* The demographic characteristics of the bank's AA,
* CD opportunities within the AA,
* CIT Bank's financial resources and constraints,
* CIT Bank's product offerings and business strategy, and
* Information derived from community contacts.

DESCRIPTION OF INSTITUTION

CIT Bank was chartered as a State of Utah industrial bank in October of 2000. With the
approval of the FDIC, CIT Bank modified its charter in December of 2008 and is now a state-
chartered, non-member commercial bank. CIT Bank maintains a single, main office location at
2180 South 1300 East, Suite 250, Salt Lake City, Utah 84106. Currently, the bank employs
approximately 640 people nationwide, including 33 employees in the Salt Lake City main office.
CIT Bank is a wholly-owned, first-tier subsidiary of CIT Group. Founded in 1908, CIT Group is
a bank holding company with more than $33 billion in financing and leasing assets. CIT Group
also provides advisory services to its clients and their customers across more than 30 industries
nationwide and in several foreign countries. CIT Group maintains a leadership position in small
business and middle- and large-market lending, factoring, retail finance, aerospace, equipment
and rail leasing, and global vendor finance.
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CIT Bank is a non-traditional bank specializing exclusively in commercial credit products (loan 

and lease) across the United States (U.S.) and several foreign countries.  CIT Bank’s primary 

funding source has historically been wholesale brokered deposits.  However, beginning in August 

of 2011, CIT Bank expanded its funding base to include direct-to-customer savings and certificate 

of deposit (COD) accounts using the internet as the sole delivery channel for account opening.  

CIT Bank also provides money market deposit accounts (MMDAs) for its commercial customers.  

CIT Bank does not operate a traditional walk-in bank lobby or branches with in-person contact via 

tellers or drive-up windows.  Through its online bank (BankOnCIT.com), CIT Bank offers a suite 

of savings and COD accounts designed to help customers achieve a range of financial goals.  The 

bank is a nationwide lender of commercial loan and lease products to small-, middle-, and large-

market commercial enterprises.  CIT Bank is a preferred Small Business Administration (SBA) 

lender offering SBA 7a and 504 loans.  Additionally, through various bank subsidiaries, CIT Bank 

targets middle-to-large commercial markets via commercial real estate loans; air, maritime, and 

railroad credits and leases; vendor and manufacturer product leases; and commercial/industrial 

loans to finance commercial entities in industries including communications, media, and 

entertainment; energy, healthcare, industrials, information services and technology, restaurants, 

retail, sports and gaming.  A large number of these commercial loans are syndicated deals or 

participations with other financial institutions or sponsoring equity firms.  CIT Bank does not offer 

any consumer loans, farm loans, credit card loans, overdraft protection programs, or 1 to 4 family 

residential mortgage loans.  

 

As of December 31, 2012, CIT Bank reported total assets of $12.2 billion, total loans of $8.1 

billion, and total deposits of $9.6 billion.  The composition of the bank’s loan portfolio is 

depicted in Table 1.  As noted above, commercial real estate, commercial and industrial loans 

(commercial loans) comprise 78.8 percent of total loans and leases.  Commercial leases (capital 

and operating) comprise 18.6 percent of total loans and leases.  Multi-family residential loans 

comprise 1.5 percent, and construction and land development loans comprise 1.1 percent, of total 

loans and leases.  Commercial lending and leasing represents 97.4 percent of the bank’s total 

loan and lease portfolio.  Deposits are comprised of wholesale CODs which represent 44 percent 

of total deposits, and retail CODs, savings accounts, and MMDAs which represent 56 percent of 

total deposits.    

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

CIT Bank is a non-traditional bank specializing exclusively in commercial credit products (loan
and lease) across the United States (U.S.) and several foreign countries. CIT Bank's primary
funding source has historically been wholesale brokered deposits. However, beginning in August
of 2011, CIT Bank expanded its funding base to include direct-to-customer savings and certificate
of deposit (COD) accounts using the internet as the sole delivery channel for account opening.
CIT Bank also provides money market deposit accounts (MMDAs) for its commercial customers.
CIT Bank does not operate a traditional walk-in bank lobby or branches with in-person contact via
tellers or drive-up windows. Through its online bank (BankOnCIT.com), CIT Bank offers a suite
of savings and COD accounts designed to help customers achieve a range of financial goals. The
bank is a nationwide lender of commercial loan and lease products to small-, middle-, and large-
market commercial enterprises. CIT Bank is a preferred Small Business Administration (SBA)
lender offering SBA 7a and 504 loans. Additionally, through various bank subsidiaries, CIT Bank
targets middle-to-large commercial markets via commercial real estate loans; air, maritime, and
railroad credits and leases; vendor and manufacturer product leases; and commercial/industrial
loans to finance commercial entities in industries including communications, media, and
entertainment; energy, healthcare, industrials, information services and technology, restaurants,
retail, sports and gaming. A large number of these commercial loans are syndicated deals or
participations with other financial institutions or sponsoring equity firms. CIT Bank does not offer
any consumer loans, farm loans, credit card loans, overdraft protection programs, or 1 to 4 family
residential mortgage loans.

As of December 31, 2012, CIT Bank reported total assets of $12.2 billion, total loans of $8.1
billion, and total deposits of $9.6 billion. The composition of the bank's loan portfolio is
depicted in Table 1. As noted above, commercial real estate, commercial and industrial loans
(commercial loans) comprise 78.8 percent of total loans and leases. Commercial leases (capital
and operating) comprise 18.6 percent of total loans and leases. Multi-family residential loans
comprise 1.5 percent, and construction and land development loans comprise 1.1 percent, of total
loans and leases. Commercial lending and leasing represents 97.4 percent of the bank's total
loan and lease portfolio. Deposits are comprised of wholesale CODs which represent 44 percent
of total deposits, and retail CODs, savings accounts, and MMDAs which represent 56 percent of
total deposits.
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Table 1 – Loan Portfolio Distribution as of December 31, 2012 

Loan Type 
Dollar Volume 

(000) 

Percentage of 

Total Loans 

Construction and Land Development 89,653 1.1 

Secured by Farmland - - 

Revolving Open-end 1 to 4 Family Residential - - 

Closed-end 1 to 4 Family Residential First Lien - - 

Closed-end 1 to 4 Family Residential Junior Lien - - 

Multi-family Residential 122,152 1.5 

Commercial Real Estate 575,145 7.1 

Total Real Estate Secured 786,950 9.7 

Loans to Finance Agricultural Production - - 

Commercial and Industrial Loans 5,784,749 71.7 

Consumer Credit Cards - - 

Other Consumer Revolving Loans - - 

Closed-end Consumer Loans - - 

Obligations of States and Political Subdivisions - - 

Other Loans - - 

Lease financing receivables 1,498,105 18.6 

Less: Any Unearned Income on Loans - - 

    Total Loans 8,069,804 100.0 

Source: December 31, 2012, Call Report 

 

There are no legal or financial impediments that prevent the bank from helping to meet the credit and 

CD needs of its AA.  CIT Bank received a “Satisfactory” rating in its previous CRA PE dated 

November 15, 2010. 

 

From September 30, 2010, through December 31, 2012, CIT Bank’s total assets increased from 

$7.4 billion to $12.2 billion, respectively; which represents a rate of growth of 64.6 percent.  

During this same period, CIT Bank’s total loans grew from $5.3 billion to $8.1 billion, 

respectively; which represents a rate of growth of 52.3 percent. 

 

DESCRIPTION OF ASSESSMENT AREA 
 

CIT Bank has designated all of Salt Lake County, Utah, as its CRA AA.  The bank’s main office 

is located in Salt Lake City, Utah.  CIT Bank has no branches, and lending and support 

operations are primarily located in Florida, New York, and New Jersey.  The Salt Lake County 

AA does not arbitrarily exclude any LMI geographies and conforms to the requirements of CRA.   

 

The evaluation of all CD loans, investments, grants, and services was conducted within the 

context and geographic delineation of Salt Lake County, the State of Utah, and/or the larger 

regional area containing the AA.  Beginning January 1, 2012, institutions must collect 2012 CRA 

loan data using updated 2010 U.S. Census Bureau census tract (CT) data.  CRA PEs will rely on 

the 2000 U.S. Census data to assess CRA performance in 2010 and 2011, and the 2010 Census 

data to assess CRA performance in 2012 and subsequent years.  Since both the 2000 and 2010 
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There are no legal or financial impediments that prevent the bank from helping to meet the credit and
CD needs of its AA. CIT Bank received a "Satisfactory" rating in its previous CRA PE dated
November 15, 2010.

From September 30, 2010, through December 31, 2012, CIT Bank's total assets increased from
$7.4 billion to $12.2 billion, respectively; which represents a rate of growth of 64.6 percent.
During this same period, CIT Bank's total loans grew from $5.3 billion to $8.1 billion,
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CIT Bank has designated all of Salt Lake County, Utah, as its CRA AA. The bank's main office
is located in Salt Lake City, Utah. CIT Bank has no branches, and lending and support
operations are primarily located in Florida, New York, and New Jersey. The Salt Lake County
AA does not arbitrarily exclude any LMI geographies and conforms to the requirements of CRA.

The evaluation of all CD loans, investments, grants, and services was conducted within the
context and geographic delineation of Salt Lake County, the State of Utah, and/or the larger
regional area containing the AA. Beginning January 1, 2012, institutions must collect 2012 CRA
loan data using updated 2010 U.S. Census Bureau census tract (CT) data. CRA PEs will rely on
the 2000 U.S. Census data to assess CRA performance in 2010 and 2011, and the 2010 Census
data to assess CRA performance in 2012 and subsequent years. Since both the 2000 and 2010
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census data apply to the current CRA PE, demographic data is presented in Tables 2 and 3 for 

each census period, respectively.   

 

Table 2 reflects 2000 U.S. Census data, which shows that the AA contains 193 CTs (5 low-, 43 

moderate-, 90 middle-, and 55 upper-income).  Low-income CTs account for 2.6 percent of the 

total number of CTs in the AA, while moderate-income CTs account for 22.3 percent of the AA 

total.  The total population of the AA is 898,387 persons.  Table 2 shows demographic data about 

the bank’s AA based on 2000 U.S. Census data, 2011 Dun & Bradstreet (D&B) data, and 2011 

Adjusted Median Family Income (AMFI) data provided by the U.S. Department of Housing and 

Urban Development (HUD). 

 

Table 2 – 2000 U.S. Census Demographic Information for the AA 

Demographic Characteristics 
 

# 

Low 

% of # 

Moderate 

% of # 

Middle 

% of # 

Upper 

% of # 

NA 

% of # 

Census Tracts* 193 2.59 22.28 46.63 28.50 0.00 

Population by Census Tract Income 

Level* 898,387 0.85 23.55 48.82 26.78 0.00 

Owner-Occupied Housing Units  by 

Census Tract Income Level* 203,690 0.21 17.40 51.86 30.53 0.00 

Businesses by Census Tract Income 

Level** 125,990 5.88 18.90 42.35 32.87 0.00 

Families by Income Level* 215,864 16.99 19.92 24.85 38.24 0.00 

Distribution of LMI Families 

throughout the AA Geographies 79,691 1.56 35.80 49.27 13.37 0.00 

Median Family Income* 

HUD Adjusted Median Family Income for 2011 

Households Below Poverty Level* 

$54,586 

$70,400 

8% 

Median Housing 

Value* 

 

$165,698 

 

 

Source: *2000 U.S. Census Data, **2011 D&B Data 

 

Table 3 reflects 2010 U.S.Census data, which shows that the AA contains 212 CTs (12 low-, 41 

moderate-, 97 middle-, 60 upper-, and 2 CTs with no income reported).  Low-income CTs 

account for 5.7 percent of the total number of AA CTs, while moderate-income CTs represent 

19.3 percent of the total number of AA CTs.  The total population of the AA is 1,029,655 

persons.  Table 3 shows selected demographic data about the bank’s AA based on 2010 U.S 

Census data, 2011 D&B Data, and 2012 HUD AMFI.  

  

census data apply to the current CRA PE, demographic data is presented in Tables 2 and 3 for
each census period, respectively.
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total. The total population of the AA is 898,387 persons. Table 2 shows demographic data about
the bank's AA based on 2000 U.S. Census data, 2011 Dun & Bradstreet (D&B) data, and 2011
Adjusted Median Family Income (AMFI) data provided by the U.S. Department of Housing and
Urban Development (HUD).

Table 2 - 2000 U.S. Census Demographic Information for the AA

Low Moderate Middle Upper NA
# % of # % of # % of # % of # % of #

Census Tracts* 193 2.59 22.28 46.63 28.50 0.00
Population by Census Tract Income
Level* 898,387 0.85 23.55 48.82 26.78 0.00
Owner-Occupied Housing Units by
Census Tract Income Level* 203,690 0.21 17.40 51.86 30.53 0.00
Businesses by Census Tract Income
Level** 125,990 5.88 18.90 42.35 32.87 0.00
Families by Income Level* 215,864 16.99 19.92 24.85 38.24 0.00
Distribution of LMI Families
throughout the AA Geographies 79,691 1.56 35.80 49.27 13.37 0.00
Median Family Income* $54,586 Median Housing $165,698
HUD Adjusted Median Family Income for 2011 $70,400 Value*
Households Below Poverty Level* 8%
Source: *2000 U.S. Census Data, **2011 D&B Data

Table 3 reflects 2010 U.S.Census data, which shows that the AA contains 212 CTs (12 low-, 41
moderate-, 97 middle-, 60 upper-, and 2 CTs with no income reported). Low-income CTs
account for 5.7 percent of the total number of AA CTs, while moderate-income CTs represent
19.3 percent of the total number of AA CTs. The total population of the AA is 1,029,655
persons. Table 3 shows selected demographic data about the bank's AA based on 2010 U.S
Census data, 2011 D&B Data, and 2012 HUD AMFI.
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Table 3 – 2010 U.S. Census Demographic Information for the AA 

Demographic Characteristics 
 

# 

Low 

% of # 

Moderate 

% of # 

Middle 

% of # 

Upper 

% of # 

NA 

% of # 

Census Tracts* 212 5.66 19.34 45.76 28.30 0.94 

Population by Census Tract Income 

Level* 1,029,655 4.68 18.50 49.36 27.09 0.37 

Owner-Occupied Housing Units  by 

Census Tract Income Level* 229,637 2.52 14.05 51.79 31.64 0.00 

Businesses by Census Tract Income 

Level** 115,592 4.62 18.66 43.31 32.95 0.46 

Families by Income Level* 236,504 18.75 18.98 22.88 39.39 0.00 

Distribution of LMI Families 

throughout the AA Geographies* 236,504 4.19 17.27 49.72 28.82 0.00 

Median Family Income* 

HUD Adjusted Median Family Income for 2011 

Households Below Poverty Level* 

$71,242 

$71,300 

10% 

Median Housing 

Value* 

$252,807 

 

Source:*2010 U.S. Census Data; **2012 D&B 

 

Based on 2000 and 2010 U.S. Census data, Salt Lake County’s 2010 total population represents 

an increase of 14.6 percent over the 2000 total population.  The AA’s 2010 population total 

represents 37.3 percent of the state’s 2010 population total of 2,763,885 persons.   

 

Salt Lake County does not host any distressed or underserved middle-income geographies.  

There was only one Federal Emergency Management Agency declared disaster in Salt Lake 

County during the evaluation period.  This was the Utah Rose Crest Fire disaster, with an 

incident period of June 29, 2012, to June 30, 2012.  This disaster had no material effect on the 

CD profile of the AA. 

 

Economic Information 

 

According to Moody’s Economy.com, as of December 2012, Salt Lake County is booming due 

to a positive county-wide hiring trend for the professional services, leisure and hospitality 

sectors.  Total employment has surpassed the pre-recession peak in November of 2012.  The 4
th

 

quarter of 2012 unemployment rate dropped 0.8 percent since the 2
nd

 quarter of 2012, despite 

upward pressure from the rapidly expanding labor force.  As of the 4
th

 quarter of 2012, the 

unemployment rate for Salt Lake County was 4.8 percent, the first time the unemployment rate 

was below 5 percent since 2008.  The county’s 4.8 percent unemployment rate is below the state 

rate of 5.1 and the national rate of 7.5 percent.  Technology growth and expansion will be a key 

source of payroll and income growth as Salt Lake County transitions into one of the nation’s top 

technology locations.  According to the Utah Department of Workforce Services, the AA’s 

largest non-government employers are Intermountain Health Care, the University of Utah, Wal-

Mart, Zions BanCorp, and Delta Airlines.   

 

The strength of the labor market, a rapidly growing population, and a shortage of housing supply 

will drive housing prices and housing construction upward in the near term.  The current real 

estate market is underpriced and severely undersupplied.  As house prices increase, the lack of 

supply will drive developers to begin building.  According to the Utah Association of Realtors, 

Table 3 - 2010 U.S. Census Demographic Information for the AA

Low Moderate Middle Upper NA
# % of # % of # % of # % of # % of #

Census Tracts* 212 5.66 19.34 45.76 28.30 0.94
Population by Census Tract Income
Level* 1,029,655 4.68 18.50 49.36 27.09 0.37
Owner-Occupied Housing Units by
Census Tract Income Level* 229,637 2.52 14.05 51.79 31.64 0.00
Businesses by Census Tract Income
Level** 115,592 4.62 18.66 43.31 32.95 0.46
Families by Income Level* 236,504 18.75 18.98 22.88 39.39 0.00
Distribution of LMI Families
throughout the AA Geographies* 236,504 4.19 17.27 49.72 28.82 0.00
Median Family Income* $71,242 Median Housing $252,807
HUD Adjusted Median Family Income for 2011 $71,300 Value*
Households Below Poverty Level* 10%

Source:*2010 U.S. Census Data; **2012 D&B

Based on 2000 and 2010 U.S. Census data, Salt Lake County's 2010 total population represents
an increase of 14.6 percent over the 2000 total population. The AA's 2010 population total
represents 37.3 percent of the state's 2010 population total of 2,763,885 persons.

Salt Lake County does not host any distressed or underserved middle-income geographies.
There was only one Federal Emergency Management Agency declared disaster in Salt Lake
County during the evaluation period. This was the Utah Rose Crest Fire disaster, with an
incident period of June 29, 2012, to June 30, 2012. This disaster had no material effect on the
CD profile of the AA.

Economic Information

According to Moody's Economy.com, as of December 2012, Salt Lake County is booming due
to a positive county-wide hiring trend for the professional services, leisure and hospitality
sectors. Total employment has surpassed the pre-recession peak in November of 2012. The 4th

quarter of 2012 unemployment rate dropped 0.8 percent since the 2nd quarter of 2012, despite
upward pressure from the rapidly expanding labor force. As of the 4th quarter of 2012, the
unemployment rate for Salt Lake County was 4.8 percent, the first time the unemployment rate
was below 5 percent since 2008. The county's 4.8 percent unemployment rate is below the state
rate of 5.1 and the national rate of 7.5 percent. Technology growth and expansion will be a key
source of payroll and income growth as Salt Lake County transitions into one of the nation's top
technology locations. According to the Utah Department of Workforce Services, the AA's
largest non-government employers are Intermountain Health Care, the University of Utah, Wal-
Mart, Zions BanCorp, and Delta Airlines.

The strength of the labor market, a rapidly growing population, and a shortage of housing supply
will drive housing prices and housing construction upward in the near term. The current real
estate market is underpriced and severely undersupplied. As house prices increase, the lack of
supply will drive developers to begin building. According to the Utah Association of Realtors,
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the Salt Lake County homeownership rate is 6 percent below its peak in 2011, and inventories 

are at their lowest level since 2007.  The rate of foreclosures is at its lowest level since 2008, and 

recently dipped below the nationwide level.  Short sales and other real estate owned sales rose in 

2011.  These distressed and discounted properties represented 30 percent of the total home sales 

in Salt Lake County during 2011.   

 

Community Contacts 
 

Two recent community contacts were reviewed for this evaluation.  These contacts were an 

affordable housing and an economic development organization.  The director of a local housing 

authority involved in affordable housing development indicated that there is a critical need for 

housing for the homeless, services for senior citizens, and transitional housing for people 

impacted by recent mortgage troubles.  The director stated that he has been pleased with local 

community and financial institution involvement.  One example of financial institution 

involvement that he pointed to was the assistance provided through the Utah Community 

Reinvestment Corporation (UCRC), which has provided much needed financial assistance for the 

development of affordable housing.  The involvement by retail and industrial banks in the UCRC 

illustrates a strong commitment to affordable housing needs within the AA.  However, there 

continues to be a need for housing assistance, school programs, services for seniors, and other 

related community services.   

 

The other contact was a Community Development Corporation (CDC) organized to revitalize 

blighted neighborhoods in Salt Lake County and statewide.  This organization provides 

homebuyer education and one-on-one counseling to many communities throughout the State of 

Utah.  The CDC receives the majority of its funding from HUD and various municipalities.  It 

also receives some grant money from financial institutions and foundations.  The CDC director 

stated that Utah is a favorable environment for CD investment opportunities.  He indicated that 

local financial institutions have been especially helpful and responsive in providing funding for 

affordable housing projects. 

 

Assessment Area Credit and Community Development Needs 

 

CIT Bank contacted a number of CD organizations, government agencies, and community 

advocates in assessing the needs of its AA and the CD lending, investments, and service 

opportunities within the AA.  CIT Bank identified the following opportunities and critical needs: 

 

CD Opportunities: 

 Grants 

 Capacity building 

 Loans 

 

Critical Needs: 

 Affordable housing  

 Poverty alleviation 

 Services for the homeless 

 Employment opportunities and counseling 

the Salt Lake County homeownership rate is 6 percent below its peak in 2011, and inventories
are at their lowest level since 2007. The rate of foreclosures is at its lowest level since 2008, and
recently dipped below the nationwide level. Short sales and other real estate owned sales rose in
2011. These distressed and discounted properties represented 30 percent of the total home sales
in Salt Lake County during 2011.

Community Contacts

Two recent community contacts were reviewed for this evaluation. These contacts were an
affordable housing and an economic development organization. The director of a local housing
authority involved in affordable housing development indicated that there is a critical need for
housing for the homeless, services for senior citizens, and transitional housing for people
impacted by recent mortgage troubles. The director stated that he has been pleased with local
community and financial institution involvement. One example of financial institution
involvement that he pointed to was the assistance provided through the Utah Community
Reinvestment Corporation (UCRC), which has provided much needed financial assistance for the
development of affordable housing. The involvement by retail and industrial banks in the UCRC
illustrates a strong commitment to affordable housing needs within the AA. However, there
continues to be a need for housing assistance, school programs, services for seniors, and other
related community services.

The other contact was a Community Development Corporation (CDC) organized to revitalize
blighted neighborhoods in Salt Lake County and statewide. This organization provides
homebuyer education and one-on-one counseling to many communities throughout the State of
Utah. The CDC receives the majority of its funding from HUD and various municipalities. It
also receives some grant money from financial institutions and foundations. The CDC director
stated that Utah is a favorable environment for CD investment opportunities. He indicated that
local financial institutions have been especially helpful and responsive in providing funding for
affordable housing projects.

Assessment Area Credit and Community Development Needs

CIT Bank contacted a number of CD organizations, government agencies, and community
advocates in assessing the needs of its AA and the CD lending, investments, and service
opportunities within the AA. CIT Bank identified the following opportunities and critical needs:

CD Opportunities:
* Grants
* Capacity building
* Loans

Critical Needs:
* Affordable housing
* Poverty alleviation
* Services for the homeless
* Employment opportunities and counseling
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 Economic development 

 Foreclosure counseling 

 

The CD activities and resources comprising the bank’s CRA program have been structured to 

respond to these areas of need inside its AA or broader statewide and/or regional area.   
 
Competition in the Assessment Area 

 

Within the bank’s AA there is strong competition among several large financial institutions.  

Although select opportunities exist within the AA for CD loans, investments, and services, the 

ability of CIT Bank to participate is limited due to the number of large financial institutions 

within Salt Lake County.  According to the FDIC Summary of Deposits database, as of June 

2012, there were 247 FDIC-insured offices of competitor institutions, holding $310 billion in 

deposits representing a 91 percent AA market share.  Additionally, the number of non-profit 

organizations in the AA has shrunk during the current review period.  CIT Bank partners with 

these non-profit organizations in providing CD loans, investments, grants, and services. 

 

CONCLUSIONS WITH RESPECT TO PERFORMANCE 

 
CIT Bank is being evaluated as a LPI for this CRA PE, based on its qualified CD activities.  In 

order to qualify for CD, a loan, investment, grant, or service must have as its primary purpose: 

(1) affordable housing; (2) services targeting LMI individuals or families; (3) activities that 

promote economic development by financing small farms and/or small businesses; or (4) 

activities that  revitalize or stabilize LMI areas, distressed or underserved middle-income 

geographies, and designated disaster areas. 

 

Community Development Lending 
 

CIT Bank originated an adequate level of CD loans within the AA or statewide/regional area 

benefiting the AA.  During the evaluation period, the bank originated, committed, and or/funded 

38 qualified CD loans totaling $18.5 million within its AA and broader statewide/regional area.  

This lending activity supported affordable housing, revitalization and stabilization of LMI 

geographies, economic development, and small business lending.  Qualified CD loans are 0.21 

percent of the average of total assets of $9.0 billion over the evaluation period (nine calendar 

quarters from quarter-end December 31, 2010, through quarter-end December 31, 2012), and 0.29 

percent of the average of total loans of $6.4 billion over the same period.  Table 4 details CD loans 

by year and purpose. 

 

 

 

 

 

 

 

 

* Economic development
* Foreclosure counseling

The CD activities and resources comprising the bank's CRA program have been structured to
respond to these areas of need inside its AA or broader statewide and/or regional area.

Competition in the Assessment Area

Within the bank's AA there is strong competition among several large financial institutions.
Although select opportunities exist within the AA for CD loans, investments, and services, the
ability of CIT Bank to participate is limited due to the number of large financial institutions
within Salt Lake County. According to the FDIC Summary of Deposits database, as of June
2012, there were 247 FDIC-insured offices of competitor institutions, holding $3 10 billion in
deposits representing a 91 percent AA market share. Additionally, the number of non-profit
organizations in the AA has shrunk during the current review period. CIT Bank partners with
these non-profit organizations in providing CD loans, investments, grants, and services.

CONCLUSIONS WITH RESPECT TO PERFORMANCE

CIT Bank is being evaluated as a LPI for this CRA PE, based on its qualified CD activities. In
order to qualify for CD, a loan, investment, grant, or service must have as its primary purpose:
(1) affordable housing; (2) services targeting LMI individuals or families; (3) activities that
promote economic development by financing small farms and/or small businesses; or (4)
activities that revitalize or stabilize LMI areas, distressed or underserved middle-income
geographies, and designated disaster areas.

Community Development Lending

CIT Bank originated an adequate level of CD loans within the AA or statewide/regional area
benefiting the AA. During the evaluation period, the bank originated, committed, and or/funded
38 qualified CD loans totaling $18.5 million within its AA and broader statewide/regional area.
This lending activity supported affordable housing, revitalization and stabilization of LMI
geographies, economic development, and small business lending. Qualified CD loans are 0.21
percent of the average of total assets of $9.0 billion over the evaluation period (nine calendar
quarters from quarter-end December 31, 2010, through quarter-end December 31, 2012), and 0.29
percent of the average of total loans of $6.4 billion over the same period. Table 4 details CD loans
by year and purpose.
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Table 4 – CD Lending in the AA 

Community 

Development 

2010* 2011 2012  Total 

# $ (000s) # $ (000s) # $ (000s) # $ (000s) 

Affordable 

Housing 
2 80 2 5,023 2 7,608 6 12,711 

Revitalization 

and Stabilization 
- - - - 1 808 1 808 

Micro Small 

Business Lending 
- - 12 0.6 8 0.4 20 1 

Economic 

Development 
- - - - 1 1,000 1 1,000 

Small Business 

Lending 
- - 4 1,603 4 2,435 8 4,038 

     Totals 2 80 18 6,627 16 11,851 36 18,558 

Source: Bank records. *2010 only includes activity from November 15, 2010, through December 31, 2010. 

 

As shown in Table 4, a majority of CD loans (63.9 percent of total dollar volume) were 

originated in 2012, the latter half of the evaluation period.   

 

CIT Bank is a member of the UCRC, a statewide consortium that funds affordable multi-family 

housing loans.  This consortium is a non-profit Community Reinvestment Corporation whose 

membership is comprised of local financial institutions.  The consortium uses a pool of funds 

provided by its members to provide funding and technical assistance to project sponsors in 

developing affordable housing for LMI individuals and families.  Funds are available for new 

construction and the acquisition and/or rehabilitation of existing housing.    

 

Since the previous CRA PE, CIT Bank has allocated funds through this consortium to finance 3 

new projects totaling $103,000 and in 2011, renewed its total commitment of $5 million with the 

UCRC.  This $5 million commitment remained in place throughout the entire evaluation period.  

CIT Bank expanded investment in the consortium by acquiring a $2.6 million funded 

commitment from a financial institution exiting the program.  Additionally, CIT Bank acquired 

this institution’s future commitment to invest in 19 new projects totaling $3.5 million.  This 

transaction is included within the 2012 totals.  The bank participated in 16 loans through the 

UCRC loan pool during the evaluation period.  

 

The following are notable examples of CIT Bank’s CD lending activity, including the affordable 

housing projects through the UCRC: 

 

 Economic Development Revolving Loan Fund – The Salt Lake County Economic 

Development Revolving Loan Fund is a consortium of six banks and Salt Lake County to 

provide financing for small businesses to create permanent full-time jobs targeted to LMI 

individuals.  CIT Bank has a 14.3 percent interest in this consortium representing a $1 

million commitment.  

Table 4 - CD Lending in the AA

Community 2010* 2011 2012 Total

Development # $ (000s) # $ (000s) #$ (000s) #$ (000s)

Affordable 2 80 2 5,023 2 7,608 6 12,711
Housing

Revitalization - - - - 1 808 1 808
and Stabilization

Micro Small - - 12 0.6 8 0.4 20 1
Business Lending

Economic - - - - 1 1,000 1 1,000
Development

Small Business - - 4 1,603 4 2,435 8 4,038
Lending

Totals 2 80 18 6,627 16 11,851 36 18,558

Source: Bank records. *2010 only includes activity from November 15, 2010, through December 31, 2010.

As shown in Table 4, a majority of CD loans (63.9 percent of total dollar volume) were
originated in 2012, the latter half of the evaluation period.

CIT Bank is a member of the UCRC, a statewide consortium that funds affordable multi-family
housing loans. This consortium is a non-profit Community Reinvestment Corporation whose
membership is comprised of local financial institutions. The consortium uses a pool of funds
provided by its members to provide funding and technical assistance to project sponsors in
developing affordable housing for LMI individuals and families. Funds are available for new
construction and the acquisition and/or rehabilitation of existing housing.

Since the previous CRA PE, CIT Bank has allocated funds through this consortium to finance 3
new projects totaling $103,000 and in 2011, renewed its total commitment of $5 million with the
UCRC. This $5 million commitment remained in place throughout the entire evaluation period.
CIT Bank expanded investment in the consortium by acquiring a $2.6 million funded
commitment from a financial institution exiting the program. Additionally, CIT Bank acquired
this institution's future commitment to invest in 19 new projects totaling $3.5 million. This
transaction is included within the 2012 totals. The bank participated in 16 loans through the
UCRC loan pool during the evaluation period.

The following are notable examples of CIT Bank's CD lending activity, including the affordable
housing projects through the UCRC:

* Economic Development Revolving Loan Fund - The Salt Lake County Economic
Development Revolving Loan Fund is a consortium of six banks and Salt Lake County to
provide financing for small businesses to create permanent full-time jobs targeted to LMI
individuals. CIT Bank has a 14.3 percent interest in this consortium representing a $1
million commitment.
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 Affordable Housing Mission Investment Fund (AHMI) II – The AHMI is a 50/50 

participation loan between CIT Bank and one other lender.  AHMI was developed by a 

local Community Development Financial Institution (CDFI) to attract other financial 

institutions that could provide a source of low-cost capital.  AHMI is a loan pool that 

assists NeighborWorks Organizations nationwide to achieve their mission of providing 

medium-term loans to non-profit organizations.  These non-profit organizations develop 

affordable and sustainable housing as well as economic development and neighborhood 

revitalization projects.  CIT Bank provided a commitment of $5 million in 2012 towards 

a total loan pool of $10 million.  This is an innovative and complex loan, which 

demonstrates CIT Bank’s responsiveness in assisting a local CDFI to provide capital to 

non-profit organizations serving local communities nationwide.   

 

 New Markets Tax Credit Loan – The Tribune Building in Salt Lake City was renovated 

to provide housing and classroom space for Neumont University.  Developers used an 

innovative and complex form of financing due to the number of parties involved and 

multiple transactions needed to channel tax credits, equity, and leveraged debt capital to 

the project.  As part of an urban revitalization initiative, this renovated project will 

provide 42 residential units and 44,070 square feet of commercial space in downtown 

Salt Lake City.  The entire building will be leased by Neumont University.  This project 

created 17 part-time jobs with 5 from LMI households and 33 full-time construction jobs 

during the rehabilitation phase.  Upon completion, it is expected that the project will 

create 20 ongoing jobs with five of them employing LMI individuals.   

 

 Low-Income Multi-family Housing Complex – This is a project in Salt Lake County 

that will provide 112 units of affordable housing, including 68 studio, 31 one-bedroom, 

and 12 two-bedroom units.  All of the rents are restricted to families earning less than 60 

percent of the AMFI with 20 units restricted to 35 percent of the AMFI.  These 20 units 

are often subsidized by Housing Assistance Payment Vouchers provided by a local 

housing authority.   

 

 Low-Income Housing Tax Credit – This project provided term financing for a multi-

family, affordable housing project in Brigham City, Utah, within the broader statewide 

area that includes the bank’s AA.  This project provides 56 units of duplex houses in a 

planned unit development.  All rental units are restricted to families earning 25-50 

percent of the AMFI, with the average rent equaling 43 percent of the AMFI.  

 

Community Development Investments and Grants 

 

CIT Bank transacted an adequate level of qualified CD investments and grants that are 

responsive to the CD needs of the AA and the broader statewide area that includes the AA.  

Examiners identified approximately $123 million in qualified investments, including debt or 

equity investments and qualified donations and grants.  Total current-period and prior-period 

qualified investments and grants of $123 million represent 1.4 percent of the average of total 

assets during the evaluation period.  CIT Bank made 103 new qualified CD investments and 

grants totaling $87.6 million during the evaluation period.  These new qualified investments 

* Affordable Housing Mission Investment Fund (AHMI) II - The AHMI is a 50/50
participation loan between CIT Bank and one other lender. AHMI was developed by a
local Community Development Financial Institution (CDFI) to attract other financial
institutions that could provide a source of low-cost capital. AHMI is a loan pool that
assists NeighborWorks Organizations nationwide to achieve their mission of providing
medium-term loans to non-profit organizations. These non-profit organizations develop
affordable and sustainable housing as well as economic development and neighborhood
revitalization projects. CIT Bank provided a commitment of $5 million in 2012 towards
a total loan pool of $10 million. This is an innovative and complex loan, which
demonstrates CIT Bank's responsiveness in assisting a local CDFI to provide capital to
non-profit organizations serving local communities nationwide.

* New Markets Tax Credit Loan - The Tribune Building in Salt Lake City was renovated
to provide housing and classroom space for Neumont University. Developers used an
innovative and complex form of financing due to the number of parties involved and
multiple transactions needed to channel tax credits, equity, and leveraged debt capital to
the project. As part of an urban revitalization initiative, this renovated project will
provide 42 residential units and 44,070 square feet of commercial space in downtown
Salt Lake City. The entire building will be leased by Neumont University. This project
created 17 part-time jobs with 5 from LMI households and 33 full-time construction jobs
during the rehabilitation phase. Upon completion, it is expected that the project will
create 20 ongoing jobs with five of them employing LMI individuals.

* Low-Income Multi-family Housing Complex - This is a project in Salt Lake County
that will provide 112 units of affordable housing, including 68 studio, 31 one-bedroom,
and 12 two-bedroom units. All of the rents are restricted to families earning less than 60
percent of the AMFI with 20 units restricted to 35 percent of the AMFI. These 20 units
are often subsidized by Housing Assistance Payment Vouchers provided by a local
housing authority.

* Low-Income Housing Tax Credit - This project provided term financing for a multi-
family, affordable housing project in Brigham City, Utah, within the broader statewide
area that includes the bank's AA. This project provides 56 units of duplex houses in a
planned unit development. All rental units are restricted to families earning 25-50
percent of the AMFI, with the average rent equaling 43 percent of the AMFI.

Community Development Investments and Grants

CIT Bank transacted an adequate level of qualified CD investments and grants that are
responsive to the CD needs of the AA and the broader statewide area that includes the AA.
Examiners identified approximately $123 million in qualified investments, including debt or
equity investments and qualified donations and grants. Total current-period and prior-period
qualified investments and grants of $123 million represent 1.4 percent of the average of total
assets during the evaluation period. CIT Bank made 103 new qualified CD investments and
grants totaling $87.6 million during the evaluation period. These new qualified investments
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represent 1 percent of the average of total assets of $9 billion over the evaluation period (nine 

calendar quarters from quarter-end December 31, 2010, through quarter-end December 31, 

2012).  However, the bank made limited use of innovative or complex qualified investments.  

Table 5 summarizes the number and dollar volume of the bank’s qualified investments made 

during the evaluation period, including carryover balances from qualified investments made 

during the previous CRA Evaluation period.     

 

 

As reflected in Table 5, a significant majority of new qualified investments (98.1 percent of total 

dollar volume) were acquired in 2012, the latter half of the evaluation period.  Of the 2012 

investments, the largest portion consists of mortgage-backed securities totaling $60.1 million that 

are secured with mortgages from LMI borrowers residing in the AA or the broader statewide area 

that includes the AA.  A majority of these collateralized mortgages are in the bank’s designated 

AA.   

 

CIT Bank reinvested all of the dividends earned (totaling $939,000) in the CRA Qualified 

Investment Fund during the evaluation period.  Additionally, in 2012 this pooled investment 

funded $12.3 million for 9 affordable housing projects in the bank’s AA.  This fund’s cumulative 

impact provided 851 affordable housing units within the AA and broader statewide area, as well 

as 162 affordable housing units outside the AA, during the evaluation period.  Since its 

inception, the CRA Qualified Investment Fund has invested over $4 billion in CD initiatives on 

behalf of its shareholders.   

Table 5 – CD Investments in the AA 

Year Total 
Affordable 

Housing 

Community 

Development 

Services 

Economic 

Development  

Revitalization 

or 

Stabilization 

 # $ (000) # $ (000) # $ (000) # $ (000) # $ (000) 

  

Prior Period 36  35,407  

 

36 35,407  - - - - - - 

Total Prior Period  36   35,407  36  35,407  - - - - - - 

*2010  

Salt Lake County 1 66 1 66 - - - - - - 

Statewide Area - - - - - - - - - - 

Total 2010 1 66 1 66 - - - - - - 

2011  

Salt Lake County -  - - - - - - - - - 

Statewide Area 3 1,491 3 1,491 - - - - - - 

Total 2011 3 1,491 3 1,491 - - - - - - 

 2012  

Salt Lake County 21 72,971     21  72,971      - - - - 

Statewide Area  10 12,707 10  12,707    - - - - - - 

Total 2012 31  85,678  31 85,678      - - - - 

           

Total Current Period 35 87,235 35 87,235 - - - - - - 

Grand Total  71  122,642  71  122,642  - -  -  -  - - 

Source: Bank records. *2010 only includes activity from November 15, 2010, through December 31, 2010. 

represent 1 percent of the average of total assets of $9 billion over the evaluation period (nine
calendar quarters from quarter-end December 31, 2010, through quarter-end December 31,
2012). However, the bank made limited use of innovative or complex qualified investments.
Table 5 summarizes the number and dollar volume of the bank's qualified investments made
during the evaluation period, including carryover balances from qualified investments made
during the previous CRA Evaluation period.

Table 5 - CD Investments in the AA

Affordable Community Economic Revitalization
Year Total Development orHousing Development

Services Stabilization
# $(000) # $(000) # $(000) # $(000) # $(000)

Prior Period 36 35,407 36 35,407 - -

Total Prior Period 36 35,407 36 35,407 - -

*2010
Salt Lake County 1 66 1 66 - -

Statewide Area - - - -

Total 2010 1 66 1 66 - -

2011
Salt Lake County - - - - - - - - - -

Statewide Area 3 1,491 3 1,491 - - - - - -

Total 2011 3 1,491 3 1,491 - - - - - -

2012
Salt Lake County 21 72,971 21 72,971 - - - -

Statewide Area 10 12,707 10 12,707 - - - - - -

Total 2012 31 85,678 31 85,678

Total Current Period 35 87,235 35 87,235 - -

Grand Total 71 122,642 71 122,642 - -

Source: Bank records. *2010 only includes activity from November 15, 2010, through December 31, 2010.

As reflected in Table 5, a significant majority of new qualified investments (98.1 percent of total
dollar volume) were acquired in 2012, the latter half of the evaluation period. Of the 2012
investments, the largest portion consists of mortgage-backed securities totaling $60.1 million that
are secured with mortgages from LMI borrowers residing in the AA or the broader statewide area
that includes the AA. A majority of these collateralized mortgages are in the bank's designated
AA.

CIT Bank reinvested all of the dividends earned (totaling $939,000) in the CRA Qualified
Investment Fund during the evaluation period. Additionally, in 2012 this pooled investment
funded $12.3 million for 9 affordable housing projects in the bank's AA. This fund's cumulative
impact provided 851 affordable housing units within the AA and broader statewide area, as well
as 162 affordable housing units outside the AA, during the evaluation period. Since its
inception, the CRA Qualified Investment Fund has invested over $4 billion in CD initiatives on
behalf of its shareholders.
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CIT Bank maintained 36 qualified CD investments totaling $35.4 million that were made prior to 

the current evaluation period.  These investments represent outstanding balances of affordable 

housing mortgage-backed securities and Utah Housing Bonds.  

 

CIT Bank provided 68 grants totaling $352,000 to local non-profit CD organizations.  These 

organizations provided affordable housing, economic development, and community services to 

the homeless and at-risk youth.  Table 6 details CIT Bank’s qualified grants in the AA by 

purpose, year, and number. 

 

Table 6 – CD Donations in the AA 

Community Development Purpose 
*2010  2011 2012   Total 

# $ (000s) # $ (000s) # $ (000s) # $ (000s) 

Affordable Housing 0 0 7 16 7 78 14 94 

Community Services 0 0 18 61 24 144 42 205 

Economic Development 0 0 5 10 6 36 11 46 

Revitalize or Stabilize Community 0 0 0 0 1 7 1 7 

     Totals 0 0 30 87 38 265 68 352 

Source: Bank records.  *2010 only includes activity from November 15, 2010, through December 31, 2010. 

 

As shown in Table 6, a significant majority of CD grants (75.3 percent of total dollar volume) were 

provided in 2012, the latter half of the evaluation period.  The majority of CIT Bank’s qualified grants 

were directed to CD organizations providing essential services to LMI individuals and families within 

the AA.  The following are notable highlights of the services provided by these organizations: 

 

 Affordable Housing – CD organizations providing technical assistance or development 

resources for single- and multi-family affordable housing.   

 

 Poverty Assistance – CD organizations serving LMI individuals and families by providing 

education, legal services, health care, financial services, and basic necessities such as food 

and shelter.   

 

 Homelessness – CD organizations serving homeless individuals.  Services offered 

include basic needs such as temporary housing, medical services, food, and offering long-

term solutions such as permanent housing, mental and social counseling, drug 

rehabilitation, and employment services.   

 

 Unemployment – CD services to assist unemployed individuals (including disabled 

individuals), counseling for start-up small businesses, mentoring, and identifying job 

leads for homeless individuals.   

 

 Foreclosure Counseling – Grants were provided to organizations that were HUD-approved 

counseling agencies to assist in foreclosure counseling.   

 

CIT Bank maintained 36 qualified CD investments totaling $35.4 million that were made prior to
the current evaluation period. These investments represent outstanding balances of affordable
housing mortgage-backed securities and Utah Housing Bonds.

CIT Bank provided 68 grants totaling $352,000 to local non-profit CD organizations. These
organizations provided affordable housing, economic development, and community services to
the homeless and at-risk youth. Table 6 details CIT Bank's qualified grants in the AA by
purpose, year, and number.

Table 6 - CD Donations in the AA

Community Development Purpose *2010 2011 2012 Total

# $ (000s) # $ (000s) # $ (000s) # $ (000s)

Affordable Housing 0 0 7 16 7 78 14 94

Community Services 0 0 18 61 24 144 42 205

Economic Development 0 0 5 10 6 36 11 46

Revitalize or Stabilize Community 0 0 0 0 1 7 1 7

Totals 0 0 30 87 38 265 68 352

Source: Bank records. *2010 only includes activity from November 15, 2010, through December 31, 2010.

As shown in Table 6, a significant majority of CD grants (75.3 percent of total dollar volume) were
provided in 2012, the latter half of the evaluation period. The majority of CIT Bank's qualified grants
were directed to CD organizations providing essential services to LMI individuals and families within
the AA. The following are notable highlights of the services provided by these organizations:

* Affordable Housing - CD organizations providing technical assistance or development
resources for single- and multi-family affordable housing.

* Poverty Assistance - CD organizations serving LMI individuals and families by providing
education, legal services, health care, financial services, and basic necessities such as food
and shelter.

* Homelessness - CD organizations serving homeless individuals. Services offered
include basic needs such as temporary housing, medical services, food, and offering long-
term solutions such as permanent housing, mental and social counseling, drug
rehabilitation, and employment services.

* Unemployment - CD services to assist unemployed individuals (including disabled
individuals), counseling for start-up small businesses, mentoring, and identifying job
leads for homeless individuals.

* Foreclosure Counseling - Grants were provided to organizations that were HUD-approved
counseling agencies to assist in foreclosure counseling.

13



14 

 Community Development – CD organizations providing essential services to LMI 

individuals.  These services include after-school programs for children in low-income 

families, educational services for low-income children, and the revitalization and 

stabilization of distressed or LMI neighborhoods.  

 

Community Development Services  

 

CIT Bank provided an adequate level of CD services focusing on the CD needs and opportunities 

within the AA.  During the evaluation period, CIT Bank management and staff personnel 

provided 327 hours of CD service.    

 

CIT Bank representatives served on, and volunteered their skills and expertise to, the credit 

committees and boards of 15 local non-profit organizations that primarily serve LMI families and 

individuals throughout the AA.  Table 7 summarizes these CD service activities. 
 

 

As shown in Table 7, a majority of CD service hours (57.2 percent) were performed over the 

latter half of the evaluation period.  Throughout the evaluation period, CIT Bank employed an 

average of 36 employees in its Salt Lake City location.  This equates to approximately 4.5 hours 

of CD service per employee per year.   
 

Examples of CD service include the following: 

 

 Members of bank management provided their financial expertise while serving on the 

boards of various organizations that provide affordable housing for LMI individuals and 

families within the bank’s AA.   

 

 A senior bank officer provided financial expertise for a local non-profit organization that 

provides financing and management support to entrepreneurs in start-up and existing 

Table 7 – CD Services in the AA 

Qualifying Services Activities 2010* 2011 2012 Totals 

  Hours Hours Hours Hours 

Affordable Housing 

Board and committee 

service to entities engaged 

in affordable housing 

development 

0 69 78 147 

Financial Literacy 

 

Provision of financial 

literacy training targeted to 

LMI individuals and 

students. 

0 41 82 123 

Economic & 

Development 

Promote economic and 

development opportunities. 
0 30 27 57 

     Totals 0 140 187 327 

Source: Bank records. *2010 only includes activity from November 15, 2010, through December 31, 2010. 

* Community Development - CD organizations providing essential services to LMI
individuals. These services include after-school programs for children in low-income
families, educational services for low-income children, and the revitalization and
stabilization of distressed or LMI neighborhoods.

Community Development Services

CIT Bank provided an adequate level of CD services focusing on the CD needs and opportunities
within the AA. During the evaluation period, CIT Bank management and staff personnel
provided 327 hours of CD service.

CIT Bank representatives served on, and volunteered their skills and expertise to, the credit
committees and boards of 15 local non-profit organizations that primarily serve LMI families and
individuals throughout the AA. Table 7 summarizes these CD service activities.

Table 7 - CD Services in the AA

Qualifying Services Activities 2010* 2011 2012 Totals
Hours Hours Hours Hours

Board and committee

Affordable Housing service to entities engaged 0 69 78 147
in affordable housing
development

Provision of financial
Financial Literacy literacy training targeted to 0 41 82 123

LMI individuals and
students.

Economic & Promote economic and
Development development opportunities.

Totals 0 140 187 327
Source: Bank records. *2010 only includes activity from November 15, 2010, through December 31, 2010.

As shown in Table 7, a majority of CD service hours (57.2 percent) were performed over the
latter half of the evaluation period. Throughout the evaluation period, CIT Bank employed an
average of 36 employees in its Salt Lake City location. This equates to approximately 4.5 hours
of CD service per employee per year.

Examples of CD service include the following:

* Members of bank management provided their financial expertise while serving on the
boards of various organizations that provide affordable housing for LMI individuals and
families within the bank's AA.

* A senior bank officer provided financial expertise for a local non-profit organization that
provides financing and management support to entrepreneurs in start-up and existing
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firms that do not have access to traditional sources of capital.  This target audience also 

includes those who are socially and economically disadvantaged. 

 

 A member of bank management served on a steering committee of an economic 

development organization that brought a nationally recognized CDFI with expertise in 

small business lending to Salt Lake City to address gaps in the Salt Lake County small 

businessmarket.  This bank officer, along with the CDFI representative, assisted this 

organization in building a presence in Salt Lake County and assisted in the development 

of a revolving loan pool to assist small business owners. 

 

SUMMARY OF INSTITUTION'S OTHER COMMUNITY 

DEVELOPMENT ACTIVITIES 
 

CIT Bank adequately addressed the CD needs of its AA.  Therefore, consideration was given to 

qualified CD loans, investments, and services that have benefitted areas within the broader 

statewide or regional areas that include the bank’s AA.  These additional CRA qualified 

activities were provided by the bank’s parent, CIT Group. 

 

CIT Group is the largest originator of SBA 7a loans in the nation.  CIT Group also originates SBA 

504 certified development company program loans.  During the evaluation period, CIT Group 

originated four qualified SBA loans totaling $2 million outside the bank’s AA.  These loans 

promoted economic development by creating 49 new jobs and retaining 38 existing jobs.   

CIT Group provided $14,000 in CRA qualified grants to 6 non-profit organizations serving LMI 

individuals and families.  Some of these organizations were involved in providing relief to victims 

of Hurricane Sandy, which affected the northeastern U.S. in October and November of 2012.   

CIT Group employees provided 333 qualified CRA service hours.  Employees working in New 

York and North Carolina partnered with Junior Achievement to provide financial education to 

children in these areas.   

 

FAIR LENDING OR OTHER ILLEGAL CREDIT PRACTICES REVIEW 

No evidence of discriminatory or other illegal credit practices inconsistent with meeting the 

community credit needs of the AA was identified. 

 

  

firms that do not have access to traditional sources of capital. This target audience also
includes those who are socially and economically disadvantaged.

* A member of bank management served on a steering committee of an economic
development organization that brought a nationally recognized CDFI with expertise in
small business lending to Salt Lake City to address gaps in the Salt Lake County small
businessmarket. This bank officer, along with the CDFI representative, assisted this
organization in building a presence in Salt Lake County and assisted in the development
of a revolving loan pool to assist small business owners.

SUMMARY OF INSTITUTION'S OTHER COMMUNITY
DEVELOPMENT ACTIVITIES

CIT Bank adequately addressed the CD needs of its AA. Therefore, consideration was given to
qualified CD loans, investments, and services that have benefitted areas within the broader
statewide or regional areas that include the bank's AA. These additional CRA qualified
activities were provided by the bank's parent, CIT Group.

CIT Group is the largest originator of SBA 7a loans in the nation. CIT Group also originates SBA
504 certified development company program loans. During the evaluation period, CIT Group
originated four qualified SBA loans totaling $2 million outside the bank's AA. These loans
promoted economic development by creating 49 new jobs and retaining 38 existing jobs.

CIT Group provided $14,000 in CRA qualified grants to 6 non-profit organizations serving LMI
individuals and families. Some of these organizations were involved in providing relief to victims
of Hurricane Sandy, which affected the northeastern U.S. in October and November of 2012.

CIT Group employees provided 333 qualified CRA service hours. Employees working in New
York and North Carolina partnered with Junior Achievement to provide financial education to
children in these areas.

FAIR LENDING OR OTHER ILLEGAL CREDIT PRACTICES REVIEW

No evidence of discriminatory or other illegal credit practices inconsistent with meeting the
community credit needs of the AA was identified.
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APPENDIX A – SCOPE OF EXAMINATION 

 
 

 

TIME PERIOD REVIEWED 

 

November 15, 2010 to March 18, 2013 

 

  

FINANCIAL 

INSTITUTION 

 

CIT Bank 

 

 

 

PRODUCTS REVIEWED 
 

Community Development Loans 

Community Development Investments 

Community Development Services 

 

AFFILIATE 

 

AFFILIATE 

RELATIONSHIP 

 

PRODUCTS REVIEWED   

 

CIT Group, Inc. 

 

Bank holding company 

Community Development Small 

Business Loans                               

Community Development Grants                          

Community Development Services 

 

 

 

LIST OF ASSESSMENT AREAS AND TYPE OF  EXAMINATION              

 

ASSESSMENT AREA  

 

TYPE OF 

EXAMINATION 

 

BRANCHES 

VISITED 

 

OTHER INFORMATION  

 

Salt Lake County, UT 

 

Limited-Purpose 
 

None 

 

None 

   

  

 

 
  

APPENDIX A - SCOPE OF EXAMINATION

TIME PERIOD REVIEWED November 15, 2010 to March 18, 2013

FINANCIAL PRODUCTS REVIEWED
INSTITUTION

Community Development Loans
CIT Bank Community Development Investments

Community Development Services

AFFILIATE AFFILIATE PRODUCTS REVIEWED
RELATIONSHIP

Community Development Small
CIT Group, Inc. Bank holding company Business Loans

Community Development Grants
Community Development Services

LIST OF ASSESSMENT AREAS AND TYPE OF EXAMINATION

ASSESSMENT AREA TYPE OF BRANCHES OTHER INFORMATION
EXAMINATION VISITED

Salt Lake County, UT Limited-Purpose None None
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APPENDIX B – GLOSSARY 

 

Census tract: A small subdivision of metropolitan and other densely populated counties.  

Census tract boundaries do not cross county lines; however, they may cross the boundaries of 

metropolitan statistical areas.  Census tracts usually have between 2,500 and 8,000 persons, and 

their physical size varies widely depending upon population density.  Census tracts are designed 

to be homogeneous with respect to population characteristics, economic status, and living 

conditions to allow for statistical comparisons. 

 

Community development: All Agencies have adopted the following language.  Affordable 

housing (including multifamily rental housing) for low- or moderate-income individuals; 

community services targeted to low- or moderate-income individuals; activities that promote 

economic development by financing businesses or farms that meet the size eligibility standards 

of the Small Business Administration’s Development Company or Small Business Investment 

Company programs (13 CFR 121.301) or have gross annual revenues of $1 million or less; or, 

activities that revitalize or stabilize low- or moderate-income geographies. 

 

Effective September 1, 2005, the Board of Governors of the Federal Reserve System, Office of 

the Comptroller of the Currency, and the Federal Deposit Insurance Corporation have adopted 

the following additional language as part of the revitalize or stabilize definition of community 

development.  Activities that revitalize or stabilize- 

(i) Low-or moderate-income geographies; 

(ii) Designated disaster areas; or   

(iii) Distressed or underserved nonmetropolitan middle-income geographies 

designated by the Board, Federal Deposit Insurance Corporation, and Office of 

the Comptroller of the Currency, based on- 

a.  Rates of poverty, unemployment, and population loss; or 

b. Population size, density, and dispersion.  Activities that revitalize and 

stabilize geographies designated based on population size, density, and 

dispersion if they help to meet essential community needs, including needs 

of low- and moderate-income individuals. 

 

Family: Includes a householder and one or more other persons living in the same household who 

are related to the householder by birth, marriage, or adoption.  The number of family households 

always equals the number of families; however, a family household may also include non-

relatives living with the family.  Families are classified by type as either a married-couple family 

or other family, which is further classified into ‘male householder’ (a family with a male 

householder and no wife present) or ‘female householder’ (a family with a female householder 

and no husband present). 

 

Full-scope review: Performance under the Lending, Investment, and Service Tests is analyzed 

considering performance context, quantitative factors (for example, geographic distribution, 

borrower distribution, and total number and dollar amount of investments), and qualitative 

factors (for example, innovativeness, complexity, and responsiveness). 

 

APPENDIX B - GLOSSARY

Census tract: A small subdivision of metropolitan and other densely populated counties.
Census tract boundaries do not cross county lines; however, they may cross the boundaries of
metropolitan statistical areas. Census tracts usually have between 2,500 and 8,000 persons, and
their physical size varies widely depending upon population density. Census tracts are designed
to be homogeneous with respect to population characteristics, economic status, and living
conditions to allow for statistical comparisons.

Community development: All Agencies have adopted the following language. Affordable
housing (including multifamily rental housing) for low- or moderate-income individuals;
community services targeted to low- or moderate-income individuals; activities that promote
economic development by financing businesses or farms that meet the size eligibility standards
of the Small Business Administration's Development Company or Small Business Investment
Company programs (13 CFR 121.301) or have gross annual revenues of $1 million or less; or,
activities that revitalize or stabilize low- or moderate-income geographies.

Effective September 1, 2005, the Board of Governors of the Federal Reserve System, Office of
the Comptroller of the Currency, and the Federal Deposit Insurance Corporation have adopted
the following additional language as part of the revitalize or stabilize definition of community
development. Activities that revitalize or stabilize-

(i) Low-or moderate-income geographies;
(ii) Designated disaster areas; or
(iii) Distressed or underserved nonmetropolitan middle-income geographies

designated by the Board, Federal Deposit Insurance Corporation, and Office of
the Comptroller of the Currency, based on-
a. Rates of poverty, unemployment, and population loss; or
b.Population size, density, and dispersion. Activities that revitalize and

stabilize geographies designated based on population size, density, and
dispersion if they help to meet essential community needs, including needs
of low- and moderate-income individuals.

Family: Includes a householder and one or more other persons living in the same household who
are related to the householder by birth, marriage, or adoption. The number of family households
always equals the number of families; however, a family household may also include non-
relatives living with the family. Families are classified by type as either a married-couple family
or other family, which is further classified into 'male householder' (a family with a male
householder and no wife present) or 'female householder' (a family with a female householder
and no husband present).

Full-scope review: Performance under the Lending, Investment, and Service Tests is analyzed
considering performance context, quantitative factors (for example, geographic distribution,
borrower distribution, and total number and dollar amount of investments), and qualitative
factors (for example, innovativeness, complexity, and responsiveness).
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Geography: A census tract delineated by the United States Bureau of the Census in the most 

recent decennial census.   

 

Household: Includes all persons occupying a housing unit.  Persons not living in households are 

classified as living in group quarters.  In 100 percent tabulations, the count of households always 

equals the count of occupied housing units. 

 

Limited-scope review: Performance under the Lending, Investment, and Service Tests is 

analyzed using only quantitative factors (for example, geographic distribution, borrower 

distribution, total number and dollar amount of investments and branch distribution). 

 

Low-income: Individual income that is less than 50 percent of the area median income, or a 

median family income that is less than 50 percent, in the case of geography. 

 

Metropolitan area (MA):  A metropolitan statistical area (MSA) or a metropolitan division 

(MD) as defined by the Office of Management and Budget.  A MSA is a core area containing at 

least one urbanized area of 50,000 or more inhabitants, together with adjacent communities 

having a high degree of economic and social integration with that core.  A MD is a division of a 

MSA based on specific criteria including commuting patterns.  Only a MSA that has a 

population of at least 2.5 million may be divided into MDs. 

 

Middle-income:  Individual income that is at least 80 percent and less than 120 percent of the 

area median income, or a median family income that is at least 80 percent and less than 120 

percent, in the case of geography. 

 

Moderate-income:  Individual income that is at least 50 percent and less than 80 percent of the 

area median income, or a median family income that is at least 50 percent and less than 80 

percent, in the case of geography.   

 

Multifamily:  Refers to a residential structure that contains five or more units. 

 

Other products: Includes any unreported optional category of loans for which the institution 

collects and maintains data for consideration during a CRA examination.  Examples of such 

activity include consumer loans and other loan data an institution may provide concerning its 

lending performance. 

 

Owner-occupied units: Includes units occupied by the owner or co-owner, even if the unit has 

not been fully paid for or is mortgaged.   

 

Qualified investment: A qualified investment is defined as any lawful investment, deposit, 

membership share, or grant that has as its primary purpose community development. 

 

Upper-income:  Individual income that is more than 120 percent of the area median income, or 

a median family income that is more than 120 percent, in the case of geography. 

 

Geography: A census tract delineated by the United States Bureau of the Census in the most
recent decennial census.

Household: Includes all persons occupying a housing unit. Persons not living in households are
classified as living in group quarters. In 100 percent tabulations, the count of households always
equals the count of occupied housing units.

Limited-scope review: Performance under the Lending, Investment, and Service Tests is
analyzed using only quantitative factors (for example, geographic distribution, borrower
distribution, total number and dollar amount of investments and branch distribution).

Low-income: Individual income that is less than 50 percent of the area median income, or a
median family income that is less than 50 percent, in the case of geography.

Metropolitan area (MA): A metropolitan statistical area (MSA) or a metropolitan division
(MD) as defined by the Office of Management and Budget. A MSA is a core area containing at
least one urbanized area of 50,000 or more inhabitants, together with adjacent communities
having a high degree of economic and social integration with that core. A MD is a division of a
MSA based on specific criteria including commuting patterns. Only a MSA that has a
population of at least 2.5 million may be divided into MDs.

Middle-income: Individual income that is at least 80 percent and less than 120 percent of the
area median income, or a median family income that is at least 80 percent and less than 120
percent, in the case of geography.

Moderate-income: Individual income that is at least 50 percent and less than 80 percent of the
area median income, or a median family income that is at least 50 percent and less than 80
percent, in the case of geography.

Multifamily: Refers to a residential structure that contains five or more units.

Other products: Includes any unreported optional category of loans for which the institution
collects and maintains data for consideration during a CRA examination. Examples of such
activity include consumer loans and other loan data an institution may provide concerning its
lending performance.

Owner-occupied units: Includes units occupied by the owner or co-owner, even if the unit has
not been fully paid for or is mortgaged.

Qualified investment: A qualified investment is defined as any lawful investment, deposit,
membership share, or grant that has as its primary purpose community development.

Upper-income: Individual income that is more than 120 percent of the area median income, or
a median family income that is more than 120 percent, in the case of geography.
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Overall CRA Rating 

 
Institution’s CRA Rating: This institution is rated Satisfactory. 
 
The following table indicates the performance level of OneWest Bank, FSB (OneWest or bank) 
with respect to the Lending, Investment, and Service Tests: 
  
 

Performance Levels 

OneWest Bank, FSB 
Performance Tests 

Lending Test* Investment Test Service Test 

Outstanding    

High Satisfactory X  X 

Low Satisfactory  X  

Needs to Improve    

Substantial Noncompliance    

* The lending test is weighted more heavily than the investment and service tests when arriving at an overall 
rating. 

 
The major factors that support this rating include: 
 
 Community development (CD) lending performance is good.  The bank’s CD lending 

addressed several identified CD needs and had a positive impact on OneWest’s CRA 
performance. 

 The bank’s geographic distribution of loans is Excellent.   
 The bank’s significant use of flexible and innovative loan products with the United States 

Treasury’s Home Affordable Mortgage Program (HAMP) and several other loan 
modification programs had a positive impact on OneWest’s lending performance. 

 The bank has an adequate level of qualified  investments that benefit the full-scope AA.   
 OneWest provided a relatively high level of CD services that incorporate fundraising and 

financial education for CD organizations.  

  

Charter Number 718129

Overall CRA Rating

Institution's CRA Rating: This institution is rated Satisfactory.

The following table indicates the performance level of OneWest Bank, FSB (OneWest or bank)
with respect to the Lending, Investment, and Service Tests:

OneWest Bank, FSB
Performance Tests

Performance Levels Lending Test* Investment Test Service Test

Outstanding

High Satisfactory X X

Low Satisfactory X

Needs to Improve

Substantial Noncompliance

* The lending test is weighted more heavily than the investment and service tests when arriving at an overall
rating.

The major factors that support this rating include:

* Community development (CD) lending performance is good. The bank's CD lending
addressed several identified CD needs and had a positive impact on OneWest's CRA
performance.

* The bank's geographic distribution of loans is Excellent.
* The bank's significant use of flexible and innovative loan products with the United States

Treasury's Home Affordable Mortgage Program (HAMP) and several other loan
modification programs had a positive impact on OneWest's lending performance.

* The bank has an adequate level of qualified investments that benefit the full-scope AA.
* OneWest provided a relatively high level of CD services that incorporate fundraising and

financial education for CD organizations.
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Definitions and Common Abbreviations 
 
The following terms and abbreviations are used throughout this performance evaluation, 
including the CRA tables.  The definitions are intended to provide the reader with a general 
understanding of the terms, not a strict legal definition. 
 
Affiliate:  Any company that controls, is controlled by, or is under common control with another 
company.  A company is under common control with another company if the same company 
directly or indirectly controls both companies.  A bank subsidiary is controlled by the bank and 
is, therefore, an affiliate. 
 
Aggregate Lending: The number of loans originated and purchased by all reporting lenders in 
specified income categories as a percentage of the aggregate number of loans originated and 
purchased by all reporting lenders in the MA/assessment area. 
 
Census Tract (CT): A small subdivision of metropolitan and other densely populated counties.  
Census tract boundaries do not cross county lines; however, they may cross the boundaries of 
metropolitan areas.  Census tracts usually have between 2,500 and 8,000 persons, and their 
physical size varies widely depending upon population density.  Census tracts are designed to 
be homogeneous with respect to population characteristics, economic status, and living 
conditions to allow for statistical comparisons. 
 
Community Development: Affordable housing (including multifamily rental housing) for low- 
or moderate-income individuals; community services targeted to low- or moderate-income 
individuals; activities that promote economic development by financing businesses or farms 
that meet the size eligibility standards of the Small Business Administration’s Development 
Company or Small Business Investment Company programs (13 CFR 121.301) or have gross 
annual revenues of $1 million or less; or, activities that revitalize or stabilize low- or moderate-
income geographies. 
 
Effective September 1, 2005, the Board of Governors of the Federal Reserve System, Office of 
the Comptroller of the Currency, and the Federal Deposit Insurance Corporation have adopted 
the following additional language as part of the revitalize or stabilize definition of community 
development.  Activities that revitalize or stabilize- 

(i) Low-or moderate-income geographies; 
(ii) Designated disaster areas; or   
(iii) Distressed or underserved nonmetropolitan middle-income geographies 

designated by the Board, Federal Deposit Insurance Corporation, and Office of 
the Comptroller of the Currency, based on- 
a. Rates of poverty, unemployment, and population loss; or 
b. Population size, density, and dispersion.  Activities that revitalize and 

stabilize geographies designated based on population size, density, and 
dispersion if they help to meet essential community needs, including needs 
of low- and moderate-income individuals. 
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Community Reinvestment Act (CRA):  the statute that requires the OCC to evaluate a 
bank’s record of meeting the credit needs of its local community, consistent with the safe and 
sound operation of the bank, and to take this record into account when evaluating certain 
corporate applications filed by the bank. 
 
Consumer Loan(s): A loan(s) to one or more individuals for household, family, or other 
personal expenditures. A consumer loan does not include a home mortgage, small business, 
or small farm loan. This definition includes the following categories: motor vehicle loans, credit 
card loans, home equity loans, other secured consumer loans, and other unsecured consumer 
loans. 
 
Family: Includes a householder and one or more other persons living in the same household 
who are related to the householder by birth, marriage, or adoption.  The number of family 
households always equals the number of families; however, a family household may also 
include non-relatives living with the family.  Families are classified by type as either a married-
couple family or other family, which is further classified into ‘male householder’ (a family with a 
male householder’ and no wife present) or ‘female householder’ (a family with a female 
householder and no husband present). 
 
Full Review: Performance under the Lending, Investment, and Service Tests is analyzed 
considering performance context, quantitative factors (e.g., geographic distribution, borrower 
distribution, and total number and dollar amount of investments), and qualitative factors (e.g., 
innovativeness, complexity, and responsiveness). 
 
Geography: A census tract delineated by the United States Bureau of the Census in the most 
recent decennial census.  
 
Home Mortgage Disclosure Act (HMDA): The statute that requires certain mortgage lenders 
that do business or have banking offices in a metropolitan statistical area to file annual 
summary reports of their mortgage lending activity.  The reports include such data as the race, 
gender, and the income of applications, the amount of loan requested, and the disposition of 
the application (e.g., approved, denied, and withdrawn).  Beginning in 2004, the reports also 
include additional data on loan pricing, the lien status of the collateral, any requests for 
preapproval and loans for manufactured housing. 
 
Home Mortgage Loans:  Such loans include home purchase, home improvement and 
refinancings, as defined in the HMDA regulation.  These include loans for multifamily (five or 
more families) dwellings, manufactured housing and one-to-four family dwellings other than 
manufactured housing.   
 
Household: Includes all persons occupying a housing unit.  Persons not living in households 
are classified as living in group quarters.  In 100 percent tabulations, the count of households 
always equals the count of occupied housing units. 
 
Limited Review: Performance under the Lending, Investment, and Service Tests is analyzed 
using only quantitative factors (e.g., geographic distribution, borrower distribution, total number 
and dollar amount of investments, and branch distribution). 
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Low-Income: Individual income that is less than 50 percent of the area median income, or a 
median family income that is less than 50 percent, in the case of a geography. 
 
Market Share: The number of loans originated and purchased by the institution as a 
percentage of the aggregate number of loans originated and purchased by all reporting lenders 
in the MA/assessment area. 
 
Median Family Income (MFI):  The median income determined by the U.S. Census Bureau 
every ten years and used to determine the income level category of geographies.  Also, the 
median income determined by the Department of Housing and Urban Development annually 
that is used to determine the income level category of individuals.  For any given area, the 
median is the point at which half of the families have income above it and half below it. 
 
Metropolitan Area (MA):   Any metropolitan statistical area or metropolitan division, as 
defined by the Office of Management and Budget and any other area designated as such by 
the appropriate federal financial supervisory agency. 
 
Metropolitan Division:  As defined by Office of Management and Budget, a county or group 
of counties within a Metropolitan Statistical Area that contains a population of at least 2.5 
million.  A Metropolitan Division consists of one or more counties that represent an 
employment center or centers, plus adjacent counties associated with the main county or 
counties through commuting ties. 
 
Metropolitan Statistical Area:  An area, defined by the Office of Management and Budget, as 
having at least one urbanized area that has a population of at least 50,000.  The Metropolitan 
Statistical Area comprises the central county or counties, plus adjacent outlying counties 
having a high degree of social and economic integration with the central county as measured 
through commuting. 
 
Middle-Income:  Individual income that is at least 80 percent and less than 120 percent of the 
area median income, or a median family income that is at least 80 percent and less than 120 
percent, in the case of a geography 
 
Moderate-Income:  Individual income that is at least 50 percent and less than 80 percent of 
the area median income, or a median family income that is at least 50 percent and less than 
80 percent, in the case of a geography.   
 
Multifamily:  Refers to a residential structure that contains five or more units. 
 
Other Products: Includes any unreported optional category of loans for which the institution 
collects and maintains data for consideration during a CRA examination.  Examples of such 
activity include consumer loans and other loan data an institution may provide concerning its 
lending performance. 
 
Owner-Occupied Units: Includes units occupied by the owner or co-owner, even if the unit 
has not been fully paid for or is mortgaged.   
 
Qualified Investment: A qualified investment is defined as any lawful investment, deposit, 
membership share, or grant that has as its primary purpose community development. 
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Rated Area: A rated area is a state or multi-state metropolitan area.  For an institution with 
domestic branches in only one state, the institution’s CRA rating would be the state rating.  If 
an institution maintains domestic branches in more than one state, the institution will receive a 
rating for each state in which those branches are located.  If an institution maintains domestic 
branches in two or more states within a multi-state metropolitan area, the institution will receive 
a rating for the multi-state metropolitan area.   
 
Small Loan(s) to Business(es):  A loan included in 'loans to small businesses' as defined 
in the Consolidated Report of Condition and Income (Call Report) and the Thrift Financial 
Reporting (TFR) instructions.  These loans have original amounts of $1 million or less and 
typically are either secured by nonfarm or nonresidential real estate or are classified as 
commercial and industrial loans.   
 
Small Loan(s) to Farm(s):  A loan included in ‘loans to small farms’ as defined in the 
instructions for preparation of the Consolidated Report of Condition and Income (Call Report).  
These loans have original amounts of $500,000 or less and are either secured by farmland, or 
are classified as loans to finance agricultural production and other loans to farmers. 
 
Tier One Capital:  The total of common shareholders’ equity, perpetual preferred 
shareholders’ equity with non-cumulative dividends, retained earnings and minority interests in 
the equity accounts of consolidated subsidiaries. 
 
Upper-Income:  Individual income that is at least 120 percent of the area median income, or a 
median family income that is at least 120 percent, in the case of a geography. 
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Description of Institution 
 
OneWest is a federally chartered stock institution located in Pasadena, California.  As of 
September 30, 2011, the bank had total assets of $27.4 billion.  The bank is a direct subsidiary 
of OneWest Bank Group LLC and an indirect subsidiary of IMB HoldCo LLC (IMB HoldCo).  
IMB HoldCo is a unitary thrift holding company whose primary purpose is the ownership of a 
savings and loan institution.   
 
OneWest requested consideration for the activities of Financial Freedom Acquisition LLC 
(Financial Freedom), a wholly-owned subsidiary, in the evaluation of its performance.  
Financial Freedom was involved in the origination of reverse mortgages until March 2011, 
when OneWest exited the reverse mortgage business.  As of September 30, 2011, the 
portfolio totaled $32.5 million, and individual loans continue to be serviced by the bank’s 
mortgage servicing division.       
 
OneWest commenced operations on March 19, 2009, with the acquisition of the receivership 
assets and certain liabilities of a former national mortgage lender headquartered in Pasadena, 
California.  The bank continued to grow through acquisitions from the FDIC of certain assets, 
loans, and deposits of two other failed California-based financial institutions in the fourth 
quarter of 2009 and first quarter of 2010.   
 
OneWest is an intrastate bank, with 78 full service branches throughout five AAs located in 
Southern California.  The five AAs include:  (1) Los Angeles-Long Beach-Glendale, CA MD; (2) 
Oxnard-Thousand Oaks-Ventura, CA MSA; (3) Riverside-San Bernardino-Ontario, CA MSA; 
(4) San Diego-Carlsbad-San Marcos, CA MSA; and (5) Santa Ana-Anaheim-Irvine, CA MD.   
 
Customers have nationwide access to ATMs through the bank’s Star/Plus and NYCE ATM 
networks.  Seventy-five of the 78 branches have their own ATM that provide 24/7 access.  
Delivery systems, such as ATMs, telephone banking, and online banking, effectively provide 
customers access to banking services after normal business hours.   
 
OneWest primarily invests in one-to-four family mortgage loans (36.9 percent of total assets).  
The bank also originates multi-family mortgage loans (9.9 percent), nonresidential and land 
loans (5.6 percent), commercial loans (1.2 percent), and residential construction loans (0.2 
percent), but these loans represent a small percentage of the total portfolio.  OneWest funds 
loans with deposit accounts and, to a lesser extent, FHLB advances.   
 
As of September 30, 2011, loans totaled $14.7 billion, representing 53.8 percent of total 
assets.  OneWest reported Tier 1 Capital (Core Capital) of $3.8 billion, (13.8 percent) for the 
same time period. The bank’s sound Capital position provides sufficient capacity to meet the 
credit needs of the community. 

 
During the evaluation period, management’s primary focus was on integrating the failed bank 
acquisitions and rebuilding operational infrastructures.  Going forward, management will 
emphasize commercial loans to position the balance sheet more like a commercial bank.  This 
would include an increased emphasis in originating small business loans that were not a factor 
in this evaluation.   
 

Charter Number 718129

Description of Institution

OneWest is a federally chartered stock institution located in Pasadena, California. As of
September 30, 2011, the bank had total assets of $27.4 billion. The bank is a direct subsidiary
of OneWest Bank Group LLC and an indirect subsidiary of IMB HoldCo LLC (IMB HoldCo).
IMB HoldCo is a unitary thrift holding company whose primary purpose is the ownership of a
savings and loan institution.

OneWest requested consideration for the activities of Financial Freedom Acquisition LLC
(Financial Freedom), a wholly-owned subsidiary, in the evaluation of its performance.
Financial Freedom was involved in the origination of reverse mortgages until March 2011,
when OneWest exited the reverse mortgage business. As of September 30, 2011, the
portfolio totaled $32.5 million, and individual loans continue to be serviced by the bank's
mortgage servicing division.

OneWest commenced operations on March 19, 2009, with the acquisition of the receivership
assets and certain liabilities of a former national mortgage lender headquartered in Pasadena,
California. The bank continued to grow through acquisitions from the FDIC of certain assets,
loans, and deposits of two other failed California-based financial institutions in the fourth
quarter of 2009 and first quarter of 2010.

OneWest is an intrastate bank, with 78 full service branches throughout five AAs located in
Southern California. The five AAs include: (1) Los Angeles-Long Beach-Glendale, CA MD; (2)
Oxnard-Thousand Oaks-Ventura, CA MSA; (3) Riverside-San Bernardino-Ontario, CA MSA;
(4) San Diego-Carlsbad-San Marcos, CA MSA; and (5) Santa Ana-Anaheim-Irvine, CA MD.

Customers have nationwide access to ATMs through the bank's Star/Plus and NYCE ATM
networks. Seventy-five of the 78 branches have their own ATM that provide 24/7 access.
Delivery systems, such as ATMs, telephone banking, and online banking, effectively provide
customers access to banking services after normal business hours.

OneWest primarily invests in one-to-four family mortgage loans (36.9 percent of total assets).
The bank also originates multi-family mortgage loans (9.9 percent), nonresidential and land
loans (5.6 percent), commercial loans (1.2 percent), and residential construction loans (0.2
percent), but these loans represent a small percentage of the total portfolio. OneWest funds
loans with deposit accounts and, to a lesser extent, FHLB advances.

As of September 30, 2011, loans totaled $14.7 billion, representing 53.8 percent of total
assets. OneWest reported Tier 1 Capital (Core Capital) of $3.8 billion, (13.8 percent) for the
same time period. The bank's sound Capital position provides sufficient capacity to meet the
credit needs of the community.

During the evaluation period, management's primary focus was on integrating the failed bank
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OneWest offers fixed- and variable-rate mortgage products for the purchase, improvement, 
and refinance of home loans.  All conforming loans are originated for sale in the secondary 
market.  The bank offers various commercial and consumer loans and has a full complement 
of banking products including:  checking, savings, individual retirement accounts, certificates of 
deposit, and money market accounts.   
 
OneWest operates in a competitive financial services market; however, there are no legal, 
financial, or other factors to impede its ability to help meet the credit needs of its AA. 
 

This is the first CRA examination of OneWest since its inception in 2009.  
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Scope of the Evaluation 
 
Evaluation Period/Products Evaluated 
 
The evaluation period for this review is March 19, 2009 through September 30, 2011.  The 
evaluation period captures the inception of OneWest Bank and the first three years of activity 
as a de novo institution.  For the Lending Test, we evaluated home mortgage refinance loans, 
home purchase loans, multifamily loans, and CD loans.  We did not perform a detailed analysis 
of home improvement loans, as these loans represent an insignificant portion (less than 1 
percent) of total reported loans.  The bank originated or purchased no small loans to 
businesses or farms, given its primary focus on residential mortgage lending during the 
evaluation period.   
 
The evaluation period also included a review of the bank’s CD loans, investments, and 
services.  We based our conclusions related to CD loans and qualified investments on the 
number and dollar amounts made during the evaluation period.  We also considered the level 
of innovation, complexity, responsiveness to community credit needs and the degree to which 
these instruments are not routinely provided by others.  
 
Data Integrity 
 
We performed a data integrity review of the loan information indicated above.  We chose 
a random sample of 180 HMDA loans, or 60 loans for each year in the review period.  We 
compared the information contained on the publicly filed loan register to the information 
contained in the bank’s loan files and evaluated the processes the bank employees use to 
ensure data accuracy.  We found the bank’s HMDA loan data to be of good quality.  
 
Selection of Areas for Full-Scope Review 
 
We completed a full-scope review of the bank’s Los Angeles-Long Beach-Glendale MD AA.  
We conducted limited scope reviews of the bank’s Santa Ana-Anaheim-Irvine MD, Oxnard-
Thousand Oaks-Ventura MSA, Riverside-San Bernardino-Ontario MSA, and San Diego-
Carlsbad-San Marcos MSA AAs.  We chose the Los Angeles-Long Beach-Glendale AA for a 
full-scope review because it represents the majority of the institution’s deposits, loan 
originations, and branches.  This AA holds more than 69 percent of the bank’s branch deposits 
and nearly 67 percent of its branches.  Please refer to Appendix A later in the report for more 
information.  
 
Ratings 
 
The bank’s overall rating is based primarily on those areas that received full-scope reviews.  
Additionally, ratings under each test are the consolidation of conclusions reached for each full-
scope AA, along with consideration of any impact on performance by the limited-scope AAs.    
 
Other 
 
A community contact from the Los Angeles AA was made in conjunction with this review.  The 
contact was a representative involved with economic development in the local community.  Our 
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contact believes the primary credit needs are financial contributions and grants from financial 
institutions.  The need for increased financial contributions and responsiveness from financial 
institutions was considered in our evaluation of OneWest’s performance under the Lending, 
Investment, and Service Tests.   
   

Fair Lending or Other Illegal Credit Practices Review 
 
Pursuant to 12 C.F.R. 25.28(c), or 12 C.F.R. 195.28(c), in determining a national bank’s (bank) 
or Federal savings association’s (FSA) CRA rating, respectively, the OCC considers evidence 
of discriminatory or other illegal credit practices in any geography by the bank or FSA, or in 
any assessment area by an affiliate whose loans have been considered as part of the bank’s 
or FSA’s lending performance. 
 
The OCC did not identify evidence of discriminatory or other illegal credit practices with respect 
to this institution. 
 
Further, section 1025 of the Dodd–Frank Wall Street Reform and Consumer Protection Act 
(Pub. L. 111-203) assigns to the CFPB exclusive examination authority, and primary 
enforcement authority, to ensure compliance by banks and FSAs with Federal consumer 
financial laws, if the bank or FSA has more than $10 billion in assets.  The CFPB has not 
provided the OCC with any information about, or other evidence of, discriminatory or other 
illegal credit practices relative to this institution with respect to the Federal consumer financial 
laws. 
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contact believes the primary credit needs are financial contributions and grants from financial
institutions. The need for increased financial contributions and responsiveness from financial
institutions was considered in our evaluation of OneWest's performance under the Lending,
Investment, and Service Tests.

Fair Lending or Other Illegal Credit Practices Review

Pursuant to 12 C.F.R. 25.28(c), or 12 C.F.R. 195.28(c), in determining a national bank's (bank)
or Federal savings association's (FSA) CRA rating, respectively, the OCC considers evidence
of discriminatory or other illegal credit practices in any geography by the bank or FSA, or in
any assessment area by an affiliate whose loans have been considered as part of the bank's
or FSA's lending performance.

The OCC did not identify evidence of discriminatory or other illegal credit practices with respect
to this institution.

Further, section 1025 of the Dodd-Frank Wall Street Reform and Consumer Protection Act
(Pub. L. 111-203) assigns to the CFPB exclusive examination authority, and primary
enforcement authority, to ensure compliance by banks and FSAs with Federal consumer
financial laws, if the bank or FSA has more than $10 billion in assets. The CFPB has not
provided the OCC with any information about, or other evidence of, discriminatory or other
illegal credit practices relative to this institution with respect to the Federal consumer financial
laws.
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Conclusions with Respect to Performance Tests 
 
LENDING TEST 

 
The bank’s performance under the lending test is rated “High Satisfactory.”   
 
Conclusions for Areas Receiving Full-Scope Reviews 
 
Based on a full-scope review, the bank’s performance in the Los Angeles-Long Beach-
Glendale MD is good.  Community development lending in the Los Angeles AA was good and 
had a positive impact on the bank’s performance.  Performance in the limited scope AAs was 
generally consistent with the performance in the full scope AA and did not have an impact on 
the overall lending test rating.   
 
Lending Activity 
 
Refer to Table 1 “Lending Volume” in appendix C for the facts and data used to evaluate the 
bank’s lending activity. 
 
OneWest’s overall lending levels reflect an adequate responsiveness to AA credit needs given 
the bank’s business strategy, volume of lending, and competition.  Residential mortgage 
lending has been the primary loan product for the bank.   
 
There is strong competition for residential mortgage loans in the bank’s markets.  In 
OneWest’s full-scope AA, Bank of America, Wells Fargo, JPMorgan Chase, and Citigroup are 
dominant home mortgage lenders.  There is also strong competition in each of OneWest’s 
limited-scope AAs where nationally recognized mortgage lenders, such as Bank of America, 
Wells Fargo, and JPMorgan Chase, claim the majority of the market share.    
 
As of June 30, 2011, OneWest held a 4.72 percent market share of the dollar amount of 
deposits; ranking 7th

 among 126 FDIC insured financial institutions in the full-scope AA.  During 
the same period, the bank achieved a 0.23 percent market share by number of HMDA loans, 
ranking 54th

 among 740 reporting lenders.  The bank is ranked 37th with a 0.31 percent market 
share in home refinance loans.  OneWest’s primary focus during the de novo period was 
improving the performance of existing loans within the portfolio, including through such 
programs as HAMP.  Combined with the aforementioned competition from the nation’s largest 
banks, the loss mitigation and servicing focus reasonably explains the differences between 
deposit and loan market share. 
 
Distribution of Loans by Income Level of the Geography 
 
Home Mortgage Loans 
 
Refer to Tables 2, 3, 4, and 5 in appendix C for the facts and data used to evaluate the 
geographic distribution of the bank’s home mortgage loan originations and purchases. 
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Conclusions with Respect to Performance Tests

LENDING TEST

The bank's performance under the lending test is rated "High Satisfactory."

Conclusions for Areas Receiving Full-Scope Reviews

Based on a full-scope review, the bank's performance in the Los Angeles-Long Beach-
Glendale MD is good. Community development lending in the Los Angeles AA was good and
had a positive impact on the bank's performance. Performance in the limited scope AAs was
generally consistent with the performance in the full scope AA and did not have an impact on
the overall lending test rating.

Lending Activity

Refer to Table 1 "Lending Volume" in appendix C for the facts and data used to evaluate the
bank's lending activity.

OneWest's overall lending levels reflect an adequate responsiveness to AA credit needs given
the bank's business strategy, volume of lending, and competition. Residential mortgage
lending has been the primary loan product for the bank.

There is strong competition for residential mortgage loans in the bank's markets. In
OneWest's full-scope AA, Bank of America, Wells Fargo, JPMorgan Chase, and Citigroup are
dominant home mortgage lenders. There is also strong competition in each of OneWest's
limited-scope AAs where nationally recognized mortgage lenders, such as Bank of America,
Wells Fargo, and JPMorgan Chase, claim the majority of the market share.

As of June 30, 2011, OneWest held a 4.72 percent market share of the dollar amount of
deposits; ranking 7th among 126 FDIC insured financial institutions in the full-scope AA. During
the same period, the bank achieved a 0.23 percent market share by number of HMDA loans,
ranking 54 th among 740 reporting lenders. The bank is ranked 3 7th with a 0.31 percent market
share in home refinance loans. OneWest's primary focus during the de novo period was
improving the performance of existing loans within the portfolio, including through such
programs as HAMP. Combined with the aforementioned competition from the nation's largest
banks, the loss mitigation and servicing focus reasonably explains the differences between
deposit and loan market share.

Distribution of Loans by Income Level of the Geography

Home Mortgage Loans

Refer to Tables 2, 3, 4, and 5 in appendix C for the facts and data used to evaluate the
geographic distribution of the bank's home mortgage loan originations and purchases.
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The overall geographic distribution of home mortgage loans is excellent.  Since its inception on 
March 19, 2009, OneWest’s mortgage lending was generated primarily through its mortgage 
servicing portfolio, and thus, refinance transactions make up a significant portion of the bank’s 
residential mortgage loan originations.  In addition, OneWest acquired the assets of two failed 
financial institutions, both of which included multifamily lending.  
 
Home Refinance Lending 
 
The bank’s distribution of home refinance lending by income level of geography in the Los 
Angeles-Long Beach-Glendale MD is excellent.  The distribution of loans within low- and 
moderate-income (LMI) census tracts (3.6 and 18.8 percent, respectively) exceeds the 
percentage of owner occupied units (1.9 and 15.5 percent, respectively) in those tracts.  The 
distribution of the 2010 HMDA aggregate’s home refinance lending within LMI census tracts 
was 0.8 and 8.5 percent, respectively.  OneWest’s 2010 market share for home refinance 
loans (0.3 percent) exceeds its overall HMDA market share in this MD and the bank ranked 29 
out of 388 lenders. 
 
Home Purchase Lending 
 
OneWest’s distribution of home purchase lending by income level of geography in the Los 
Angeles-Long Beach-Glendale MD is excellent.  The distribution of loans within LMI census 
tracts (3.9 and 20.4 percent, respectively) exceeds the percentage of owner-occupied units in 
those tracts.  The distribution of the 2010 HMDA aggregate’s home purchase lending within 
LMI census tracts was 3.6 and 18.9 percent, respectively.  The bank’s 2010 market share for 
home purchase loans in this MD is insignificant. 
 
Multifamily Lending 
 
OneWest’s distribution of multifamily lending by income level of geography in the Los Angeles-
Long Beach-Glendale MD is good.  The distribution in loans within low-income census tracts 
(8.6 percent) is lower than the percentage of multifamily units (12.9 percent) in those tracts.  
The distribution of loans within moderate-income census tracts (33.3 percent) is higher than  
the percentage of multifamily units (31.7 percent) in those tracts.  The distribution of the 2010 
HMDA aggregate’s multifamily lending with LMI census tracts was 12.4 and 35.9 percent, 
respectively.  The bank’s 2010 market share in LMI census tracts (1.2 percent) is slightly lower 
than its overall market share of multifamily lending (1.5 percent). 
   
Lending Gap Analysis 
 
Maps and reports were reviewed to identify any gaps in the geographic distribution of home 
mortgage.  No unexplained or conspicuous gaps were identified.  
 
Inside/Outside Ratio 
 
The inside/outside ratio was calculated using information that included OneWest’s originations 
and purchases only and not extensions of credit by affiliates that are being considered under 
the other performance criteria.  The analysis was conducted at the bank level and included 
lending throughout all of the bank’s AAs.     
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The overall geographic distribution of home mortgage loans is excellent. Since its inception on
March 19, 2009, OneWest's mortgage lending was generated primarily through its mortgage
servicing portfolio, and thus, refinance transactions make up a significant portion of the bank's
residential mortgage loan originations. In addition, OneWest acquired the assets of two failed
financial institutions, both of which included multifamily lending.

Home Refinance Lending

The bank's distribution of home refinance lending by income level of geography in the Los
Angeles-Long Beach-Glendale MD is excellent. The distribution of loans within low- and
moderate-income (LMI) census tracts (3.6 and 18.8 percent, respectively) exceeds the
percentage of owner occupied units (1.9 and 15.5 percent, respectively) in those tracts. The
distribution of the 2010 HMDA aggregate's home refinance lending within LMI census tracts
was 0.8 and 8.5 percent, respectively. OneWest's 2010 market share for home refinance
loans (0.3 percent) exceeds its overall HMDA market share in this MD and the bank ranked 29
out of 388 lenders.

Home Purchase Lending

OneWest's distribution of home purchase lending by income level of geography in the Los
Angeles-Long Beach-Glendale MD is excellent. The distribution of loans within LMI census
tracts (3.9 and 20.4 percent, respectively) exceeds the percentage of owner-occupied units in
those tracts. The distribution of the 2010 HMDA aggregate's home purchase lending within
LMI census tracts was 3.6 and 18.9 percent, respectively. The bank's 2010 market share for
home purchase loans in this MD is insignificant.

Multifamily Lending

OneWest's distribution of multifamily lending by income level of geography in the Los Angeles-
Long Beach-Glendale MD is good. The distribution in loans within low-income census tracts
(8.6 percent) is lower than the percentage of multifamily units (12.9 percent) in those tracts.
The distribution of loans within moderate-income census tracts (33.3 percent) is higher than
the percentage of multifamily units (31.7 percent) in those tracts. The distribution of the 2010
HMDA aggregate's multifamily lending with LMI census tracts was 12.4 and 35.9 percent,
respectively. The bank's 2010 market share in LMI census tracts (1.2 percent) is slightly lower
than its overall market share of multifamily lending (1.5 percent).

Lending Gap Analysis

Maps and reports were reviewed to identify any gaps in the geographic distribution of home
mortgage. No unexplained or conspicuous gaps were identified.

Inside/Outside Ratio

The inside/outside ratio was calculated using information that included OneWest's originations
and purchases only and not extensions of credit by affiliates that are being considered under
the other performance criteria. The analysis was conducted at the bank level and included
lending throughout all of the bank's AAs.
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The inside/outside ratio is considered reasonable given the bank’s business strategy.  During 
the review period, OneWest originated or purchased 32.7 percent of the number of loans 
within the combined AAs.  The majority of loan applications came from the loan servicing 
portfolio of an acquired failed institution, a former nationwide lender.  The bank’s initial CRA 
Plan, which was approved by the Office of Thrift Supervision, indicated an anticipated 
inside/outside ratio of 15.0 percent.  OneWest’s current ratio is stronger than projected and is 
expected to rise steadily as branch-based loan originations increase through the bank’s 
Mortgage Lending Unit, which was launched in the fourth quarter of 2009.  Moving forward, the 
bank will focus on establishing itself as a regional commercial bank, as it has developed 
products and service channels to better serve both consumers and businesses in the Southern 
California area.   
 
Distribution of Loans by Income Level of the Borrower 
 
Home Mortgage Loans 
 
Refer to Tables 8, 9, and 10 in appendix C for the facts and data regarding the borrower 
distribution of the bank’s home mortgage loan originations and purchases. 
 
Our evaluation of the bank’s CRA performance does not include an analysis of borrower 
distribution.  Because of limited borrower income information available, a detailed analysis 
would not be meaningful.  Since its inception on March 19, 2009, OneWest’s mortgage lending 
was primarily generated through its mortgage servicing portfolio, and thus, refinance 
transactions makeup a significant portion of the bank’s residential mortgage loan originations.  
In addition, OneWest acquired the assets of two failed financial institutions, both of which 
provided multifamily lending.  Loans purchased from the other financial institutions did not 
retain borrower income information and multifamily loans do not obtain borrower income 
information.  Out of 9,101 loans originated or purchased by the bank in the Los Angeles-Long 
Beach-Glendale MD, no information was available for 98 percent of home purchases loans 
and 81 percent of home mortgage refinance loans.   
 
Community Development Lending 
 
Refer to Table 1 “Lending Volume” in appendix C for the facts and data used to evaluate the 
bank’s level of CD lending.  This table includes all CD loans, including multifamily loans that 
also qualify as CD loans.  In addition, Table 5 includes geographic lending data on all multi-
family loans, including those that also qualify as CD loans.  Table 5 does not separately list CD 
loans, however. 
 
The bank’s CD lending performance is good.  The bank originated a large volume of CD loans 
in the Los Angeles AA.  CD loans that benefited the Los Angeles AA totaled more than $18.5 
million.  OneWest originated an additional $5.4 million in CD loans within the bank’s Riverside 
AA.  These loans promoted economic development by creating or retaining jobs in low- or 
moderate-income areas or for low- or moderate-income individuals by financing numerous 
small businesses.  Funds also provided a number of affordable housing units and promoted 
community services targeted to low- or moderate-income individuals.  Details regarding 
OneWest’s CD loans are listed below: 
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The inside/outside ratio is considered reasonable given the bank's business strategy. During
the review period, OneWest originated or purchased 32.7 percent of the number of loans
within the combined AAs. The majority of loan applications came from the loan servicing
portfolio of an acquired failed institution, a former nationwide lender. The bank's initial CRA
Plan, which was approved by the Office of Thrift Supervision, indicated an anticipated
inside/outside ratio of 15.0 percent. OneWest's current ratio is stronger than projected and is
expected to rise steadily as branch-based loan originations increase through the bank's
Mortgage Lending Unit, which was launched in the fourth quarter of 2009. Moving forward, the
bank will focus on establishing itself as a regional commercial bank, as it has developed
products and service channels to better serve both consumers and businesses in the Southern
California area.

Distribution of Loans by Income Level of the Borrower

Home Mortgage Loans

Refer to Tables 8, 9, and 10 in appendix C for the facts and data regarding the borrower
distribution of the bank's home mortgage loan originations and purchases.

Our evaluation of the bank's CRA performance does not include an analysis of borrower
distribution. Because of limited borrower income information available, a detailed analysis
would not be meaningful. Since its inception on March 19, 2009, OneWest's mortgage lending
was primarily generated through its mortgage servicing portfolio, and thus, refinance
transactions makeup a significant portion of the bank's residential mortgage loan originations.
In addition, OneWest acquired the assets of two failed financial institutions, both of which
provided multifamily lending. Loans purchased from the other financial institutions did not
retain borrower income information and multifamily loans do not obtain borrower income
information. Out of 9,101 loans originated or purchased by the bank in the Los Angeles-Long
Beach-Glendale MD, no information was available for 98 percent of home purchases loans
and 81 percent of home mortgage refinance loans.

Community Development Lending

Refer to Table 1 "Lending Volume" in appendix C for the facts and data used to evaluate the
bank's level of CD lending. This table includes all CD loans, including multifamily loans that
also qualify as CD loans. In addition, Table 5 includes geographic lending data on all multi-
family loans, including those that also qualify as CD loans. Table 5 does not separately list CD
loans, however.

The bank's CD lending performance is good. The bank originated a large volume of CD loans
in the Los Angeles AA. CD loans that benefited the Los Angeles AA totaled more than $18.5
million. OneWest originated an additional $5.4 million in CD loans within the bank's Riverside
AA. These loans promoted economic development by creating or retaining jobs in low- or
moderate-income areas or for low- or moderate-income individuals by financing numerous
small businesses. Funds also provided a number of affordable housing units and promoted
community services targeted to low- or moderate-income individuals. Details regarding
OneWest's CD loans are listed below:
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 The bank originated a $1.85 million loan for the purchase of a retail strip center located 
in a moderate-income area in the city of Huntington Park, located in Los Angeles 
County.  The center houses offices on the upper level and retail businesses on the 
lower level.  The center contributes to the local tax base and provides jobs and services 
for the local community.   

 
 The bank originated a $1.7 million loan for the refinance of a multi-tenant retail project 

located in a HUD Empowerment Zone in Los Angeles County.  The project is located in 
a low-income census tract within the Fashion District and houses 11 different retailers, 
which provide tax revenue, jobs, and merchandise for the surrounding community as 
well as revitalizing and stabilizing the area. 

 
 The bank originated a $3.23 million loan for the refinance of a 36-unit mixed-use 

multifamily apartment complex over six ground floor retail spaces located in a low-
income census tract in Los Angeles County.  The units provide affordable housing and 
the retail spaces provide tax revenue, jobs, and services for the community which 
includes LMI individuals.   

 
 The bank originated a similar loan totaling $1.25 million for the refinance of a 21-unit 

mixed-use multifamily apartment complex over six ground floor retail spaces and 
provides affordable housing and jobs and services to the local community.  The 
complex is located in a low-income census tract and a HUD-designated Renewal 
Community.  This incentive encourages businesses to open, and expand, and to hire 
local residents and is designed to stimulate job creation and retention.     

 
 The bank originated a loan in the amount of $1.44 million for the refinance of a retail 

building located in a moderate-income census tract within Los Angeles County.  The 
building houses a retail shoe sales business which provides revenue, jobs, and services 
and serves to revitalize and stabilize the local community.   

 
 The bank originated a $1.54 million loan for the refinance of a retail/warehouse project 

located in a low-income census tract and HUD-designated Renewal Community.  The 
building has six retail tenants and one warehouse tenant, each supporting and 
stabilizing the community with much needed goods, services, and jobs.   

 
 The bank originated a $1.06 million loan for the refinance of a multi-family apartment 

building.  The building will provide 16 units of affordable housing to low- or moderate-
income individuals.   

 
 The bank originated a $6.47 million loan for the refinance of a 105-unit apartment 

building.  More than 95.0 percent of the units will provide affordable housing to low- or 
moderate-income individuals.   

 
The bank also received consideration for loans benefiting a broader statewide area including 
the bank’s other AAs.  The bank extended a $1.78 million loan to refinance a multi-tenant auto 
service center located in a moderate-income census tract within Riverside County.  One of the 
subject property’s buildings contains a drive through lube and oil change facility, while the 
other three buildings house three to six tenants with a total of 46 service bays.  The bank 
provided another loan for $1.55 million providing funding for the refinance of an 11-unit retail 
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* The bank originated a $1.85 million loan for the purchase of a retail strip center located
in a moderate-income area in the city of Huntington Park, located in Los Angeles
County. The center houses offices on the upper level and retail businesses on the
lower level. The center contributes to the local tax base and provides jobs and services
for the local community.

* The bank originated a $1.7 million loan for the refinance of a multi-tenant retail project
located in a HUD Empowerment Zone in Los Angeles County. The project is located in
a low-income census tract within the Fashion District and houses 11 different retailers,
which provide tax revenue, jobs, and merchandise for the surrounding community as
well as revitalizing and stabilizing the area.

* The bank originated a $3.23 million loan for the refinance of a 36-unit mixed-use
multifamily apartment complex over six ground floor retail spaces located in a low-
income census tract in Los Angeles County. The units provide affordable housing and
the retail spaces provide tax revenue, jobs, and services for the community which
includes LMI individuals.

* The bank originated a similar loan totaling $1.25 million for the refinance of a 21-unit
mixed-use multifamily apartment complex over six ground floor retail spaces and
provides affordable housing and jobs and services to the local community. The
complex is located in a low-income census tract and a HUD-designated Renewal
Community. This incentive encourages businesses to open, and expand, and to hire
local residents and is designed to stimulate job creation and retention.

* The bank originated a loan in the amount of $1.44 million for the refinance of a retail
building located in a moderate-income census tract within Los Angeles County. The
building houses a retail shoe sales business which provides revenue, jobs, and services
and serves to revitalize and stabilize the local community.

* The bank originated a $1.54 million loan for the refinance of a retail/warehouse project
located in a low-income census tract and HUD-designated Renewal Community. The
building has six retail tenants and one warehouse tenant, each supporting and
stabilizing the community with much needed goods, services, and jobs.

* The bank originated a $1.06 million loan for the refinance of a multi-family apartment
building. The building will provide 16 units of affordable housing to low- or moderate-
income individuals.

* The bank originated a $6.47 million loan for the refinance of a 105-unit apartment
building. More than 95.0 percent of the units will provide affordable housing to low- or
moderate-income individuals.

The bank also received consideration for loans benefiting a broader statewide area including
the bank's other AAs. The bank extended a $1.78 million loan to refinance a multi-tenant auto
service center located in a moderate-income census tract within Riverside County. One of the
subject property's buildings contains a drive through lube and oil change facility, while the
other three buildings house three to six tenants with a total of 46 service bays. The bank
provided another loan for $1.55 million providing funding for the refinance of an 11-unit retail
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building located in a low-income census tract in Riverside County and within the City of 
Moreno Valley’s Redevelopment Area.  The redevelopment program seeks to eliminate and 
prevent the spread of blight and deterioration of the plan area and retain or expand as many 
existing businesses as possible.  Finally, the bank originated a loan totaling $2.1 million to 
refinance a single tenant office building located in a moderate-income census tract within San 
Bernardino County.  These funds benefit the bank’s AAs by providing economic stabilization 
and revitalization to the local communities.   
 
The bank’s CD lending addressed identified community needs and had a positive impact on 
the bank’s CRA performance. 
 
Product Innovation and Flexibility 
 
OneWest makes extensive use of flexible and innovative lending products.  The bank offers 
five modification programs as well as three delegated programs from Fannie Mae and Freddie 
Mac.  Bank-offered programs include HAMP, CAP, Custom, and OneWest 24, 35, and 38.  
Delegated programs include Fannie Mae and Freddie Mac Delegation, FNMA 24, and FNMA 
and Freddie ALT Mod II. 
 
OneWest developed and adopted innovative and flexible residential loan modification 
programs responsive to the needs of the bank’s distressed LMI borrowers who wish to remain 
in their homes.  The loss mitigation programs have been designed to make loan restructuring 
modification options affordable, long term, and sustainable.  The programs employ flexible 
underwriting standards, including extended amortization periods, relaxed loan-to-value 
collateral standards, reduced interest rates, and others and are available throughout all of the 
bank’s AAs. 
  
From inception through September 30, 2011, the bank completed 15,812 loan modifications in 
the Southern California MSA and $114.5 million in principal reductions.  Nearly 50 percent of 
those loans considered for modification were given temporary approvals.  Additionally, 81 
percent of those given temporary approvals were given permanent approvals. 
 
Of the 15,812 loan modifications noted above, 7,321 were done in the full scope assessment 
area of Los Angeles-Long Beach-Glendale CA.  And within this group, 10.1 percent benefitted 
low-income borrowers and another 30.2 percent benefitted moderate-income borrowers.   
 
Principal reductions are one segment of OneWest’s loan modification program.  Of the $114.5 
million achieved through the principal reduction program, $39.5 million (from 305 loans) 
occurred in the Southern California market.  The most significant amounts were realized in the 
Los Angeles-Long Beach-Glendale MD segment (123 loans modified at an aggregate principal 
reduction of $17.4 million) and Riverside-San Bernardino MSA (84 loans at an aggregate 
principal reduction of $11.6 million).   
 
Conclusions for Areas Receiving Limited-Scope Reviews 
 
Based on limited-scope reviews, the bank’s performance under the lending test in the Santa 
Ana-Anaheim-Irvine MD, Riverside-San Bernardino-Ontario MSA, Oxnard-Thousand Oaks-
Ventura MSA, and San Diego-Carlsbad-San Marcos MSA is not inconsistent with the bank’s 
overall High Satisfactory rating. 
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building located in a low-income census tract in Riverside County and within the City of
Moreno Valley's Redevelopment Area. The redevelopment program seeks to eliminate and
prevent the spread of blight and deterioration of the plan area and retain or expand as many
existing businesses as possible. Finally, the bank originated a loan totaling $2.1 million to
refinance a single tenant office building located in a moderate-income census tract within San
Bernardino County. These funds benefit the bank's AAs by providing economic stabilization
and revitalization to the local communities.

The bank's CD lending addressed identified community needs and had a positive impact on
the bank's CRA performance.

Product Innovation and Flexibility

OneWest makes extensive use of flexible and innovative lending products. The bank offers
five modification programs as well as three delegated programs from Fannie Mae and Freddie
Mac. Bank-offered programs include HAMP, CAP, Custom, and OneWest 24, 35, and 38.
Delegated programs include Fannie Mae and Freddie Mac Delegation, FNMA 24, and FNMA
and Freddie ALT Mod II.

OneWest developed and adopted innovative and flexible residential loan modification
programs responsive to the needs of the bank's distressed LMI borrowers who wish to remain
in their homes. The loss mitigation programs have been designed to make loan restructuring
modification options affordable, long term, and sustainable. The programs employ flexible
underwriting standards, including extended amortization periods, relaxed loan-to-value
collateral standards, reduced interest rates, and others and are available throughout all of the
bank's AAs.

From inception through September 30, 2011, the bank completed 15,812 loan modifications in
the Southern California MSA and $114.5 million in principal reductions. Nearly 50 percent of
those loans considered for modification were given temporary approvals. Additionally, 81
percent of those given temporary approvals were given permanent approvals.

Of the 15,812 loan modifications noted above, 7,321 were done in the full scope assessment
area of Los Angeles-Long Beach-Glendale CA. And within this group, 10.1 percent benefitted
low-income borrowers and another 30.2 percent benefitted moderate-income borrowers.

Principal reductions are one segment of OneWest's loan modification program. Of the $114.5
million achieved through the principal reduction program, $39.5 million (from 305 loans)
occurred in the Southern California market. The most significant amounts were realized in the
Los Angeles-Long Beach-Glendale MD segment (123 loans modified at an aggregate principal
reduction of $17.4 million) and Riverside-San Bernardino MSA (84 loans at an aggregate
principal reduction of $11.6 million).

Conclusions for Areas Receiving Limited-Scope Reviews

Based on limited-scope reviews, the bank's performance under the lending test in the Santa
Ana-Anaheim-Irvine MD, Riverside-San Bernardino-Ontario MSA, Oxnard-Thousand Oaks-
Ventura MSA, and San Diego-Carlsbad-San Marcos MSA is not inconsistent with the bank's
overall High Satisfactory rating.
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Refer to Tables 1 through 10 in appendix C for the facts and data that support these 
conclusions. 
 
 
INVESTMENT TEST 
The bank’s performance under the investment test is rated “Low Satisfactory.”  
 
Conclusions for Areas Receiving Full-Scope Reviews 
 
Based on full-scope reviews, the bank’s performance in the Los Angeles-Long Beach-Glendale 
MD AA is adequate.     
 
Refer to Table 14 in appendix C for the facts and data used to evaluate the bank’s level of 
qualified investments. 
 
The bank has an adequate dollar volume of qualifying investments, grants, and donations that 
exhibit a good responsiveness to the credit and CD needs of the Los Angeles AA.  Qualified 
investments, grants, and donations totaled more than $69 million.  This conclusion considers 
the numerous investment opportunities within the AA and a statewide or broader area and the 
bank's capacity to address these needs.  
 
During the evaluation period, OneWest made investments in the Los Angeles AA totaling more 
than $69 million.  The bank invested $64.5 million in affordable housing mortgage securities 
backed by loans to LMI borrowers.  These mortgage-backed securities represent an integral 
part of OneWest’s investment program in the Los Angeles AA.  The bank also invested $1.4 
million in Low Income Housing Tax Credits (LIHTCs) that helped fund a 101-unit affordable 
housing project in the Los Angeles AA.  In addition, OneWest placed time deposits totaling 
$2.7 million in nine different minority-owned financial institutions within its Los Angeles AA.  
These deposits qualify as CD investments. 
 
OneWest’s dollar volume of qualified contributions reflects the bank's commitment to help meet 
identified CD needs.  During the review period, OneWest committed $1.4 million to various 
organizations within the Los Angeles AA that provide affordable housing, youth services, and 
healthcare.  During the same review period, the bank funded $558 thousand to those 
organizations.  Through the “OneWest Bank Foundation,” bank management has taken a 
leadership role by spearheading the “Steps to Success” program.  This innovative program is 
the only one of its kind and promotes financial literacy for LMI “at risk” youth in the Los Angeles 
AA, an ongoing CD need.  Investments are responsive and reflect a moderate level of 
complexity.  
 
The bank adequately addressed the CD needs in its AA; therefore, we gave positive 
consideration for qualified investments that benefit the statewide or broader area.  During the 
evaluation period, the bank provided an additional $47.6 million in Low-Income Housing Tax 
Credit Investments.  These investments helped fund more than 271 affordable housing units 
throughout the State of California and another 189 units in the federal disaster area affected by 
Hurricane Katrina in Louisiana.  The bank also has a total of $27.5 million in binding, unfunded 
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Refer to Tables 1 through 10 in appendix C for the facts and data that support these
conclusions.

INVESTMENT TEST

The bank's performance under the investment test is rated "Low Satisfactory."

Conclusions for Areas Receiving Full-Scope Reviews

Based on full-scope reviews, the bank's performance in the Los Angeles-Long Beach-Glendale
MD AA is adequate.

Refer to Table 14 in appendix C for the facts and data used to evaluate the bank's level of
qualified investments.

The bank has an adequate dollar volume of qualifying investments, grants, and donations that
exhibit a good responsiveness to the credit and CD needs of the Los Angeles AA. Qualified
investments, grants, and donations totaled more than $69 million. This conclusion considers
the numerous investment opportunities within the AA and a statewide or broader area and the
bank's capacity to address these needs.

During the evaluation period, OneWest made investments in the Los Angeles AA totaling more
than $69 million. The bank invested $64.5 million in affordable housing mortgage securities
backed by loans to LMI borrowers. These mortgage-backed securities represent an integral
part of OneWest's investment program in the Los Angeles AA. The bank also invested $1.4
million in Low Income Housing Tax Credits (LIHTCs) that helped fund a 101-unit affordable
housing project in the Los Angeles AA. In addition, OneWest placed time deposits totaling
$2.7 million in nine different minority-owned financial institutions within its Los Angeles AA.
These deposits qualify as CD investments.

OneWest's dollar volume of qualified contributions reflects the bank's commitment to help meet
identified CD needs. During the review period, OneWest committed $1.4 million to various
organizations within the Los Angeles AA that provide affordable housing, youth services, and
healthcare. During the same review period, the bank funded $558 thousand to those
organizations. Through the "OneWest Bank Foundation," bank management has taken a
leadership role by spearheading the "Steps to Success" program. This innovative program is
the only one of its kind and promotes financial literacy for LMI "at risk" youth in the Los Angeles
AA, an ongoing CD need. Investments are responsive and reflect a moderate level of
complexity.

The bank adequately addressed the CD needs in its AA; therefore, we gave positive
consideration for qualified investments that benefit the statewide or broader area. During the
evaluation period, the bank provided an additional $47.6 million in Low-Income Housing Tax
Credit Investments. These investments helped fund more than 271 affordable housing units
throughout the State of California and another 189 units in the federal disaster area affected by
Hurricane Katrina in Louisiana. The bank also has a total of $27.5 million in binding, unfunded
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commitments for investments benefiting affordable housing and numerous organizations that 
include medical institutions and youth programs.  These commitments demonstrate the bank’s 
continuing commitment to help meet CD needs and their continued capacity for investments.   
 
Conclusions for Areas Receiving Limited-Scope Reviews 
 
Based on limited-scope reviews, the bank’s performance under the investment test in the 
Santa Ana-Anaheim-Irvine MD, Riverside-San Bernardino-Ontario MSA, and San Diego-
Carlsbad-San Marcos MSA is stronger than, and in the Oxnard-Thousand Oaks-Ventura MSA 
is not inconsistent with the bank’s overall “Low Satisfactory” performance under the Investment 
Test.    The stronger performance in the Santa Ana-Anaheim-Irvine MD, Riverside-San 
Bernardino-Ontario MSA, and San Diego-Carlsbad-San Marcos MSA is due to relatively higher 
volume of investments.  The bank’s performance in these AAs was taken into consideration, 
but did not impact, negatively or positively, the overall investment test conclusions. 
 
Refer to Table 14 in appendix C for the facts and data that support these conclusions. 
 
 
SERVICE TEST 
The bank’s performance under the service test is rated “High Satisfactory.”    
 
Conclusions for Areas Receiving Full-Scope Reviews  
 
Retail Banking Services 
 
Refer to Table 15 in appendix C for the facts and data used to evaluate the distribution of the 
bank’s branch delivery system and branch openings and closings. 
 
OneWest currently operates 78 retail branches, 10 of which are located in LMI census tracts.  
Of the 78 retail branches, 75 have ATMs on site, with 10 located in LMI tracts.  The branches 
without ATMs are located in upper-income census tracts.  All branches offer a full range of 
products and services and are open for business Monday through Friday.  Sixty-eight 
branches are open for business on Saturday.  The remaining 10 branches, with the exception 
of one located in an upper-income geography, have an ATM on site for customer accessibility.  
The operating hours of the branches were generally similar among all locations, regardless of 
the income level of the geography.    
 
The analysis of OneWest’s branch distribution is primarily based on the geographic distribution 
of branches among LMI geographies in relation to the proportion of the population residing in 
those geographies.  We also considered any branches in middle- and upper-income 
geographies where the population of LMI families is 33 percent or higher.     
 
The bank’s branch distribution in the AA is good with 13 percent of all branches located in LMI 
census tracts.  In the Los Angeles-Long Beach-Glendale MD, 11 percent of the bank’s 
branches are located in LMI census tracts.  Additionally, 18 middle- and upper-income 
branches in the AAs have at least 33 percent or more LMI family population.  We considered 
that overall, 28 branches representing 36 percent of the branch network serves the LMI family 
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commitments for investments benefiting affordable housing and numerous organizations that
include medical institutions and youth programs. These commitments demonstrate the bank's
continuing commitment to help meet CD needs and their continued capacity for investments.

Conclusions for Areas Receiving Limited-Scope Reviews

Based on limited-scope reviews, the bank's performance under the investment test in the
Santa Ana-Anaheim-Irvine MD, Riverside-San Bernardino-Ontario MSA, and San Diego-
Carlsbad-San Marcos MSA is stronger than, and in the Oxnard-Thousand Oaks-Ventura MSA
is not inconsistent with the bank's overall "Low Satisfactory" performance under the Investment
Test. The stronger performance in the Santa Ana-Anaheim-Irvine MD, Riverside-San
Bernardino-Ontario MSA, and San Diego-Carlsbad-San Marcos MSA is due to relatively higher
volume of investments. The bank's performance in these AAs was taken into consideration,
but did not impact, negatively or positively, the overall investment test conclusions.

Refer to Table 14 in appendix C for the facts and data that support these conclusions.

SERVICE TEST

The bank's performance under the service test is rated "High Satisfactory."

Conclusions for Areas Receiving Full-Scope Reviews

Retail Banking Services

Refer to Table 15 in appendix C for the facts and data used to evaluate the distribution of the
bank's branch delivery system and branch openings and closings.

OneWest currently operates 78 retail branches, 10 of which are located in LMI census tracts.
Of the 78 retail branches, 75 have ATMs on site, with 10 located in LMI tracts. The branches
without ATMs are located in upper-income census tracts. All branches offer a full range of
products and services and are open for business Monday through Friday. Sixty-eight
branches are open for business on Saturday. The remaining 10 branches, with the exception
of one located in an upper-income geography, have an ATM on site for customer accessibility.
The operating hours of the branches were generally similar among all locations, regardless of
the income level of the geography.

The analysis of OneWest's branch distribution is primarily based on the geographic distribution
of branches among LMI geographies in relation to the proportion of the population residing in
those geographies. We also considered any branches in middle- and upper-income
geographies where the population of LMI families is 33 percent or higher.

The bank's branch distribution in the AA is good with 13 percent of all branches located in LMI
census tracts. In the Los Angeles-Long Beach-Glendale MD, 11 percent of the bank's
branches are located in LMI census tracts. Additionally, 18 middle- and upper-income
branches in the AAs have at least 33 percent or more LMI family population. We considered
that overall, 28 branches representing 36 percent of the branch network serves the LMI family
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population.  According to the bank’s original CRA Plan, the percentage of branches located in 
LMI census tracts falls short of the 15 percent projection; however, it is important to note that 
OneWest is serving a larger portion of the LMI population due to the large percentage of LMI 
families residing in the various census tracts.    
 
Specific to Los Angeles-Long Beach-Glendale MD, OneWest has one branch in a low-income 
census tract and five branches in a moderate-income census tract.  In percentages, 2 percent 
of Los Angeles branches are located in a low-income census tract and 9 percent of Los 
Angeles branches are located in a moderate-income census tract.   
 
Additionally, 10 middle- and upper-income branches in the Los Angeles-Long Beach-Glendale 
MD have at least 33 percent or more LMI family population.  Overall, of the 53 OneWest 
branches located in the Los Angeles-Long Beach-Glendale MD, 16 branches representing 30 
percent of the branch network in the Los Angeles-Long Beach-Glendale MD network serve the 
LMI family population.  
 
OneWest inherited the branch footprint of the three failed banks.  Due to the subsequent 
decision to close several branches in middle- or upper-income census tracts, the percentage of 
branches in LMI census tracts actually increased for OneWest.  
 
ATMs, telephone banking, and online banking supplement the bank’s branch network and 
serve alternative delivery systems to increase accessibility of banking services, including to 
LMI persons and geographies.  From March 2009 through September 2011, the bank had 
48,069 online banking subscribers.  
 
The bank’s closing and opening of branches in the AA did not adversely affect the accessibility 
of branches, particularly in the LMI geographies.  During the evaluation period, OneWest 
consolidated three branches and relocated one branch, all within the upper-income census 
tracks. Branch consolidations and relocations are not considered closures. 
 
Community Development Services 
 
OneWest provided a relatively high level of CD services that are responsive to a variety of CD 
needs in the full-scope AA during the evaluation period.  The board and management have 
developed relationships to ensure continued innovative and sustainable CD services.  The 
bank provided CD services totaling 1,231hours to five organizations including: Junior 
Achievement (JA), Venice Family Clinic (VFC), Museum of Contemporary Arts (MOCA), Los 
Angeles County Economic Development Corporation (LAEDC), and Boys and Girls Club of 
Pasadena (Club).  Technical and financial assistance provided included fundraising, financial 
education, and service on various boards of directors with organizations whose primary focus 
is providing assistance to LMI individuals. 
 
Junior Achievement (JA) 
 
Starting in 2010, JA of Southern California partnered with OneWest to develop the “Steps to 
Success Initiative.”  The “Steps to Success Initiative” is an outreach program for kindergarten 
through senior high school students located in East Los Angeles.  The program focuses on 
LMI and at-risk students and is dedicated to educating young people about business, 
economics, and free enterprise through age appropriate curricula.  Through tracking of the 
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population. According to the bank's original CRA Plan, the percentage of branches located in
LMI census tracts falls short of the 15 percent projection; however, it is important to note that
OneWest is serving a larger portion of the LMI population due to the large percentage of LMI
families residing in the various census tracts.

Specific to Los Angeles-Long Beach-Glendale MD, OneWest has one branch in a low-income
census tract and five branches in a moderate-income census tract. In percentages, 2 percent
of Los Angeles branches are located in a low-income census tract and 9 percent of Los
Angeles branches are located in a moderate-income census tract.

Additionally, 10 middle- and upper-income branches in the Los Angeles-Long Beach-Glendale
MD have at least 33 percent or more LMI family population. Overall, of the 53 OneWest
branches located in the Los Angeles-Long Beach-Glendale MD, 16 branches representing 30
percent of the branch network in the Los Angeles-Long Beach-Glendale MD network serve the
LMI family population.

OneWest inherited the branch footprint of the three failed banks. Due to the subsequent
decision to close several branches in middle- or upper-income census tracts, the percentage of
branches in LMI census tracts actually increased for OneWest.

ATMs, telephone banking, and online banking supplement the bank's branch network and
serve alternative delivery systems to increase accessibility of banking services, including to
LMI persons and geographies. From March 2009 through September 2011, the bank had
48,069 online banking subscribers.

The bank's closing and opening of branches in the AA did not adversely affect the accessibility
of branches, particularly in the LMI geographies. During the evaluation period, OneWest
consolidated three branches and relocated one branch, all within the upper-income census
tracks. Branch consolidations and relocations are not considered closures.

Community Development Services

OneWest provided a relatively high level of CD services that are responsive to a variety of CD
needs in the full-scope AA during the evaluation period. The board and management have
developed relationships to ensure continued innovative and sustainable CD services. The
bank provided CD services totaling 1,231 hours to five organizations including: Junior
Achievement (JA), Venice Family Clinic (VFC), Museum of Contemporary Arts (MOCA), Los
Angeles County Economic Development Corporation (LAEDC), and Boys and Girls Club of
Pasadena (Club). Technical and financial assistance provided included fundraising, financial
education, and service on various boards of directors with organizations whose primary focus
is providing assistance to LMI individuals.

Junior Achievement (JA)

Starting in 2010, JA of Southern California partnered with OneWest to develop the "Steps to
Success Initiative." The "Steps to Success Initiative" is an outreach program for kindergarten
through senior high school students located in East Los Angeles. The program focuses on
LMI and at-risk students and is dedicated to educating young people about business,
economics, and free enterprise through age appropriate curricula. Through tracking of the
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program, JA discovered that after the inaugural year, student responses reflect greater 
aptitude and skill in dealing with financial concepts, higher confidence in dealing with financial 
instruments, and increased desire to stay in school and obtain a higher education. 
 
The UCLA Health System/Venice Family Clinic partnership (VFC) 
 
One member of senior management serves on the board of the VFC, the principal provider of 
free primary health care services to underserved individuals in Los Angeles County.  The VFC 
serves more than 24,400 individuals annually, of which 97 percent are low-income and nearly 
three-quarters are uninsured.  OneWest investments are used to support LMI patients, who 
are not covered by private health insurance or qualify for Medi-Cal or Medicare coverage. 
 
The Museum of Contemporary Art (MOCA)  
 
A member of OneWest executive management serves on the MOCA board of directors. They  
provide financial expertise and assist the organization with fundraising, budgeting, and 
governance.  MOCA’s art education outreach program is called the Contemporary Art Start 
(CAS).  CAS strives to fill the gap created by continued cuts in the public school education 
curriculum for art education.  The program comprises a comprehensive curriculum of art 
education, interactive classroom learning experiences, professional development for teachers, 
and multiple museum visits for students and their families throughout the year of enrollment.  
In 2010-2011, CAS served nearly 6,000 elementary, middle, and high school students and 
their families from underserved areas of Los Angeles.  Approximately 75.0 percent of 
participating CAS students are from low-income families who qualify for Title I public free meal 
programs due to financial need. 
 
Los Angeles Economic Development Corporation (LAEDC)  
 
One member of senior management serves on the board of directors of the LAEDC.  The 
LAEDC’s Business Assistance and Development program (BAP) uses Layoff Aversion grants 
from various Workforce Investment Boards (WIBs) across Los Angeles County.  The BAP 
partners with the WIBs to reach out to small-and medium-sized “at risk” businesses to assess 
their needs and identify resources to help sustain businesses and avert layoffs during this 
harsh economic time.  This innovative new program is putting thousands of workers back into 
productive positions in L.A. County companies with the help of $150 million in Federal Stimulus 
funds.  BAP’s layoff aversion efforts include the Transitional Subsidized Employment (TSP) 
Program which is funded through the American Recovery and Reinvestment Act.  TSP is a 
county-wide opportunity through which any business, nonprofit, or public agency based in L.A. 
County can benefit from the federal stimulus package by taking on entry-level labor with no 
out-of-pocket cost. 
 
Boys and Girls Club of Pasadena (Club) 
 
One member of senior management services on the board of directors of the Club.  The Club 
promotes the health, education, social, vocational, and character development of boys and 
girls, ages 6 through 18.  The Club’s goal is to improve the lives of children by helping them 
build self-assurance and develop leadership skills while reinforcing positive values.  Eighty 
percent of the participating students come from LMI households. The median income for a 
Club family of four is $25,000.  The 2009 median income for Pasadena is $61,298 and LMI 
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program, JA discovered that after the inaugural year, student responses reflect greater
aptitude and skill in dealing with financial concepts, higher confidence in dealing with financial
instruments, and increased desire to stay in school and obtain a higher education.

The UCLA Health System/Venice Family Clinic partnership (VFC)

One member of senior management serves on the board of the VFC, the principal provider of
free primary health care services to underserved individuals in Los Angeles County. The VFC
serves more than 24,400 individuals annually, of which 97 percent are low-income and nearly
three-quarters are uninsured. OneWest investments are used to support LMI patients, who
are not covered by private health insurance or qualify for Medi-Cal or Medicare coverage.

The Museum of Contemporary Art (MOCA)

A member of OneWest executive management serves on the MOCA board of directors. They
provide financial expertise and assist the organization with fundraising, budgeting, and
governance. MOCA's art education outreach program is called the Contemporary Art Start
(CAS). CAS strives to fill the gap created by continued cuts in the public school education
curriculum for art education. The program comprises a comprehensive curriculum of art
education, interactive classroom learning experiences, professional development for teachers,
and multiple museum visits for students and their families throughout the year of enrollment.
In 2010-2011, CAS served nearly 6,000 elementary, middle, and high school students and
their families from underserved areas of Los Angeles. Approximately 75.0 percent of
participating CAS students are from low-income families who qualify for Title I public free meal
programs due to financial need.

Los Angeles Economic Development Corporation (LAEDC)

One member of senior management serves on the board of directors of the LAEDC. The
LAEDC's Business Assistance and Development program (BAP) uses Layoff Aversion grants
from various Workforce Investment Boards (WIBs) across Los Angeles County. The BAP
partners with the WIBs to reach out to small-and medium-sized "at risk" businesses to assess
their needs and identify resources to help sustain businesses and avert layoffs during this
harsh economic time. This innovative new program is putting thousands of workers back into
productive positions in L.A. County companies with the help of $150 million in Federal Stimulus
funds. BAP's layoff aversion efforts include the Transitional Subsidized Employment (TSP)
Program which is funded through the American Recovery and Reinvestment Act. TSP is a
county-wide opportunity through which any business, nonprofit, or public agency based in L.A.
County can benefit from the federal stimulus package by taking on entry-level labor with no
out-of-pocket cost.

Boys and Girls Club of Pasadena (Club)

One member of senior management services on the board of directors of the Club. The Club
promotes the health, education, social, vocational, and character development of boys and
girls, ages 6 through 18. The Club's goal is to improve the lives of children by helping them
build self-assurance and develop leadership skills while reinforcing positive values. Eighty
percent of the participating students come from LMI households. The median income for a
Club family of four is $25,000. The 2009 median income for Pasadena is $61,298 and LMI
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totals $30,500.  The programs offered include swimming, athletics, homework assistance, 
reading clubs, technology centers, field trips, arts and crafts, teen centers, and private music 
lessons. 
 
HAMP 
 
The bank also provides education to customers who are seeking homeowner preservation 
solutions and alternatives to foreclosure through government advocated loan modification 
programs like HAMP.  The requirements of HAMP and similar loan modification programs are 
targeted toward assisting borrowers who have insufficient income to maintain payments on 
their mortgages.  The loan principal balances must be less than $729,750 with payments 
greater than 31 percent of the borrower’s gross income, and thus, the majority of modified 
loans involve borrowers below the median income group.  Customers needing mortgage 
payment assistance may access OneWest’s website to view educational videos about current 
HAMP activities, alternate programs, and how to apply for payment help.  As noted above, 
through flexible and innovative modification programs, OneWest modified over 15, 000 loans 
to assist borrowers with insufficient income to support their mortgage obligations.    
 
Conclusions for Areas Receiving Limited-Scope Reviews 
 
Based on limited-scope reviews, the bank’s performance under the service test in the Santa 
Ana-Anaheim-Irvine MD, Riverside-San Bernardino-Ontario MSA, Oxnard-Thousand Oaks-
Ventura MSA, and San Diego-Carlsbad-San Marcos MSA represent adequate responsiveness 
to CD needs and are weaker than the bank’s overall performance but did not have a negative 
impact on the overall rating given the bank’s overall business strategy and status as a de novo.  
Management has concentrated on building an infrastructure for CRA during this review period 
and will expand CD services within these specific geographies with additional time.   
 
Refer to Table 15 in appendix C for the facts and data that support these conclusions.
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totals $30,500. The programs offered include swimming, athletics, homework assistance,
reading clubs, technology centers, field trips, arts and crafts, teen centers, and private music
lessons.

HAMP

The bank also provides education to customers who are seeking homeowner preservation
solutions and alternatives to foreclosure through government advocated loan modification
programs like HAMP. The requirements of HAMP and similar loan modification programs are
targeted toward assisting borrowers who have insufficient income to maintain payments on
their mortgages. The loan principal balances must be less than $729,750 with payments
greater than 31 percent of the borrower's gross income, and thus, the majority of modified
loans involve borrowers below the median income group. Customers needing mortgage
payment assistance may access OneWest's website to view educational videos about current
HAMP activities, alternate programs, and how to apply for payment help. As noted above,
through flexible and innovative modification programs, OneWest modified over 15, 000 loans
to assist borrowers with insufficient income to support their mortgage obligations.

Conclusions for Areas Receiving Limited-Scope Reviews

Based on limited-scope reviews, the bank's performance under the service test in the Santa
Ana-Anaheim-Irvine MD, Riverside-San Bernardino-Ontario MSA, Oxnard-Thousand Oaks-
Ventura MSA, and San Diego-Carlsbad-San Marcos MSA represent adequate responsiveness
to CD needs and are weaker than the bank's overall performance but did not have a negative
impact on the overall rating given the bank's overall business strategy and status as a de novo.
Management has concentrated on building an infrastructure for CRA during this review period
and will expand CD services within these specific geographies with additional time.

Refer to Table 15 in appendix C for the facts and data that support these conclusions.

19



Charter Number 718129 

Appendix A-1 

 

Appendix A: Scope of Examination 
  
 
The following table identifies the time period covered in this evaluation, affiliate activities that 
were reviewed, and loan products considered.  The table also reflects the metropolitan areas 
that received comprehensive examination review (designated by the term “full-scope”) and 
those that received a less comprehensive review (designated by the term “limited-scope”). 
 

Time Period Reviewed Lending Test (excludes CD Loans): 3/19/09 to 9/30/11 
Investment and Service Tests and CD Loans:  3/19/09 to 9/30/11 

Financial Institution Products Reviewed 

OneWest Bank, FSB (OneWest or bank) 
Pasadena, California 

Home Mortgage Disclosure Act Loans 

Affiliate(s) Affiliate 
Relationship Products Reviewed 

 
Financial Freedom Acquisition 
LLC (Financial Freedom) 
 

Wholly Owned 
Subsidiary 

Home Mortgage Disclosure Act Loans 

List of Assessment Areas and Type of Examination 

Assessment Area Type of Exam Other Information 
Los Angeles-Long Beach-Glendale MD 
Oxnard-Thousand Oaks-Ventura MSA 
Riverside-San Bernardino-Ontario MSA 
San Diego-Carlsbad-San Marcos MSA  
Santa Ana-Anaheim-Irvine MD 

Full-Scope 
Limited-Scope 

Limited-Scope 

Limited-Scope 
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Appendix A: Scope of Examination

The following table identifies the time period covered in this evaluation, affiliate activities that
were reviewed, and loan products considered. The table also reflects the metropolitan areas
that received comprehensive examination review (designated by the term "full-scope") and
those that received a less comprehensive review (designated by the term "limited-scope").

Time Period Reviewed Lending Test (excludes CD Loans): 3/19/09 to 9/30/11
Investment and Service Tests and CD Loans: 3/19/09 to 9/30/11

Financial Institution Products Reviewed

OneWest Bank, FSB (OneWest or bank) Home Mortgage Disclosure Act Loans
Pasadena, California

Affiliate
Affiliate(s) . .lat Products Reviewed

Relationship

Financial Freedom Acquisition Wholly Owned Home Mortgage Disclosure Act Loans
LLC (Financial Freedom) Subsidiary

List of Assessment Areas and Type of Examination

Assessment Area Type of Exam Other Information

Los Angeles-Long Beach-Glendale MD Full-Scope
Oxnard-Thousand Oaks-Ventura MSA Limited-Scope
Riverside-San Bernardino-Ontario MSA Limited-Scope
San Diego-Carlsbad-San Marcos MSA Limited-Scope
Santa Ana-Anaheim-Irvine MD
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 Appendix B-1

Appendix B: Market Profiles for Full-Scope Areas 
  
 
State of California 
 
Los Angeles-Long Beach-Glendale MSA (Los Angeles)  
 

Demographic Information for Full-Scope Area:   (Name of MA or Nonmetropolitan Area) 

Demographic Characteristics 
 

# 
Low 

% of # 
Moderate 

% of # 
Middle 
% of # 

Upper 
% of # 

NA* 
% of # 

Geographies (Census Tracts/BNAs) 2,054 8.71 28.29 27.99 34.23 0.78 

Population by Geography 9,519,338 8.00 29.44 30.88 31.58 0.10 

Owner-Occupied Housing by Geography 1,499,694 1.91 15.46 31.30 51.33 0.00 

Businesses by Geography 869,503 7.94 21.05 26.58 43.63 0.80 

Farms by Geography 6,632 3.97 15.59 31.60 48.40 0.44 

Family Distribution by Income Level 2,154,311 23.87 16.49 17.40 42.24 0.00 

Distribution of Low- and Moderate-Income 
Families throughout AA Geographies 

869,463 13.65 41.46 28.95 15.94 0.00 

Median Family Income 
HUD Adjusted Median Family Income for 2011 
Households Below the Poverty Level 

= $53,036 
= $63,000 
=  15.0% 

Median Housing Value 
Unemployment Rate 

= $240,248 
= 11.9% 

(*)  The NA category consists of geographies that have not been assigned an income classification. 
Source:   2000 U.S. Census, and 2011 HUD updated MFI. 
 
The Los Angeles-Long Beach-Glendale MSA is the bank’s largest AA and is comprised of Los 
Angeles County.  The AA has 2,054 census tracts which includes 179 (8.71 percent) low-
income tracts and 581 (28.29 percent) moderate-income tracts.  The updated median family 
income for 2011 is $63,000.  However, 311,000 families (15 percent) living in the County have 
an income below the poverty level.  Though the housing market is beginning to show modest 
signs of improvement; many people in Los Angeles County continue to have problems with 
maintaining property ownership.  The Los Angeles County Assessor’s Office reported a total of 
31,700 foreclosures for 2010, a 13 percent decline from the previous year.   
 
Los Angeles County is located in southern California and borders 70 miles of coast on the 
Pacific Ocean.  The county contains most of the major cities encompassing the Greater Los 
Angeles Area, and is the most prominent of the five counties that make up that area.  There 
are 88 incorporated cities in Los Angeles County and many unincorporated areas.  The 
northern half of the county is lesser populated desert inland; while the southern half is heavily 
urbanized.  The most populous cities are Los Angeles (3,792,621), Long Beach (462,257), and 
Glendale (191,719), according to the US Census Bureau 2010 Population Estimate. 
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State of California

Los Angeles-Long Beach-Glendale MSA (Los Angeles)

Demographic Information for Full-Scope Area: (Name of MA or Nonmetropolitan Area)

Low Moderate Middle Upper NA*Demographic Characteristics % of # % Of # % Of # % of # % of #

Geographies (Census Tracts/BNAs) 2,054 8.71 28.29 27.99 34.23 0.78

Population by Geography 9,519,338 8.00 29.44 30.88 31.58 0.10

Owner-Occupied Housing by Geography 1,499,694 1.91 15.46 31.30 51.33 0.00

Businesses by Geography 869,503 7.94 21.05 26.58 43.63 0.80

Farms by Geography 6,632 3.97 15.59 31.60 48.40 0.44

Family Distribution by Income Level 2,154,311 23.87 16.49 17.40 42.24 0.00

Distribution of Low- and Moderate-Income 869,463 13.65 41.46 28.95 15.94 0.00Families throughout AA Geographies

Median Family Income = $53,036 Median Housing Value = $240,248HUD Adjusted Median Family Income for 2011 = $63,000 Unemployment Rate = 11.9%
Households Below the Poverty Level = 15.0% U

(*) The NA category consists of geographies that have not been assigned an income classification.
Source: 2000 U.S. Census, and 2011 HUD updated MF.

The Los Angeles-Long Beach-Glendale MSA is the bank's largest AA and is comprised of Los
Angeles County. The AA has 2,054 census tracts which includes 179 (8.71 percent) low-
income tracts and 581 (28.29 percent) moderate-income tracts. The updated median family
income for 2011 is $63,000. However, 311,000 families (15 percent) living in the County have
an income below the poverty level. Though the housing market is beginning to show modest
signs of improvement; many people in Los Angeles County continue to have problems with
maintaining property ownership. The Los Angeles County Assessor's Office reported a total of
31,700 foreclosures for 2010, a 13 percent decline from the previous year.

Los Angeles County is located in southern California and borders 70 miles of coast on the
Pacific Ocean. The county contains most of the major cities encompassing the Greater Los
Angeles Area, and is the most prominent of the five counties that make up that area. There
are 88 incorporated cities in Los Angeles County and many unincorporated areas. The
northern half of the county is lesser populated desert inland; while the southern half is heavily
urbanized. The most populous cities are Los Angeles (3,792,621), Long Beach (462,257), and
Glendale (191,719), according to the US Census Bureau 2010 Population Estimate.
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Los Angeles County is the most populous county in the United States.  The US Census 
Bureau lists a population of 9,818,605 persons for 2010 living in the County, which also 
houses over a quarter of the population of California.   
 
The County’s transportation infrastructure is impressive and boasts an extensive freeway 
network.  Los Angeles International Airport (LAX) is the primary commercial airport for the 
county; however, there are also several other commercial airports which include: Long Beach 
Municipal Airport, Bob Hope Airport, and the LA/Palmdale Regional Airport.  Los Angeles is 
also a major freight railroad transportation center, largely due to the large volumes of freight 
moving in and out of the county’s port facilities.  The ports are connected to the downtown rail 
yards and to the main lines of Union Pacific and Burlington Northern Santa Fe headed east via 
a freight rail corridor known as the Alameda Corridor.  Amtrak, Los Angeles Metro Rail, and 
Metrolink provide passenger rail service.  In addition, the county has two main sea ports, the 
Port of Los Angeles and the Port of Long Beach.  Together, they handle over a quarter of all 
container traffic entering the United States, making the complex the largest and most important 
port in the country, and the third-largest port in the world by shipping volume.  
 
Los Angeles County is commonly associated with the entertainment industry; all six major film 
studios, which include: Paramount Pictures, 20th Century Fox, Sony, Warner Bros., Universal 
Pictures, and Walt Disney Studios, are located within the county.  Beyond motion picture and 
television program production, other major industries of Los Angeles County are international 
trade supported by the Port of Los Angeles and the Port of Long Beach, music recording and 
production, aerospace, and professional services such as law and medicine.   
 
Major employers in Los Angeles County include Kroger Co., the County of Los Angeles, the 
Los Angeles County Unified School District, and the City of Los Angeles.  According to the Los 
Angeles Area Chamber of Commerce, the aftermath of the Great Recession still has a 
significant impact on the Los Angeles AA.  While indicators of economic activity did improve in 
2010, there is still a long way to go to return to pre-recession levels.  The construction sector 
did see a small improvement in 2010.  The value of both residential and non-residential 
construction rose from their 2009 lows. But of course there remains a significant difference 
between current and pre-recession building activity, particularly on the residential side.  On the 
employment side, job growth moved into positive territory for the first time since 2007.  
However, the employment deficit created during the recession remains substantial.  The 
Bureau of Labor Statistics shows the 2010 unemployment rate in the County was 11.9 percent, 
an increase of 1.0 percent over the 2009 rate of 10.9 percent.     
 
At June 30, 2011, OneWest held a 4.72 percent market share of the dollar amount of deposits; 
ranking 7th among 126 FDIC insured financial institutions in the full scope AA.  During the 
same period, the bank achieved a 0.23 percent market share by number of HMDA loans, 
ranking 54th among 740 reporting lenders.  The bank is ranked 37th with a 0.31 percent market 
share in home refinance loans.  There is strong competition for residential mortgage loans in 
the bank’s markets.  In OneWest’s Los Angeles AA, Bank of America, Wells Fargo, JPMorgan 
Chase, and Citigroup are dominant home mortgage lenders.   
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Los Angeles County is the most populous county in the United States. The US Census
Bureau lists a population of 9,818,605 persons for 2010 living in the County, which also
houses over a quarter of the population of California.

The County's transportation infrastructure is impressive and boasts an extensive freeway
network. Los Angeles International Airport (LAX) is the primary commercial airport for the
county; however, there are also several other commercial airports which include: Long Beach
Municipal Airport, Bob Hope Airport, and the LA/Palmdale Regional Airport. Los Angeles is
also a major freight railroad transportation center, largely due to the large volumes of freight
moving in and out of the county's port facilities. The ports are connected to the downtown rail
yards and to the main lines of Union Pacific and Burlington Northern Santa Fe headed east via
a freight rail corridor known as the Alameda Corridor. Amtrak, Los Angeles Metro Rail, and
Metrolink provide passenger rail service. In addition, the county has two main sea ports, the
Port of Los Angeles and the Port of Long Beach. Together, they handle over a quarter of all
container traffic entering the United States, making the complex the largest and most important
port in the country, and the third-largest port in the world by shipping volume.

Los Angeles County is commonly associated with the entertainment industry; all six major film
studios, which include: Paramount Pictures, 2 0 th Century Fox, Sony, Warner Bros., Universal
Pictures, and Walt Disney Studios, are located within the county. Beyond motion picture and
television program production, other major industries of Los Angeles County are international
trade supported by the Port of Los Angeles and the Port of Long Beach, music recording and
production, aerospace, and professional services such as law and medicine.

Major employers in Los Angeles County include Kroger Co., the County of Los Angeles, the
Los Angeles County Unified School District, and the City of Los Angeles. According to the Los
Angeles Area Chamber of Commerce, the aftermath of the Great Recession still has a
significant impact on the Los Angeles AA. While indicators of economic activity did improve in
2010, there is still a long way to go to return to pre-recession levels. The construction sector
did see a small improvement in 2010. The value of both residential and non-residential
construction rose from their 2009 lows. But of course there remains a significant difference
between current and pre-recession building activity, particularly on the residential side. On the
employment side, job growth moved into positive territory for the first time since 2007.
However, the employment deficit created during the recession remains substantial. The
Bureau of Labor Statistics shows the 2010 unemployment rate in the County was 11.9 percent,
an increase of 1.0 percent over the 2009 rate of 10.9 percent.

At June 30, 2011, OneWest held a 4.72 percent market share of the dollar amount of deposits;
ranking 7th among 126 FDIC insured financial institutions in the full scope AA. During the
same period, the bank achieved a 0.23 percent market share by number of HMDA loans,
ranking 54 thamong 740 reporting lenders. The bank is ranked 3 7th with a 0.31 percent market
share in home refinance loans. There is strong competition for residential mortgage loans in
the bank's markets. In OneWest's Los Angeles AA, Bank of America, Wells Fargo, JPMorgan
Chase, and Citigroup are dominant home mortgage lenders.
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Appendix C: Tables of Performance Data 
  
 
Content of Standardized Tables 
 
References to the “bank” include activities of any affiliates that the bank provided for 
consideration (refer to appendix A:  Scope of the Examination).  For purposes of reviewing the 
lending test tables, the following are applicable:  (1) purchased loans are treated as 
originations/purchases and market share is the number of loans originated and purchased by 
the bank as a percentage of the aggregate number of reportable loans originated and 
purchased by all lenders in the MA/AA; (2) Partially geocoded loans (loans where no census 
tract is provided) cannot be broken down by income geographies and, therefore, are only 
reflected in the Total Loans in Core Tables 2 through 7 and part of Table 13; and (3) Partially 
geocoded loans are included in the Total Loans and % Bank Loans Column in Core Tables 8 
through 12 and part of Table 13.  Tables without data are not included in this PE.  The 
following is a listing and brief description of the tables: 
 
Table 1. Lending Volume - Presents the number and dollar amount of reportable loans 

originated and purchased by the bank over the evaluation period by 
MA/assessment area.  Community development loans to statewide or regional 
entities or made outside the bank’s assessment area may receive positive CRA 
consideration.  See Interagency Q&As 12 (i) - 5 and - 6 for guidance on when a 
bank may receive positive CRA consideration for such loans.  Refer to the CRA 
section of the Compliance Policy intranet page for guidance on table placement. 

 
Table 1. Other Products  - Presents the number and dollar amount of any unreported 

category of loans originated and purchased by the bank over the evaluation period 
by MA/assessment area.  Examples include consumer loans or other data that a 
bank may provide, at its option, concerning its lending performance.  This is a two-
page table that lists specific categories. 

 
Table 2. Geographic Distribution of Home Purchase Loans - Compares the percentage 

distribution of the number of loans originated and purchased by the bank in low-, 
moderate-, middle-, and upper-income geographies to the percentage distribution 
of owner-occupied housing units throughout those geographies.  The table also 
presents market share information based on the most recent aggregate market 
data available.  
 

Table 3. Geographic Distribution of Home Improvement Loans - See Table 2. 
 
Table 4. Geographic Distribution of Home Mortgage Refinance Loans - See Table 2. 
 
Table 5. Geographic Distribution of Multifamily Loans - Compares the percentage 

distribution of the number of multifamily loans originated and purchased by the 
bank in low-, moderate-, middle-, and upper-income geographies to the percentage 
distribution of multifamily housing units throughout those geographies.  The table 
also presents market share information based on the most recent aggregate 
market data available. 
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Appendix C: Tables of Performance Data

Content of Standardized Tables

References to the "bank" include activities of any affiliates that the bank provided for
consideration (refer to appendix A: Scope of the Examination). For purposes of reviewing the
lending test tables, the following are applicable: (1) purchased loans are treated as
originations/purchases and market share is the number of loans originated and purchased by
the bank as a percentage of the aggregate number of reportable loans originated and
purchased by all lenders in the MA/AA; (2) Partially geocoded loans (loans where no census
tract is provided) cannot be broken down by income geographies and, therefore, are only
reflected in the Total Loans in Core Tables 2 through 7 and part of Table 13; and (3) Partially
geocoded loans are included in the Total Loans and % Bank Loans Column in Core Tables 8
through 12 and part of Table 13. Tables without data are not included in this PE. The
following is a listing and brief description of the tables:

Table 1. Lending Volume - Presents the number and dollar amount of reportable loans
originated and purchased by the bank over the evaluation period by
MA/assessment area. Community development loans to statewide or regional
entities or made outside the bank's assessment area may receive positive CRA
consideration. See Interagency Q&As 12 (i) - 5 and - 6 for guidance on when a
bank may receive positive CRA consideration for such loans. Refer to the CRA
section of the Compliance Policy intranet page for guidance on table placement.

Table 1. Other Products - Presents the number and dollar amount of any unreported
category of loans originated and purchased by the bank over the evaluation period
by MA/assessment area. Examples include consumer loans or other data that a
bank may provide, at its option, concerning its lending performance. This is a two-
page table that lists specific categories.

Table 2. Geographic Distribution of Home Purchase Loans - Compares the percentage
distribution of the number of loans originated and purchased by the bank in low-,
moderate-, middle-, and upper-income geographies to the percentage distribution
of owner-occupied housing units throughout those geographies. The table also
presents market share information based on the most recent aggregate market
data available.

Table 3. Geographic Distribution of Home Improvement Loans - See Table 2.

Table 4. Geographic Distribution of Home Mortgage Refinance Loans - See Table 2.

Table 5. Geographic Distribution of Multifamily Loans - Compares the percentage
distribution of the number of multifamily loans originated and purchased by the
bank in low-, moderate-, middle-, and upper-income geographies to the percentage
distribution of multifamily housing units throughout those geographies. The table
also presents market share information based on the most recent aggregate
market data available.
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Table 6. Geographic Distribution of Small Loans to Businesses - The percentage 

distribution of the number of small loans (less than or equal to $1 million) to 
businesses originated and purchased by the bank in low-, moderate-, middle-, and 
upper-income geographies compared to the percentage distribution of businesses 
(regardless of revenue size) throughout those geographies.  The table also 
presents market share information based on the most recent aggregate market 
data available.  Because small business data are not available for geographic 
areas smaller than counties, it may be necessary to use geographic areas larger 
than the bank’s assessment area. This table contained no data and thus was not 
included. 

 
Table 7. Geographic Distribution of Small Loans to Farms - The percentage distribution 

of the number of small loans (less than or equal to $500,000) to farms originated 
and purchased by the bank in low-, moderate-, middle-, and upper-income 
geographies compared to the percentage distribution of farms (regardless of 
revenue size) throughout those geographies.  The table also presents market 
share information based on the most recent aggregate market data available.  
Because small farm data are not available for geographic areas smaller than 
counties, it may be necessary to use geographic areas larger than the bank’s 
assessment area. This table contained no data and thus was not included. 
 

Table 8. Borrower Distribution of Home Purchase Loans - Compares the percentage 
distribution of the number of loans originated and purchased by the bank to low-, 
moderate-, middle-, and upper-income borrowers to the percentage distribution of 
families by income level in each MA/assessment area.  The table also presents 
market share information based on the most recent aggregate market data 
available. 

 
Table 9. Borrower Distribution of Home Improvement Loans - See Table 8. 
 
Table 10. Borrower Distribution of Refinance Loans - See Table 8. 
 
Table 11. Borrower Distribution of Small Loans to Businesses - Compares the 

percentage distribution of the number of small loans (less than or equal to $1 
million) originated and purchased by the bank to businesses with revenues of $1 
million or less to the percentage distribution of businesses with revenues of $1 
million or less.  In addition, the table presents the percentage distribution of the 
number of loans originated and purchased by the bank by loan size, regardless of 
the revenue size of the business.  Market share information is presented based on 
the most recent aggregate market data available.  This table contained no data 
and thus was not included. 

 
Table 12. Borrower Distribution of Small Loans to Farms - Compares the percentage 

distribution of the number of small loans (less than or equal to $500,000) originated 
and purchased by the bank to farms with revenues of $1 million or less to the 
percentage distribution of farms with revenues of $1 million or less.  In addition, the 
table presents the percentage distribution of the number of loans originated and 
purchased by the bank by loan size, regardless of the revenue size of the farm.  
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Table 6. Geographic Distribution of Small Loans to Businesses - The percentage
distribution of the number of small loans (less than or equal to $1 million) to
businesses originated and purchased by the bank in low-, moderate-, middle-, and
upper-income geographies compared to the percentage distribution of businesses
(regardless of revenue size) throughout those geographies. The table also
presents market share information based on the most recent aggregate market
data available. Because small business data are not available for geographic
areas smaller than counties, it may be necessary to use geographic areas larger
than the bank's assessment area. This table contained no data and thus was not
included.

Table 7. Geographic Distribution of Small Loans to Farms - The percentage distribution
of the number of small loans (less than or equal to $500,000) to farms originated
and purchased by the bank in low-, moderate-, middle-, and upper-income
geographies compared to the percentage distribution of farms (regardless of
revenue size) throughout those geographies. The table also presents market
share information based on the most recent aggregate market data available.
Because small farm data are not available for geographic areas smaller than
counties, it may be necessary to use geographic areas larger than the bank's
assessment area. This table contained no data and thus was not included.

Table 8. Borrower Distribution of Home Purchase Loans - Compares the percentage
distribution of the number of loans originated and purchased by the bank to low-,
moderate-, middle-, and upper-income borrowers to the percentage distribution of
families by income level in each MA/assessment area. The table also presents
market share information based on the most recent aggregate market data
available.

Table 9. Borrower Distribution of Home Improvement Loans - See Table 8.

Table 10. Borrower Distribution of Refinance Loans - See Table 8.

Table 11. Borrower Distribution of Small Loans to Businesses - Compares the
percentage distribution of the number of small loans (less than or equal to $1
million) originated and purchased by the bank to businesses with revenues of $1
million or less to the percentage distribution of businesses with revenues of $1
million or less. In addition, the table presents the percentage distribution of the
number of loans originated and purchased by the bank by loan size, regardless of
the revenue size of the business. Market share information is presented based on
the most recent aggregate market data available. This table contained no data
and thus was not included.

Table 12. Borrower Distribution of Small Loans to Farms - Compares the percentage
distribution of the number of small loans (less than or equal to $500,000) originated
and purchased by the bank to farms with revenues of $1 million or less to the
percentage distribution of farms with revenues of $1 million or less. In addition, the
table presents the percentage distribution of the number of loans originated and
purchased by the bank by loan size, regardless of the revenue size of the farm.
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Market share information is presented based on the most recent aggregate market 
data available. This table contained no data and thus was not included. 

 
Table 13. Geographic and Borrower Distribution of Consumer Loans (OPTIONAL) - For 

geographic distribution, the table compares the percentage distribution of the 
number of loans originated and purchased by the bank in low-, moderate-, middle-, 
and upper-income geographies to the percentage distribution of households within 
each geography.  For borrower distribution, the table compares the percentage 
distribution of the number of loans originated and purchased by the bank to low-, 
moderate-, middle-, and upper-income borrowers to the percentage of households 
by income level in each MA/assessment area. This table contained no data and 
thus was not included. 

 
Table 14. Qualified Investments - Presents the number and dollar amount of qualified 

investments made by the bank in each MA/AA.  The table separately presents 
investments made during prior evaluation periods that are still outstanding and 
investments made during the current evaluation period.  Prior-period investments 
are reflected at their book value as of the end of the evaluation period.  Current 
period investments are reflected at their original investment amount even if that 
amount is greater than the current book value of the investment.  The table also 
presents the number and dollar amount of unfunded qualified investment 
commitments.  In order to be included, an unfunded commitment must be legally 
binding and tracked and recorded by the bank’s financial reporting system.  

 
  A bank may receive positive consideration for qualified investments in 

statewide/regional entities or made outside of the bank’s assessment area.  See 
Interagency Q&As __.12 (i) - 5 and - 6 for guidance on when a bank may receive 
positive CRA consideration for such investments.  Refer to the CRA section of the 
Compliance Policy intranet page for guidance on table placement. 

  
Table 15. Distribution of Branch Delivery System and Branch Openings/Closings - 

Compares the percentage distribution of the number of the bank’s branches in  
  low-, moderate-, middle-, and upper-income geographies to the percentage of the 

population within each geography in each MA/AA.  The table also presents data on 
branch openings and closings in each MA/AA. 
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Market share information is presented based on the most recent aggregate market
data available. This table contained no data and thus was not included.

Table 13. Geographic and Borrower Distribution of Consumer Loans (OPTIONAL) - For
geographic distribution, the table compares the percentage distribution of the
number of loans originated and purchased by the bank in low-, moderate-, middle-,
and upper-income geographies to the percentage distribution of households within
each geography. For borrower distribution, the table compares the percentage
distribution of the number of loans originated and purchased by the bank to low-,
moderate-, middle-, and upper-income borrowers to the percentage of households
by income level in each MA/assessment area. This table contained no data and
thus was not included.

Table 14. Qualified Investments - Presents the number and dollar amount of qualified
investments made by the bank in each MA/AA. The table separately presents
investments made during prior evaluation periods that are still outstanding and
investments made during the current evaluation period. Prior-period investments
are reflected at their book value as of the end of the evaluation period. Current
period investments are reflected at their original investment amount even if that
amount is greater than the current book value of the investment. The table also
presents the number and dollar amount of unfunded qualified investment
commitments. In order to be included, an unfunded commitment must be legally
binding and tracked and recorded by the bank's financial reporting system.

A bank may receive positive consideration for qualified investments in
statewide/regional entities or made outside of the bank's assessment area. See
Interagency Q&As _.12 (i) - 5 and - 6 for guidance on when a bank may receive
positive CRA consideration for such investments. Refer to the CRA section of the
Compliance Policy intranet page for guidance on table placement.

Table 15. Distribution of Branch Delivery System and Branch Openings/Closings -
Compares the percentage distribution of the number of the bank's branches in
low-, moderate-, middle-, and upper-income geographies to the percentage of the
population within each geography in each MA/AA. The table also presents data on
branch openings and closings in each MA/AA.
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Table 1. Lending Volume 
 

LENDING  VOLUME                                                                          Geography: CALIFORNIA                           Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011 

 
 
 
Assessment Area (2011): 

% of Rated 
Area Loans 
(#) in 
MA/AA* 

 
Home  Mortgage 

 
Small Loans to Businesses 

 
Small Loans to Farms 

Community Development 
Loans** 

 
Total Reported Loans 

% of Rated Area 
Deposits in 
MA/AA***  

# 
 
$ (000’s) 

 
# 

 
$ (000’s) 

 
# 

 
$ (000’s) 

 
# 

 
$ (000’s) 

 
# 

 
$(000’s) 

Full Review: 
Los Angeles-Long  
Beach-Glendale MD 

51.49 9,093 4,520,090    0    0    0    0    8 18,544 9,101 4,538,634 76.33 

Limited Review: 
Oxnard-Thousand Oaks- 
Ventura MSA 

3.69  652 316,730    0    0    0    0    0    0  652 316,730 3.08 

Riverside-San Bernardino-
Ontario MSA 

17.08 3,016 1,048,682    0    0    0    0    3    5,435 3,019 1,054,117 4.22 

San Diego-Carlsbad-San 
Marcos MSA 

13.82 2,441 1,488,850    0    0    0    0    0    0 2,441 1,488,850 6.22 

Santa Ana-Anaheim-
Irvine MD 

13.92 2,458 
 

1,340,065    0    0    0    0    0    0 2,458 1,340,065 10.14 

 

                                            
* Loan Data as of September 30, 2011. Rated area refers to either state or multi-state MA rating area. 
** The evaluation period for Community Development Loans is from March 19, 2009 to September 30, 2011. 
*** Deposit Data as of June 30, 2011. Rated Area refers to either the state, multi-state MA, or institution, as appropriate. 
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Table 1. Lending Volume

LENDING VOLUME Geography: CALIFORNIA Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011

% of Rated Community Development % of Rated Area
Area Loans Home Mortgage Small Loans to Businesses Small Loans to Farms Loans** Total Reported Loans Deposits in
(#) in MA/AA***

Assessment Area (2011): MA/AA* # $ (000's) # $ (000's) # $ (000's) # $ (000's) # $(000's)
Full Review:

Los Angeles-Long 51.49 9,093 4,520,090 0 0 0 0 8 18,544 9,101 4,538,634 76.33
Beach-Glendale M5D
Limited Review:

Oxnard-Thousand Oaks- 3.69 652 316,730 0 0 0 0 0 0 652 316,730 3.08
Ventura MSA
Riverside-San Bernardino- 17.08 3,016 1,048,682 0 0 0 0 3 5,435 3,019 1,054,117 4.22
Ontario MSA
San Diego-Carlsbad-San 13.82 2,441 1,488,850 0 0 0 0 0 0 2,441 1,488,850 6.22
Marcos MSA
Santa Ana-Anaheim- 13.92 2,458 1,340,065 0 0 0 0 0 0 2,458 1,340,065 10.14
Irvine MD

Loan Data as of September 30, 2011. Rated area refers to either state or multi-state MA rating area.
The evaluation period for Community Development Loans is from March 19, 2009 to September 30, 2011.
Deposit Data as of June 30, 2011. Rated Area refers to either the state, multi-state MA, or institution, as appropriate.
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Table 2. Geographic Distribution of Home Purchase Loans 

 
Geographic  Distribution:  HOME PURCHASE                                                 Geography: CALIFORNIA                           Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011 

 
 
Assessment Area: 

Total Home Purchase 
Loans  

Low-Income 
Geographies 

Moderate-Income 
Geographies 

Middle-Income 
Geographies 

Upper-Income 
Geographies 

Aggregate HMDA Lending (%) by Tract 
Income* 

# % of 
Total** 

% Owner 
Occ 
Units*** 

% BANK 
Loans**** 

% Owner 
Occ 
Units*** 

% BANK 
Loans 

% Owner 
Occ 
Units*** 

% BANK 
Loans 

% Owner 
Occ 
Units*** 

% BANK 
Loans 

 
Low 

 
Mod 

 
Mid 

 
Upp 

Full Review: 
Los Angeles-Long Beach-
Glendale MD 

2,080 46.82 1.91 3.89 15.46 20.43 31.30 30.34 51.33 45.34 3.57 18.93 33.86 43.65 

Limited Review: 
Oxnard-Thousand Oaks-
Ventura MSA 

 150 3.38 1.20 0.67 15.46 21.33 46.06 37.33 37.29 40.67 1.24 21.19 46.48 31.09 

Riverside-San Bernardino-
Ontario MSA 

 987 22.21 1.49 1.42 21.74 20.47 43.33 47.21 33.44 30.90 0.99 19.14 47.83 32.03 

San Diego-Carlsbad-San 
Marcos MSA 

 624 14.04 2.30 4.97 14.03 14.42 41.01 34.62 42.66 45.99 3.89 13.67 40.19 42.24 

Santa Ana-Anaheim-Irvine MD  602 13.55 1.25 2.99 19.56 23.09 33.56 28.90 45.63 45.02 1.24 22.13 32.65 43.98 

 
 

                                            
* Based on 2010 Peer Mortgage Data (USPR) 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area. 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information. 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)  
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Table 2. Geographic Distribution of Home Purchase Loans

Geographic Distribution: HOME PURCHASE Geography: CALIFORNIA Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011

Total Home Purchase Low-Income Moderate-Income Middle-Income Upper-Income Aggregate HMDA Lending (%) by Tract
Loans Geographies Geographies Geographies Geographies Income

Assessment Area: # % of % Owner % BANK % Owner % BANK % Owner % BANK % Owner % BANK
Total Occ Loans Occ Loans Occ Loans Occ Loans Low Mod Mid Upp

Units Units*** Units*** Units***
Full Review:

Los Angeles-Long Beach- 2,080 46.82 1.91 3.89 15.46 20.43 31.30 30.34 51.33 45.34 3.57 18.93 33.86 43.65
Glendale MD
Limited Review:

Oxnard-Thousand Oaks- 150 3.38 1.20 0.67 15.46 21.33 46.06 37.33 37.29 40.67 1.24 21.19 46.48 31.09
Ventura MSA
Riverside-San Bernardino- 987 22.21 1.49 1.42 21.74 20.47 43.33 47.21 33.44 30.90 0.99 19.14 47.83 32.03
Ontario MSA
San Diego-Carlsbad-San 624 14.04 2.30 4.97 14.03 14.42 41.01 34.62 42.66 45.99 3.89 13.67 40.19 42.24
Marcos MSA
Santa Ana-Anaheim-Irvine MD 602 13.55 1.25 2.99 19.56 23.09 33.56 28.90 45.63 45.02 1.24 22.13 32.65 43.98

Based on 2010 Peer Mortgage Data (USPR)
Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Table 3. Geographic Distribution of Home Improvement Loans 
 
Geographic  Distribution:  HOME IMPROVEMENT                                              Geography: CALIFORNIA                           Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011 

 
 
Assessment Area: 

Total Home 
Improvement Loans 

Low-Income  
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Aggregate HMDA Lending (%) by Tract Income* 

# % of 
Total** 

% Owner 
Occ 
Units*** 

% BANK 
Loans**** 

% Owner 
Occ 
Units*** 

% BANK 
Loans 

% Owner 
Occ 
Units*** 

% BANK 
Loans 

% Owner 
Occ 
Units*** 

% BANK 
Loans 

 
Low 

 
Mod 

 
Mid 

 
Upp 

Full Review: 
Los Angeles-Long Beach-
Glendale MD 

  73 67.59 1.91 1.37 15.46 6.85 31.30 26.03 51.33 65.75 1.54 11.54 27.18 59.74 

Limited Review: 
Oxnard-Thousand Oaks-
Ventura MSA 

   7 6.48 1.20 0.00 15.46 0.00 46.06 42.86 37.29 57.14 0.15 10.23 39.70 49.92 

Riverside-San Bernardino-
Ontario MSA 

   7 6.48 1.49 0.00 21.74 28.57 43.33 42.86 33.44 28.57 0.79 14.05 38.00 47.16 

San Diego-Carlsbad-San 
Marcos MSA 

   2 1.85 2.30 0.00 14.03 50.00 41.01 0.00 42.66 50.00 2.10 10.38 34.48 53.04 

Santa Ana-Anaheim-Irvine 
MD 

  19 17.59 1.25 0.00 19.56 10.53 33.56 31.58 45.63 57.89 0.49 13.05 30.77 55.70 

 
 

                                            
* Based on 2010 Peer Mortgage Data (USPR) 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area. 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information. 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)  

Charter Number 718129

Table 3. Geographic Distribution of Home Improvement Loans

Geographic Distribution: HOME IMPROVEMENT Geography: CALIFORNIA Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011

Total Home Low-Income Moderate-Income Middle-Income Upper-Income Aggregate HMDA Lending (%) by Tract Income
Improvement Loans Geographies Geographies Geographies Geographies

Assessment Area: # % of % Owner % BANK % Owner % BANK % Owner % BANK % Owner % BANK
Total Occ Loans Occ Loans Occ Loans Occ Loans Low Mod Mid Upp

Units Units*** Units*** Units***
Full Review:

Los Angeles-Long Beach- 73 67.59 1.91 1.37 15.46 6.85 31.30 26.03 51.33 65.75 1.54 11.54 27.18 59.74
Glendale MD
Limited Review:

Oxnard-Thousand Oaks- 7 6.48 1.20 0.00 15.46 0.00 46.06 42.86 37.29 57.14 0.15 10.23 39.70 49.92
Ventura MSA
Riverside-San Bernardino- 7 6.48 1.49 0.00 21.74 28.57 43.33 42.86 33.44 28.57 0.79 14.05 38.00 47.16
Ontario MSA
San Diego-Carlsbad-San 2 1.85 2.30 0.00 14.03 50.00 41.01 0.00 42.66 50.00 2.10 10.38 34.48 53.04
Marcos MSA
Santa Ana-Anaheim-Irvine 19 17.59 1.25 0.00 19.56 10.53 33.56 31.58 45.63 57.89 0.49 13.05 30.77 55.70
M D I I IIIIIIII

Based on 2010 Peer Mortgage Data (USPR)
Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Table 4. Geographic Distribution of Home Mortgage Refinance Loans 
 
Geographic Distribution:  HOME MORTGAGE REFINANCE                                     Geography: CALIFORNIA                           Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011 

 
 
Assessment Area: 

Total  Home  
Mortgage  
Refinance  Loans 

Low-Income Geographies Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Aggregate HMDA Lending (%) by Tract 
Income* 

# % of 
Total** 

% Owner 
Occ 
Units*** 

% BANK 
Loans**** 

% Owner 
Occ 
Units*** 

% BANK 
Loans 

% Owner 
Occ 
Units*** 

% BANK 
Loans 

% Owner 
Occ 
Units*** 

% BANK 
Loans 

 
Low 

 
Mod 

 
Mid 

 
Upp 

Full Review: 
Los Angeles-Long Beach-
Glendale MD 

5,123 47.53 1.91 3.59 15.46 18.76 31.30 29.32 51.33 48.33 0.80 8.45 24.28 66.47 

Limited Review: 
Oxnard-Thousand Oaks-
Ventura MSA 

 463 4.30 1.20 1.73 15.46 16.63 46.06 43.20 37.29 38.44 0.50 7.65 41.23 50.62 

Riverside-San Bernardino-
Ontario MSA 

1,967 18.25 1.49 1.32 21.74 16.57 43.33 42.45 33.44 39.65 0.27 9.61 36.56 53.56 

San Diego-Carlsbad-San 
Marcos MSA 

1,539 14.28 2.30 4.03 14.03 14.42 41.01 38.73 42.66 42.82 1.19 7.24 31.83 59.74 

Santa Ana-Anaheim-Irvine 
MD 

1,687 15.65 1.25 2.07 19.56 20.69 33.56 31.12 45.63 46.12 0.42 12.23 29.61 57.75 

 
 

                                            
* Based on 2010 Peer Mortgage Data (USPR) 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area. 
*** Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information. 
**** Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)  

Charter Number 718129

Table 4. Geographic Distribution of Home Mortgage Refinance Loans

Geographic Distribution: HOME MORTGAGE REFINANCE Geography: CALIFORNIA Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011

Total Home Low-Income Geographies Moderate-Income Middle-Income Upper-Income Aggregate HMDA Lending (%) by Tract
Mortgage Geographies Geographies Geographies Income

Assessment Area: Refinance Loans
# %of %Owner % BANK %Owner % BANK %Owner % BANK %Owner % BANK

Total Occ Loans Occ Loans Occ Loans Occ Loans Low Mod Mid Upp
Units Units*** Units*** Units***

Full Review:

Los Angeles-Long Beach- 5,123 47.53 1.91 3.59 15.46 18.76 31.30 29.32 51.33 48.33 0.80 8.45 24.28 66.47
Glendale MD
Limited Review:

Oxnard-Thousand Oaks- 463 4.30 1.20 1.73 15.46 16.63 46.06 43.20 37.29 38.44 0.50 7.65 41.23 50.62
Ventura MSA
Riverside-San Bernardino- 1,967 18.25 1.49 1.32 21.74 16.57 43.33 42.45 33.44 39.65 0.27 9.61 36.56 53.56
Ontario MSA
San Diego-Carlsbad-San 1,539 14.28 2.30 4.03 14.03 14.42 41.01 38.73 42.66 42.82 1.19 7.24 31.83 59.74
Marcos MSA
Santa Ana-Anaheim-Irvine 1,687 15.65 1.25 2.07 19.56 20.69 33.56 31.12 45.63 46.12 0.42 12.23 29.61 57.75
M D I I IIIIIIII

Based on 2010 Peer Mortgage Data (USPR)
Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
Percentage of Owner Occupied Units is the number of owner occupied units in a particular geography divided by the number of owner occupied housing units in the area based on 2000 Census information.
Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Table 5. Geographic Distribution of Multifamily Loans 
 
Geographic Distribution:  MULTIFAMILY                                                   Geography: CALIFORNIA                           Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011 

 
 
Assessment Area: 

Total  Multifamily  Loans Low-Income 
Geographies 

Moderate-Income 
Geographies 

Middle-Income  
Geographies 

Upper-Income  
Geographies 

Aggregate HMDA Lending (%) by Tract 
Income* 

# % of 
Total** 

% of MF 
Units*** 

% 
BANK 
Loans***

* 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans 

% MF 
Units*** 

% BANK 
Loans 

 
Low 

 
Mod 

 
Mid 

 
Upp 

Full Review: 
Los Angeles-Long 
Beach-Glendale MD 

1,805 77.94 12.96 8.59 31.74 33.30 28.34 28.03 26.96 30.08 12.39 35.88 29.37 22.36 

Limited Review: 
Oxnard-Thousand 
Oaks-Ventura MSA 

  32 1.38 3.57 3.13 34.60 50.00 47.43 37.50 14.41 9.38 5.56 63.89 27.78 2.78 

Riverside-San 
Bernardino-Ontario 
MSA 

  54 2.33 7.73 18.52 38.68 44.44 37.84 29.63 15.76 7.41 8.77 43.86 38.60 8.77 

San Diego-Carlsbad-
San Marcos MSA 

 276 11.92 11.77 23.19 32.61 28.99 37.33 33.33 18.29 14.49 18.61 39.91 33.86 7.62 

Santa Ana-Anaheim-
Irvine MD 

 149 6.43 6.27 12.75 41.07 62.42 33.61 16.11 19.05 8.72 9.88 57.56 24.42 8.14 

 
 
  

                                            
* Based on 2010 Peer Mortgage Data (USPR) 
** Multi-family loans originated and purchased in the MA/AA as a percentage of all multi-family loans originated and purchased in the rated area. 
*** Percentage of Multi Family Units is the number of multi family units in a particular geography divided by the number of multi family housing units in the area based on 2000 Census information. 
**** Multifamily loan distribution includes Home Purchases, Home Improvement and Refinances.  
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Table 5. Geographic Distribution of Multifamily Loans

Geographic Distribution: MULTIFAMILY Geography: CALIFORNIA Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011

Total Multifamily Loans Low-Income Moderate-Income Middle-Income Upper-Income Aggregate HMDA Lending (%) by Tract
Geographies Geographies Geographies Geographies Income

Assessment Area: # % of % of MF % %MF % BANK %MF % BANK %MF % BANK
Total Units BANK Units*** Loans Units*** Loans Units*** Loans Low Mod Mid Upp

Loans

Full Review:

Los Angeles-Long 1,805 77.94 12.96 8.59 31.74 33.30 28.34 28.03 26.96 30.08 12.39 35.88 29.37 22.36
Beach-Glendale MD
Limited Review:

Oxnard-Thousand 32 1.38 3.57 3.13 34.60 50.00 47.43 37.50 14.41 9.38 5.56 63.89 27.78 2.78
Oaks-Ventura MSA
Riverside-San 54 2.33 7.73 18.52 38.68 44.44 37.84 29.63 15.76 7.41 8.77 43.86 38.60 8.77
Bernardino-Ontario
MSA
San Diego-Carlsbad- 276 11.92 11.77 23.19 32.61 28.99 37.33 33.33 18.29 14.49 18.61 39.91 33.86 7.62
San Marcos MSA
Santa Ana-Anaheim- 149 6.43 .27 12.75 41.07 62.42 33.61 16.11 19.05 8.72 9.88 57.56 24.42 8.14
Irvine MD

Based on 2010 Peer Mortgage Data (USPR)
Multi-family loans originated and purchased in the MA/AA as a percentage of all multi-family loans originated and purchased in the rated area.
Percentage of Multi Family Units is the number of multi family units in a particular geography divided by the number of multi family housing units in the area based on 2000 Census information.
Multifamily loan distribution includes Home Purchases, Home Improvement and Refinances.
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Table 8. Borrower Distribution of Home Purchase Loans 
 
Borrower Distribution: HOME PURCHASE                                                   Geography: CALIFORNIA                           Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011 

 
 
Assessment Area: 

Total Home Purchase  
Loans 

Low-Income  
Borrowers 

Moderate-Income 
Borrowers 

Middle-Income  Borrowers Upper-Income  Borrowers Aggregate Lending Data* 

# % of 
Total** 

% 
Families
*** 

% BANK 
Loans**** 

% Families1 % BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

 
Low 

 
Mod 

 
Mid 

 
Upp 

Full Review: 
Los Angeles-Long 
Beach-Glendale MD 

2,084 46.85 23.87 0.00 16.49 6.52 17.40 13.04 42.24 80.43 3.12 14.38 27.06 55.44 

Limited Review: 
Oxnard-Thousand 
Oaks-Ventura MSA 

 150 3.37 19.55 0.00 18.43 28.57 22.09 28.57 39.92 42.86 5.27 22.69 29.68 42.37 

Riverside-San 
Bernardino-Ontario 
MSA 

 987 22.19 21.73 0.00 17.48 0.00 20.23 0.00 40.56 100.00 10.24 24.83 28.58 36.36 

San Diego-Carlsbad-
San Marcos MSA 

 624 14.03 21.02 0.00 17.91 0.00 20.09 0.00 40.98 100.00 3.61 17.87 27.66 50.86 

Santa Ana-Anaheim-
Irvine MD 

 603 13.56 20.69 0.00 17.97 0.00 20.68 50.00 40.65 50.00 4.47 19.13 28.24 48.15 

 
 

                                            
* Based on 2010 Peer Mortgage Data (USPR) 
** Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area. 
*** Percentage of Families is based on the 2000 Census information. 
**** As a percentage of loans with borrower income information available. No information was available for 98.4% of loans originated and purchased by BANK. 
1 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2) 

Charter Number 718129

Table 8. Borrower Distribution of Home Purchase Loans

Borrower Distribution: HOME PURCHASE Geography: CALIFORNIA Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011

Total Home Purchase Low-Income Moderate-Income Middle-Income Borrowers Upper-Income Borrowers Aggregate Lending Data
Loans Borrowers Borrowers

Assessment Area: # % of % % BANK % Families % BANK % % BANK % % BANK
Total Families Loans Loans**** Families*** Loans**** Families*** Loans**** Low Mod Mid Upp

Full Review:

Los Angeles-Long 2,084 46.85 23.87 0.00 16.49 6.52 17.40 13.04 42.24 80.43 3.12 14.38 27.06 55.44
Beach-Glendale MID
Limited Review:

Oxnard-Thousand 150 3.37 19.55 0.00 18.43 28.57 22.09 28.57 39.92 42.86 5.27 22.69 29.68 42.37
Oaks-Ventura MSA
Riverside-San 987 22.19 21.73 0.00 17.48 0.00 20.23 0.00 40.56 100.00 10.24 24.83 28.58 36.36
Bernardino-Ontario
MSA
San Diego-Carlsbad- 624 14.03 21.02 0.00 17.91 0.00 20.09 0.00 40.98 100.00 3.61 17.87 27.66 50.86
San Marcos MSA
Santa Ana-Anaheim- 603 13.56 20.69 0.00 17.97 0.00 20.68 50.00 40.65 50.00 4.47 19.13 28.24 48.15
Irvine MD

Based on 2010 Peer Mortgage Data (USPR)
Home purchase loans originated and purchased in the MA/AA as a percentage of all home purchase loans originated and purchased in the rated area.
Percentage of Families is based on the 2000 Census information.
As a percentage of loans with borrower income information available. No information was available for 98.4% of loans originated and purchased by BANK.

Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Table 9. Borrower Distribution of Home Improvement Loans 
 
Borrower Distribution:  HOME IMPROVEMENT                                               Geography: CALIFORNIA                           Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011 

 
 
Assessment Area: 

Total Home Improvement 
Loans 

Low-Income Borrowers Moderate-Income 
Borrowers 

Middle-Income  Borrowers Upper-Income  Borrowers Aggregate Lending Data* 

# % of 
Total** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families2 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

 
Low 

 
Mod 

 
Mid 

 
Upp 

Full Review: 
Los Angeles-Long 
Beach-Glendale MD 

  73 67.59 23.87 2.90 16.49 13.04 17.40 18.84 42.24 65.22 3.26 10.95 19.47 66.32 

Limited Review: 
Oxnard-Thousand 
Oaks-Ventura MSA 

   7 6.48 19.55 0.00 18.43 33.33 22.09 16.67 39.92 50.00 6.58 18.81 27.90 46.71 

Riverside-San 
Bernardino-Ontario 
MSA 

   7 6.48 21.73 0.00 17.48 0.00 20.23 40.00 40.56 60.00 7.27 17.18 25.63 49.92 

San Diego-Carlsbad-
San Marcos MSA 

   2 1.85 21.02 0.00 17.91 0.00 20.09 100.00 40.98 0.00 5.72 13.68 23.31 57.29 

Santa Ana-Anaheim-
Irvine MD 

  19 17.59 20.69 6.25 17.97 12.50 20.68 31.25 40.65 50.00 5.58 15.59 28.07 50.77 

 
 

                                            
* Based on 2010 Peer Mortgage Data (USPR) 
** Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area. 
*** Percentage of Families is based on the 2000 Census information. 
**** As a percentage of loans with borrower income information available. No information was available for 10.2% of loans originated and purchased by BANK. 
2 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2) 
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Table 9. Borrower Distribution of Home Improvement Loans

Borrower Distribution: HOME IMPROVEMENT Geography: CALIFORNIA Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011

Total Home Improvement Low-Income Borrowers Moderate-Income Middle-Income Borrowers Upper-Income Borrowers Aggregate Lending Data
Loans Borrowers

Assessment Area: # % of % %BANK % % BANK % % BANK % % BANK
Total Families n Loansoans**** Families* Loans*** Families*** Loans*** Low Mod Mid Upp

Full Review:

Los Angeles-Long 73 37.59 23.87 2.90 16.49 13.04 17.40 18.84 42.24 65.22 3.26 10.95 19.47 66.32
Beach-Glendale MD
Limited Review:

Oxnard-Thousand 7 3.48 19.55 0.00 18.43 33.33 22.09 16.67 39.92 50.00 6.58 18.81 27.90 46.71
Oaks-Ventura MSA
Riverside-San 7 3.48 21.73 0.00 17.48 0.00 20.23 40.00 40.56 60.00 7.27 17.18 25.63 49.92
Bernardino-Ontario
MSA
San Diego-Carlsbad- 2 1.85 21.02 0.00 17.91 0.00 20.09 100.00 40.98 0.00 5.72 13.68 23.31 57.29
San Marcos MSA
Santa Ana-Anaheim- 19 17.59 20.69 6.25 17.97 12.50 20.68 31.25 40.65 50.00 5.58 15.59 28.07 50.77
Irvine MD

Based on 2010 Peer Mortgage Data (USPR)
Home improvement loans originated and purchased in the MA/AA as a percentage of all home improvement loans originated and purchased in the rated area.
Percentage of Families is based on the 2000 Census information.
As a percentage of loans with borrower income information available. No information was available for 10.2% of loans originated and purchased by BANK.

2 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Table 10. Borrower Distribution of Home Mortgage Refinance Loans 
 
Borrower Distribution:  HOME MORTGAGE REFINANCE                                        Geography: CALIFORNIA                           Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011 

 
 
Assessment Area: 

Total Home Mortgage 
Refinance Loans 

Low-Income Borrowers Moderate-Income 
Borrowers 

Middle-Income  Borrowers Upper-Income  Borrowers Aggregate Lending Data* 

# % of 
Total** 

% 
Families**

* 

% BANK 
Loans**** 

% 
Families3 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

% 
Families*** 

% BANK 
Loans**** 

 
Low 

 
Mod 

 
Mid 

 
Upp 

Full Review: 
Los Angeles-Long 
Beach-Glendale MD 

5,128 47.55 23.87 2.15 16.49 6.82 17.40 15.53 42.24 75.49 2.66 7.65 16.64 73.05 

Limited Review: 
Oxnard-Thousand 
Oaks-Ventura MSA 

 463 4.29 19.55 5.22 18.43 20.00 22.09 26.09 39.92 48.70 5.06 13.96 25.98 55.00 

Riverside-San 
Bernardino-Ontario 
MSA 

1,968 18.25 21.73 2.08 17.48 9.38 20.23 17.71 40.56 70.83 4.88 12.16 22.24 60.72 

San Diego-Carlsbad-
San Marcos MSA 

1,539 14.27 21.02 2.24 17.91 12.11 20.09 20.63 40.98 65.02 3.50 10.20 20.25 66.05 

Santa Ana-Anaheim-
Irvine MD 

1,687 15.64 20.69 3.30 17.97 9.34 20.68 25.82 40.65 61.54 4.50 12.89 24.83 57.78 

 
 
 

                                            
* Based on 2010 Peer Mortgage Data (USPR) 
** Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area. 
*** Percentage of Families is based on the 2000 Census information. 
**** As a percentage of loans with borrower income information available. No information was available for 81.4% of loans originated and purchased by BANK. 
3 Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2) 
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Table 10. Borrower Distribution of Home Mortgage Refinance Loans

Borrower Distribution: HOME MORTGAGE REFINANCE Geography: CALIFORNIA Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011

Total Home Mortgage Low-Income Borrowers Moderate-Income Middle-Income Borrowers Upper-Income Borrowers Aggregate Lending Data
Refinance Loans Borrowers

Assessment Area: # % of % % BANK % % BANK % % BANK % % BANK
Total Families Loans FamilieS Loans*- Families* Loans* Families*** Loans**** Low Mod Mid Upp

Full Review:

Los Angeles-Long 5,128 7.55 23.87 2.15 16.49 6.82 17.40 15.53 42.24 75.49 2.66 7.65 16.64 73.05
Beach-Glendale MD
Limited Review:

Oxnard-Thousand 463 4.29 19.55 5.22 18.43 20.00 22.09 26.09 39.92 48.70 5.06 13.96 25.98 55.00
Oaks-Ventura MSA
Riverside-San 1,968 18.25 21.73 2.08 17.48 9.38 20.23 17.71 40.56 70.83 4.88 12.16 22.24 60.72
Bernardino-Ontario
MSA
San Diego-Carlsbad- 1,539 14.27 21.02 2.24 17.91 12.11 20.09 20.63 40.98 65.02 3.50 10.20 20.25 66.05
San Marcos MSA
Santa Ana-Anaheim- 1,687 5.64 20.69 3.30 17.97 9.34 20.68 25.82 40.65 61.54 4.50 12.89 24.83 57.78
Irvine MD

Based on 2010 Peer Mortgage Data (USPR)
Home refinance loans originated and purchased in the MA/AA as a percentage of all home refinance loans originated and purchased in the rated area.
Percentage of Families is based on the 2000 Census information.
As a percentage of loans with borrower income information available. No information was available for 81.4% of loans originated and purchased by BANK.

Data shown includes only One to Four-family and manufactured housing. (Property type of 1 or 2)
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Table 14. Qualified Investments 

 
QUALIFIED INVESTMENTS                                                                   Geography: CALIFORNIA                           Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011 

 
 
Assessment Area: 

Prior Period Investments* Current  Period  Investments Total  Investments Unfunded Commitments** 

# $(000’s) # $(000’s) # $(000’s) %  of  Total # $(000’s) 

Full Review: 
Los Angeles-Long Beach-
Glendale MD 

   0    0    14   69,200    14   69,200 100.00    4 1,800 

Limited Review: 
Oxnard-Thousand Oaks-
Ventura MSA 

   0    0   1   4,300   1   4,300 100.00    0    0 

Riverside-San Bernardino-
Ontario MSA 

   0    0    1   7,300    1   7,300 100.00    0    0 

San Diego-Carlsbad-San 
Marcos MSA 

   0    0    1   9,700    1   9,700 100.00    0    0 

Santa Ana-Anaheim-Irvine 
MD 

   0    0   1   14,900    1   14,900 100.00   1 50 

Broader Statewide Area 

With no potential to 
benefit AA 

0 0 3 47,600 3 47,600 100.0 2 27,500 

 
 

                                            
* 'Prior Period Investments' means investments made in a previous period that are outstanding as of the examination date. 
** 'Unfunded Commitments' means legally binding investment commitments that are tracked and recorded by the institution's financial reporting system. 

Charter Number 718129

Table 14. Qualified Investments

QUALIFIED INVESTMENTS Geography: CALIFORNIA Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011

Prior Period Investments Current Period Investments Total Investments Unfunded Commitments

Assessment Area: # $(000's) (000's) # $(000's) % of Total # $(000's)

Full Review:

Los Angeles-Long Beach- 0 0 14 69,200 14 69,200 100.00 4 1,800
Glendale MD 0 0 P
Limited Review:

Oxnard-Thousand Oaks- 0 0 1 4,300 1 4,300 100.00 0 0
Ventura MSA
Riverside-San Bernardino- 0 0 1 7,300 1 7,300 100.00 0 0
Ontario MSA
San Diego-Carlsbad-San 0 0 1 9,700 1 9,700 100.00 0 0
Marcos MSA
Santa Ana-Anaheim-Irvine 0 0 1 14,900 1 14,900 100.00 1 50
MD I
Broader Statewide Area

With no potential to 0 0 3 47,600 3 47,600 100.0 2 27,500
benefit AA

'Prior Period Investments' means investments made in a previous period that are outstanding as of the examination date.
'Unfunded Commitments' means legally binding investment commitments that are tracked and recorded by the institution's financial reporting system.
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Table 15. Distribution of Branch Delivery System and Branch Openings/Closings 
 
DISTRIBUTION OF BRANCH  DELIVERY SYSTEM AND BRANCH OPENINGS/CLOSINGS                  Geography: CALIFORNIA                        Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011 

 
 
 
Assessment Area: 

 
Deposits 

 
Branches 

 
Branch  Openings/Closings 

 
Population 

% of 
Rated 
Area 
Deposits 
in AA 

# of 
BANK 
Branche
s 

% of 
Rated 
Area 
Branche
s in AA 

Location of Branches by  
Income of Geographies (%) 

 
# of 
Branch 
Opening
s 

 
# of 
Branch 
Closings 

Net change in Location of Branches 
 (+ or - ) 

% of Population within Each Geography 

 
Low 

 
Mod 

 
Mid 

 
Upp 

 
Low 

 
Mod 

 
Mid 

 
Upp 

 
Low 

 
Mod 

 
Mid 

 
Upp 

Full Review: 
Los Angeles-Long Beach-
Glendale MD 

76.33   53 67.95 1.89 9.43 20.75 67.92    0    0    0    0    0    0 8.00 29.44 30.88 31.58 

Limited Review: 
Oxnard-Thousand Oaks-
Ventura MSA 

3.08    5 6.41 0.00 0.00 60.00 40.00    0    0    0    0    0    0 3.86 23.98 44.41 27.75 

Riverside-San Bernardino-
Ontario MSA 

4.22    4 5.13 0.00 0.00 50.00 50.00    0    0    0    0    0    0 3.53 28.54 41.16 26.73 

San Diego-Carlsbad-San 
Marcos MSA 

6.22    3 3.85 33.33 0.00 0.00 66.67    0    0    0    0    0    0 7.78 24.46 37.46 30.01 

Santa Ana-Anaheim-Irvine 
MD 

10.14   13 16.67 0.00 23.08 46.15 30.77    0    0    0    0    0    0 4.95 30.96 31.84 32.26 
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Table 15. Distribution of Branch Delivery System and Branch Openings/Closings

DISTRIBUTION OF BRANCH DELIVERY SYSTEM AND BRANCH OPENINGS/CLOSINGS Geography: CALIFORNIA Evaluation Period: MARCH 19, 2009 TO SEPTEMBER 30, 2011

Deposits Branches Branch Openings/Closings Population
% of # of % of Location of Branches by Net change in Location of Branches % of Population within Each Geography

Assessment Area: Rated BANK Rated Income of Geographies (%) # of # of (+ or-)
Area Branche Area Branch Branch
Deposits s Branche Low Mod Mid Upp Opening Closings Low Mod Mid Upp Low Mod Mid Upp
in AA s in AA s

Full Review:

Los Angeles-Long Beach- 76.33 53 67.95 1.89 9.43 20.75 67.92 0 0 0 0 J0 0 8.00 29.44 30.88 31.58Glendale MID
Limited Review:

Oxnard-Thousand Oaks- 3.08 5 6.41 0.00 0.00 60.00 40.00 0 0 0 0 0 0 3.86 23.98 44.41 27.75
Ventura MSA
Riverside-San Bernardino- 4.22 4 5.13 0.00 0.00 50.00 50.00 0 0 0 0 0 0 3.53 28.54 41.16 26.73
Ontario MSA
San Diego-Carlsbad-San 6.22 3 3.85 33.33 0.00 0.00 66.67 0 0 0 0 0 0 7.78 24.46 37.46 30.01
Marcos MSA
Santa Ana-Anaheim-Irvine 10.14 13 16.67 0.00 23.08 46.15 30.77 0 0 0 0 0 0 4.95 30.96 31.84 32.26
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Form of Newspaper Notice



Notice of Application for Formation of a Bank Holding Company and Acquisition of a Bank 
Holding Company 

 

CIT Group Inc., having its head office in Livingston, NJ, and Carbon Merger Sub LLC, having 
its head office in Livingston, NJ, have applied to the Federal Reserve Board for permission to 
acquire another bank holding company, IMB Holdco LLC, having its head office in Pasadena, 
CA.  As a result of the merger transaction, Carbon Merger Sub LLC will become a bank holding 
company.  The Federal Reserve considers a number of factors in deciding whether to approve the 
application including the record of performance of banks we own in helping to meet local credit 
needs.  

You are invited to submit comments in writing on this application to the Federal Reserve Bank 
of New York, Attention: Bank Applications Officer, 33 Liberty Street, New York, NY 10045, or 
via email: comments.applications@ny.frb.org. The comment period will not end before [●], 
2014 and may be somewhat longer. The Board's procedures for processing applications may be 
found at 12 C.F.R. Part 262. Procedures for processing protested applications/notices may be 
found at 12 C.F.R. 262.25. If you need more information about how to submit your comments on 
community affairs aspects of the application or to obtain copies of relevant procedures contact 
Ms. Kausar Hamdani, Community Affairs, (212) 720-8258; other questions, including those 
relating to general procedures, should be directed to Mr. Ivan J. Hurwitz, Vice President, Bank 
Applications Function, (212) 720-5885. The Federal Reserve will consider your comments and 
any request for a public meeting or formal hearing on the application if they are received in 
writing by the Reserve Bank on or before the last day of the comment period. 

 

Notice of Application for Formation of a Bank Holding Company and Acquisition of a Bank

Holding Company

CIT Group Inc., having its head office in Livingston, NJ, and Carbon Merger Sub LLC, having

its head office in Livingston, NJ, have applied to the Federal Reserve Board for permission to

acquire another bank holding company, IMB Holdco LLC, having its head office in Pasadena,
CA. As a result of the merger transaction, Carbon Merger Sub LLC will become a bank holding

company. The Federal Reserve considers a number of factors in deciding whether to approve the

application including the record of performance of banks we own in helping to meet local credit

needs.

You are invited to submit comments in writing on this application to the Federal Reserve Bank

of New York, Attention: Bank Applications Officer, 33 Liberty Street, New York, NY 10045, or

via email: comments.applications@ny.frb.org. The comment period will not end before [*],
2014 and may be somewhat longer. The Board's procedures for processing applications may be

found at 12 C.F.R. Part 262. Procedures for processing protested applications/notices may be

found at 12 C.F.R. 262.25. If you need more information about how to submit your comments on

community affairs aspects of the application or to obtain copies of relevant procedures contact

Ms. Kausar Hamdani, Community Affairs, (212) 720-8258; other questions, including those

relating to general procedures, should be directed to Mr. Ivan J. Hurwitz, Vice President, Bank

Applications Function, (212) 720-5885. The Federal Reserve will consider your comments and

any request for a public meeting or formal hearing on the application if they are received in

writing by the Reserve Bank on or before the last day of the comment period.
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CIT GROUP INC. 
PUBLIC EXHIBIT 14 

 
 

Information regarding Principals of Merger Sub 
 

Information in response to items 7(a)-(d) of Form FR Y-3 is provided below.*  Items 7(e) and 7(f) of Form FR Y-3 are not applicable.  
 
Applicant: Merger Sub 
 
The principals of Merger Sub are listed below. 
 

Name Citizenship Address Titles or positions 
with Merger Sub 

Shares of Merger 
Sub owned, 
controlled, or 
held with power 
to vote. 

Principal occupation if other than with 
Merger Sub or CITBNA 

John A. Thain United 
States 

11 West 42nd Street; 
New York, NY 10036 

Chief Executive 
Officer 

N/A Chairman of the Board and Chief 
Executive Officer of CIT Group Inc. 

Nelson Chai United 
States 

11 West 42nd Street; 
New York, NY 10036 

President N/A President of CIT Group Inc. and 
President of CIT North American 
Commercial Finance.

Scott Parker United 
States 

11 West 42nd Street; 
New York, NY 10036 

Chief Financial 
Officer, Treasurer 

N/A Executive Vice President and Chief 
Financial Officer of CIT Group Inc. 

Robert Ingato United 
States 

11 West 42nd Street; 
New York, NY 10036

Secretary N/A Executive Vice President and General 
Counsel of CIT Group Inc.

Christopher Paul United 
States 

11 West 42nd Street; 
New York, NY 10036 

Assistant Secretary N/A Senior Vice President and Chief 
Corporate Counsel of CIT Group Inc. 

CIT Group Inc. Delaware 11 West 42nd Street; 
New York, NY 10036 

N/A 100% of 
outstanding LLC 
interests 

N/A 

 
 
*The composition of the board of directors and senior management of CITBNA is currently being considered.  The Applicants will provide such information 
in a supplemental submission once it has been finalized.  
 

CIT GROUP INC.
PUBLIC EXHIBIT 14

Information regarding Principals of Merger Sub

Information in response to items 7(a)-(d) of Form FR Y-3 is provided below.* Items 7(e) and 7(f) of Form FR Y-3 are not applicable.

Applicant: Merger Sub

The principals of Merger Sub are listed below.

Name Citizenship Address Titles or positions Shares of Merger Principal occupation if other than with
with Merger Sub Sub owned, Merger Sub or CITBNA

controlled, or
held with power
to vote.

John A. Thain United 11 West 4 2 nd Street; Chief Executive N/A Chairman of the Board and Chief
States New York, NY 10036 Officer Executive Officer of CIT Group Inc.

Nelson Chai United 11 West 4 2 nd Street; President N/A President of CIT Group Inc. and
States New York, NY 10036 President of CIT North American

Commercial Finance.
Scott Parker United 11 West 4 2 nd Street; Chief Financial N/A Executive Vice President and Chief

States New York, NY 10036 Officer, Treasurer Financial Officer of CIT Group Inc.
Robert Ingato United 11 West 4 2 nd Street; Secretary N/A Executive Vice President and General

States New York, NY 10036 Counsel of CIT Group Inc.
Christopher Paul United 11 West 4 2 nd Street; Assistant Secretary N/A Senior Vice President and Chief

States New York, NY 10036 Corporate Counsel of CIT Group Inc.
CIT Group Inc. Delaware 11 West 4 2 nd Street; N/A 100% of N/A

New York, NY 10036 outstanding LLC
interests

*The composition of the board of directors and senior management of CITBNA is currently being considered. The Applicants will provide such information
in a supplemental submission once it has been finalized.
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