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Citigroup Inc,

September 29, 2008

Wachovia Corporation

Ladies and Gentlemen:

Citigroup Inc. (“Citigroup™) and Wachovia Corporation (“Wachovia™) are party to
that non-binding term sheet dated September 29, 2008 (the “Term Sheet”) setting forth
the terms and conditions of a proposed transaction between them (the “Transaction™).
Citigroup and Wachovia will continue to proceed to negotiate definitive agreements (the
*Definitive Documentation”) relating to the Transaction in form and substance
satisfactory to each of them with a view to executing such Definitive Documentation
(the “Exe¢lusivity Termination Date™).
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In consideration of the foregoing and other good and valuable consideration the
receipt and adeguacy of which are hereby acknowledged, Wachovia hereby agrees that,
during the period commencing on the date hereof and ending on Exchusivity Termination
Date, Wachovia shall not, and shall not permit any of its subsidiaries or any of its or their
respective officers, directors, employees, investment bankers, attomeys, accountants,
consultants or other agents or advisors (“Representatives™) to, directly or indirectly, (i)
solicit, initiate or take any action to facilitate or encourage the submission of any
Acquisition Proposal, (ii) enter into or participate in any discussions or negotiations with,
furnish any information relating to Wachovia or any of its subsidiaries, assets or
businesses or afford access to the business, properties, assets, books or records of
Wachovia or any of its subsidiaries to, otherwise cooperate in any way with, or
knowingly assist, participate in, facilitate or encourage any effort by, any third party that
is seeking to make, or has made, an Acquisition Proposal, (iii) grant any waiver or rclease
under any standstill or similar agreement with respect to any class of equity securities of
Wachovia or (iv) enter into any agreement in principle, letter of intent, term sheet, merger
agreement, acquisition agreement, option agreement or other similar instrument relating
to an Acquisition Proposal. As of the date hereof, Wachovia will, and will cause its
Representatives (o, terminate any discussions or negotiations with respect to any

Acquisition Proposal.

“Acquisition Proposal” means, other than the Transaction, any offer, proposal or
inquiry relating to, or any third party indication of interest in, (i) any acquisition or
purchase, direct or indirect, of 15% or more of the consolidated assets of Wachovia, or
over 15% of any class of equity or voting securities of Wachovia or any of its subsidiaries
whose assets, taken as a whole, constitute more than 15% of the consolidated assets of
Wachovia, (ii) any tender offer (including a self-tender offer) or exchange offer that, if
consummated, would result in such third party’s beneficially owning 15% or more of any
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class of equity or voting securities of Wachovia or any of its subsidiaries whosc assets,
taken as a whole, constitute more than 15% of the consclidated assets of Wachovia, (iii) a
merger, consolidation, share exchange, business combination, reorganization,
recapitalization, liquidation, dissolution or other similar transaction involving Wachovia
or any of its subsidiaries whose assets, individually or in the aggregate, constitute more
than 15% of the consolidated assets of Wachovia or (iv) any other transaction the
consummation of which could reasonably be expected to impede, interfere with, prevent
or materially delay the Transaction or that could reasonably be expected to dilute
materially the benefits to Citigroup of the Transaction,

The parties agree that in the event of any breach of this letter agreement, the
parties would be irreparably harmed and could not be made whole by monetary damages.
Each party accordingly agrees (i) not to assert by way of defense or otherwisc that a
remedy at law would be adequate and (i) that the remedy of specific pesformance of this
letter agreement is appropriate in any action in court, in addition to any other remedy to

which such party may be entitled.

This agreement shall be governed by, and construed in accordance with, the laws
of the State of New York, The parties hereby irrevocably and unconditionally submit to
the exclusive jurisdiction of any state or federal court sitting in New York City, Borough
of Manhattan, over any suit, action ot proceeding arising out of or relating to this letter
agreement. The parties hereby irrevocably and unconditionally waive any objection to
the laying of venue of any such suit, action or proceeding brought in any such court and
any claim that any such suit, action ot proceeding brought in any such court has been
brought in an inconvenient forum, The parties hereby agree that a final judgment in any
such suit, action or proceeding brought in any such court shall be conclusive and binding
upon you and may be enforced in any other courts to whose jurisdiction the parties arc or

may be subject by suit upon such judgment.

This letter agreement may be executed in counterparts, either one of which need
not contain the signature of more than one party, but both such counterparts taken
together will constitute one and the same agreement.
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If the foregoing acdurately summarjzes our understanding, we request that you
approve this letter agreement and evidence such approval by causing a copy of this letter
agreement to be executed and returned to the undersigned.

Very truly yours,

CITIGROUP INC.

By:
Name:
Title:

Apgreed and accepted:

WACHOVIA CO TION
By: A Aa
Name:

Title:
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If the foregoing accurately summarizes our understanding, we request that you
approve this letter agreement and evidence such approval by causing a copy of this letter
agreement to be executed and returned to the undersigned.

Very truly yours,
CITIGROUP INC,
X 3
Name:| GARS £ . ERTTTEA P!
Title: —Z#2

Agreed and accepted:

WACHOQVIA CORPORATION

By:
Name:
Title:
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