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Reporting Owner Name / Address
Director 10% Owner Officer Other
ROYAL BANK OF SCOTLAND GROUP PLC
36 ST ANDREW SQUARE X
EDINBURGH, X0 EH2 2YB
ROYAL BANK OF SCOTLAND PLC
36 ST ANDREW SQUARE X
EDINBURGH, X0 EH2 2YB
RBSG International Holdings Ltd.
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EDINBURGH, X0 EH2 1AF
Signatures
The Royal Bank of Scotland Group plc, By: /s/ Barbara Wallace, Assistant Secretary 03/31/2015
**Signature of Reporting Person Date
The Royal Bank of Scotland plc, By: /s/ Barbara Wallace, Assistant Secretary 03/31/2015
**Signature of Reporting Person Date
RBSG International Holdings Limited, By: /s/ Sally Sutherland, Director of Company
03/31/2015
Secretary
**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

This amount reflects the number of shares of common stock of the Issuer ("Common Stock") sold by RBSG International Holdings

Limited, including 20,250,000 shares of Common Stock covered by the over-allotment option exercised by the underwriters, in
(1) connection with the Issuer's registered follow-on offering (the "Follow-on Offering"), which closed on March 30, 2015. The material

terms of the Follow-on Offering are described in the prospectus dated March 25, 2015, filed by the Issuer with the U.S. Securities and

Exchange Commission on March 26, 2015.

Reporting Owners

9. Nu
Derix
Secu
Bene
Own
Follo
Repo
Tran:s
(Instr



Edgar Filing: CITIZENS FINANCIAL GROUP INC/RI - Form 4

This amount represents the $23.75 per share price of Common Stock sold by the underwriters in connection with the Follow-on Offering,

2) less the underwriting discount of $0.2850 per share.

Directly owned by RBSG International Holdings Limited, which is a wholly owned subsidiary of The Royal Bank of Scotland plc, which

3) is a wholly owned subsidiary of The Royal Bank of Scotland Group plc.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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