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PART ONE

ltem 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 primarily in North America, and equipment financing and leasing solutions to the transportation industry worldwide. We

had over $35 billion of financing and leasing assets at December 31, 2014. 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 (“BHC Act”). CIT Bank (the “Bank”), a wholly-owned subsidiary, is a Utah
state-chartered bank located in Salt Lake City, UT 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”). As of December 31, 2014, over 48% of CIT’s financing and leasing assets were in the Bank and
essentially all new U.S. business volume 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 + Enterprise value and cash flow loans
+ Acquisition and expansion financing » Factoring services

+ Asset management and servicing + Financial risk management

+ Asset-based loans + Import and export financing

+ Credit protection * Insurance services

+ Debt restructuring + Equipment leases
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» Debt underwriting and syndication « Letters of credit / trade acceptances
» Debtor-in-possession / turnaround financing » Mergers and acquisition advisory services (“M&A”)
» Deposits  Secured lines of credit

We source business through marketing efforts directly to borrowers, lessees, manufacturers, vendors and distributors, and through
referral sources and other intermediaries. We also buy participations in syndications of loans and lines of credit and periodically
purchase finance receivables on a whole-loan basis.

We generate revenue by earning interest on loans and investments, 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 division and employ portfolio risk management models to achieve desired portfolio
demographics. Our collection and servicing operations are organized by business and geography in order to provide efficient client
interfaces and uniform customer experiences.

PENDING ACQUISITION

On July 22, 2014, we announced that we had entered into a definitive agreement and plan of merger to acquire IMB Holdco LLC,
the parent company of OneWest Bank, N.A. (“OneWest Bank”) for approximately $3.4 billion (the “OneWest Transaction”), subject to
the terms and conditions set forth in the merger agreement. The consideration paid will be based upon certain capital levels derived
from OneWest Bank’s audited June 30, 2014 balance sheet, and is expected to approximate $2 billion in cash and 31.3 million
shares of CIT Group Inc. common stock, which had a value of $1.4 billion at the time of the announcement, but will vary depending
upon the share price at the time of closing. As part of the OneWest Transaction, CIT Bank, CIT’s banking subsidiary, will merge with
and into OneWest Bank under the “CIT Bank, National Association” name. IMB Holdco is regulated by the FRB and OneWest Bank
is regulated by the Office of the Comptroller of the Currency, U.S. Department of the Treasury (“OCC”). The OneWest Transaction is
subject to certain customary closing conditions and regulatory approval by the FRB and the OCC, but not a shareholder vote. On
February 6, 2015, the FRB and the OCC announced a joint public meeting on the OneWest Transaction, which will be held on
February 26, 2015 at the Los Angeles branch of the Federal Reserve Bank of San Francisco.

CIT Group Inc. will continue to be led by John A. Thain, Chairman and Chief Executive Officer. Following the close of the
transaction, Steven T. Mnuchin, Chairman of IMB Holdco LLC, will join CIT Group Inc. as Vice Chairman and will also become a
member of its Board of Directors. Alan Frank, an independent director from OneWest Bank will also join the CIT Board, increasing
its size from 13 to 15 members. Joseph Otting, President and Chief Executive Officer of OneWest Bank, will join CIT as
Co-President of CIT and CEO of CIT Bank, N.A.

Following the closing, based on current definitions and requirements for a systematically important financial institution (“SIFI”), CIT
will become subject to the enhanced regulatory standards applicable to bank holding companies at the end of the quarter in which
the OneWest Transaction closes, including but not limited to submitting an annual capital plan, undergoing an annual supervisory
stress test and two company-run stress tests, enhanced requirements for overall risk management, 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 must comply with each SIFI requirement will vary depending on the terms of the particular regulation and timing
of deal closing.
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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
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: Transportation & International
Finance (“TIF”), North American Commercial Finance (“NACF”), and Non-Strategic Portfolios (“NSP”) and a fourth non-operating
segment, Corporate and Other. See Note 25 — Business Segment Information in ltem 8 Financial Statements and Supplementary
Data for additional information relating to the reorganization.

SEGMENT DIVISIONS MARKETS AND SERVICES
Transportation & » Aerospace Large ticket equipment leasing and secured financing to select
International Finance + Rail transportation industries.
* Maritime Equipment finance and secured lending in select international geographies.
Finance
* International
Finance
North American « Commercial Factoring, receivables management products and secured financing to
Commercial Finance Services retail supply chain companies.
» Corporate Lending, leasing and other financial and advisory services to small and
Finance middle-market companies across select industries.
» Equipment
Finance
* Real Estate
Finance
Non-Strategic Portfolios Consists of portfolios that we do not consider strategic.
Corporate and Other Consists of certain items not allocated to operating segments.

Financial information about our segments and our geographic areas of operation are located in ltem 7. Management’s Discussion
and Analysis of Financial Condition and Results of Operations and ltem 8. Financial Statements and Supplementary Data (Note 25 —
Business Segment Information).

Item 1: Business Overview
. ______________________________________________________________________________________________________________________________________________________________|
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TRANSPORTATION & INTERNATIONAL FINANCE

TIF is a leading provider of leasing and financing solutions to operators and suppliers in the global aviation and railcar industries,
and has a growing maritime business. TIF consists of four divisions: aerospace (commercial air and business air), rail, maritime
finance, and international finance, the latter of which includes equipment financing, secured lending and leasing in China and the
U.K. The U.K. Equipment Financing Portfolio was included in assets held for sale at December 31, 2014. Revenues generated by
TIF primarily include rents collected on leased assets, interest on loans, fees, and gains from assets sold. Aerospace and Rail
account 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 achieved leadership positions in transportation finance by leveraging our deep industry experience and core strengths in
technical asset management, customer relationship management, and credit analysis. We have extensive experience managing
equipment over its full life cycle, including purchasing, leasing, remarketing and selling new and used equipment. TIF is a global
business, with aircraft around the world, railcar leasing operations throughout North America and Europe and a growing loan
portfolio.

Aerospace
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Commercial Air provides aircraft leasing, lending, asset management, and advisory services. The division’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, 2014, our
commercial aerospace financing and leasing portfolio consists of 350 aircraft, which are placed with about 100 clients in
approximately 50 countries.

Business Air offers financing and leasing programs for corporate and private owners of business jets. Serving clients around the
world, we provide financing that is tailored to our clients unique business requirements. Products include term loans, leases,
pre-delivery financing, fractional share financing and vendor / manufacturer financing.

Rail offers customized leasing and financing solutions and a highly efficient fleet of railcars and locomotives to railroads and
shippers throughout North America and Europe. We expanded our operations to Europe during 2014 through an acquisition. We
serve over 650 customers, including all of the U.S. and Canadian Class | railroads (railroads with annual revenues of at least $250
million), other railroads and non-rail companies, such as shippers and power and energy companies. Our operating lease fleet
consists of approximately 120,000 railcars and 390 locomotives. Railcar types include covered hopper cars used to ship grain and
agricultural products, plastic pellets, sand, and cement, tank cars for energy products and chemicals, gondolas for coal, steel coil
and mill service products, open hopper cars for coal and aggregates, boxcars for paper and auto parts and centerbeams and flat
cars for lumber.

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 equipment financing, secured lending and leasing to small and middle-market businesses in China and
the U.K., the latter of which was included in assets held for sale at December 31, 2014.

The primary asset type held by TIF is equipment (predominantly commercial aircraft and railcars) purchased and leased to
commercial end-users. The typical structure for leasing of large ticket transportation assets is an operating lease. TIF also has a
loan portfolio consisting primarily of senior, secured loans. The primary source of revenue for TIF is rent collected on leased assets
and to a lesser extent interest on loans, gains from assets sold and fees for services provided.

The primary risks for TIF 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 the underlying equipment that is leased. TIF 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 lease terms of approximately 3-12
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 the business 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 TIF, 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 existing 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 recover, 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.

See “Concentrations” section of Item 7. Management’s Discussion and Analysis of Financial Condition and Results
of Operations and Note 21 — Commitments of Item 8. Financial Statements and Supplementary Data for further
discussion of our aerospace and rail portfolios.

NORTH AMERICAN COMMERCIAL FINANCE

The NACF segment consists of four divisions: Commercial Services, Corporate Finance, Equipment Finance, and Real Estate
Finance. Revenue is generated from interest earned on loans,
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rents on leases, fees and other revenue from lending activities and capital markets transactions, and commissions earned on
factoring activities.

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.

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 on both a private label and direct basis. 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. Our LendEdge platform allows small businesses to access financing through a highly
automated credit approval, documentation and funding process. We offer loans and 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.

Key risks faced by NACF’s Corporate Finance, Equipment Finance and Real Estate Finance divisions are credit risk, business risk
and asset risk. Credit 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.

Business risks relate to the demand for NACF’s services that 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 originated by NACF will decline. Likewise, changes in supply and demand of CIT’s products and
services also affect the pricing CIT can command from the market. Additionally, new business volume in Equipment Finance is
influenced by CIT’s ability to maintain and develop relationships with its vendor partners. With regard to pricing, NACF is subject to
potential threats from competitor activity or disintermediation by vendor partners and other referral sources, which could negatively
affect CIT’s margins. NACF is also exposed to business risk related to its syndication activity. Under adverse market circumstances,
CIT would be exposed to risk arising from the inability to sell loans to other lenders, resulting in lower fee income and higher than
expected credit exposure to certain borrowers.

Another risk to which NACF is exposed to in Equipment Finance 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.

The products and services provided by Commercial Services consist of two types of credit risk: customer and client. A client
(typically a manufacturer or importer of goods) is the counterparty to any factoring agreement, financing agreement, or receivables
purchasing agreement that has been entered into with Commercial Services. A customer (typically a wholesaler or retailer) is the
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account debtor and obligor on trade accounts receivable that have been factored with and assigned to the factor.

The largest risk for Commercial Services 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 customer to the factor. While smaller than
customer credit exposure, there is also client credit risk in providing cash advances to factoring clients. Client risk relates to a
decline in the credit worthiness of a borrowing client, their consequent inability to repay their loan and the possible insufficiency of
the underlying collateral (including the aforementioned customer accounts receivable) to cover any loan repayment shortfall. At
December 31, 2014, client credit risk accounted for less than 10% of total Commercial Services credit exposure while customer
credit risk accounted for the remainder.

Commercial Services is also subject to a variety of business risks including operational, due to the high volume of transactions, 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.

NON-STRATEGIC PORTFOLIOS

NSP consisted of portfolios that we no longer consider strategic. At December 31, 2014 these consisted primarily of equipment
financing portfolios in Mexico and Brazil. We have separate definitive agreements to sell these businesses and anticipate closing
the Mexico transaction in the 2015 first quarter and Brazil in the second half of 2015.

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, certain legal costs and unallocated expenses
(Operating Expenses). Corporate and Other also retains net gains or losses on debt extinguishments.

Item 1: Business Overview
. ______________________________________________________________________________________________________________________________________________________________|
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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 2014, with
increased deposits and expanded business activities, which included the acquisition of Direct Capital, a provider of financing to
small and mid-sized businesses.

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 includes Certificates
of Deposit, Savings Accounts, and Individual Retirement Accounts.

The Bank’s assets are primarily commercial loans and operating lease equipment, which are reported in the respective commercial
segment (i.e. NACF and TIF). The Bank’s growing operating lease portfolio primarily consists of railcars, with some aircraft added in
2014.

At year-end, CIT Bank remained well capitalized, maintaining Tier 1 and Total capital ratios well above required levels.

DISCONTINUED OPERATION
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On April 25, 2014, the Company completed the sale of its student lending business resulting in it being reported as a discontinued
operation. The business had previously 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. The Company had ceased offering private student loans in 2007 and government-guaranteed student loans in 2008.

See Note 2 — Acquisition and Disposition Activities of Item 8. Financial Statements and Supplementary Data for further information.

EMPLOYEES

CIT employed approximately 3,360 people at December 31, 2014. Based upon the location of the Company’s legal entities,
approximately 2,680 were employed in the U.S. entities and 680 in non-U.S. entities.

COMPETITION

The markets in which we operate in are competitive, based on factors that vary by product, 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 that have significant market share 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.

To take advantage of opportunities, we must continue to compete successfully with financial institutions that are larger and have
better access to low cost funding. As a result, we tend not to compete on price, but rather on industry experience, asset and
equipment knowledge, and customer service. The regulatory environment in which we and/or our customers operate also affects
our competitive position.

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 companies (“BHCs”) and their subsidiaries, including the power to impose
substantial fines, limit dividends, restrict operations and acquisitions, 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 elected to become a FHC, subject to regulation and examination by the FRB and the FRBNY under
the
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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 regulation” established under the BHC Act, the FRB supervises CIT, including all of its non-bank subsidiaries,
as an “umbrella regulator” 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
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UDFI. Both CIT and CIT Bank are regulated by the Consumer Financial Protection Bureau (“CFPB”), which regulates consumer
financial products. Upon completion of the merger of CIT Bank with and into OneWest Bank, the resulting bank under the CIT Bank
NA name, will be a national bank and its principal regulator will be the OCC.

Certain of our subsidiaries are subject to regulation by other domestic and foreign governmental agencies. 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”). CIT also holds a 16% interest in CIT Group
Securities (Canada) Inc., a Canadian broker dealer, which is licensed and regulated by the Ontario Securities Commission.

Our insurance operations are primarily conducted through The Equipment Insurance Company, a Vermont corporation; CIT
Insurance 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 regulation 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. Banco Commercial Investment
Trust do Brazil S.A., a Brazilian corporation, is licensed as a bank and is subject to regulation and examination by Banco Central do
Brazil. In connection with the restructuring of our international Equipment Finance platform, we have surrendered other banking
licenses in France, Germany, and Sweden.

The regulation and oversight of the financial services industry has undergone significant revision in the past several years. In
particular, the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”), which was enacted in July
2010, made extensive changes to the regulatory structure and environment affecting banks, BHCs, non-bank financial companies,
broker dealers, and investment advisory and management firms. The Dodd-Frank Act has resulted in extensive rulemaking by
various regulatory agencies, which is ongoing. Although the Dodd-Frank Act has not significantly limited CIT from conducting the
activities in which we were previously engaged, a number of regulations have affected and will continue to affect the conduct of a
number of our business activities, either directly, through regulation of specific activities or indirectly through regulation of
concentration risks, capital, or liquidity or through the imposition of additional compliance requirements. Furthermore, if the
OneWest Transaction is approved and completed, we will become subject to additional regulations that are applicable to SIFls,
which generally include financial institutions that have average total consolidated assets for the four most recent consecutive
quarters of $50 billion or more (the “$50 Billion SIFI Threshold”). We continue to devote significant resources in terms of both
increased expenditures and management time to assessing the regulatory changes we are facing and implementing the new
regulations.

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 are not financial holding companies 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
financial in nature as long as the FHC continues to meet the eligibility 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 “satisfactory” 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 compliance within 180 days, the FRB may require divestiture of the FHC’s depository institutions. BHCs and banks must also be
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 “satisfactory” rating under the Community Reinvestment Act, as described below
under “Community Reinvestment Act.”
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Activities that are “financial in nature” include securities underwriting, dealing and market making, advising mutual funds and
investment companies, insurance underwriting and agency, merchant 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.

Item 1: Business Overview
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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. In December 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. In December 2014, the FRB, by
order, extended the conformance period to July 2016 for investments in and relationships with so-called legacy covered funds and
stated its intention to grant an additional extension through July 2017. The final rules are highly complex and require an extensive
compliance program, including an enhanced compliance program applicable to banking entities with more than $50 billion in
consolidated assets. CIT does not currently anticipate that the Volcker Rule will have a material effect on its business and activities,
as we have a limited amount of trading activities and fund investments. CIT has sold certain of its fund investments, 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. Upon completion of the merger with OneWest Bank, CIT Bank, N.A. would be
subject to the capital requirements administered by the OCC. As of December 31, 2014 and prior, the risk-based capital guidelines
applicable to CIT were based upon the 1988 Capital Accord (Basel I) of the Basel Committee on Banking Supervision (the Basel
Committee). Effective January 1, 2015, CIT became subject to the risk-based capital guidelines that are based upon the Basel
Committee’s final framework for strengthening capital and liquidity regulation, which was released in December 2010 and revised in
June 2011 (Basel IlI).

General Risk-Based Capital Requirements. As of December 31, 2014 and prior, CIT computed and reported its risk-based capital
ratios in accordance with the general risk-based capital rules set by the U.S. banking agencies that were based upon Basel I.
Under these rules, as applicable to CIT, Tier 1 capital generally included common shareholders’ equity, retained earnings, and
minority interests in equity accounts of consolidated subsidiaries, less the effect of certain items in accumulated other
comprehensive income, goodwill and intangible assets, one-half of the investment in unconsolidated subsidiaries and other
adjustments. Tier 1 capital could 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
consisted 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 adjustments. In addition, Tier 2 capital included perpetual preferred stock not qualifying as
Tier 1 capital, qualifying mandatory convertible debt securities, and qualifying subordinated debt, none of which CIT currently has
outstanding. The sum of Tier 1 and Tier 2 capital represented our qualifying “total capital,” with Tier 1 capital representing at least
half of our qualifying “total capital”.

Under the Basel | capital guidelines of the FRB, assets and certain off-balance sheet commitments and obligations were converted
into risk-weighted assets against which regulatory capital was measured. Risk weighted assets were determined by dividing assets
and certain off-balance sheet commitments and obligations into risk categories, each of which was assigned a risk weighting, which
ranged from 0% (e.g., for U.S. Treasury Bonds) to 100%.
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CIT, like other BHCs, was 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 long-term unfunded loan commitments). CIT Bank,

like other depository institutions, was required to maintain equivalent capital levels under capital adequacy guidelines. In addition,

for a BHC and a depository institution to be considered “well capitalized” its Tier 1 capital and “Total capital” ratios were required to be
at least 6.0% and 10.0%, respectively.

CIT and CIT Bank both continued to meet the “well capitalized” thresholds at December 31, 2014. CIT’s Tier 1 capital and Total
capital ratios were 14.5% and 15.2%, while CIT Bank’s ratios were 13.0% and 14.2%, respectively.

Leverage Requirements. Under Basel |, BHCs and depository institutions were also required to comply with minimum Tier 1
Leverage ratio requirements. The Tier 1 Leverage ratio was the ratio of a banking organization’s Tier 1 capital to its total adjusted
quarterly average assets (as defined for regulatory purposes). Under these requirements, BHCs and FDIC-supervised banks that
either had the highest supervisory rating or had implemented the appropriate federal regulatory authority’s risk-adjusted measure
for market risk were required to maintain a minimum Tier 1 Leverage ratio of 3.0%. All other BHCs and FDIC-supervised banks
were required to maintain a minimum Tier 1 Leverage ratio of 4.0%, unless a different minimum was specified by an appropriate
regulatory authority. 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 Leverage ratio was required to be at least
5.0%.

At December 31, 2014, CIT’s Tier 1 leverage ratio was 17.4% and CIT Bank’s was 12.2%.

Basel Il and the New Standardized Risk-based Approach. In December 2010, the Basel Committee released Basel llI, its final
framework for strengthening capital and liquidity regulation, which was revised in June 2011. In July 2013, the FRB and the FDIC
issued a final rule (Basel lll Final Rule) that adopted the final Basel Ill capital framework implementing the revised risk-based
capital and leverage requirements for U.S. banking organizations proposed under Basel lll. The Company, as well as the Bank,
became subject to the Basel Ill Final Rule effective January 1, 2015.

Among other matters, the Basel Il 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
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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 Il Final Rule specific requirements. The Company does not currently have either of these
forms of capital outstanding.

The Basel lll Final Rule provides for a number of deductions from and adjustments to CET1. These include, for example, goodwill,
other intangible assets, and deferred tax assets (DTAs) that arise from net operating loss and tax credit carryforwards net of any
related valuation allowance. Also, mortgage servicing rights, DTAs arising from temporary differences that could not be realized
through net operating loss carrybacks and significant investments in non-consolidated financial institutions must 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.
The non-DTA related deductions (goodwill, intangibles, etc.) may be reduced by netting with any associated deferred tax liabilities
(DTLs). As for the DTA deductions, the netting of any remaining DTL must be allocated in portion to the DTAs arising from net
operating losses and tax credit carryforwards and those arising from temporary differences.

In addition, under the Basel | general risk-based capital rules, the effects of certain components of accumulated other
comprehensive income (“AOCI”) included in shareholders’ equity (for example, mark-to-market of securities held in the
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available-for-sale (“AFS”) portfolio) under U.S. GAAP are reversed for the purpose of determining regulatory capital ratios. Pursuant
to the Basel Il Final Rule, the effects of these AOCI items are not excluded; however, non-advanced approaches banking
organizations, 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. Both the Company and CIT Bank will elect to exclude AOCI items from regulatory capital
ratios. The Basel lll 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 outstanding at December 31, 2014.

Implementation of some of these deductions to CET1 began on January 1, 2015, and will be phased-in over a 4-year period
(beginning at 40% on January 1, 2015 and adding 20% per year thereafter until January 1, 2018).

The Basel 1l Final Rule prescribed a new approach for risk weightings for BHCs and banks that follow the Standardized approach,
which 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 exposure, ranging
from 0% for U.S. government and agency securities, to as high as 1,250% for such exposures as credit-enhancing interest-only
strips or unsettled security/commodity transactions. Using the reported exposure balances as of December 31, 2014, and the Basel
Il Final Rule’s standardized approach as fully phased in at January 1, 2019, the Company'’s total risk-weighted assets would
increase $1,598.5 million or 2.9% while CIT Bank’s would increase $147.3 million or 0.8%. This modest increase is due to the
similarity in categorizing the assets and off-balance sheet exposures of CIT and CIT Bank in accordance with the Standardized
Approach under the Basel lll Final Rule compared to Basel .

Per the Basel Il Final Rule, the minimum capital ratios for CET1, Tier 1 capital, and Total capital are 4.5%, 6.0% and 8.0%,
respectively. In addition, the Basel Il Final Rule introduces a new “capital conservation buffer”, composed entirely of CET1, on top of
these minimum risk-weighted asset ratios. 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. This buffer will
be implemented beginning 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.

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 ratios 4.5% 6.0% 8.0%
Capital conservation buffer 2.5% 2.5% 2.5%
Effective minimum ratios 7.0% 8.5% 10.5%

With respect to CIT Bank, the Basel lll 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 lll Final Rule does not change the total risk-based capital
requirement for any PCA category. Both the Company and CIT Bank are subject to a minimum Tier 1 Leverage ratio of 4%.

As non-advanced approaches banking organizations, the Company and CIT Bank will not be subject to the Basel Ill Final Rule’s
countercyclical buffer or the supplementary leverage ratio.

As of December 31, 2014, the Company and CIT Bank have met all capital requirements under the Basel Il Final Rule, including
the capital conservation buffer, on a fully phased-in basis as if such requirements were currently effective.

Item 1: Business Overview
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The following table presents a comparison of CIT’s and CIT Bank’s capital ratios as of December 31, 2014 calculated under the
Basel | rules and the fully phased-in Basel 1l Final Rule — Standardized approach.

Comparison of Basel | and Basel lll Capital Ratios (dollars in millions)

As of December 31, 2014

Basel | Basel lll Final Rule(!)

Actual Requirement Actual Requirement
CIT
Capital
CET1 N/AC) $ 8,242.6
Tier 1 $ 8,067.3 8,242.6
Total 8,412.4 8,624.4
Risk-weighted assets 55,480.9 57,079.4
Adjusted quarterly average assets 46,327.3 46,585.9
Capital ratios
CET1 N/AC) N/A®) 14.4% 7.0%“ )
Tier 1 14.5% 6.0% ) 14.4% 8.5%“
Total 15.2% 10.0%©) 15.1% 10.5%*)
Leverage 17.4% 4.0% 17.7% 4.0%
CIT Bank
Capital
CET1 N/AC) $ 2,536.4
Tier 1 $ 2,536.3 2,5636.4
Total 2,781.5 2,783.4
Risk-weighted assets 19,552.3 19,699.6
Adjusted quarterly average assets 20,860.9 20,860.9
Capital ratios
CET1 N/AC) N/A®) 12.9% 7.0%“ )
Tier 1 13.0% 6.0%® 12.9% 8.5%“
Total 14.2% 10.0%C) 14.1% 10.5%4)
Leverage 12.2% 5.0%@ ) 12.2% 4.0%

(1) Basel III Final Rule calculated under the Standardized Approach on a fully phased-in basis that will be required
effective January 1, 2019. These ratios are preliminary estimates based upon our present interpretation of the
Basel III Final Rule.

(2) Not applicable as the CET1 ratio was introduced with the Basel III Final Rule.

(3) Basel I minimum requirements for “well capitalized” institution.

(4) Required ratios under the Basel III Final Rule include the post-transition minimum capital conversation buffer

effective January 1, 2019.
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Stress Test and Capital Plan Requirements

In October 2012, the FRB issued final regulations, commonly referred to as Dodd Frank Act Stress Testing or DFA Stress Testing,
detailing stress test requirements for BHCs, savings and loan companies and state member banks with total consolidated assets
greater than $10 billion. 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 quarters.

Both CIT and the Bank are required to conduct annual stress tests using scenarios provided by the FRB and FDIC respectively.
The scenarios are typically the same since they have been jointly issued by the agencies. CIT must submit its stress test results to
the FRB and the Bank to both the FDIC and the FRB by March 31 of each year. In addition, both CIT and the Bank are required to
publicly disclose the summary stress test results in a forum easily accessible to the public, such as CIT’s website, between June 15
and June 30 following the submission of the stress tests. The results, at a minimum, must contain certain specific details of the
“severely adverse” scenario.

In late 2014, the Federal Reserve and FDIC modified the stress test timelines. As currently applicable to CIT, beginning with the
2016 stress test program, both CIT and the Bank will submit annual stress test results to their respective regulators by July 31 with
public disclosure of summary stress test results between October 15 and October 31.

If CIT exceeds the $50 Billion SIFI Threshold, as is anticipated if the OneWest Transaction is approved and completed, CIT would
become subject to the capital plan rule and become a covered company. As such, CIT would be required to participate in the
annual Comprehensive Capital Assessment and Review (CCAR)
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conducted by the FRB. For CCAR, CIT would submit a capital plan along with the annual company-run stress tests to the FRB. The
FRB would conduct a separate supervisory stress test using data submitted by CIT in a format specified by the FRB. Both the FRB
and CIT must publish the results of the annual supervisory stress tests and company-run stress tests. From 2016 onward, annual
capital plans and company-run stress tests will be submitted by April 5 with publication of results by June 30.

A BHC subject to the capital plan may not pay dividends or take other capital actions, which includes share repurchases, except for
those specified in its capital plans and in any event only if the BHC has received a “non-objection” to its capital plan from the FRB.

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. Although CIT is currently not required to take part in the CCAR, we produce a capital plan that we believe is aligned with the
supervisory expectations for large BHCs, which includes and considers stress test results for supervisory scenarios. Our annual
capital plan is subject to review by the FRBNY.

If CIT exceeds the $50 Billion SIFI Threshold, CIT would also be required to conduct mid-cycle company-run stress tests with
company-developed economic scenarios for submission to the FRB. Based on the aforementioned modification to the stress test
timeline, the mid-cycle stress tests must be submitted by October 5 each year. Public disclosure of the summary mid-cycle stress
test results would be made between October 5 and October 20.

Liquidity Requirements

Historically, regulation and monitoring of bank and BHC liquidity has been addressed as a supervisory matter, without required
formulaic measures. The Basel lll final framework requires banks and BHCs to measure their liquidity against specific liquidity tests
that, although similar in some respects to liquidity measures historically applied by banks and regulators for management and
supervisory purposes, going forward will be required by regulation. One test, referred to as the liquidity coverage ratio (“LCR”"), is
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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 horizon under an acute liquidity stress scenario, with a phased implementation
process starting January 1, 2015 and complete implementation by January 1, 2019. 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, with an observation period through mid-2016 and, subject to any revisions resulting from the analyses
conducted and data collected during the observation period, implemented as a minimum standard by January 1, 2018.

On September 3, 2014, the banking regulators adopted a joint final rule implementing the LCR for certain U.S. banking institutions.
The rule applies a comprehensive version of the LCR to large and internationally active U.S. banking organizations, which include
banks with total consolidated assets of $250 billion or more or total consolidated on-balance sheet foreign exposure of $10 billion or
more, or any depository institution with total consolidated assets of $10 billion or more that is a consolidated subsidiary of either of
the foregoing. These institutions will be required to hold minimum amounts of high-quality, liquid assets, such as central bank
reserves and government and corporate debt that can be converted easily and quickly into cash. Each institution would be required
to hold high quality, liquid assets in an amount equal to or greater than its projected cash outflows minus its projected cash inflows
capped at 75% of projected cash outflows for a 30-day stress period. The firms must calculate their LCR each business day. The
final rule applies a modified version of the LCR requirements to bank holding companies with total consolidated assets of greater
than $50 billion but less than $250 billion. The modified version of the LCR requirement only requires the LCR calculation to be
performed on the last business day of each month and sets the denominator (that is, the calculation of net cash outflows) for the
modified version at 70% of the denominator as calculated under the most comprehensive version of the rule applicable to larger
institutions. Under the FRB final rule, a BHC with between $50 billion and $250 billion in total consolidated assets must comply with
the first phase of the minimum LCR requirement at the later of January 1, 2016 or the first quarter after the quarter in which it
exceeds the $50 Billion SIFI Threshold with the LCR requirement going into full-effect on January 1, 2017. CIT anticipates
exceeding the $50 Billion SIFI Threshold if the OneWest Transaction is approved and completed, after which CIT would be
required to comply with the modified version of the LCR requirement described below under Enhanced Standards for Large Bank
Holding Companies.

The U.S. bank regulatory agencies have not issued final rules implementing the NSFR test called for by the Basel Il final
framework. The Basel Committee released its final standards on the NSFR on October 31, 2014.

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. Under regulations in effect through December 31, 2014, 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. As noted above, as of January 1, 2015, the standards for “well-capitalized”
status under the prompt corrective action regulations changed by, among other things, introducing a CET1 ratio requirement of
6.5% and increasing the Tier 1 capital ratio requirement from 6.0% to 8.0%. The total capital ratio and leverage ratio requirements
remain at 10.0% and 5.0%, respectively. CIT Bank’s capital ratios were all in excess of minimum guidelines for well capitalized at
December 31, 2014 and 2013. Neither CIT nor CIT Bank is subject to any order or written agreement regarding 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 institutions are required to submit a capital restoration plan to their

Item 1: Business Overview
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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
“undercapitalized” 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 parent 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 institution’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 examination rating
with respect to certain matters.

Enhanced Standards for Large Bank Holding Companies

In February 2014, the FRB approved a final rule to implement certain enhanced prudential standards mandated by Section 165 of
the Dodd-Frank Act. The final rule applies to, 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. The final rule implements Section 165’s risk management
requirements, including requirements, duties, and qualifications for a risk management committee and chief risk officer and liquidity
stress testing and buffer requirements. The liquidity buffer under these rules is separate from the LCR described above under
“Liquidity Requirements”. The rule refers to the previously adopted final capital rules, capital plan and stress test requirements,
discussed in “Basel Ill and the New Standardized Risk-based Approach” and “Stress Test and Capital Plan Requirements” above, as
meeting Section 165’s requirements for U.S. BHCs. The FRB has not yet issued a final rule establishing single counterparty credit
limits. The FRB has discretionary authority to establish 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.

Two aspects of the final rules — requirements for annual stress testing of capital under one baseline 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. If the OneWest Transaction is approved and completed, CIT will exceed the $50 Billion SIFI Threshold and will

become subject to other requirements of the final rule as well.

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 substantially 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 consolidation of
any BHC with another BHC. Prior regulatory approval is also generally required for mergers, acquisitions and consolidations
involving other insured depository institutions. In reviewing acquisition and merger applications, the bank regulatory authorities 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 Community
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 investments. 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 stockholders, 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.
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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 covered
by the dividend to be carried to a surplus fund until the surplus is equal to the bank’s capital stock, defined as the par value of all
shares of the bank that have been issued. 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.

If the merger of CIT Bank with OneWest Bank is completed, the OCC'’s regulations would apply to the combined bank. These
regulations limit dividends if the total amount of all dividends (common and preferred) declared in any current year, including the
proposed dividend, exceeds the total net income for the current year to date plus any retained net income for the prior two years,
less the sum of any transfers required by the OCC and any transfers required to fund the retirement of any preferred stock. If the
dividend in either of the prior two years exceeded that year’s net income, the excess shall not reduce the net income for the three
year period described above, provided the amount of excess
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dividends for either of the prior two years can be offset by retained net income in the current year minus three years or the current
year minus four years.

It is the policy of the FRB that a BHC generally pay dividends on common stock out of net income available to common
shareholders 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 indicated 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
to its subsidiary bank.

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 consolidated assets

equal or exceed an average of $50 billion for the prior four consecutive quarters, as is anticipated if the OneWest Transaction is

approved and completed, 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.

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 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 depositors 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 payment in respect of that commitment.

Enforcement Powers of Federal Banking Agencies

The FRB and other U.S. banking agencies have broad enforcement powers with respect to an insured depository institution and its
holding company, including the power to (i) impose cease and desist orders, substantial fines and other civil penalties, (ii) terminate
deposit insurance, and (iii) appoint a conservator or receiver. Failure to comply with applicable laws or regulations could subject
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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 protected from risks arising from its other subsidiaries. The final rule sets specific
standards for the resolution plans, including requiring 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 management information systems, among other elements. If CIT’s total consolidated
assets exceed the $50 Billion SIFI Threshold, as is anticipated if the OneWest Transaction is approved and completed, 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 systemic 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 resolution model for insured depository institutions.

An Orderly Liquidation Fund will fund OLA liquidation proceedings 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 it exceeds the $50 Billion SIFI Threshold, as is anticipated if the OneWest Transaction is
approved and completed, 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
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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 $21 billion as of December 31, 2014, and is considered a
large institution.
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For larger institutions, the FDIC uses a two scorecard system, one for most large institutions that have had more than $10 billion 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 quarters 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 fiduciary 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 increasing 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.

The potential adjustments to an institution’s initial base assessment 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 (brokered
deposit adjustment). As the DIF reserve ratio grows, the rate schedule will be adjusted downward. Additionally, an institution 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
subsidiaries from CIT and its other subsidiaries and affiliates) that may otherwise take place and generally require those
transactions to be on an arms-length basis and, in the case of extensions of credit, be secured by specified amounts and types of
collateral. 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. During
2014, CIT Bank purchased $45 million of loans from affiliates, subject to Section 23A, and received $33 million of loans transferred
in the form of capital infusions from CIT. In 2013, the Bank purchased $272 million of loans from BHC affiliates, subject to Section
23A and received $67 million of loans transferred in the form of capital infusions from the BHC. 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 prescribe 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, compensation, fees and benefits, and such other operational and managerial
standards as the agencies deem appropriate. Guidelines 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 compensation, 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
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prohibit excessive compensation as an unsafe and unsound practice and describe compensation as excessive when the amounts
paid are unreasonable or disproportionate 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
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fails in any material respect to implement an acceptable compliance 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 monetary 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 institution, in the
liquidation or other resolution of such an institution 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 (“‘CFPB”)

The CFPB is authorized to interpret and administer federal consumer 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 by, among other things, providing credit to low-and moderate-income individuals and

communities. The CRA does not establish specific lending requirements or programs for depository institutions nor does it limit an
institution’s discretion to develop the types of products and services that it believes are best suited to its particular community,
consistent with the CRA. Depository institutions are periodically examined for compliance with the CRA and are assigned ratings,
which are made available to the public. Failure to receive at least a “Satisfactory” rating could inhibit a depository institution or its
holding company from undertaking certain activities, including engaging in activities permitted as a financial holding company under
the Gramm-Leach-Bliley Act (“GLBA”). Furthermore, banking regulators take into account CRA ratings when considering approval of
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applications to acquire, merge, or consolidate with another banking institution or its holding company, to establish a new branch
office that will accept deposits or to relocate an office, and such record may be the basis for denying the application. 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 agencies 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 addition,
these regulators must establish regulations or guidelines requiring enhanced disclosure to regulators of incentive-based
compensation arrangements. The agencies proposed such regulations in April 2011, but these regulations have not yet been
finalized. If the regulations are adopted in the form initially proposed, 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 controls 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 laundering 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 regulatory authorities. Anti-money laundering laws outside the United States
contain similar requirements to implement AML programs. The Company has implemented policies, procedures, and internal
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
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activities related to the proliferation of weapons of mass destruction, 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 authorizing
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 applicable
anti-corruption laws in the jurisdictions in which it operates, such as the U.K. Bribery Act, which generally prohibits commercial
bribery, the receipt of a bribe, and the failure to prevent bribery by an associated person, in addition to prohibiting improper
payments to foreign government officials. The Company has implemented policies, procedures, and internal controls that are
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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 GLBA 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 circumstances, 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.

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.

Our Aerospace, Rail, Maritime, 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
aircraft, 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.
Department 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 operations with respect to health and safety matters not
otherwise preempted by federal law.

Each of CIT’s insurance subsidiaries is licensed and regulated in the states in which it conducts insurance business. The extent of
such regulation varies, but most jurisdictions have laws and regulations governing the financial aspects and business conduct of
insurers. State laws in the U.S. grant insurance regulatory authorities broad administrative powers with respect to, among other
things: licensing companies and agents to transact business; establish statutory capital and reserve requirements and the solvency
standards that must be met and maintained; regulating certain premium rates; reviewing and approving policy forms; regulating
unfair trade and claims practices, including through the imposition of restrictions on marketing and sales practices, distribution
arrangements and payment of inducements; approving changes in control of insurance companies; restricting the payment of
dividends and other transactions between affiliates; and regulating the types, amounts and valuation of investments. Each
insurance subsidiary is required to file reports, generally including detailed annual financial statements, with insurance regulatory
authorities in each of the jurisdictions in which it does business, and its operations and accounts are subject to periodic
examination by such authorities.

Changes to laws of states and countries in which we do business 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.
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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.
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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 electronically 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). 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 operating 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
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derivatives to manage 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 forward contracts, and credit default swaps.

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 (“FLA”) include finance receivables, operating lease equipment, and AHFS.

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

intangible 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,
permits 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 current period
statement of operations.

Net Finance Revenue (“NFR”) is a non-GAAP measurement defined as Net Interest Revenue (defined below) plus rental income on
operating lease equipment less depreciation on operating lease equipment and maintenance and other operating lease expenses.
When divided by AEA, the product is defined as Net Finance Margin (“NFM”). These are key measures used by management in the
evaluation of the financial performance of our business.

Net Interest Income Sensitivity (“NIl Sensitivity”) measures the impact of hypothetical changes in interest rates on NFR.

Net Interest Revenue reflects interest and fees on finance receivables 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
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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.
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New business volume represents the initial cash outlay related to new loan or lease equipment 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 asset 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 (1) factoring commissions, (2) gains and losses on sales of equipment (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 AHFS, and (10) other revenues. 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 — These assets do not meet the criteria for classification in one of the other categories;

- Special Mention — These 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;

- Substandard — These 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 — These assets have weaknesses that make collection or liquidation in full unlikely on the basis of current facts,
conditions, and values and

- Loss — These assets are considered uncollectible and of little or no value and are generally charged off.

Classified assets are rated as substandard, doubtful and loss and 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 current facts, conditions, and values. Assets in this classification can be accruing or on
non-accrual depending on the evaluation of these factors. Classified loans plus special mention loans are considered criticized
loans.

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 respective risk
based regulatory ratios. RWA is comprised of both 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 recognize fees and/or gains on sales, which are reflected in other
income, for acting as arranger or agent in these transactions.

Tangible Capital excludes goodwill and intangible assets. We use tangible capital in measuring tangible book value and tangible
book value per share.

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 comprehensive
income and other items. Tier 2 Capital consists of, among other things, other preferred stock that does not qualify as Tier 1,
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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 combination of NFR and other income.

Total Return Swap (“TRS”) 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 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.

Yield-related Fees are collected in connection with our assumption 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.
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ltem 1A. Risk Factors

The operation of our business, and the economic and regulatory 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 business. 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, our
funding models, and the quality and efficiency of operations. We developed our strategy and business plan based upon certain
assumptions, analyses, and financial forecasts, including with respect to our capital levels, funding model, credit ratings, revenue
growth, earnings, interest margins, expense levels, cash flow, credit losses, liquidity and financing sources, lines of business 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
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basis of these financial forecasts will not be accurate. Accordingly, our actual financial condition and results of operations may differ
materially from what we have forecast. If we are unable to implement our strategic initiatives 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 effect on our business, results of operations and financial condition.

We may not be able to achieve the expected benefits from acquiring a business or assets or from disposing of a business
or assets, which may have an adverse effect on our business or results of operations.

As part of our strategy and business plan, we may consider engaging in business or asset acquisitions or sales to manage our
business, the products and services we offer, and our asset levels, credit exposures, or liquidity position. There are a number of
risks inherent in acquisition and sale transactions, including the risk that we fail to identify or to complete any of these transactions,
that we enter into a transaction, but fail to complete the transaction, that we fail to sell a business or assets that are considered
non-strategic or high risk, or that we complete the transaction, but fail to properly integrate the acquired company or to realize the
anticipated benefits from the transaction. In 2014, CIT completed two acquisitions, Nacco and Direct Capital, and various sales, the
largest being our student lending portfolio. We also entered into an agreement to acquire IMB Holdco LLC and its subsidiary,
OneWest Bank, N.A., which is still pending.

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 substantial
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, changes in our
credit, liquidity, interest rate or other risk profiles, 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. In most instances, CIT and any potential acquired company will be operating pursuant to different policies, procedures,
and processes, and utilizing different systems, which will require significant time, cost, and effort to integrate. If we fail to realize the
expected revenue increases, cost savings, increases in geographic or product presence, and/or other projected benefits from an
acquisition, or if we are unable to adequately integrate the acquired business, or experience unexpected costs, changes in our risk
profile, or disruption to our business, it 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. Our proposed
acquisition of IMB Holdco LLC and OneWest Bank, N.A. is still subject to regulatory approval. If CIT announces an acquisition, but
fails to close the transaction, whether due to a failure to obtain regulatory approvals, failure to obtain shareholder approval, a
change in circumstances, or for any other reason, CIT may be exposed to potential disruption of our business, diversion of
management’s time and attention, risk from a failure to diversify our business and products, and increased expenses without a
commensurate increase in revenues.

As a result of economic cycles and other factors, the value of certain 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
or we may end up with a higher risk exposure to specific customers, industries, asset classes, or geographic regions than we have
targeted. 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
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underwriting. We may not receive adequate consideration for our dispositions. These transactions, if completed, may reduce the
size of our business and we may not be able to replace the lending and leasing activity associated with these businesses. As a
result, future disposition of assets could have a material adverse effect on our business, financial condition and results of
operations.

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 Il Final Rule, which requires BHCs to maintain more and higher quality capital than in the past. In
October 2014, 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 Ill Final Framework. If we incur
future losses that reduce our capital levels or affect our liquidity, we may fail to maintain our regulatory capital or our liquidity above
regulatory minimums and at economically satisfactory levels. Failure to maintain the appropriate 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 organically 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 payment 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 invest in longer-term or less liquid assets. If we are unable to
meet any of these capital or liquidity standards, it may have a material adverse effect on our business, results of operations and
financial condition.

If we fail to maintain adequate liquidity or to generate sufficient cash flow to satisfy our obligations as they come due,
whether due to a downgrade in our credit ratings or for any other reasons, 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 structure and
capital levels, our credit ratings, and the performance of our business. An adverse change in any of those factors, and particularly a
downgrade 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 factors 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 currently 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. Our ability to obtain deposit funding and offer competitive interest rates on deposits is dependent on CIT
Bank’s capital levels. Federal banking law generally prohibits a bank from accepting, renewing or rolling over brokered deposits,
unless the bank is well-capitalized or it is adequately capitalized and obtains a waiver from the FDIC. There are also restrictions on
interest rates that may be paid by banks that are less than well capitalized, under which such a bank generally may not pay an
interest rate on any deposit of more than 75 basis points over the national rate published by the FDIC unless the FDIC determines
that the bank is operating in a high-rate area. 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. We have agreed to acquire OneWest
Bank, which has a retail branch network, but that transaction is subject to regulatory approval, which may not be obtained. We are
likely to face significant competition for deposits 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
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We could be adversely affected by the additional banking regulations imposed on SIFls when we complete the proposed
acquisition of IMB Holdco LLC and OneWest Bank.

We have agreed to acquire IMB Holdco LLC and its subsidiary, OneWest Bank, a national bank regulated by the OCC, with CIT
Bank merging into OneWest Bank, which will be renamed CIT Bank, N.A. If the transaction receives regulatory approval and is
completed, CIT will exceed the $50 billion threshold for designation as a systemically important financial institution (SIFI) in the
quarter in which the transaction closes and will become subject to the FRB regulations applicable to SIFls, generally within four
quarters or less of the closing. There are a number of regulations that are applicable to SIFlIs (the “SIFI Rules”) that are not
applicable to smaller banking organizations, including but not limited to enhanced rules on capital plans and stress testing,
enhanced governance standards, enhanced liquidity requirements, enhanced reporting requirements, and a requirement to develop
a resolution plan. Each of the SIFI Rules will require CIT to dedicate significant time, effort, and expense to comply with the
enhanced standards and requirements. If we fail to develop at a reasonable cost the systems and processes necessary to comply
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with the enhanced standards and requirements imposed by the SIFI Rules, it could have a material adverse effect on our business,
financial condition, or results of operations.

Our business is subject to significant government regulation and supervision and 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 requirements 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 system as a whole,
and is not intended to protect debt and equity security holders. If we fail to satisfy regulatory requirements applicable to bank
holding companies that have elected to be treated as financial holding companies, our financial condition and results of operations
could be adversely affected, and we may be restricted in our ability to undertake certain capital actions (such as declaring
dividends or repurchasing outstanding shares) or engage in certain activities or acquisitions. In addition, our banking regulators
have significant discretion in the examination and enforcement of applicable banking statutes and regulations, and may restrict our
ability to engage in certain activities or acquisitions, or may require us to maintain more capital.

Proposals for legislation to further regulate, restrict, and tax certain 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
assessments based on asset levels rather than deposits, (iii) minimum capital levels for BHCs, (iv) derivatives activities, proprietary
trading, 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 periodically adopt changes to their regulations and are still finalizing 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 supervision and regulation could
significantly affect our ability to conduct certain of our businesses in a cost-effective manner, 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.
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Our Aerospace, Rail, Maritime, 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
aircraft, 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.
Department 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 operations 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,
maintenance, 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 corporations 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 regulations 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.

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 relationships.
CIT has exposure to many different industries and counterparties, and it routinely executes transactions with counterparties 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 institutions, 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
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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.

CIT is a legal entity separate and distinct from its subsidiaries, including CIT Bank, and relies on dividends from its subsidiaries for
a significant portion of its cash flow. Federal banking laws and regulations limit the amount of dividends that CIT Bank can pay.
BHCs with assets in excess of $50 billion must develop and submit to the FRB for review 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 will exceed the $50 Billion SIFI Threshold and become subject to the capital plan requirement
if the OneWest Transaction is approved and completed. Once subject to this requirement, if our capital plan were not approved or if
we do not satisfy applicable capital requirements, our ability to undertake capital actions may be restricted. Furthermore, we still
consult 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.

Risks Related to the Operation of Our Businesses
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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 from time to time has
targeted certain expense reductions in its business. The new business initiatives may not be successful in increasing revenue,
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 of implementation, increased costs for new regulatory obligations, or for other reasons. If CIT is unable to
achieve the anticipated revenue growth from its new business 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 business
is diversified by customer and geography, it is concentrated in one industry and represents 29% 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 maintaining 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 weaknesses 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 financial 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 portfolio.
However, 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.
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.
If the credit quality of our customer 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 financial
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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, information we
provide to the public or to our regulators based on
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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 shareholders, could be affected adversely due to their perception that the
quality of the models used to generate the relevant information are insufficient.

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 executive
officers and management, financial, compliance, technical, marketing, sales, and support employees. Competition for qualified
executive officers and employees can be challenging, and CIT cannot ensure success in attracting or retaining such individuals.
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 important 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 end of lease term or end of equipment estimated useful life.

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 equipment, 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 market liquidity. Residual values for certain equipment, including
aerospace, rail, and medical equipment, may also be affected by changes in laws or regulations that mandate design changes or
additional safety features. 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.
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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 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. The actual results of resolving Litigation matters may be substantially
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 operations.

We and our subsidiaries are party to various financing arrangements, 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 arrangements, commercial contracts and other arrangements, such as
securitization transactions, derivatives transactions, funding facilities, and agreements for the purchase or sale of assets, that give,
or in some cases may give, the counterparty the ability to exercise 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
some cases payment of penalty amounts, or require the repurchase 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 triggered 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.

Item 1A: Risk Factors
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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 international
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 movements 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, regulators 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
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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 business 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 payments 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 activities 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 financial 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 revenue, which is the difference between interest and rental income on our
financing and leasing assets and interest expense on deposits and other borrowings, depreciation on our operating lease
equipment and maintenance and other operating lease expenses. 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 significantly 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 significant 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
business and results of operations. Prolonged economic weakness 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
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loans held for sale. The value to us of other assets such as investment 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 negatively
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
passenger 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
jurisdictions 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
instruments 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 geographic
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 on the basis of pricing (including the interest 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 could be adversely affected by changes in tax laws and regulations or the interpretations of such laws and regulations

We are subject to the income tax laws of the U.S., its states and municipalities and those of the foreign jurisdictions in which we
have business operations. These tax laws are complex and may be subject to different interpretations. We must make judgments
and interpretations about the application of these inherently complex tax laws when determining our provision for income taxes, our
deferred tax assets and liabilities, and our valuation allowance. Changes to the tax laws, administrative rulings or court decisions
could increase our provision for income taxes and reduce our net income.

In all likelihood, changes to the U.S. tax laws and regulations will occur within the next few years. While impossible to predict,
governments’ need for additional revenue makes it likely that there will be continued proposals to change tax rules in ways that
could increase our effective tax rate. In addition, these changes could include a widening of the corporate tax base by including
earnings from international operations. Such changes to the tax laws could have a material impact on our income tax expense and
deferred tax balances.

Conversely, should these amendments to the tax laws reduce our effective tax rate, the value of our deferred tax asset would
decline resulting in a charge to our net income during the period in which the amendment is enacted. In addition, the value
assigned to our deferred tax assets is dependent upon our ability to generate future taxable income. If we are not able to do so, we
may need to increase our valuation allowance for deferred tax assets with a corresponding charge recorded to net income.
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These changes could affect our regulatory capital ratios as calculated in accordance with the Basel III Final Rule that
became effective for us on January 1, 2015. The exact impact is dependent upon the effects an amendment has on our
net deferred tax assets arising from net operating loss and tax credit carry-forwards, versus our net deferred tax assets
related to temporary timing differences, as the former is deduction from capital (the numerator to the ratios), while the
latter is included in risk-weighted assets (the denominator). See “Regulation — Banking Supervision and Regulation —
Capital Requirements” section of Item 1. Business Overview and for further discussion regarding the impact of deferred
tax assets on regulatory capital.

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
environmental 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

Item 1A: Risk Factors
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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
recordkeeping 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 employees. 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 provide 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 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, reputational damage, or regulatory
intervention, which could have a material adverse effect on our business.

We may also be subject to disruptions of our operating systems 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, disease pandemics, or events arising from local or regional politics, including terrorist
acts or international hostilities. Such disruptions 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 systems prove to be inadequate.
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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 hardware, 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 international hostilities also could be increased to the extent that there is a
lack of preparedness on the part of national or regional emergency 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 success depends, in part, upon our ability to address the needs of our
customers by using technology to provide products and services 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 services 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 transactions,
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 attacks on retailers and financial services companies in which the perpetrators
gained unauthorized access to confidential information and customer data, often through the introduction of computer viruses or
malware, cyber attacks, phishing, or other means. There have also been a series of apparently related denial of service attacks on
large financial services companies. In a denial of service attack, hackers flood commercial websites with extraordinarily high
volumes of traffic, with the goal of disrupting the ability of commercial enterprises to process transactions and possibly making their
websites unavailable to customers for extended periods of time. We recently experienced 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
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other entities with whom we do business or on whom we otherwise 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, 2012, we have not experienced any material information security breaches involving either proprietary or
customer information. However, if we experience cyber attacks or other information security breaches in the future, either the
Company or its customers may suffer material losses. Our risk and exposure to these matters remains heightened because of,
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among other things, the evolving nature of these threats, the prominent size and scale of CIT and its role in the financial services
industry, our plans to continue to implement our online banking channel strategies and develop additional remote connectivity
solutions to serve our customers when and how they want to be served, our expanded geographic footprint and international
presence, the outsourcing of some of our business operations, and the continued uncertain global economic environment. 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 compensation
costs, and/or additional compliance costs, any of which could materially adversely affect our results of operations or financial
condition.

ltem 1B. Unresolved Staff Comments

There are no unresolved SEC staff comments.

ltem 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 space, the majority of which is leased.

ltem 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 22 — Contingencies of ltem 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 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 22 — Contingencies of Item 8. Financial Statements and Supplementary Data.

ltem 4. Mine Safety Disclosures

Not applicable.
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ltem 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.

2014 2013
High Low High Low
Common Stock
First Quarter $52.15 $45.46 $44.72 $39.04
Second Quarter $49.89 $41.52 $47.56 $40.88
Third Quarter $49.73 $43.50 $51.33 $46.84
Fourth Quarter $49.45 $44.15 $52.13 $47.21

Holders of Common Stock — As of February 6, 2014, there were 111,113 beneficial holders of common stock.

Dividends — We declared the following dividends in 2014:

Per Share
Dividend
Declaration Date
January $ 0.10
April $ 0.10
July $ 0.15
October $ 0.15

On January 21, 2015, the Board of Directors declared a quarterly cash dividend of $0.15 per share payable on February 27, 2015
to shareholders of record on February 13, 2015. We declared a $0.10 cash dividend on our common stock during the 2013 fourth
quarter. There were no other dividends declared during 2013.

Shareholder Return — The following graph shows the annual cumulative total shareholder return for common stock
during the period from December 31, 2009 to December 31, 2014. 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
31, 2009. Each of the indices shown assumes that all dividends paid were reinvested.

CIT STOCK PERFORMANCE DATA
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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 Bankruptcy Court and do not require shareholder approval. Equity
awards associated with these plans are presented in the following table.

Number of
Number of Securities
Securities Remaining

to be Issued Weighted-Average  Available for Future
Upon Exercise Exercise Price Issuance Under

of of Equity
Outstanding Outstanding Compensation
Options Options Plans
Equity compensation plan
approved by the Court 59,095 $ 31.23 5,185,306

*  Excludes the number of securities to be issued upon exercise of outstanding options and 2,293,739 shares
underlying outstanding awards granted to employees and/or directors that are unvested and/or unsettled.

During 2014, we had no equity compensation plans that were not approved by the Court or by shareholders. For further information
on our equity compensation plans, including the weighted average exercise price, see ltem 8. Financial Statements and
Supplementary Data, Note 20 — Retirement, Postretirement and Other Benefit Plans.

Issuer Purchases of Equity Securities — In January and April 2014, the Board of Directors approved the repurchase of

up to $307 million and $300 million, respectively, of common stock through December 31, 2014. On July 22, 2014,
the Board of Directors approved an additional repurchase of up to $500 million of common stock through June 30,
2015. 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:

Approximate

Total Number Dollar Value
of Shares of Shares
Purchased as  Total Dollar 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 (dollars in
millions) millions)
2013M 4,006,941 $ 1934 $ —
2014 — First Quarter Purchase® 2,905,348 $ 135.6
2014 — Second Quarter Purchase®®) 9,409,798 $ 416.3
2014 — Third Quarter Purchases) 2,238,147 $ 105.9
2014 — Fourth Quarter Purchases)
October 1-31, 2014 447,847 $ 45.76 447,847 $ 20.5
November 1-30, 2014 — $ — — —
December 1-31, 2014 2,066,508 $ 46.94 2,066,508 97.0
2,514,355 $ 46.73 2,514,355 $117.5
Year to date — December 31, 2014 17,067,648 $ 775.3 $ 326.6
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(1)  Shares repurchased were subject to a $200 million total that expired on December 31, 2013.
(2) Shares repurchased were subject to a $607 million total that expired on December 31, 2014.
(3) Remaining share repurchases are subject to a $500 million total that expires on June 30, 2015.

Through January 31, 2015, we repurchased an additional 4.7 million of our shares for an aggregate purchase price of $212 million.
After these purchases, $114 million remained of the authorized repurchase capacity that expires on June 30, 2015.

Unregistered Sales of Equity Securities — There were no sales of common stock during 2014. 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.

Item 5: Market for Registrant's Common Equity
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ltem 6. Selected Financial Data

The following table sets forth selected consolidated financial information regarding our results of operations, balance sheets and
certain ratios.

The data presented below is explained further in, and should be read in conjunction with, ltem 7. Management’s Discussion and
Analysis of Financial Condition and Results of Operations and ltem 7A. Quantitative and Qualitative Disclosures about Market Risk
and ltem 8. Financial Statements and Supplementary Data.

Select Data (dollars in millions)

At or for the Years Ended December 31,

2014 2013 2012 2011 2010

Select Statement of
Operations Data
Net interest revenue $ 1403 $ 1943 $ (1,271.7) $ (532.3) $ 5426
Provision for credit
losses (100.1) (64.9) (51.4) (269.7) (802.1)
Total non-interest
income 2,398.4 2,278.7 2,515.5 2,739.8 2,760.0
Total other expenses (1,757.8) (1,673.9) (1,607.8) (1,691.9) (1,756.4)
Income (loss) from
continuing operations 1,077.5 644.4 (535.8) 83.9 502.9
Net income (loss) 1,130.0 675.7 (592.3) 14.8 521.3
Per Common Share
Data
Diluted income (loss)
per common share —
continuing operations $ 5.69 $ 3.19 $ (2.67) $ 0.42 $ 2.51

$ 5.96 $ 3.35 $ (2.95) $ 0.07 $ 2.60

42



Diluted income (loss)
per common share
Book value per
common share
Tangible book value per
common share
Dividends declared per
common share

Dividend payout ratio

Performance Ratios
Return on average
common stockholders’
equity

Net finance revenue as
a percentage of
average earning assets
Return on average
continuing operations
total assets

Total ending equity to
total ending assets
Balance Sheet Data
Loans including
receivables pledged
Allowance for loan
losses

Operating lease
equipment, net
Goodwill and intangible
assets, net

Total cash and
short-term investments
Assets of discontinued
operation

Total assets

Deposits

Long-term borrowings
Liabilities of
discontinued operation
Total common
stockholders’ equity

Credit Quality
Non-accrual loans as a
percentage of finance
receivables

Net charge-offs as a
percentage of average
finance receivables
Allowance for loan
losses as a percentage
of finance receivables

Financial Ratios
Tier 1 Capital Ratio
Total Capital Ratio
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At or for the Years Ended December 31,

$ 50.13

$ 46.83

&+

0.50
8.4%

12.8%

4.25%

2.37%

18.9%

$ 19,495.0
(346.4)
14,930.4
571.3

8,223.9

47,880.0
15,849.8
18,455.8

9,068.9

0.82%

0.52%

1.78%

14.5%
15.2%

©“

44.78

©“

42.98

©“

0.10
3.0%

7.8%

4.61%

1.56%

18.8%

$ 18,629.2
(356.1)
13,035.4
334.6
7,532.5

3,821.4
47,139.0
12,526.5
18,484.5

3,277.6

8,838.8

1.29%

0.44%

1.91%

16.7%
17.4%

$ 41.49

$ 39.61

(7.0)%

(0.09)%

(1.38)%

18.9%

$ 17,153.1
(379.3)
12,4117
345.9
7,477.1

4,202.6
44,012.0
9,684.5
18,330.9

3,648.8

8,334.8

1.92%

0.46%

2.21%

16.2%
17.0%

$ 4427

$ 4223

0.2%

2.09%

0.21%

19.6%

$ 15,225.8
(407.8)
12,006.4
345.9
8,264.3

7,021.8
45,263.4
6,193.7
21,743.9

4,595.4

8,883.6

4.61%

1.70%

2.68%

18.8%
19.7%

$ 4454

$ 4217

6.0%

4.74%

1.08%

17.4%

$ 16,612.9
(416.2)
11,155.0
355.6
11,070.5

8,555.1
51,453.4
4,536.2
29,303.9

4,798.4

8,929.0

9.73%

2.07%

2.51%

19.0%
19.9%
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Average Balances!" and Associated Income for the year ended: (dollars in millions)

Interest bearing deposits
Securities purchased under
agreements to resell

Investment securities
Loans (including held for
sale)(@)@)

U.S.@
Non-U.S.

Total loans(@

Total interest earning

assets / interest income(@(3)
Operating lease equipment,
net (including held for sale)®)

U.s.4

Non-U.S.4
Total operating lease
equipment, net4)

Total earning assets(®
Non interest earning assets
Cash due from banks

Allowance for loan losses
All other non-interest earning
assets

December 31, 2014

CIT ANNUAL REPORT 2014 31

December 31,2013

December 31, 2012

Average Average Average Average Average
Balance Interest Rate (%) Balance Interest Rate (%) Balance Interest
$ 5,343.0 $ 177 0.33% $ 5,531.6 $ 166 0.30% $ 6,420.1 $ 217
242.3 1.3 0.54% - - - - -
1,667.8 16.5 0.99% 1,886.0 12.3 0.65% 1,316.7 10.5
16,759.1 905.1 5.88% 14,618.0 855.3 6.40% 12,403.4 953.5
3,269.0 285.9 8.75% 4,123.6 371.0 9.00% 4,029.1 408.3
20,028.1 1,191.0 6.38% 18,741.6 1,226.3 7.01% 16,432.5 1,361.8
27,281.2 1,226.5 4.73% 26,159.2 1,255.2 5.04% 24,169.3 1,394.0
7,755.0 689.6 8.89% 6,559.0 613.1 9.35% 6,139.0 596.9
7,022.3 590.9 8.41% 6,197.1 580.6 9.37% 6,299.0 651.3
14,777.3 1,280.5 8.67% 12,756.1 1,193.7 9.36% 12,438.0 1,248.2
42,058.5 $2,507.0 6.16% 38,915.3 $2,448.9 6.50% 36,607.3 $2,642.2
945.0 522.1 441.2
(349.6) (367.8) (405.1)
2,720.5 2,215.3
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