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 May 7, 2015 

 

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 

Ladies and Gentlemen: 

Reference is made to (a) the application (the “Application”), dated August 
20, 2014, by our clients, CIT Group Inc. and Carbon Merger Sub LLC (together, the 
“Applicants”), to the Board of Governors of the Federal Reserve System (the “Board”) in 
connection with the Applicants’ proposed acquisition of IMB Holdco LLC and certain 
related transactions and (b) our letter, dated April 14, 2015 (the “April 14th Letter”) 
enclosing the Applicants’ response, dated April 14, 2015 (the “April 14th Response”), to 
the email, dated March 17, 2015, from the Board requesting additional information with 
respect to the Application.  In the April 14th Letter, we requested, on behalf of the 
Applicants and pursuant to the Freedom of Information Act (“FOIA”) and the Board’s 
regulations, that the Confidential Exhibits to the April 14th Response (the “Confidential 
Exhibits”) be treated confidentially and not be made available for inspection or copy. 

The Applicants have determined to withdraw their request for confidential 
treatment for portions of certain Confidential Exhibits.  Accordingly, enclosed with this 
letter is a volume containing a public version of Confidential Exhibit B to the April 14th 
Response and a revised public version of Confidential Exhibit D to the April 14th 
Response, which redact the information for which Applicants continue to seek 
confidential treatment (such redacted information, the “Confidential Material”).   

The Confidential Material is not publicly available and contains 
information that is exempt from disclosure under FOIA.  We, therefore, renew, on behalf 
of the Applicants, our request in our April 14th letter that the Confidential Material be 
afforded the utmost confidential treatment and not be made available for public 
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inspection or copying.  We also renew our request, on behalf of the Applicants, that, 
should the Board make a preliminary determination not to comply with our above 
request, we and the Applicants be given sufficient advance notice of such a determination 
in order to assert any rights the Applicants may have. 

*             *             * 
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If you have any questions with respect to any of the matters discussed in 
this letter or in the materials included herewith, please contact me at (212) 558-4998 
(salleys@sullcrom.com). 

Very truly yours, 

Stephen M. Salley 

(Enclosures) 

cc: Philip Bae  
(Federal Reserve Bank of New York) 
 
Adam Cohen  
Andrew Hartlage 
Bau Nguyen 
Amory R. Goldberg 
(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 
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Advocates For Neighbors, Inc.

Neighborworks Orange County

Opportunity Fund

Multicultural Real Estate Alliance For Urban Change
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Advocates for Neighbors, Inc.
ASIAN, Inc.

Community Action Agency of Butte County, Inc.
Gary Maxfield

Jim Dill
Tim Allen

Helen Kelley
Cristina Clifford

Timothy and Kimberly Davis
Jose Vilavicencio

Don Corriea
Hope Hall

Rebecca Isaac
Marie Cresta



Tod Linder

Sean Patrick

Geoggrey Stilwell

Barbara Macri-Ortiz

Ira Dember

Michael Garcia

Asian Journal Publications

Carlos Cano

Johnny Ru

Anza Delarea

Templo Calvario CDC

King Chavez Neighborhood of Schools

Vietnamese/Laotian Economic Justice Alliance

COR Community Development Corporation

Vietnamese and Laotian Communities

Andrea Luquetta

Andrea Eftim

Peter Hainley

Channa Grace

Jose Muniz

Heidi Pickman

Roger Pritchard

Shiree Teng

Gabriela Orantes

Susan Bassein

Lucy Curran

Francis Neri

Dorothy Van

Carlos A Diaz

Sean Coffrey

Lorecil Velaso

Jhoana Reyes

Maria Gonzales

Maureen Miller 

Megan Benary Leclairryan

Carlos Espanola

Catherine Quinlat

Xavier De Guman

Zenaida Bungay

Daniel De Leon

Elizabeth Ljungquist 

Salvador Belisario

Mary Ann

William C. Montes-Pack

James Steffans

Sean and Lisa Salan

Al Pina
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Sean Patrick
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Carlos A Diaz
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Jhoana Reyes
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Maureen Miller
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Carlos Espanola
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Salvador Belisario
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William C. Montes-Pack
James Steffans

Sean and Lisa Salan
Al Pina



Carlos Guzman

John Taylor

Ben Jefferson

Robbie Jefferson

Denise Dunham

Kam M.

Robert Yale
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Details Regarding Planned OneWest Branch Locations



Details Regarding Planned OneWest Branch Relocations (3 branches)
(subject to completing leases and regulatory approval(s))

Original Branch Location Relocating Branch Location
Branch Name Camarillo Camarillo

Address 2245-B Ventura Blvd. 1727 E. Daily Drive, Suite A
Camarillo, CA 93010 Camarillo, CA 93010

Income Census Tract Middle Moderate
Minority Population % 41.3% 54.3%
Relocation Date (expected) May 2015
Distance 0.4 miles

Purpose

Mitigation None given short distance, no adverse impact to an LMI census
tract and no adverse impact to a majority-minority census tract

Original Branch Location Relocating Branch Location
Branch Name Escondido Escondido

Address 390 W. Valley Parkway 300 W. Grand Ave.
Escondido, CA 92025 Escondido, CA 92025

Income Census Tract Low Low
Minority Population % 84.1% 84.1%
Relocation Date July 2015
Distance Less than 1,000 feet
Purpose

Mitigation None given short distance, remaining in the same LMI census
M tract and remaining in the same majority-minority census tract

Orainal Branch Location RelocatinD Branch L
Branch Name

Address

Income Census Tract Middle Moderate
Minority Population % 37.4% 46.8%
Relocation Date
Distance

Purpose

None given relatively short distance, no adverse impact to an
Mitigation LMI census tract and no adverse impact to a majority-minority

census tract

The Applicants note that in two out of the three planned branch relocations, the relocating branch
location is in a lower income census tract with a higher minority population. In the third case,
the census tract will remain the same, as the relocation is only a distance of 1000 feet.
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Pro Forma Financial and Related Information



CIT Group (parent only) 

souroe: Y9LP 

Assets 

Cash 473 

Securities 2,734 

Gross loans and leases (Intercompany Loans) 11 ,057 

Allowance for loan losses 0 
Net loans and leases 11,057 

Goodwill and other intangibles 335 

Investment in Subsidiaries 9,317 

Other assets 1625 

I Total asaots 2&,640 

llab!lltles 

Deposits 0 0 0 
Borrowings 11 ,932 0 0 
Other liabilities 4,539 0 0 

Total liabilities 16,471 0 0 

~ 
Common equity 9,069 2,974 

Non-controlling Interest 0 0 
Total equity 9,069 

Total liabilities & equity 2&,640 

CIT Group (parent only) A M
Debt

source: YSLP (i S miuons) CIT IMB Issuance PA Restructuring Share Repurchase Pro fbma

Assets
Cash 473 171 (325) j
Securities 2,734 0 0

Gross loans and leases (Intercompany Loans) 11.057 0 0
Allowance for loan losses 0 0 0

Nat loans and leases 11,057 0 0

Goodwill and other intangibles 335 0 0
Investment in Subsidiaries 9.317 2,802 0
Other assets 1625 2 0

Total assets 25,640 2274)

LiablliMan
Deposits 0 0 0 0
Borrowings 11,932 0 2,000 a 0
Other liabilities 4,539 0 0 0

Total liabilities 16,471 0 2.00

Equity
Common equity 9,069 2,974 0 (325) 1
Non-controlling interest 0 0 0 0

Total equity 9,069 2,974 0 (325)

Total liabilities & equity 26.540 2.974 2000 (326)



CIT Group (parent only) Balance Sh&et@ 12/31/14 

Endnotes (In $ million): 

(a) Debt Issuance of $26 

(J) To record CIT Scheduled Share Repurchases'" 01 '15 (325) 

Endnotes (in $ million):

(a) Debt Issuance of $2B

(0) To record CIT Scheduled Share Repurchases in 01 '15 (325)



CIT Group Consolidated 

:oource: Y9C (in S mlllioMJ CITG!oup 1MB 

Assets 

Cash 5 556 4 049 

Securities 3,694 1142 

Gross loans and leases 35894 15,196 

Allowance for loan klsses (346! 11181 
Net loans and leases 35,547 15,078 

Goodwill and other intangit*ts 597 129 

Other assets 2,483 1483 

I Totaluaets -47,880 21 ,1181 

Llablll!l!s 
Deposits 15 912 14,455 

Borrowings 16456 3 633 

Other liabilities 4449 599 

Total liabilities 38,817 16,687 

~ 
Common equity 9069 2,974 

Non-controlling interest (5) 0 

Total equity 9 ,063 2,974 

TotalllabiiiiiM & equity -47,1110 21,811 

CIT Group Consolidated

DebtEliIm OWB GW and
source: Y9C (in S moons) fsPA Restructurng Share Repurchase Intangibles Pro forms

Cash 5558 4 049 (325) I

Securities 3,694 1 142

Gross loans and leases 35894 15r196
Allowance for loan losses (346) (118)

Net loans and leases 35,547 15,078

Goodwill and other intangibles 597 129

Other assets 2483 1463

Totalasset 47.ase 21,081

Liabilities
Deposits 15912 14.455 0

Borrowings 18 456 3833 2,000 a

Other liabilities 4 449 599 0

Total liabilities 38,817 18,887 2,000

Equity
Cornmon equity 9069 2,974 D (325)
Non-controlling interest (5) 0 0

Total equity 9,063 2.974 0 (325) I

Total liabilities & equity 47.880 21,861 2.000 (326)



Endnotes (In $ million): 

(a) Debt Issuance of $28 

(I) To record CIT Scheduled Share Repurchases In Ql '15 (325) 

Endnotes (in $ million):

(a) Debt Issuance of $2B

(1) To record CIT Scheduled Share Repurchases in 1'15 (325)



I 

I 

~~~~~··•·-o-;r~~~~_,.._,'-:...., .. ..,.~·-~~'l'""".-·~~.~~ 
CITI3iuik-BalanceSheet@12/31/14 ~··-.. ;.:-_,::·.·"!-':"'"·'Ito: .... ~~ ·':·,.:,·;-:·:~ •.. -. ... _,-•·. ·•• · :-~·- • · :.S. ,• : ~ '· • ·· · • •· · _,,.::.··~··,to:;, 

CIT Bank Consolidated 
Debt 

source: can Report (in $ m/Dions) CIT Bank OneWesl Bank 

~ 
Cash 3,517 3,997 

Securities 453 1,142 

Gross loans and leases 17,047 15,196 

Allowance for loan losses (270) (118) 
Net loans and leases 16,777 15,078 

Goodwill and other intangibles 180 129 
Other assets 189 1,459 

Total assets 211116 211806 

Liabilities 
Deposits 15,878 14,265 0 
Borrowings 2.174 4,141 0 
Other liabilities 348 599 0 

Total liabilities 18,400 19,006 0 

~ 
Common equity 2,716 2,799 
Non-controlling interest 0 0 

Total equity 2,716 2,799 

Total liabilities & !!lUI~ 21,116 21,606 

CIT Bank Consolidated ISMENTS
Debt

source: Cal Report (in $ m0lons) CIT Bank OneWest Bank Issuance OIntangibles Other f

Assets
Cash 3,517 3,997 0 0
Securities 453 1,142 0 0

Gross loans and leases 17,047 15,196 0 0
Allowance for loan losses (270) (118) 0 0

Net loans and leases 16,777 15,078 0 0

Goodwill and other intangibles 180 129 0 0
Other assets 189 1,459 0 0

Total assets 21,116 21,805 0 0

Liabilities
Deposits 15,878 14,265 0 0
Borrowings 2.174 4,141 0 0
Other liabilities 348 599 0 0

Total lIabilities 18,400 19,006 0 0

Eaulty
Common equity 2.716 2,799 0
Non-controlling interest 0 0 0 0

Total equity 2,716 2,799 0 0

Total lIabilities & equity 21,116 21,805 0 0



Endnotes (In $ million): Endnotes (In S million):



CIT Group Consolidated Capital and RWA 
$in Millions 

Cash & Investments 

Loans I Leases- HFI 

Loans I 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 

Stockholders Equity 
Qualifying Minority Interest 

OCI Items excluded from Tier I 

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 II Capital 

Total Capital 

Leverage Assets 

Ratios 

Tier I Capital 

Tier I Common 

Total Capital 

Leverage 

OT CONSOUDATED- CAPITAL 

CIT Group Consolidated Capital and RWA
$ in Millions

Asset Balance Risk Weighted Asset Balance Risk Weighting
Pmo Forma CIT Pro Forma(CIT _ Pmo Forma CIT

02'14 (Q414 Q4'1S Q4'16 Q4'17 Q2'14 Q4'14 Q4'15 Q4'16 Q4'17 Q2'14 ($'14 ($.15 ($116 Q4'17
Cash & Investments
Loans / Leases - HFI 34,515 35,894 34,515 35,894
Loans / Leases - HFS
Allowance for Loan & Lease Loss
Goodwill & Intangibles
Other 1,293 1,703
Total On-Balance Sheet

Aircraft Purchase Commitments
Rail Car Purchase Commitments
Long-term Loan Commitments
Financial LC's & Guarantees 1,918 2,246

Other
Total Off-Balance Sheet 14,789 18,21091 13,140 16,287 9 8%

Total Risk Weighted Assets 58,942 66,089 51,002 55,481 87

CaT CONSOUDATED - CAPITAL

pro Form Ca
0 214 Q'14 Q4115 Q4$16 ($17

Stockholders Equity 8,618 9,069
Qualifying Minority Interest
OCI Items escluded from Tier 1 1I

Disallowed Deferred Tax Assets (27) (417)
Investment in Subs list 50%) (32) (37)
Goodwill & Intangibles (423) 597)
All other() (4
Total Tier 1 Capital 8,162 8,067

Allowance for Loan & Lease 372 382
Less Investment in Subs 132) (37)
Total Tier a Capital 340 345

Total Capital 8,502 8,412

Leverage Assets 4,620 46,327

Ratios
liar I Capital 18.0% 14.5%
Tier I Common 16.0% 14.5%
Total Capital 16.7% 15.2%
Leverage 18.3% 17.4%



Resultant Bank Consolidated Capital
$ in Millions

Resultant Bank Capital
Q4'14 Q4'15 Q4'16 Q

Stockholders Equity 2,716

Goodwill & Intangibles (180)
All other 0
Total Tier 1 Capital 2,537

Allowance for Loan & Lease 245
Total Tier II Capital 245

Total Capital 2,782

Risk Weighted Assets 19,552
Leverage Assets 20,861

Ratios
Tier I Capital 13.0%
Tier 1 Common 13.0%
Total Capital 14.2%
Leverage 12.2%



Certain Asset Quality Information - Bank Only

Dollars in Millions Ratios
Special Sub- Special Sub-

Pass Mention standard Doubtful Loss Total Mention standard Doubtful Loss
CIT Portfolio (as of Dec 2014)
Loans
Operating Leases
Equity Holdings
Off Lease Transportation Assets
Repossessed Assets
CIT Total

OneWest Portfolio (as of Dec 2014)
Loans

Not Covered by Loss Share
Loss Share
Other Covered

Securities
Not Covered by Loss Share
Loss Share
Other Covered

REO
Not Covered by Loss Share
Loss Share $ 104.2
Other Covered $ 44.8

OneWest Total

Pro-Forma Portfolio (Pro -Adjustment)
Loans

Not Covered by Loss Share
Loss Share
Other Covered

Operating Leases & Off Lease Assets
Securities (including equity holdings)
REO and Other Repossessed Assets

Not Covered by Loss Share
Loss Share
Other Covered

Pro-forma Totals

Pro-Forma Portfolio (Post Merger - Adjustments)
Loans

Not Covered by Loss Share
Loss Share
Other Covered

Operating Leases & Off Lease Assets
Securities (including equity holdings)
REO and Other Repossessed Assets

Not Covered by Loss Share
Loss Share
Other Covered

Adjusted Pro-Forma Totals

Notes/Assumptions



Certain Asset Quality Information - Bank Only 

CIT Totals (as of Dec 2014) 

OneWest Portfolio (as of Dec 2014) 
Not Covered by Loss Share 
Loss Share 
Other Covered 

OneWest Totals (as of June 2014) 

Pro-Forma (Pre-Adjustment) 
Not Covered by Loss Share 
Loss Share 
Other Covered 

Pro-Forma Totals 

Pro-Forma Portfolio (Post Merger -
Not Covered by Loss Share 
Loss Share 
Other Covered 

Adjusted Pro-Forma Totals 

Non-
Accrual Restructur 
Loans ed Loans 

Amounts in millions 

Other 
Repossess Total Non-

OREO ed Assets PerforminQ 

Ratio to Total Loans 
Other Total 

Non- Restruct Reposse Non-
90+ Past Accrual ured ssed Performi 90+ Past 

Due Loans Loans OREO Assets ng Due 

Certain Asset Quality Information - Bank Only

Amounts in millions Ratio to Total Loans
Other Total

Non- Other Non- Restruct Reposse Non-
Accrual Restructur Repossess Total Non- 90+ Past Accrual ured ssed Performi 90+ Past
Loans ed Loans OREO ed Assets Performing Due Loans Loans OREO Assets ng Due

CIT Totals (as of Dec 2014) $ 79.6 $ $ $ $ 79.6 $ 11.3

OneWest Portfolio (as of Dec 2014)
Not Covered by Loss Share
Loss Share
Other Covered

OneWest Totals (as of June 2014)

Pro-Forma (Pre-Adjustment)
Not Covered by Loss Share
Loss Share
Other Covered

Pro-Forma Totals

Pro-Forma Portfolio (Post Merger - Adustments
Not Covered by Loss Share
Loss Share
Other Covered

Adjusted Pro-Forma Totals

Notes/Assumpbions



Certain Asset Quality Information - CIT Group Consolidated

Dollars in Millions Ratios
Special Sub- Special Sub-

Pass Mention standard Doubtful Loss Total Mention standard Doubtful Loss
CIT Portfolio (as of Dec 2014)
Loans
Operating Leases
Equity Holdings
Off Lease Transportation Assets
Repossessed Assets
CIT Total

OneWest Portfolio (as of Dec 2014)
Loans
Not Covered by Loss Share
Loss Share
Other Covered

Securities
Not Covered by Loss Share
Loss Share
Other Covered

REO
Not Covered by Loss Share
Loss Share S 104.2
Other Covered S 44,8

OneWest Total

Pro-Forma Portfolio (Pro - Adjustment)
Loans
Not Covered by Loss Share
Loss Share
Other Covered

Operating Leases & Off Lease Assets
Securities (including equity holdings)
REO and Other Repossessed Assets
Not Covered by Loss Share
Loss Share
Other Covered

Pro-forma Totals

Pro-Forma Portfolio (Post Merger -Adjustments)
Loans
Not Covered by Loss Share
Loss Share
Other Covered

Operating Leases & Off Lease Assets
Securities (including equity holdings)
REO and Other Repossessed Assets
Not Covered by Loss Share
Loss Share
Other Covered

Adjusted Pro-Forma Totals

Notes/Assutions



Certain Asset Quality Information - CIT Group Consolidated 

CIT Totals (as of Dec 2014) 

OneWest Portfolio (as of Dec 2014) 
Not Covered by Loss Share 
Loss Share 
Other Covered 

OneWest Totals (as of June 2014) 

Pro-Forma (Pre-Adjustment) 
Not Covered by Loss Share 
Loss Share 
Other Covered 

Pro-Forma Totals 

Pro-Forma Portfolio (Post Merger -
Not Covered by Loss Share 
Loss Share 
Other Covered 

Adjusted Pro-Forma Totals 

Non-
Accrual Restructur 
Loans ed Loans 

$ 161.8 $ 4.2 $ 

Amounts in millions 

Other 
Repossess Total Non- 90+ Past 

OREO ed Assets Performing Due 

$ 0.8 $ 166.8 $ 46.7 

Ratio to Total Loans 
Other Total 

Non- Restruct Reposse Non-
Accrual ured ssed Performi 90+ Past 
Loans Loans OREO Assets ng Due 

Certain Asset Quality Information - CIT Group Consolidated

Amounts in millions Ratio to Total Loans
Other Total

Non- Other Non- Restruct Reposse Non-
Accrual Restructur Repossess Total Non- 90+ Past Accrual ured ssed Performi 90+ Past
Loans ed Loans OREO ed Assets Performing Due Loans Loans OREO Assets ng Due

CIT Totals (as of Dec 2014) $ 161.8 $ 4.2 $ - $ 0.8 $ 166.8 $ 46.7

OneWest Portfolio (as of Dec 2014)
Not Covered by Loss Share
Loss Share
Other Covered

OneWest Totals (as of June 2014)

Pro-Forma (Pre-Adjustment)
Not Covered by Loss Share
Loss Share
Other Covered

Pro-Forma Totals

Pro-Forma Portfolio (Post Merger - Adjustments)
Not Covered by Loss Share
Loss Share
Other Covered

Adjusted Pro-Forma Totals

Notes/Assumptions




