
 
 
January 28, 2016 
 
 
Luigi L. De Ghenghi, Esq. 
Davis Polk & Wardwell LLP 
450 Lexington Avenue 
New York, New York  10017 
 
Dear Mr. De Ghenghi: 
 

This letter responds to your request for confirmation that Royal Bank of 
Scotland Group plc (“RBS”), Edinburgh, Scotland, would no longer be deemed to control 
Citizens Financial Group, Inc. (“CFG”), Providence, Rhode Island, for purposes of the 
Bank Holding Company Act, as amended (“BHC Act”), in light of RBS’s sale of its 
entire equity interest in CFG (the “Final Sale”) and the termination of its director 
representation at CFG and CFG’s subsidiary banks on November 3, 2015, and the 
winding down and eventual termination of transition services and other limited ongoing 
business relationships with CFG.  
 

RBS is a foreign banking and financial services company and the top-tier 
holding company of Royal Bank of Scotland plc, Edinburgh, Scotland.1  Royal Bank of 
Scotland plc owns RBSG International Holdings Limited, Edinburgh, Scotland, which in 
turn had an ownership interest in CFG prior to the Final Sale.  CFG, a financial holding 
company, is the parent of Citizens Bank, N.A., Providence, Rhode Island, and Citizens 
Bank of Pennsylvania, Philadelphia, Pennsylvania.  CFG became a subsidiary of RBS in 
1988.  
 

During the 2007-2009 global financial crisis, the government of the United 
Kingdom (“U.K. government”) took measures to recapitalize and stabilize RBS.  In 
connection with these measures, the U.K. government and RBS were required to submit a 
restructuring plan for RBS to the European Commission.  The most recent version of this 
plan included a commitment from RBS to sell all of its shares of CFG by  
December 31, 2016.2 

 

                                                 
1  Royal Bank of Scotland plc operates a branch in Stamford, Connecticut, and 
representative offices in Chicago, Illinois and New York, New York. 
2  See Commission Decision No. 38304/2014, United Kingdom Amendment to the 
restructuring plan of Royal Bank of Scotland, 2014 O.J. (C 024) 20. 
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transitional services between RBS and CFG do not appear to provide RBS with the 
ability to exercise a controlling influence over CFG.   
 

Based on all the facts of record in this case, and specifically conditioned on 
compliance with all the representations and commitments made in connection with your 
request, Legal Division and Banking Supervision and Regulation staff would not 
recommend that the Board find RBS to control CFG for purposes of the BHC Act 
following the Final Sale, in light of the continued winding down and eventual termination 
of the transition services and certain business relationships, and the limited continuing 
business relationships that will exist between RBS and CFG. 
 

This opinion is based on all the facts of record, including all the 
representations and commitments made by or on behalf of RBS, whether noted in this 
letter or otherwise contained in correspondence or discussions with the Board or the 
Federal Reserve Bank of Boston.  Any change in the terms or circumstances of the 
transaction may result in a different opinion and should be reported immediately to Board 
and Reserve Bank staff.  If you have any questions about this matter, please contact Scott 
Tkacz, Counsel (202-452-2744), or Adam Cohen, Counsel (202-912-4658), of the 
Board’s Legal Division.   
  

Sincerely, 
 
       /s/ Scott Alvarez         

General Counsel 
      
  




