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May 12, 2015

CONFIDENTIAL TREATMENT REQUEST

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

Attention: Ivan J. Hurwitz
Vice President, Bank Applications

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

Ladies and Gentlemen:

On behalf of our clients, CIT Group Inc. and Carbon Merger Sub LLC
(together, the “Applicants”), enclosed please find a response, prepared by the Applicants,
to the email, dated May 1, 2015, from the Board of Governors of the Federal Reserve
System (the “Board”) requesting additional information with respect to the Applicants’
application, dated August 20, 2014, to the Board in connection with the Applicants’
proposed acquisition of IMB Holdco LLC and certain related transactions (the

“Application”).

We have also enclosed the confidential exhibit to the response in two
separate volumes: (i) an unredacted, confidential version of the confidential exhibit,
which has been marked “Confidential Treatment Requested” (the “Confidential
Materials) and (ii) a public, redacted version of the confidential exhibit, which has been
marked “Public Redacted Version”.

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
available for public inspection or copying.” The Confidential Materials constitute

*

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




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
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.

* * *

“likely . . . to cause substantial harm to the competitive position of the person from whom the information was
obtained.” National Parks & Conservation Ass’n v. Kleppe, 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).




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) 558-4998 (salleys@sullcrom.com).

Sincerely,

Stephen M. Salley

(Enclosures)

CC:

Philip Bae
(Federal Reserve Bank of New York)

Adam Cohen

Andrew Hartlage

Bau Nguyen

(Board of Governors of the Federal Reserve System)

Elisa Johnson
(Federal Reserve Bank of San Francisco)

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

G. Edward Leary
(Utah Department of Financial Institutions)

Robert J. Ingato
(CIT Group Inc.)

Joseph Otting
(IMB Holdco LLC)

H. Rodgin Cohen
Camille L. Orme
(Sullivan & Cromwell LLP)

Commenters Listed on Schedule A (Public Version Only)



Schedule A

Commenters

Inner City Press/Fair Finance Watch

California Resources And Training

Anewamerica Community Corporation

Housing And Economic Rights Advocates

Renaissance Entrepreneurship Center

Strategic Actions For A Just Economy

Neighborhood Housing Services Of The Inland Empire
East LA Community Corporation

Community Legal Services In East Palo Alto
Neighborhood Housing Services Silicon Valley
National Community Reinvestment Coalition

Pacific Asian Consortium In Employment

Valley Economic Development Council

San Fernando Valley Small Business Development Corporation
Affordable Housing Clearinghouse

Housing Rights Center

Korean Churches For Community Development
California Reinvestment Coalition

Fair Housing Of Marin

Los Angeles LDC, Inc.

Consumers Union

Mission Economic Development Agency

Alliance Of Californians For Community Empowerment
National Housing Law Project

California Housing Partnership Corporation
Neighborhood Legal Services Of Los Angeles County
The Greenlining Institute

Asian Pacific Islander Small Business Program

CDC Small Business Finance

Sandy Jolley

Fair Housing Council Of The San Fernando Valley
Pathstone

East Bay Housing Organizations

Vermont Slauson Economic Development Corporation
Sacramento Housing Alliance

Advocates For Neighbors, Inc.

Neighborworks Orange County

Opportunity Fund

Multicultural Real Estate Alliance For Urban Change
Law Foundation Of Silicon Valley

Urban Strategies Council

Consumer Action

Neighborhood Housing Services Of Los Angeles County
Communities Actively Living Independent & Free



Black Business Association

Asian, Inc.

Asian Pacific Policy & Planning Council

Housing Leadership Council Of San Mateo County
Public Interest Law Project

Helen Kelly

Montebello Housing Development Corporation
East Palo Alto Community Alliance And Neighborhood Development Organization
California Coalition For Rural Housing
Community Housingworks

Teena Colebrook

Tod Lindner

Community Action Agency Of Butte County, Inc.
Orange County Community Housing Corporation
Carol Sheppard

Diane Bucy

Svetlana Tyshkevich

Bert Thompson

Lisa Marshall

Karen Nierhake

Mike Healey

Rebecca Boyle

Scott Morse

S Patrick

Allana Baroni

Susan Batista

Caarla Dimondstein

Dolores Golden

Marie Mcdonnell

Mark Reback

Vera Morales

Harold Good

Emily Gasner

Elba Schildcrout

Geoffrey Stilwell

Randall Guerra

Djibril Djigal

Los Angeles Latino Chamber Of Commerce
Barbara Macri-Ortiz

Michael Garcia

Ira Dember

Ross Heckmann

Audrey Aguilar

James Abbott

Alexander De Leon

Adrian Marquez

Alan Foronda



Alistair Hubbell
Alexandra Ruark
Andrew Miller
Andrew Fawer
Andrea Schoor
Alana Thorbourne
Anand Vangari
Arlen Gelbard
Bernard Caballero
Beth Rudin
William Pfennig
Blair Roth

Bonnie Metz
Breann Joanou
Brendan Beirne
Brian Potts

Bryan Mcqueen
Carlos A Diaz Jr
Craig Berberian
Christopher Farlow
Charles Crompton
Charlie Alemi
Cheri Kluft

Cheryl Orr

Chi Choi

Chris Higgins
Chris Gagnon
Chris Petersen
Christina Rea

Lori Chairez

Chris Dueringer
Candace Matson
Chris Mongeluzo
Benjamin Cornejo
Chelsea Wilmeth
David Casey
Deborah Park
Diana Kegel
Daniel Oros
Darren Tangen
David Zaro

Eileen Aptman
Erin Mcgreal
Eduardo Payan

Ed Svitak

Mary Etchegaray
Francisco Chavez



Fernando Guerrero
Frank Nazzaro
Fred Burnside
Georgie Fenton
Glenn Plattner
Gary Mckitterick
Gary Toebben
Hamish Hume
Isabel Alvarez
lane Saenam

Ira Nevel

Jamie Gomez
Jared Basye

John Burke

Joe Chrisman
Joseph Czyzyk
James Ardell

Jd Derosa

Jeanne Dustman
Jennifer Gray
Jennifer Haas
Jeff Helmich
Jillana Papparides
Jim Torres

James Upchurch
John Oros

John Evans
Jonathan Mizrachi
Jaimie Fucillo
Jane Schroeder
Johnson Syharath
Julie Levy

John Ursini
Jeremy Zeman
Karen Burrola
Kim Chi Hoang
Kristin Johnson
Christian Kostal
Kristen Sanders
Kathleen Wu
Larry Fabian

Lee Hirsch

Lisa Riordan
Dorothy Van Borkulo
Loren Felsman
Lynn Matsumoto
Mark Fawer



Marsha Brown
Marti Gellens
Martin Fawer
Melanie Palm
Melissa Hinchman
Michael Herzig
Michael Smith
Mikelle Law
Mitch Clawson
Mark Melillo
Monte Harrick
Marcus Dugaw
Nancy Zises
Nicole Agnew
Nicole Schiavo
Nishantha Ruwan
Nicholas Merriman
Oliver Samuel Jakubos
Owen Commons
Patrick Glavey
Patrick Blandford
Peter Nicholas
Phillip Bray

Paul Brindley
Aaron Pitterman
Russell Allegrette
Ralph Valvano
Barbara Brook
Rick Mcgregor
Robert Barnes
Rusty Renteria
Robert Apatoff
Sharon Shelton
Stephen Chuck
Scott Mills

Scott Segal
Stephen Hesse
Sandy Jacobson
Shane Noworatzky
Sonja Fee

Rahul Lulla

Sally Rocker
Steven La France
Timothy Dubois
Thomas Hanson
Timothy Hill
Timothy Mcginity



Thomas Mcgovern
Clyde Ito

Tucker Tooley
Tyler Price

Vickie Ong

Vivian Takeda
Vishesh Prabhakar
William Schwartz
Bill Yee

Aaron Axton
Antonio Luisoni
Adam Mindle
Arshad Masood
Anthony Schexnayder
Ashwin Adarkar
Jon Ardell

Barbara Klein
Benjamin Brown
William Bryan
William Coffman
Blaine Lourd
Julian Bonse
Bruce Murdoch
Carlos Salgado
Charles Gaffney
Christopher Maling
Christina Ching
Christine Kroupa
Chad King
Cheistoher Jacobs
Connor Tryhus
Craig Shikuma

Rita Dailey

Dale Johnson
Daniel Debrauwere
Donald Atkins
Dave Hess

David Bubis

David Fullerton
Diana Hoover
Diana Klein

Diane Miller

Don Wyse

Dorcas Parker

Eric Friedman
Emmelene Lee
Elenor Khechumyan



Elyse Dustman
Emily Murray
Eric Selk

Leslie Jasperson
Fritz Hitchcock
Oliver Champagne
Frank Jules
Francisco Navas
Frank Martire
Durk Hagan
George Braunegg
Gregory Klein
Grace Hardy
Greg Rubin

Greg Tylka
Hayes Roth
Jeffrey Otting
Horace Hertz
Hilaire Meire
Heidi Taliafero
Joe Lutz

Jamil Alam
James Matteson
Chan Martin
James Coleman
Jeremy Condie
Joy Contreras
James Drew

Jen Lulla

Jeremy Goldstein
Gerald Seppala
James Friedman
Jennifer Garnant
Jill Carson

Jim Wiatt

Jk Huey

James Linn

Jeff Newman
Joe Pawluk

Joel Mecklenburg
John Capone
John Farrace
John Harelson
John Oneal

John Berberian
Jeremy Osaki
Juan Perea



James Geschke
Jay Robertson
Jim Rosten

Jon Sasaki

J Stern

James Wade
Jeff Wishner
Jeffrey Wortman
Katie Gagnon
Kathy Crompton
Keith Ogden
Kevin Mcfarlane
Kira Wang

Kent Kreutziger
Kristine Brown
Kim Starley
Larry Buckley
Lauren Krueger
Larry Dicke

Lisa Nichols Jell
Larry Keith
Micheal Maloney
Michael Angel
Mark Wheeler
Mark Withers
Mark Davis
Mary Curran
Matthew Lucido
Michael Martin
Michael Flynn
Michael Costa
Miriam Moore
Matthew Lichtner
Mitch Mcclellan
Molly Jolly
Martha Perea
Matt Petersen
Michael Farrell
Muriel Red
Nolan Turner
Orson Aguilar
Owen Solomon
Paul Batz

Ravi Ramananthan
Robert Cohen
Roy Ebers
Amado Hernandez



Richard Grant
Rick Glass

Rick Rothfuss
Rohit Kapoor
Ron Coomes
Richard Sanborn
Rachel Sanders
Jay Sanders
Stephen Gandolfo
Susan Graham
Sherrie Krantz
Samantha Kolton
Mark Garces
Sean Moffett
Susan Napier
Steven Van Tuyl
Steve Stork
Steve Ely

Steven Wilner
Ted Douglas
Todd Goldstein
Tony Hill

Tim Hsu

Tim Landwehr
Allison Levyn
Thomas Levyn
Talya Nevo

Todd Trzcinski
Victor Manuel Coreas
Bill Huckins
William Larkins
Zachary Okyle
Bridget Gordon
Kamran Banayan
Vern Lindholm
Paul Dallas
Carlos Jimenez
Carolyn Lacy
James Beekman
Peter Mezza
Joan Aarestad
Kevin Stein
Genola Johnson
Tim Stoner

Sean & Lisa Salan
Jose Villavicencio
Lozano Amado



Freddy Arroyo
Analyn Montehermoso
Angelo Aquino
Aaron Young
Aaron Cantilino
Joey Palma
Abigail Cruz

Lydia Abrera
Steven Solberg
Steve Solberg
Aileen Catapusan
Adolf Acosta
Adam Cruz
Adalinda Escobar
Adam Nitte
Lawrence Montoya
Adan Rodarte
Adel Salib
Ginalen Adeva
Renato Adriano
Afrodicio Ferrer
Arthur Valenzuela
Agnes Monte
Dick Sasaki

Agop Kochkarian
Lorena Aguilar
Manny Aguilar
Agustin Hailar
Aida Mondragon
Aida Lastimosa
Aileen Trinidad
Jay Periyasamy
Princess Tatlonghari
Bong Alado
Arnold Lam

Lillian Lam

Alan Brown
Albert Li

Ann Louise Drake
Joshua Aldrich Tamayo
Alejandro Dcaro
Alex Akselrod
Alex Espiritu

Alex Bruno

Alex David
Alfredo Ramos
Alfred Caneso



Alice Wood

Alice Aquino
Alice Sunga
Rolando Aguilar
Allan Zaremberg
Irene Allencastro
Leila David

Allyza Maldonado
Alonso Texca
Abraham Alonzo
Alba Reyes

Anna Lutz
Manuel Alvarado
Joe Lasecki

Alyssa Lejarde
Amanda Mccarty
Alan Martin
Julisis Bautista
Michael Tannenberg
Ignacio Magallanas
Angeli Forester
Angelita Gonzales
Angelito Aberia
Angela Nubla
Lalia Canlas
Odette Sabio
Anne Nguyen
Rebecca Anicete
Anita Nunez
Anna Escalante
Anna Nachamie
Ann Drinkward
Juanita Vince Cruz
Anthony Marc Beltran
Anthony Beltran
Anthony Jabbour
Antonio Galvan
Anwar Alliyani
April Manalaysay
Monina Arcaira
Rodelia Lejarde
Aaron Gharst
Febie Bangsal
Arnel Macaspac
Arnel Lorenzo
Arnie Liwanag
Ana Rodriguez



Robert Arledge
Arthur Schwartz
Ariel Ramos

Arlou Aquino
Cheryl Dukesherer
Andy Tallman
Aurelia Renta
Audrey Lejarde
Ester Avila

Aaron Waites
Jennifer Libut
Donald Horario
Axton Jones
Aylmer Asuncion
Al Laghab

Brenda Aguigui
Cheri Caballero
Dennis Baluyot
Banny Cruz

Cesar Barrera
Christan Barrayuga
Barry Cheng
Terry Wilcox
Yvette Langworthy
Brad Bautista
Belia Cardenas
Robert Leeper
Bea Watts

Becky Tang

Belen Gavila
Belen Salazar
Maribel Juarez
Benedictine Zarco
Benedict Morante
Benjamin Go
Benjamin Perez
Armando Benitez
Bernales Santos
Bernie Pucan
Bernard Reyes
Santa Berto
Brenda Reed
Bianca Evangelista
Elizabeth Davidow
Betty Brown
Lilibeth Soriano
Beverly Tuzon



Barbara Hiehle
Brent Horstman

Ivy Denzo

William Montes-Pack
Bill Walbrecher
Nabil Ezzeddine
Billvick Perez

Billy Joe Tenorio
Bing General
Asuncion Rubin
Reymond Gumapac
Joanne Bautista
Elizabeth Ljungquist
Luren Cacha

Dom Tattoli

Bobby Myles

Bob Mcelyea
Carmelo Bondoc
Bon Santos

George Alex Tenorio
Brad Marcelino
Brenda Poovakad
Brenda Dycus

John Rush

Bruce Dannemeyer
Bryan Ching

Bryan Herrera

Gary Shefflin
Leonora Bucad
Butch Safyurtlu
Juan Bolanos
Ambrosita Villarreal
Byron Tam
Brandon Zagross
Clyde Lemon

Elmer Cabezas
Calvert Hartman
Rob Karlin
Monette Campos
Robert Giorgio
Natividad Cardona
Eymard Cardona
Christina Restituto
Ferdi Ison

Bing Ison

Christian Ison
Caitlin Ison



Celine Ison

Cariza Ison

Carlos Tampan
Caroljane Ancheta
Caryl Roque
Princess Catherine Quinlat
Carmen Dacasin
Dorothy Collins
Casey Ryan
Cynthia Delbarrio
Karen Haase

Cecil Tantay
Celine Sarapuddin
Celso Nicolas
Rodel Santos
Cesar Amoroso
Cesar Santos
Carol Feiler

Cindy Finerty
Cindy Geniza
Charina Carrera
Chandrakant Patel
Charita Dagcuta
Charlene Salazar
Charles Reed
Charles Larsen
Chase Gordon
Serena Gordon
Tony Santa Ana
Ivan Chavez
Cherry Veloso
Chester Go

Marifi Remoquiillo
Venus Matabang
Mary De Chillo
Chino Torres
Sharon Chase
Chito Casimiro
Chon Soriano
Noel Acilo

Edgar Gaviola
Christa Causin
Chris Wulf

Honey Rose Ng
Priscilla Macayan
Anthony Cincotta
Kevin Briones



Christinae Prudencio
Ceciljon Tantay
Ceciljohn Tantay
Charbel Lahoud
Claire Batoon
William Clark
Claro Suerto
Joseph Cleary
Chona Mangandi
Yanxiang Sun
Chuck Mclane
Charles Ferry
Soledad M Garcia
Connie Jara
Joanne Lagrisola
Kenneth Lagrisola
Ted Lagrisola
Bernard Lagrisola
Connie Lagrisola
Tehion Kim

Abel Contreras
Cora Oriel

Chrissie Ordinario
Mario Cortez

Efren Cortez
Cherie Poropatich
Christopher Wilcox
Winfred John De Castro
David Rutledge
Crisostomo Ibarra
Cris Toledo
Cristina Dela Rosa
Cristobal Cobarrubias
Christine Fernandez
Douglas Decinces
Jayson Miranda
Alfredo Miranda
Joyce Miranda
Charlie Ugalde
Carlo Watson
Steve Weeks

Cyndi Weeks
Cynthia Neal
Cynthia Macaraeg
Hermoso Cyrill
Reanne Reyes
Daisy Andin



Danilo Calisay
Daniel Choi

Danny Vera

Judan Guiao

Maria Danica Bohol
Daniel Immergluck
Daniel Kroupa
Danilo Dualan

Dan Dukesherer
Danilo Villamidez
Danny Gonzales
Daniel Kearney
Darlene Sasaki
Loutete Pamintuans
Darryl Pikoos
Marden De Castro
Dennis De Castro
Marivick De Castro
Darwin De Castro
Daughlet Ordinario
Margarita Dauz
David Lac

David Misko

David Phelps

David Drake

David Schachter
Debbie Windholz
Dewey Belisario
Analyn De Dios
Deanna Mcginity
Deborah Ewing
Desirre Gatus
Dennis Belli
Deanna Smaldino
Estrella De Guzman
Gloria De Haan
Virgilio De Joya
Ariel De La Cruz
Isabeki Dela Cuadra
Danelle Gordon
Delite Vogley
Maria Dellatorre
Dan Khatchaturian
Fideliza Valdez
Randy Cruz

Denis Dulos
Denise Hunter



Dennis Reyes

Derlie Andes
Detdet Gatus
Desiree Gatus
Deiree Gatus
Lourdes White
Vimal Dhawan
Madonna Hormigas
Valentine Dickerson
Digna Donato
Dinaflor Palad
Beverly Diomampo
Anthony Dizon
Marjolaine Dizon
Dean Jubas

David Katz
Katherine Pangilinan
David Manser
David Menchaca
Eugene Au

Edralin Cruz
Raymond Cruz
Diosdado Tupaz
Stefan Dold
Dolprema De Sahagun
Dolores Lavares
Robelio Dominguez
Lois Noren

Donald Brown
Donovan Perkins
Teodora Siron
Fredovin Ballutay
Daniel Passage
Chito Buccat
Monica Buccat
Rozanna Verderaliga
Charles Criddle
David Engwall
Dennis Romero
David Scherer
David Simon

Dan Sobel

Dulce Vigilia

Mark Joseph Duldulao
Dominique Varner
Diane Whipple
Dyane Wilson



Debbie Zimmerman
Eleanor High

Earl Gaviola

Ej Canlas

Marlo Emata

Salt Lake Valley Habitat For Humanity
Edward Colton
Edgardo Nais
Edward Goldberg
Intal Edna

Edna Tayag
Edmon Reyes
Edward Gaviola
Edwin Fernandez
Edwin Gaviola
Eddie Esteban
Erlito Ann

Efren De Guzman
Efren Boc

Ernest Bruck
Edgardo Almalveza
Emilie Hunter

Ej Pagakos

Eric Johnson

Eric Tam

Deborah Burnett
Ann Lina

Cyril Encanillas
Elena Polanco
Elena Gaviola
Elenor Sabater
Eleanor Cantimbuhan
Eleonore Damasco
Eleza Nooris
Pamela Saavedra
Ellen Fawer

Ellen Wilner

Ellyne Ramos
Elmer Castro

Ello Tanciongco
Elmer Pascua
Eileen Rockey
Elvis Zuleta
Emerson Marasigan
Emerita Cruz

Emily Kroll
Ennylou Slaga



Mae Erespe
Ramiro Enriquez
Lorenzo Buendia
Edith Pabalate
Lope Paa

Eric Swenson
Erika Beltran
Erwin Jones

Ditas Favis

Ermin Favis

Ernie Bautista
Erin Rothfuss
Ethel Mendoza
Ervin Caliboso
Erwin Ringor
Esperanza Samilin
Ester Domingo
Elizabeth Sin
Evelyn Kuo
Marise Estacio
Emelito Estacio
Ester Gatus
Catherine Estoque
Mark Fowler
Nathan Jimenez
Marietta Mendoza
Eugene Casa
Diosdado Gabi Jr
Evangeline Cortez
Evelyn Kreisler
Henry Brown
Robert Bryant
Frank Neaylon
George Fausto
Fermin Canlas
Jhoanne Canlas
May Magpantay
Ferdinand Reyes
Fernando Ceron
Minerva Magallon
Jennifer Sutton
Joey Recinto
Alfredo Flores
Florette Arcenas
Frank Montes
Mauricio Quinlat
Lea Quinlat



Francesco Aquilini
Francis Bulaon
Francisco Toxqui
Francisco Leslie
Frankie Masangcay
Freda Aspiras
Jasmine Frias
George Saldana
Vanessa Ritz
Gordon Lenarth
Gabriela Sosa
Jessica Galvan
Michael Gamsky
Catherine Garcia
Raul Garcia

Gary Goss

Gary Kawano

Gary Phillips

Gary De Guzman
Gavin Brady
Gaminie De Silva
Angelica Miave
Gemma Boado
Gena Garza

Jan Vincent Macaranas
Gersy Modesto
Guillaume Delaporte
Gianna Ingram
Maria Gonzalez
George Lazar
Glenda Beltran
Gloria Navarro
Abigail Navarro
Gloria An Millano
Antonio Navarro
Gloria Lopez
Geraldine Luzuriaga
George Galik

Goar Baroyan
Christian De Guzman
Jose Gonzales
Robert Leslie
Grace Otting

Cora Orgeta

Cesar Orgeta
Angel Juarez
Miguel Segura



Grace Santos

Jose Orellana
Gregg Carpenter
George Saito
Sheila Sobretodo
Christian Nate Tacto
Candyl Tacto
Philip Sobretodo
Marian Sobretodo
Lorraine Sobretodo
Gina Sobretodo
Ernest Aguada
Gustavo Aguilar
Alexander Guglin
Gregory Tabangura
Ricardo Guttierez
George Taggart
Gerry Miranda
Hannah Anis
Rosemary Harmon
Ronal Hatulan
Gabriel De Leon
Hector Lucas
Heidi Wahl
Hannah Nicolas
Herbert Posey
Herminia Caliboso
Pattie Herrera
Chito Geniza

Joji Baduria
Hortensia Morales
Richard Leib
Howard Ruby
Hany Iskander
Mindy Hua

Grace Emnace
Rigoberto Romero
Harry W Ostwald
lan Meehleib
Dwight Bloom
Elvira Bloom

lan Paul Vitocruz
Joezel Ibe

Ignacio Diloy

Ivan Gonzales

Ike Aldeguer
Imelda Dumaop



Francisco Doroteo
Annalisa Johnson
John Fechter
Martha Inguez
Tarri Carbajal

Iris Mojica

Irish Cabacungan
Erin Mccoy

Kirby Moore
Maria Irish Lu

Isis Mempin
Johanne Cabading
Ismael Ordinario
Cory Neff
Jefferson Espiritu
Ivan De Guzman
Ivette Oxcena
Jesus Oscar Lao
Janielle Hormigas
John Walsh

Jack Pascua
Jacob Norte
Jacynth Aragones
Jackie Carreon
Jaime De Vera
Jaime Cabalquinto
John Alphson
Benjo James Certeza
Jaime Cruz

Jan Cate

Janno Valdez
James Otting
Jane Mojica

Jane Totanes

De Guzman Ralph
Janice Paga
Lindbergh Tan
Jeff Repinski
Javier Ruiz

Jay Montenegro
Jay Farrand

Jay Granado

Jane Barger
Jeanne Barnard
Jennifer Barrett
Jeffrey Cipriano
Jennifer Dages



Josh Borlaza
Juanita Pickles
Carolyn Branch
James Schellenberg
John Carlos Olaco
Paul Cabingas
Jackie Depucci
Ellen Delos Reyes
John David Jones
John Narvaez
Jack Drewien
Jean Furuya
Jean Gutierrez
Jean Germain
Jeff Camu

Jeff Woolf
Jeffrey Openden
Robert Bravo
Jennifer Cruz
Jenifer Cruz
Jenna Hinahon
Jennifer Dean
Jenny Pham
Trang Pham
Jeorge Duldulao
Jaime Baraan
Jerusalem Dave
Gener Blanco
Gerald Kroupa
Jerry Donato
Jerry Himelfarb
Jesenia Masud
Jesus Estanislao
Jason Gayas

Jeff Gentes

Jill Gongora

Jeff Hausman
Operation Hope
Jhevin Ranes
Jenniefer Altar
Jiann Hormigas
Jiann Rawee Hormigas
Joseph Ignacio
Jill Adams

Jim Arthur

Jim Jameel
Jaime Layug



Jaclyn Martinez
Jose Menjivar
Jennifer Larson
Jerry Habel
James Lonergan
Jamie Pflasterer
James Steffens
James Marende
Melvin Mark
John Cortez
Joanna Morris
Fernando Joaquin
Josa Padillo

Joe Tampinco
Joanna lbay
Jerrick lbay
Presnida Ibay
Joseph Riso

Joey Yip

John Martin Cardona
John Callos

John Vera

John Graziano
John Parres

John Paul Quinlat
John Petersen
John San Miguel
Joy Espiritu

Jojo Casimiro
Joanne Park
Joyce Labucay
Jonah Santos
Jonathan Ranillo
Jonathan Berciles
Jonathan Parchamento
Jonathan Chou
John Neubauer
Jonard Aragon
Jose Huerta

Jose Manilla
Joseph Barth
Joseph Calcote
Joseph Daos
Joey Cruz

Josie Quito
Jovito Baldovino
Joyce Kang



Jennifer Refe
Jessica Perez
Scott Holmes
Jonathan Sebiri
Jesse Slome
Jordan Tagle

Jim Shott

Joseph Snider
Monica Jugo
Jonathan Jugo
Jules Garcia

Julia Ardell
Domingo Juliano
Julius Aspiras
Julio Sokolich
Amparo Cabading
July Maristela
Lillie Campos
Edwin Baldovino
Justin Cacho
Justin Garcia
Justino Sunga
Juvy Mendoza
John Bayquen
Josette Velasco
Joanne Wintroath
Kamal Accad
Karen Navarro
Karen Domingo
Karen Speers
Karen Tan

Karina Sotomayor
Katrina Enriquez
Katya Evseev
Dianne Kay Robles
Kay Arleen Tejano
Kevin Bradshaw
Kevin Connelly
Karen Alix

Aaron Alix

Keaton Swan
Kelley Mclaughlin
Kenneth Flewellyn
Kenneth Mesesan
Kenneth Reyes
Kate Reyes

Kevin Millare



Marichu Baraan
Ryan Elliott
Kenneth Jordan
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Responses to the Request for Additional Information, dated May 1, 2015, from the

Board of Governors of the Federal Reserve System*

1. A number of commenters raised concerns about the financial stability aspects
of the proposal. To the extent not previously provided, please directly address
the allegation that, given the organization’s interconnectedness to the
economy and other financial institutions, the proposed merger would produce
a systemically significant financial institution and would increase risk to
financial stability. In addition, your response should address the following
specific issues raised by commenters:

a.

CIT filed for bankruptcy in 2008 precisely because it was too
interconnected to the economy and with other players in the national
and international community;

CIT’s level of interconnectedness likely complicated bankruptcy
procedures and has not changed since CIT emerged from bankruptcy;

CIT’s interconnectedness underscores its systemic importance and the
risk it would pose if it failed;

CIT has recognized that it is systemically important and its failure
would harm the economy as evidenced by CIT’s statements made in
connection with seeking additional disbursal of TARP funds;

Independent reviews, like a GAO study entitled “Complex Financial
Institutions and International Coordination Poses Challenges,”
recognized CIT as an example of a complex financial institution with
attributes such as highly liquid sources of funding, uses of derivatives,
and a complex legal structure that may complicate bankruptcy
procedures; and

CIT’s consummation of the proposed merger, without addressing
CIT’s interconnectedness, would be “reckless.”

The Applicants submit that the detailed business and financial information and
analysis provided to the Board demonstrate, in contrast to certain commenters’ generalized and
unsubstantiated assertions, that the combined organization that would result from the Transaction
would not “produce a systemically significant financial institution” and would not “increase risk to
financial stability” (the “Financial Stability Factor”).? Any possible doubt is seemingly eliminated

Capitalized terms used but not defined herein shall have the meanings set forth in the Application to the Board of

Governors of the Federal Reserve System, dated August 20, 2014, relating to the proposed acquisition of IMB
Holdco LLC by CIT Group Inc. and Carbon Merger Sub LLC.

Although $50 billion in total consolidated assets is the Dodd-Frank Act threshold for becoming subject to that

Act’s Section 165 enhanced prudential standards, the Applicants note that in the four instances in which the
Financial Stability Oversight Council has determined that material financial distress at a nonbank financial firm
could pose a threat to U.S. financial stability, those institutions’ assets exceeded the combined assets of CIT and
OneWest by more than 700%. The Applicants also believe that these commenters’ assertions regarding the



by the Board’s own thorough analysis of the Financial Stability Factor in multiple prior
applications.®> The resultant institutions in those applications were far larger and more
interconnected than the combined company would be here.

As a result of the Transaction, CIT’s total consolidated assets will increase from
approximately $44 billion to $67 billion. The combined organization, while somewhat larger in
size,* would be smaller than approximately 32 other U.S. bank holding companies and 19 U.S.
insurance companies that are not bank holding companies. The size of the combined institution
would be less than one-third the size of 26 of those financial services companies. Moreover, it
would not be more complex or interconnected such that the distress or disorderly failure of the
combined organization would be likely to cause significant disruption to the wider financial
system. To the contrary, for the reasons discussed in the Application record and below, the
Applicants believe that the Transaction would actually reduce both institutions’ overall risk
profiles, resulting in a more resilient, diversified and stable organization that is better able to
withstand financial and other stress. Such a result has a positive effect on the stability of the U.S.
banking or financial system (“USFS”).

Although surpassing the $50 billion in total consolidated assets threshold will be an
important regulatory milestone for CIT, the event obviously is not a determinative test under
Section 3 of the BHC Act. Further, the enhanced prudential framework to which CIT would
become subject as a result of crossing this threshold will trigger certain requirements that are
designed to enhance the stability and resolvability of CIT following the Transaction.

In considering the Application, under Section 3(c)(7) of the BHC Act, “the Board
shall take into consideration the extent to which a proposed acquisition, merger, or consolidation
would result in greater or more concentrated risks to the stability of the United States banking or
financial system.” As demonstrated in the Application, the Transaction simply would not result in
any material impact on the stability of the USFS. The Transaction adds scale, funding stability and
efficiency to CIT’s business, and, given the relative simplicity of OneWest’s business (historical
mortgage servicing and lending funded by retail branch deposits), it does not result in any
measurable “greater or more concentrated risks” to the stability of the USFS, nor does it materially
increase the likelihood that the failure of CIT would impair financial intermediation or financial
market functioning so as to inflict material damage to the broader economy. To the contrary, the

Financial Stability Factor should be accorded little, if any, weight, in view of the absence of any substantiation.
They are based on claims as to CIT’s “interconnectedness” but provide absolutely no data in support of the claim.

See, e.g., Board Order Approving Capital One Financial Corporation’s acquisition of ING Direct fsb (February
14, 2012); Board Order Approving Acquisition of a State Member Bank, PNC Bancorp, Inc. (December 23,
2011) (together, the “Capital One-ING and PNC-RBC Orders”).

We note, in this regard, Board Governor Tarullo’s support for raising the $50 billion threshold at which bank
holding companies become subject to the Dodd-Frank Act’s enhanced prudential standards and other
requirements. Daniel K. Tarullo, Rethinking the Aims of Prudential Regulation, May 8, 2014, available at
http://www.federalreserve.gov/newsevents/speech/tarullo20140508a.htm (“The key question is whether $50
billion is the right line to have drawn. Experience to date suggests to me, at least, that the line might better be
drawn at a higher asset level--$100 billion, perhaps.”).




Applicants believe that the Transaction will in fact decrease risks to the stability of the USFS by
creating an institution that is more diversified, with a more stable funding profile and enhanced
earnings and capital generating capacity, and that, therefore, is more resilient to financial stress.

Section V(D) of the Application discusses each of the five quantitative factors that
the Board has considered in evaluating the effects on financial stability, namely, (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. The analysis and
supporting data in the Application, and the additional information provided to the Board in the
Applicants’ response, dated December 23, 2014 to the Board’s request for additional information,
dated November 24, 2014 (the “December 23rd Response”), demonstrate that, compared to other
U.S. financial institutions, CIT’s overall footprint in, and its degree of interconnectedness to, the
financial system and financial markets is minimal today, and will remain so following the
Transaction.’

Nonetheless, certain commenters have alleged, without any foundation or
specificity, that CIT’s interconnectedness poses significant systemic risk. In contrast, the
Applicants previously have provided in the Application and in the December 23rd Response a
detailed discussion of, and data demonstrating, the very limited degree of each of CIT’s and
OneWest’s interconnectedness to other financial institutions and markets within the USFS. As
described in these materials and below, analysis of the 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.®

First, the combined organization would have wholesale funding that would
constitute an insignificant amount of wholesale funding usage in the United States. As a result of
the Transaction, CIT’s wholesale funding as a percent of its total funding would decrease from
54% to 42%. Second, the Transaction would not result in significant exposures to any single
counterparty. Notably, there is no overlap among the CIT’s and OneWest’s three largest
counterparties. Third, neither CIT nor OneWest has a significant amount of intra-financial system
assets.” As of December 31, 2014, on a combined basis OneWest and CIT had only $10.2 billion
in funds deposited with other financial institutions, $2.0 billion in funds lent to other financial

®  The Board has also noted, in evaluating the Financial Stability Factor, that it has considered “the relative degree of

difficulty of resolving the combined firm.” (PNC-RBC Order, p. 11). As discussed below, CIT’s bankruptcy has
been considered orderly, and the combined organization is not more complex or opaque than CIT is today in any
meaningful way.

®  Seethe Capital One-ING and PNC-RBC Orders.
" Consisting of funds deposited with or lent to other financial institutions, the holding of securities issued by other
financial institutions, net positive exposure to securities lending to other financial institutions and net positive
exposure of over-the-counter derivatives with financial institutions.



institutions, held $1.6 billion in securities issued by other financial institutions, had no net positive
exposure to securities financing transactions with other financial institutions, had no net positive
exposure to securities lending to other financial institutions and had only $17 million of net
positive exposure in over-the-counter derivatives outstanding with other financial institutions
(combined, well under 1% of total intra-financial system assets reported on Form FR Y-15 as of
December 31, 2014). Fourth, neither OneWest nor CIT has a significant amount of intra-financial
system liabilities.® As of December 31, 2014, on a combined basis OneWest and CIT held $1.5
billion in deposits from other financial institutions, had $25 million net negative exposure of
securities financing transactions with other financial institutions and had only $42 million of net
negative exposure in over-the-counter derivatives with other financial institutions (combined, well
under 0.1% of total intra-financial system liabilities reported on Form FR Y-15 as of December 31,
2014). Fifth, as of December 31, 2014, on a combined basis CIT and OneWest had only $50.4
billion in securities outstanding (consisting of secured debt securities, subordinated debt securities,
commercial paper, certificates of deposit, common equity and preferred shares and other forms of
subordinated funding). Sixth, CIT and OneWest engage in minimal derivatives activities and the
derivatives activities of CIT and OneWest are primarily used to hedge various types of risk, such
as interest rate risk, and are not intended for speculative investment.

In addition, as described in the December 23rd Response, CIT’s existing presence
in certain financial markets and products is, in almost all cases, minimal, or de minimis, and, other
than the addition of OneWest’s mortgage servicing operations, an activity in which CIT does not
engage, the Transaction will not add to CIT’s presence in these markets in any meaningful way.

One commenter also stated that a Government Accountability Office study (the
“GAO Study”)® “used CIT as an example” of an institution whose bankruptcy was complicated by
its complexity.® In fact, the GAO Study incorporated an in-depth case study of each of the CIT,
Lehman Brothers and Washington Mutual bankruptcies and explained that the selection of these
three bankruptcies was made “on the basis of their size and the variety of experiences [during
bankruptcy] . . .”** Far from pointing to CIT as an institution with a complicated bankruptcy, the
GAO Study specifically contrasted the CIT bankruptcy, which it noted that some experts
considered to be “an orderly bankruptcy process and reorganization” and which lasted only a little

Consisting of deposits by other financial institutions, net negative exposure of securities financing transactions
with other financial institutions and net negative exposure of over-the-counter derivatives with other financial
institutions.

COMPLEX FINANCIAL INSTITUTIONS AND INTERNATIONAL COORDINATION POSE CHALLENGES, GOVERNMENT
ACCOUNTABILITY OFFICE (July 2011).

0 Transcript for the Joint Public Meeting, held February 26, 2015, by the Board of Governors of the Federal
Reserve System and the Office of the Comptroller of the Currency (“Public Meeting Transcript”), at
183:20-184:1. available at
http://www.federalreserve.gov/bankinforeg/cit-group-onewest-application-materials.htm.

1 GAO Study at 70. The GAO Study notes that, at the time of the study, these represented the largest financial

institution bankruptcies since the Bankruptcy Code was amended in 2005.


http://www.federalreserve.gov/bankinforeg/cit-group-onewest-application-materials.htm

over one month, with the Lehman Brothers bankruptcy, which it noted some experts considered
“disorderly”.12

The commenter made the additional unsubstantiated assertions that CIT’s alleged
interconnectedness “likely complicated bankruptcy procedures” (a claim disproved by the
approximately one-month bankruptcy process) and that “[i]nterconnectedness was a huge factor in
CIT’s bankruptcy” (without the slightest evidence whatsoever).™® These assertions are incorrect
and undermine the commenter’s overall contentions regarding the Financial Stability Factor. The
Board’s consideration of interconnectedness is focused on whether financial distress experienced
by a combined institution could create financial instability by being transmitted to any other
institutions or markets within the U.S. banking or financial system.** The Applicants believe that
CIT’s bankruptcy in 2009 provides potentially the most convincing evidence that CIT had, and
continues to have, a low degree of interconnectedness and that financial distress, and even its
failure, would not cause significant damage to other financial institutions or the USFS. To the
Applicants’ knowledge, CIT’s bankruptcy did not result in any significant financial distress to any
other financial institutions or to the broader USFS or the economy, and interconnectedness with
other financial institutions played no significant role in its bankruptcy.*> On November 1, 2009,
CIT filed a prepackaged voluntary petition for relief under Chapter 11 of the U.S. Bankruptcy
Code. Among the factors that led to this bankruptcy filing were significant disruptions in the
capital markets, accelerating credit line draw activity by clients, deteriorating portfolio
performance and debt rating downgrades which, when combined, strained CIT’s liquidity
situation. After only 40 days, CIT emerged from bankruptcy on December 10, 2009. Nothing in
the record suggests that CIT has become more interconnected since its bankruptcy or that the
Transaction will result in any meaningful change in CIT’s degree of interconnectedness. In fact,
CIT has become less reliant on the capital markets for funding and that trend is expected to
continue with the acquisition of OneWest.

CIT’s business restructuring strategy emerging from bankruptcy included
diversifying its “funding base at CIT Bank by adding commercial and retail deposits through

2 1d. at 20-21.
B3 Public Meeting Transcript at 183:18-19 and 184:1-2.
14" See Capital One-ING Order.

> One commenter stated that “CIT sought an additional disbursal of TARP funds” and that CIT “argued that these
funds were necessary because CIT was systemically important and its failure would harm the economy.” CIT did
not apply for disbursal of “additional TARP funds”. CIT did, however, apply to participate in the FDIC’s
Temporary Liquidity Guarantee Program, in connection with which it asserted disruptions to certain small and
medium business lending markets in which it participated. The FDIC did not approve CIT’s application,
however, which it presumably would have done, as it did in such cases as Ally and GE Capital, if it had
considered CIT systemically important. CIT believes that its actual bankruptcy in 2009 had a minimal impact on
its customers and that substitute providers were available where desired by customers and counterparties.
Although CIT believes that certain small business lending markets and, in particular, its customers, could be
negatively impacted if CIT were to fail, that does not mean that CIT’s failure would cause significant damage to
any financial market or the USFS.



organic growth and potential strategic transactions.”™® CIT has executed on this business strategy,
and today has a far more stable funding profile that is less reliant on the capital markets. The
acquisition of OneWest, which is funded primarily by retail, branch-based deposits, would further
advance CIT’s goal of achieving a more stable funding profile.

As noted above, CIT’s funding profile has evolved, and will continue to evolve
with this Transaction, toward a more stable and efficient funding profile. This, along with an
enhanced earnings and capital generating capacity, will support CIT’s financial strength and
stability. In addition, CIT’s becoming subject to the Board’s enhanced prudential requirements
and other provisions of the Dodd-Frank Act applicable to bank holding companies with $50 billion
or more in total consolidated assets will also serve to assure the stability and resolvability of CIT,
including as a result of more robust stress testing and capital planning through CCAR, enhanced
risk management governance requirements and the requirement for CIT to develop a credible
resolution plan for its rapid and orderly resolution.

Finally, regarding the assertion that allowing CIT to merge without addressing
CIT’s interconnectedness would be “downright reckless”, the Applicants respectfully submit that,
not only is interconnectedness one of the five factors that the Board considers as part of its analysis
of the financial stability factor in Section 3(c)(7) of the BHC Act, but CIT has addressed its
interconnectedness (or, more accurately, lack thereof) in detail, in the Application and in the
December 23rd Response.

2. Please directly respond to comments concerning the risks presented by the
amount of Level 3 liabilities on CIT’s balance sheet. In this regard, your
response should address allegations that the spike in the valuation of CIT’s
Level 3 liabilities during the 2008 financial crisis and immediately before CIT
declared bankruptcy, coupled with the amount of these liabilities held at the
time in comparison to peers, indicates an accounting anomaly or volatile
internal situation. Your response should also address these concerns as they
apply to the pro form balance sheet of the combined organization.

The Level 3 liabilities on CIT’s balance sheet’’ are a de minimis (less than 0.1%)
portion of its total liabilities,"® and the Applicants believe that this de minimis amount of Level 3
liabilities does not present risks to the stability of the USFS and would not represent a challenge to
CIT’s resolution. Likewise, the acquisition of OneWest would increase CIT’s Level 3 liabilities
by only a de minimis amount, equal to less than one hundredth of one percent (<0.01%) of CIT’s
total liabilities as of December 31, 2014. Thus, the Transaction would have virtually no impact on
CIT’s Level 3 liabilities or the risk, if any, it poses to the stability of the USFS.

6 Amended Offering Memorandum, Disclosure Statement and Solicitation of Acceptances of a Prepackaged Plan

of Reorganization, CIT Group Inc. & CIT Group Funding Company of Delaware, 9 (October 16, 2009).

7 Level 3 liabilities are liabilities whose valuations are based on unobservable inputs that are supported by little or

no market activity and that are significant to the fair value of such liabilities.

8 As of December 31, 2014, $26.6 million in Level 3 liabilities compared to $38.8 billion in total liabilities.



Since 2008, CIT’s amount of Level 3 liabilities has been consistently less than
0.1% of its total liabilities. The only exception was for the quarterly period ended September 30,
2009, in which Level 3 liabilities increased to approximately $293 million (still only about one
half of one percent of CIT’s total liabilities) for approximately one month due to CIT’s recognition
in September 2009 of a future liability for a $285 million proportional termination fee with respect
to a partial reduction in the commitment amount under a derivative contract with Goldman Sachs.
The payment was made in October 2009, as a result of which CIT’s Level 3 liabilities decreased by
that amount, and thereby returned to a level consistent with prior periods, and all periods since.
The increase was disclosed and explained in CIT’s quarterly report on Form 10-Q filed with the
SEC for the period ended September 30, 2009, and was not due to an “accounting anomaly or
volatile internal situation”.

Based on a review of financial information disclosed in quarterly and annual
reports filed with the SEC, CIT believes that its Level 3 liabilities during the financial crisis were
in line with (or lower than those of) bank holding companies with greater than $50 billion in total
consolidated assets during the same period. Moreover, based on its experience during its
bankruptcy, CIT does not believe that its Level 3 liabilities complicated its restructuring.

3. Confidential Exhibit D of the April 14, 2015, submission includes projected
pro forma capital calculations starting at the end of the fourth quarter of
2015. Provide calculations for CIT Group’s and CIT Bank’s pro forma tier 1
leverage, tier 1 risk-based, and total risk-based capital ratios as of December
31, 2014.

Please see Confidential Exhibit A.

19 See CIT Group Inc., Quarterly Report on Form 10-Q for the period ended September 30, 2009, Notes to
Consolidated Financial Statements, Note 5.
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CIT Group Consolidated Capital and RWA
$ in Millions

Cash & Investments

Loans / Leases - HF1

Loans / Leases - HFS

Allowance for Loan & Lease Loss
Goodwill & Intangibles

Other

Total On-Balance Sheet

Aircraft Purchase Commitments
Rail Car Purchase Commitments
Long-term Loan Commitments
Financial LC's & Guarantees

Other
Total Off-Balance Sheet

Total Risk Weighted Assets

Risk Weighted Assets

| Asset Balance
Q2'14

1

i Pro Forma QT L ]
Q4a'16 Q4'17

Risk Weighted Asset Balance |
Pro Forma CIT
Q4'16

Risk Weighting |
o] Pro Forma CIT
Q4'14 Q4'16

@i 3y “Qz1s i 3%

100%
100%

37,862

CIT CONSOLIDATED - CAPITAL

Lar

N Pro Forma QT

Stockholders Equity
Qualifying Minority Interest
OCl items excluded from Tier |

Disallowed Deferred Tax Assets
Investment in Subs {1st 50%)
Goodwill & Intangibles

All other

Total Tier 1 Capital

Allowance for Loan & Lease
Less investment in Subs
Total Tier Il Capital

Total Capital
Leverage Assets

Ratios

Tier | Capital
Tier | Common
Total Capital
Leverage

Assumptions:
Assumed Close is 7/1/2015

Q4’14
ProForma  Q4'1s

Q4'14 Q4'16

Basel IIl beginning January 2015




Resultant Bank Consolidated Capital
$ in Millions

Resultant Bank Capital
Q4’14
ProForma

Q4'15 Q4'16 Q4'17

Stockholders Equity

Goodwill & Intangibles
All other
Total Tier 1 Capital

Allowance for Loan & Lease
Total Tier If Capital

Total Capital

Risk Weighted Assets 19,552
Leverage Assets 20,861

Ratios

Tier | Capital
Tier 1 Common
Total Capital
Leverage

Assumptions:
Assumed Close is 7/1/2015

Capital Ratios use Basel Il beginning January 2015
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