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SECURITIES PURCHASE AGREEMENT, dated December 31, 2008 (this
“Agreement’”), between Citigroup Inc., a Delaware corporation {(the “Company”), and the United
States Department of the Treasury (the “Investor™).

Recitals:

WHEREAS, the Investor may from time to time agree to purchase shares of preferred
stock and warrants from eligible financial institutions under the Troubled Asset Relief Program
(“TARP™),

WHEREAS, the Company agrees to expand the flow of credit to U.S. consumers and
businesses on competitive terms to promote the sustained growth and vitality of the U.S.
economy;

WHEREAS, the Company agrees to work diligently, under existing programs, to modify
the terms of residential mortgages as appropriate to strengthen the health of the U.S. housing
market;

WHEREAS, the Company, the Investor, the Federal Reserve Bank of New York and the
Federal Deposit Insurance Corporation entered into a term sheet, dated as of November 23, 2008
(the “Term Sheet”), with respect to (i) the issuance of securities to the Investor in a private
placement and (ii) an Eligible Asset Guarantee and related issuance of securities to the Investor
and the Federal Deposit Insurance Corporation; and

WHEREAS, as contemplated by the Term Sheet, the Company intends to issuein a
private placement 20,000 shares of its preferred stock designated as “Fixed Rate Cumulative
Perpetual Preferred Stock Series I (the “Preferred Shares™) and a warrant to purchase
188,501,414 shares of its Common Stock (“Common Stock”) (the “Warrant” and, together with
the Preferred Shares, the “Purchased Securities”), and the Investor intends to purchase (the
“Purchase”) from the Company the Purchased Securities under TARP.

NOW, THEREFORE, in consideration of the premises, and of the representations,
warranties, covenants and agreements set forth herein, the parties agree as follows:

Article I
Purchase; Closing

1.1 Purchase. On the terms and subject to the conditions set forth in this Agreement,
the Company agrees to sell to the Investor, and the Investor agrees to purchase from the
Company, at the Closing (as hereinafter defined), the Purchased Securities for an aggregate
purchase price of $20,000,000,000 (the “Purchase Price”). For the avoidance of doubt, the
parties agree that the full Purchase Price represents a capital contribution by the Investor solely
in exchange for the Purchased Securities.

1.2 Closing.

{a)  On the terms and subject to the conditions set forth in this Agreement, the closing
of the Purchase (the “Closing’) will take place at the offices of Simpson Thacher & Bartlett LLP,
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425 Lexington Avenue, New York, New York 10017, at 9:00 a.m., New York time, on
December 31, 2008 or as soon as practicable thereafter, or at such other place, time and date as
shall be agreed between the Company and the Investor. The time and date on which the Closing
occurs is referred to in this Agreement as the “Closing Date”.

(b)  Subject to the fulfillment or waiver of the conditions to the Closing in this Section
1.2, at the Closing the Company will deliver the Preferred Shares and the Warrant, in each case
as evidenced by one or more certificates dated the Closing Date and bearing appropriate legends
as hereinafter provided for, in exchange for payment in full of the Purchase Price by wire
transfer of immediately available United States funds to a bank account that has been designated
by the Company in writing to the Investor at least three business days prior to the Closing Date.

()  The respective obligations of each of the Investor and the Company to
consummate the Purchase are subject to the fulfillment (or waiver by the Investor and the
Company, as applicable) prior to the Closing of the conditions that (i) any approvals or
authorizations of all United States and other governmental, regulatory or judicial authorities
(collectively, “Governmental Entities™) required for the consummation of the Purchase shall
have been obtained or made in form and substance reasonably satisfactory to each party and shall
be in full force and effect and all waiting periods required by United States and other applicable
law, if any, shall have expired and (ii) no provision of any applicable United States or other law
and no judgment, injunction, order or decree of any Governmental Entity shall prohibit the
purchase and sale of the Purchased Securities as contemplated by this Agreement.

(d)  The obligation of the Investor to consummate the Purchase is also subject to the
fulfillment (or waiver by the Investor) at or prior to the Closing of each of the following
conditions:

@ (A) the representations and warranties of the Company set forth in (x)
Section 2.2(g) of this Agreement shall be true and correct in all respects as though made
on and as of the Closing Date, (y) Sections 2.2(a) through (f) shall be true and correct in
all material respects as though made on and as of the Closing Date (other than
representations and warranties that by their terms speak as of another date, which
representations and warranties shall be true and correct in all material respects as of such
other date) and (z) Sections 2.2(h) through (v) (disregarding all qualifications or
limitations set forth in such representations and warranties as to “materiality”, “Company
Material Adverse Effect” and words of similar import) shall be true and correct as though
made on and as of the Closing Date (other than representations and warranties that by
their terms speak as of another date, which representations and warranties shall be true
and correct as of such other date), except to the extent that the failure of such
representations and warranties referred to in this Section 1.2(d)(1)(A)(z) to be so true and
correct, individually or in the aggregate, does not have and would not reasonably be
expected to have a Company Material Adverse Effect and (B) the Company shall have
performed in all material respects all obligations required to be performed by it under this
Agreement at or prior to the Closing;
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(if) - the Investor shall have received a certificate signed on behalf of the
Company by a senior executive officer certifying to the effect that the conditions set forth
in Section 1.2(d)(i) have been satisfied;

(iii)  the Company shall have duly adopted and filed with the Secretary of State
of the State of Delaware the amendment to its certificate of incorporation (“Charter”) in
substantially the form attached hereto as Annex A (the “Certificate of Designations™)
and such filing shall have been accepted,

(iv)  (A) the Company shall have effected such changes to its compensation,
bonus, incentive and other benefit plans, arrangements and agreements (including golden
parachute, severance and employment agreements) (collectively, “Benefit Plans”) with
respect to its Senior Executive Officers and Senior Leadership Members (and to the
extent necessary for such changes to be legally enforceable, each of its Senior Executive
Officers and Senior Leadership Members shall have duly consented in writing to such
changes), as may be necessary, during the period that the Investor owns any debt or
equity securities of the Company acquired pursuant to this Agreement or the Warrant, in
order to comply with Section 111(b) of the Emergency Economic Stabilization Act of
2008 (“EESA”) as implemented by guidance or regulation thereunder that has been issued
and is in effect as of the Closing Date, and Section 4.10 of this Agreement, and (B) the
Investor shall have received a certificate signed on behalf of the Company by a senior
executive officer certifying to the effect that the condition set forth in Section
1.2(d)(iv)(A) has been satisfied; '

W) each of the Company’s Senior Executive Officers and Senior Leadership
Members shall have delivered to the Investor a written waiver in the form attached hereto
as Annex B releasing the Investor from any claims that such Senior Executive Officer or
Senior Leadership Member may otherwise have as a result of the issuance, on or prior to
the Closing Date, of any regulations which require the modification of, and the agreement
of the Company hereunder to modify, the terms of any Benefit Plans with respect to its
Senior Executive Officers and Senior Leadership Members, as applicable, to eliminate
any provisions of such Benefit Plans that would not be in compliance with the
requirements of Section 111(b) of the EESA as implemented by guidance or regulation
thereunder that has been issued and is in effect as of the Closing Date and Section 4.10 of
this Agreement;

(vi)  the Company shall have delivered to the Investor a written opinion from
counsel to the Company (which may be internal counsel), addressed to the Investor and
dated as of the Closing Date, in substantially the form attached hereto as Annex C;

(vii) the Company shall have delivered certificates in proper form or, with the
prior consent of the Investor, evidence of shares in book-entry form, evidencing the
Preferred Shares to Investor or its designee(s); and

(viii) the Company shall have duly executed the Warrant in substantially the
form attached hereto as Annex D and delivered such executed Warrant to the Investor or
its designee(s).

-3-
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1.3  Interpretation. When a reference is made in this Agreement to “Recitals,”
“Articles,” “Sections,” “Annexes” or “Schedules” such reference shall be to a Recital, Article or
Section of, or Annex or Schedule to, this Agreement, unless otherwise indicated. The terms
defined in the singular have a comparable meaning when used in the plural, and vice versa.
References to “herein”, “hereof”, “hereunder” and the like refer to this Agreement as a whole
and not to any particular section or provision, unless the context requires otherwise. The table of
contents and headings contained in this Agreement are for reference purposes only and are not
part of this Agreement. Whenever the words “include,” "includes” or “including” are used in this
Agreement, they shall be deemed followed by the words “without limitation.” No rule of
construction against the draftsperson shall be applied in connection with the interpretation or
enforcement of this Agreement, as this Agreement is the product of negotiation between
sophisticated parties advised by counsel. All references to “$” or “dollars” mean the lawful
currency of the United States of America. Except as expressly stated in this Agreement, all
references to any statute, rule or regulation are to the statute, rule or regulation as amended,
modified, supplemented or replaced from time to time (and, in the case of statutes, include any
rules and regulations promulgated under the statute) and to any section of any statute, rule or
regulation include any successor to the section. References to a “business day” shall mean any
day except Saturday, Sunday and any day on which banking institutions in the State of New
York generally are authorized or required by law or other governmental actions to close.

Article I
Representations and Warranties

2.1 Disclosure.

(@)  “Company Material Adverse Effect” means a material adverse effect on (i) the
business, results of operation or financial condition of the Company and its consolidated
subsidiaries taken as a whole; provided, however, that Company Material Adverse Effect shall
not be deemed to include the effects of (A) changes after the date of this Agreement (the
“Signing Date”) in general business, economic or market conditions (including changes
generally in prevailing interest rates, credit availability and liquidity, currency exchange rates
and price levels or trading volumes in the United States or foreign securities or credit markets),
or any outbreak or escalation of hostilities, declared or undeclared acts of war or terrorism, in
each case generally affecting the industries in which the Company and its subsidiaries operate,
(B) changes or proposed changes after the Signing Date in generally accepted accounting
principles in the United States (“GAAP”) or regulatory accounting requirements, or authoritative
interpretations thereof, (C) changes or proposed changes after the Signing Date in securities,
banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (A), (B) and (C), other than changes
or occurrences to the extent that such changes or occurrences have or would reasonably be
expected to have a materially disproportionate adverse effect on the Company and its
consolidated subsidiaries taken as a whole relative to comparable U.S. banking or financial
services organizations), or (D) changes in the market price or trading volume of the Common
Stock or any other equity, equity-related or debt securities of the Company or its consolidated
subsidiaries (it being understood and agreed that the exception set forth in this clause (D) does
not apply to the underlying reason giving rise to or contributing to any such change); or (ii) the

4-
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ability of the Company to consummate the Purchase and the other transactions contemplated by
this Agreement and the Warrant and perform its obligations hereunder or thereunder on a timely
basis.

(b)  “Previously Disclosed” means information set forth or incorporated in the
Company’s Annual Report on Form 10-K for the most recently completed fiscal year of the
Company filed with the Securities and Exchange Commission (the “SEC™) prior to the Signing
Date (the “Last Fiscal Year”) or in its other reports and forms filed with or furnished to the SEC
under Sections 13(a), 14(a) or 15(d) of the Securities Exchange Act of 1934 (the “Exchange
Act”) on or after the last day of the Last Fiscal Year and prior to the Signing Date.

2.2 Representations and Warranties of the Company. Except as Previously Disclosed,
the Company represents and warrants to the Investor that as of the Signing Date and as of the
Closing Date (or such other date specified herein):

(a)  Organization, Authority and Significant Subsidiaries. The Company has been
duly incorporated and is validly existing and in good standing under the laws of its jurisdiction of

organization, with the necessary power and authority to own its properties and conduct its
business in all material respects as currently conducted, and except as has not, individually or in
the aggregate, had and would not reasonably be expected to have a Company Material Adverse
Effect, has been duly qualified as a foreign corporation for the transaction of business and is in
good standing under the laws of each other jurisdiction in which it owns or leases properties or
conducts any business so as to require such qualification; each subsidiary of the Company that is
a “significant subsidiary” within the meaning of Rule 1-02(w) of Regulation S-X under the
Securities Act of 1933 (the “Securities Act”) has been duly organized and is validly existing in
good standing under the laws of its jurisdiction of organization. The Charter and bylaws of the
Company, copies of which have been provided to the Investor prior to the Signing Date, are true,
complete and correct copies of such documents as in full force and effect as of the Signing Date.

(b)  Capitalization. The authorized capital stock of the Company, and the outstanding
capital stock of the Company (including securities convertible into, or exercisable or
exchangeable for, capital stock of the Company) as of the most recent fiscal month-end
preceding the Signing Date (the “Capitalization Date”) is set forth on Schedule A. The
outstanding shares of capital stock ef the Company have been duly authorized and are validly
issued and outstanding, fully paid and nonassessable, and subject to no preemptive rights {and
were not issued in violation of any preemptive rights). Except as provided in the Warrant, as of
the Signing Date, the Company does not have outstanding any securities or other obligations
providing the holder the right to acquire Common Stock that is not reserved for issuance as
specified on Schedule A, and the Company has not made any other commitment to authorize,
issue or sell any Common Stock. Since the Capitalization Date, the Company has not issued any
shares of Common Stock, other than (i) shares issued upon the exercise of stock options or
delivered under other equity-based awards or other convertible securities or warrants which were
issued and outstanding on the Capitalization Date and disclosed on Schedule A and (ii) shares
disclosed on Schedule A.

(c)  Preferred Shares. The Preferred Shares have been duly and validly authorized,
and, when issued and delivered pursuant to this Agreement, such Preferred Shares will be duly

.5
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and validly issued and fully paid and non-assessable, will not be issued in violation of any
preemptive rights, and will rank pari passu with or senior to all other series or classes of
Preferred Stock, whether or not issued or outstanding, with respect to the payment of dividends
and the distribution of assets in the event of any dissolution, liquidation or winding up of the
Company.

(d)  The Warrant and Warrant Shares. The Warrant has been duly authorized and,
when executed and delivered as contemplated hereby, will constitute a valid and legally binding
obligation of the Company enforceable against the Company in accordance with its terms, except
as the same may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting the enforcement of creditors’ rights generally and general equitable
principles, regardless of whether such enforceability is considered in a proceeding at law or in
equity (“Bankruptcy Exceptions™). The shares of Common Stock issuable upon exercise of the
Warrant (the “Warrant Shares”) have been duly authorized and reserved for issuance upon
exercise of the Warrant and when so issued in accordance with the terms of the Warrant will be
validly issued, fully paid and non-assessable.

(e)  Authorization, Enforceability.

(i) The Company has the corporate power and authority to execute and
deliver this Agreement and the Warrant and to carry out its obligations hereunder and’
thereunder (which includes the issuance of the Preferred Shares, Warrant and Warrant
Shares). The execution, delivery and performance by the Company of this Agreement and
the Warrant and the consummation of the transactions contemplated hereby and thereby
have been duly authorized by all necessary corporate action on the part of the Company
and its stockholders, and no further approval or authorization is required on the part of
the Company. This Agreement is a valid and binding obligation of the Company
enforceable against the Company in accordance with its terms, subject to the Bankruptcy
Exceptions.

(i)  The execution, delivery and performance by the Company of this
Agreement and the Warrant and the consummation of the transactions contemplated
hereby and thereby and compliance by the Company with the provisions hereof and
thereof, will not (A) violate, conflict with, or result in a breach of any provision of, or
constitute a default (or an event which, with notice or lapse of time or both, would
constitute a default) under, or result in the termination of, or accelerate the performance
required by, or result in a right of termination or acceleration of, or result in the creation
of, any lien, security interest, charge or encumbrance upon any of the properties or assets
of the Company or any Company Subsidiary under any of the terms, conditions or
provisions of (i) its organizational documents or (ii) any note, bond, mortgage, indenture,
deed of trust, license, lease, agreement or other instrument or obligation to which the
Company or any Company Subsidiary is a party or by which it or any Company
Subsidiary may be bound, or to which the Company or any Company Subsidiary or any
of the properties or assets of the Company or any Company Subsidiary may be subject, or
(B) subject to compliance with the statutes and regulations referred to in the next
paragraph, violate any statute, rule or regulation or any judgment, ruling, order, writ,
injunction or decree applicable to the Company or any Company Subsidiary or any of

-6-
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their respective properties or assets except, in the case of clauses (A)(ii) and (B), for
those occurrences that, individually or in the aggregate, have not had and would not
reasonably be expected to have a Company Material Adverse Effect.

(ili)  Other than the filing of the Certificate of Designations with the Secretary
of State of the State of Delaware, any current report on Form 8-K required to be filed
with the SEC, such filings and approvals as are required to be made or obtained under
any state “blue sky”” laws and such as have been made or obtained, no notice to, filing
with, exemption or review by, or authorization, consent or approval of, any
Governmental Entity is required to be made or obtained by the Company in connection
with the consummation by the Company of the Purchase except for any such notices,
filings, exemptions, reviews, authorizations, consents and approvals the failure of which
to make or obtain would not, individually or in the aggregate, reasonably be expected to
have a Company Material Adverse Effect.

® Anti-takeover Provisions and Rights Plan. The Board of Directors of the
Company (the “Board of Directors™) has taken all necessary action to ensure that the transactions
contemplated by this Agreement and the Warrant and the consummation of the transactions
contemplated hereby and thereby, including the exercise of the Warrant in accordance with its
terms, will be exempt from any anti-takeover or similar provisions of the Company’s Charter and
bylaws, and any other provisions of any applicable “moratorium”, “contro} share”, “fair price”,
“interested stockholder” or other anti-takeover laws and regulations of any jurisdiction. The
Company has taken all actions necessary to render any stockholders’ rights plan of the Company
inapplicable to this Agreement and the Warrant and the consummation of the transactions
contemplated hereby and thereby, including the exercise of the Warrant by the Investor in

accordance with its terms.

(g) No Company Material Adverse Effect. Since September 30, 2008, no fact,
circumstance, event, change, occurrence, condition or development has occurred that,
individually or in the aggregate, has had or would reasonably be expected to have a Company
Material Adverse Effect.

(h)  Company Financial Statements. Each of the consolidated financial statements of
the Company and its consolidated subsidiaries (collectively the “Company Financial
Statements”) included or incorporated by reference in the Company Reports filed with the SEC
since December 31, 2006, present fairly in all material respects the consolidated financial
position of the Company and its consolidated subsidiaries as of the dates indicated therein(or if
amended prior to the Signing Date, as of the date of such amendment) and the consolidated
results of their operations for the periods specified therein; and except as stated therein, such
financial statements (A) were prepared in conformity with GAAP applied on a consistent basis
(except as may be noted therein), (B) have been prepared from, and are in accordance with, the
books and records of the Company and the Company Subsidiaries and (C) complied as to form,
as of their respective dates of filing with the SEC, in all material respects with the applicable
accounting requirements and with the published rules and regulations of the SEC with respect
thereto.

@) Reports.

(95331-0002-10033-NY02.2695741.8



(i) Since December 31, 2006, the Company and each subsidiary of the
Company (each a “Company Subsidiary” and, collectively, the “Company Subsidiaries™)
has timely filed all reports, registrations, documents, filings, statements and submissions,
together with any amendments thereto, that it was required to file with any Governmental
Entity (the foregoing, collectively, the “Company Reports™) and has paid all fees and
assessments due and payable in connection therewith, except, in each case, as would not,
individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect. As of their respective dates of filing, the Company Reports complied in
all material respects with all statutes and applicable rules and regulations of the
applicable Governmental Entities. In the case of each such Company Report filed with or
furnished to the SEC, such Company Report (A) did not, as of its date or if amended
prior to the Signing Date, as of the date of such amendment, contain an untrue statement
of a material fact or omit to state a material fact necessary in order to make the statements
made therein, in light of the circumstances under which they were made, not misleading,
and (B) complied as to form in all material respects with the applicable requirements of
the Securities Act and the Exchange Act. With respect to all other Company Reports, the
Company Reports were complete and accurate in all material respects as of their
respective dates. No executive officer of the Company or any Company Subsidiary has
failed in any respect to make the certifications required of him or her under Section 302
or 906 of the Sarbanes-Oxley Act of 2002.

(ii)  The records, systems, controls, data and information of the Company and
the Company Subsidiaries are recorded, stored, maintained and operated under means
(including any electronic, mechanical or photographic process, whether computerized or
not) that are under the exclusive ownership and direct control of the Company or the
Company Subsidiaries or their accountants (including all means of access thereto and
therefrom), except for any non-exclusive ownership and non-direct control that would not
reasonably be expected to have a material adverse effect on the system of internal
accounting controls described below in this Section 2.2(i)(ii). The Company (A) has
implemented and maintains disclosure controls and procedures (as defined in
Rule 13a-15(e) of the Exchange Act) to ensure that material information relating to the
Company, including the consolidated Company Subsidiaries, is made known to the chief
executive officer and the chief financial officer of the Company by others within those
entities, and (B) has disclosed, based on its most recent evaluation prior to the Signing
Date, to the Company’s outside auditors and the audit committee of the Board of
Directors (x) any significant deficiencies and material weaknesses in the design or
operation of internal controls over financial reporting (as defined in Rule 13a-15(f) of the
Exchange Act) that are reasonably likely to adversely affect the Company’s ability to
record, process, summarize and report financial information and (y) any fraud, whether or
not material, that involves management or other employees who have a significant role in
the Company’s internal controls over financial reporting.

G) No Undisclosed Liabilities. Neither the Company nor any of the Company
Subsidiaries has any liabilities or obligations of any nature (absolute, accrued, contingent or
otherwise) which are not properly reflected or reserved against in the Company Financial
Statements to the extent required to be so reflected or reserved against in accordance with
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GAAP, except for (A) liabilities that have arisen since the last fiscal year end in the ordinary and
usual course of business and consistent with past practice and (B) liabilities that, individually or
in the aggregate, have not had and would not reasonably be expected to have a Company
Material Adverse Effect.

(k)  Offering of Securities. Neither the Company nor any person acting on its behalf
has taken any action (including any offering of any securities of the Company under
circumstances which would require the integration of such offering with the offering of any of
the Purchased Securities under the Securities Act, and the rules and regulations of the SEC
promulgated thereunder), which might subject the offering, issuance or sale of any of the
Purchased Securities to Investor pursuant to this Agreement to the registration requirements of
the Securities Act.

0] Litigation and Other Proceedings. Except (i) as set forth on Schedule B or (ii) as
would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect, there is no (A) pending or, to the knowledge of the Company, threatened, claim,
action, suit, investigation or proceeding, against the Company or any Company Subsidiary or to
which any of their assets are subject nor is the Company or any Company Subsidiary subject to
any order, judgment or decree or (B) unresolved violation, criticism or exception by any
Governmental Entity with respect to any report or relating to any examinations or inspections of
the Company or any Company Subsidiaries.

(m) Compliance with Laws. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect, the Company and the
Company Subsidiaries have all permits, licenses, franchises, authorizations, orders and approvals
of, and have made all filings, applications and registrations with, Governmental Entities that are
required in order to permit them to own or lease their properties and assets and to carry on their
business as presently conducted and that are material to the business of the Company or such
Company Subsidiary. Except as set forth on Schedule C, the Company and the Company
Subsidiaries have complied in all respects and are not in default or violation of, and none of them
is, to the knowledge of the Company, under investigation with respect to or, to the knowledge of
the Company, have been threatened to be charged with or given notice of any violation of, any
applicable domestic (federal, state or local) or foreign law, statute, ordinance, license, rule,
regulation, policy or guideline, order, demand, writ, injunction, decree or judgment of any
Governmental Entity, other than such noncompliance, defaults or violations that would not,
individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect. Except for statutory or regulatory restrictions of general application or as set forth on
Schedule C, no Governmental Entity has placed any restriction on the business or properties of
the Company or any Company Subsidiary that would, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect.

(n)  Employee Benefit Matters. Except as would not reasonably be expected to have,
cither individually or in the aggregate, a Company Material Adverse Effect: (A) each “employee
benefit plan” (within the meaning of Section 3(3) of the Employee Retirement Income Security
Act of 1974, as amended (“ERISA”)) providing benefits to any current or former employee,
officer or director of the Company or any member of its “Controlled Group” (defined as any
organization which is a member of a controlled group of corporations within the meaning of
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Section 414 of the Internal Revenue Code of 1986, as amended (the “Code™)) that is sponsored,
maintained or contributed to by the Company or any member of its Controlled Group and for
which the Company or any member of its Controlled Group would have any liability, whether
actual or contingent (each, a “Plan’") has been maintained in compliance with its terms and with
the requirements of all applicable statutes, rules and regulations, including ERISA and the Code;
(B) with respect to each Plan subject to Title IV of ERISA (including, for purposes of this clause
(B), any plan subject to Title IV of ERISA that the Company or any member of its Controlled
Group previously maintained or contributed to in the six years prior to the Signing Date), (1) no
“reportable event” (within the meaning of Section 4043(c) of ERISA), other than a reportable
event for which the notice period referred to in Section 4043(c) of ERISA has been waived, has
occurred in the three years prior to the Signing Date or is reasonably expected to occur, (2) no
“accumulated funding deficiency” (within the meaning of Section 302 of ERISA or Section 412
of the Code), whether or not waived, has occurred in the three years prior to the Signing Date or
is reasonably expected to occur, (3) the fair market value of the assets under each Plan exceeds
the present value of all benefits accrued under such Plan (determined based on the assumptions
used to fund such Plan) and (4) neither the Company nor any member of its Controlled Group
has incurred in the six years prior to the Signing Date, or reasonably expects to incur, any
liability under Title IV of ERISA (other than contributions to the Plan or premiums to the PBGC
in the ordinary course and without default) in respect of a Plan (including any Plan that is a
“multiemployer plan”, within the meaning of Section 4001(c)(3) of ERISA); and (C) each Plan
that is intended to be qualified under Section 401(a) of the Code has received a favorable
determination letter from the Internal Revenue Service with respect to its qualified status that has
not been revoked, or such a determination letter has been timely applied for but not received by
the Signing Date, and nothing has occurred, whether by action or by failure to act, which could
reasonably be expected to cause the loss, revocation or denial of such qualified status or
favorable determination letter.

(o)  Taxes. Exceptas would not, individually or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect, (i) the Company and the Company
Subsidiaries have filed all federal, state, local and foreign income and franchise Tax returns
required to be filed through the Signing Date, subject to permitted extensions, and have paid all
Taxes due thereon, and (ii) no Tax deficiency has been determined adversely to the Company or
any of the Company Subsidiaries, nor does the Company have any knowledge of any Tax
deficiencies. “Tax” or “Taxes” means any federal, state, local or foreign income, gross receipts,
property, sales, use, license, excise, franchise, employment, payroll, withholding, alternative or
add on minimum, ad valorem, transfer or excise tax, or any other tax, custom, duty,
governmental fee or other like assessment or charge of any kind whatsoever, together with any
interest or penalty, imposed by any Governmental Entity.

(p)  Properties and Leases. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect, the Company and the
Company Subsidiaries have good and marketable title to all real properties and all other
properties and assets owned by them, in each case free from liens, encumbrances, claims and
defects that would affect the value thereof or interfere with the use made or to be made thereof
by them. Except as would not, individually or in the aggregate, reasonably be expected to have a

Company Material Adverse Effect, the Company and the Company Subsidiaries hold all leased
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real or personal property under valid and enforceable leases with no exceptions that would
~ interfere with the use made or to be made thereof by them.

(9  Environmental Liability. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect:

@) there is no legal, administrative, or other proceeding, claim or action of
any nature seeking to impose, or that would reasonably be expected to result in the
imposition of, on the Company or any Company Subsidiary, any liability relating to the
release of hazardous substances as defined under any local, state or federal environmental
statute, regulation or ordinance, including the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, pending or, to the Company’s knowledge,
threatened against the Company or any Company Subsidiary;

(i)  to the Company’s knowledge, there is no reasonable basis for any such
proceeding, claim or action; and

(ili)  neither the Company nor any Company Subsidiary is subject to any
agreement, order, judgment or decree by or with any court, Governmental Entity or third
party imposing any such environmental liability.

'ty) Risk Management Instruments. Except as would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect, all derivative
instruments, including, swaps, caps, floors and option agreements, whether entered into for the
Company’s own account, or for the account of one or more of the Company Subsidiaries or its or
their customers, were entered into (i) only in the ordinary course of business, (ii) in accordance
with prudent practices and in all material respects with all applicable laws, rules, regulations and
regulatory policies and (iii) with counterparties believed to be financially responsible at the time;
and each of such instruments constitutes the valid and legally binding obligation of the Company
or one of the Company Subsidiaries, enforceable in accordance with its terms, except as may be
limited by the Bankruptcy Exceptions. Neither the Company or the Company Subsidiaries, nor,
to the knowledge of the Company, any other party thereto, is in breach of any of its obligations
under any such agreement or arrangement other than such breaches that would not, individually
or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.

(s) Agreements with Regulatory Agencies. Except as set forth on Schedule D,
neither the Company nor any Company Subsidiary is subject to any material cease-and-desist or
other similar order or enforcement action issued by, or is a party to any material written
agreement, consent agreement or memorandum of understanding with, or is a party to any
commitment letter or similar undertaking to, or is subject to any capital directive by, or since
December 31, 2006, has adopted any board resolutions at the request of, any Governmental
Entity {(other than the Appropriate Federal Banking Agencies with jurisdiction over the Company
and the Company Subsidiaries) that currently restricts in any material respect the conduct of its
business or that in any material manner relates to its capital adequacy, its liquidity and funding
policies and practices, its ability to pay dividends, its credit, risk management or compliance
policies or procedures, its internal controls, its management or its operations or business (each
item in this sentence, a “Regulatory Agreement”), nor has the Company or any Company
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Subsidiary been advised since December 31, 2006 by any such Governmental Entity that it is
considering issuing, initiating, ordering, or requesting any such Regulatory Agreement. The
Company and each Company Subsidiary are in compliarice in all material respects with each
Regulatory Agreement to which it is party or subject, and neither the Company nor any
Company Subsidiary has received any notice from any Govermnmental Entity indicating that
either the Company or any Company Subsidiary is not in compliance in all material respects with
any such Regulatory Agreement. "Appropriate Federal Banking Agency" means the
“appropriate Federal banking agency” with respect to the Company or such Company
Subsidiaries, as applicable, as defined in Section 3(q) of the Federal Deposit Insurance Act (12
U.S.C. Section 1813(q)).

) Insurance. The Company and the Company Subsidiaries are insured with
reputable insurers against such risks and in such amounts as the management of the Company
reasonably has determined to be prudent and consistent with industry practice. The Company
and the Company Subsidiaries are in material compliance with their insurance policies and are
not in default under any of the material terms thereof, each such policy is outstanding and in full
force and effect, all premiums and other payments due under any material policy have been paid,
and all claims thereunder have been filed in due and timely fashion, except, in each case, as
would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.

(u)  Intellectual Property. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect, (i) the Company and each
Company Subsidiary owns or otherwise has the right to use, all intellectual property rights,
including all trademarks, trade dress, trade names, service marks, domain names, patents,
inventions, trade secrets, know-how, works of authorship and copyrights therein, that are used in
the conduct of their existing businesses and all rights relating to the plans, design and
specifications of any of its branch facilities (“Proprietary Rights”) free and clear of all liens and
any claims of ownership by current or former employees, contractors, designers or others and (ii)
neither the Company nor any of the Company Subsidiaries is materially infringing, diluting,
misappropriating or violating, nor has the Company or any or the Company Subsidiaries received
any written (or, to the knowledge of the Company, oral) communications alleging that any of
them has materially infringed, diluted, misappropriated or violated, any of the Proprietary Rights
owned by any other person. Except as would not, individually or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect, to the Company’s knowledge, no other
person is infringing, diluting, misappropriating or violating, nor has the Company or any or the
Company Subsidiaries sent any written communications since January 1, 2006 alleging that any
person has infringed, diluted, misappropriated or violated, any of the Proprietary Rights owned
by the Company and the Company Subsidiaries.

(v)  Brokers and Finders. No broker, finder or investment banker is entitled to any
financial advisory, brokerage, finder’s or other fee or commission in connection with this
Agreement or the Warrant or the transactions contemplated hereby or thereby based upon
arrangements made by or on behalf of the Company or any Company Subsidiary for which the
Investor could have any liability.
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Article 111
Covenants

3.1 Commercially Reasonable Efforts. Subject to the terms and conditions of this
Agreement, each of the parties will use its commercially reasonable efforts in good faith to take,
or cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper or
desirable, or advisable under applicable laws, so as to permit consummation of the Purchase as
promptly as practicable and otherwise to enable consummation of the transactions contemplated
hereby and shall use commercially reasonable efforts to cooperate with the other party to that
end.

3.2 Expenses. Unless otherwise provided in this Agreement or the Warrant, each of
the parties hereto will bear and pay all costs and expenses incurred by it or on its behalf in
connection with the transactions contemplated under this Agreement and the Warrant, including
fees and expenses of its own financial or other consultants, investment bankers, accountants and
counsel.

33 Sufficiency of Authorized Common Stock; Exchange Listing.

()  During the period from the Closing Date until the date on which the Warrant has
been fully exercised, the Company shall at all times have reserved for issuance, free of
preemptive or similar rights, a sufficient number of authorized and unissued Warrant Shares to
effectuate such exercise. Nothing in this Section 3.3 shall preclude the Company from satisfying
its obligations in respect of the exercise of the Warrant by delivery of shares of Common Stock
which are held in the treasury of the Company. As soon as reasonably practicable following the
Closing, the Company shall, at its expense, cause the Warrant Shares to be listed on the same
national securities exchange on which the Common Stock is listed, subject to official notice of
issuance, and shall maintain such listing for so long as any Common Stock is listed on such
exchange.

(b)  Ifrequested by the Investor, the Company shall promptly use its reasonable best
efforts to cause the Preferred Shares to be approved for listing on a national securities exchange
as promptly as practicable following such request.

3.4  Certain Notifications Until Closing. From the Signing Date until the Closing, the
Company shall promptly notify the Investor of (i) any fact, event or circumstance of which it is
aware and which would reasonably be expected to cause any representation or warranty of the
Company contained in this Agreement to be untrue or inaccurate in any material respect or to
cause any covenant or agreement of the Company contained in this Agreement not to be
complied with or satisfied in any material respect and (ii) except as Previously Disclosed, any
fact, circumstance, event, change, occurrence, condition or development of which the Company
is aware and which, individually or in the aggregate, has had or would reasonably be expected to
have a Company Material Adverse Effect; provided, however, that delivery of any notice
pursuant to this Section 3.4 shall not limit or affect any rights of or remedies available to the
Investor; provided, further, that a failure to comply with this Section 3.4 shall not constitute a
breach of this Agreement or the failure of any condition set forth in Section 1.2 to be satisfied
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unless the underlying Company Material Adverse Effect or material breach would independently
result in the failure of a condition set forth in Section 1.2 to be satisfied.

3.5  Access, Information and Confidentiality.

(8  From the Signing Date until the date when the Investor holds an amount of
Preferred Shares having an aggregate liquidation value of less than 10% of the Purchase Price,
the Company will permit the Investor and its agents, consultants, contractors and advisors (x)
acting through the Appropriate Federal Banking Agency, to examine the corporate books and
make copies thereof and to discuss the affairs, finances and accounts of the Company and the
Company Subsidiaries with the principal officers of the Company, all upon reasonable notice and
at such reasonable times and as often as the Investor may reasonably request and (y) to review
any information material to the Investor's investment in the Company provided by the Company
to its Appropriate Federal Banking Agency.

(b)  From the Signing Date until the date when the Investor holds an amount of
Preferred Shares having an aggregate liquidation value of less than 10% of the Purchase Price,
the Company will and will permit and will cause the Company Subsidiaries to permit (x) the
Investor and its agents, consultants, contractors, (y) the Special Inspector General of the
Troubled Asset Relief Program, and (z) the Comptroller General of the United States access to
personnel and any books, papers, records or other data, in each case, to the extent relevant to
ascertaining compliance with the financing terms and conditions; provided that prior to
disclosing any information pursuant to clause (y) or (z), the Special Inspector General of the
Troubled Asset Relief Program and the Comptroller General of the United States shall have
agreed, with respect to documents obtained under this agreement in furtherance of its function, to
follow applicable law and regulation (and the applicable customary policies and procedures)
regarding the dissemination of confidential materials, including redacting confidential
information from the public version of its reports and soliciting the input from the company as to
information that should be afforded confidentiality, as appropriate.

(c)  The Investor will use reasonable best efforts to hold, and will use reasonable best
efforts to cause its agents, consultants, contractors, advisors, and United States executive branch
officials and employees, to hold, in confidence all non-public records, books, contracts,
instruments, computer data and other data and information (collectively, “Information™)
concerning the Company furnished or made available to it by the Company or its representatives
pursuant to this Agreement (except to the extent that such information can be shown to have
been (i) previously known by such party on a non-confidential basis, (ii) in the public domain
through no fault of such party or (iii) later lawfully acquired from other sources by the party to
which it was furnished (and without violation of any other confidentiality obligation)); provided
that nothing herein shall prevent the Investor from disclosing any Information to the extent
required by applicable laws or regulations or by any subpoena or similar legal process. The
Investor understands that the Information may contain commercially sensitive confidential
information entitled to an exception from a Freedom of Information Act request.

(d)  The Investor represents that it has been informed by the Special Inspector General
of the Troubled Asset Relief Program and the Comptroller General of the United States that they,
before making any request for access or information pursuant to their audit function under this
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Agreement, will establish a protocol to avoid, to the extent reasonably possible, duplicative
requests pursuant to this Agreement. Nothing in this section shall be construed to limit the
authority that the Special Inspector General of the Troubled Asset Relief Program or the
Comptroller General of the United States have under law.

3.6 Internal Controls.

(@  The Company agrees to (i) promptly establish appropriate internal controls with
respect to compliance with each of the Company’s covenants and agreements set forth in
Sections 4.8 through 4.12; (ii) report to Investor on a quarterly basis regarding the
implementation of those controls and the Company’s compliance (including any instances of
non-compliance) with such covenants and agreements; and (iii) provide a signed certification
from a senior officer to Investor that such report is accurate to the best of his or her knowledge,
which certification shall be made subject to the requirements and penalties set forth in Title 18,
United States Code, Section 1001.

(b)  The Company agrees to (i) use its reasonable best efforts to account for its use of
the Purchase Price, (ii) set up internal controls with respect to compliance with applicable
requirements regarding the use of the Purchase Price, (iii) report to Investor on a quarterly basis
until all of the Purchase Price has been accounted for regarding the use of the Purchase Price, the
implementation of those controls and the Company’s compliance (including any instances of
non-compliance) with such requirements applicable to the Purchase Price; and (iii) provide a
signed certification from a senior officer to Investor that such report is accurate to the best of his
or her knowledge, which certification shall be made subject to the requirements and penalties set
forth in Title 18, United States Code, Section 1001.

Article IV
Additional Agreements

4.1  Purchase for Investment. The Investor acknowledges that the Purchased Securities
and the Warrant Shares have not been registered under the Securities Act or under any state
securities laws. The Investor (a) is acquiring the Purchased Securities pursuant to an exemption
from registration under the Securities Act solely for investment with no present intention to
distribute them to any person in violation of the Securities Act or any applicable U.S. state
securities laws, (b) will not sell or otherwise dispose of any of the Purchased Securities or the
Warrant Shares, except in compliance with the registration requirements or exemption provisions
of the Securities Act and any applicable U.S. state securities laws, and (c) has such knowledge
and experience in financial and business matters and in investments of this type that it is capable
of evaluating the merits and risks of the Purchase and of making an informed investment
decision,
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4.2 Legends.

(a)  The Investor agrees that all certificates or other instruments representing the
Warrant and the Warrant Shares will bear a legend substantially to the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE
SECURITIES LAWS OF ANY STATE AND MAY NOT BE TRANSFERRED, SOLD
OR OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN EXEMPTION
FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS.”

(b)  In addition, the Investor agrees that all certificates or other instruments
representing the Preferred Shares will bear a legend substantially to the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE NOT SAVINGS
ACCOUNTS, DEPOSITS OR OTHER OBLIGATIONS OF A BANK AND ARE NOT
INSURED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY
OTHER GOVERNMENTAL AGENCY.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY STATE AND MAY
NOT BE TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT WHILE
A REGISTRATION STATEMENT RELATING THERETO IS IN EFFECT UNDER
SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO
AN EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS.
EACH PURCHASER OF THE SECURITIES REPRESENTED BY THIS
INSTRUMENT IS NOTIFIED THAT THE SELLER MAY BE RELYING ON THE
EXEMPTION FROM SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE
144A THEREUNDER. ANY TRANSFEREE OF THE SECURITIES REPRESENTED
BY THIS INSTRUMENT BY ITS ACCEPTANCE HEREOF (1) REPRESENTS THAT
IT IS A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT), (2) AGREES THAT IT WILL NOT OFFER, SELL
OR OTHERWISE TRANSFER THE SECURITIES REPRESENTED BY THIS
INSTRUMENT EXCEPT (A) PURSUANT TO A REGISTRATION STATEMENT
WHICH IS THEN EFFECTIVE UNDER THE SECURITIES ACT, (B) FOR SO LONG
AS THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE ELIGIBLE
FOR RESALE PURSUANT TO RULE 144A, TO A PERSON IT REASONABLY
BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE
144A UNDER THE SECURITIES ACT THAT PURCHASES FOR ITS OWN
ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER
TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN
RELIANCE ON RULE 144A, (C) TO THE ISSUER OR (D) PURSUANT TO ANY
OTHER AVAILABLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND (3) AGREES THAT IT WILL
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GIVE TO EACH PERSON TO WHOM THE SECURITIES REPRESENTED BY THIS
INSTRUMENT ARE TRANSFERRED A NOTICE SUBSTANTIALLY TO THE
EFFECT OF THIS LEGEND.”

(¢)  Inthe event that any Purchased Securities or Warrant Shares (i) become registered
under the Securities Act or (ii) are eligible to be transferred without restriction in accordance
with Rule 144 or another exemption from registration under the Securities Act (other than Rule
144A), the Company shall issue new certificates or other instruments representing such
Purchased Securities or Warrant Shares, which shall not contain the applicable legends in
Sections 4.2(a) and (b) above; provided that the Investor surrenders to the Company the
previously issued certificates or other instruments.

43  Certain Transactions. The Company will not merge or consolidate with, or sell,
transfer or lease all or substantially all of its property or assets to, any other party unless the
successor, transferee or lessee party (or its ultimate parent entity), as the case may be (if not the
Company), expressly assumes the due and punctual performance and observance of each and
every covenant, agreement and condition of this Agreement to be performed and observed by the
Company.

4.4  Transfer of Purchased Securities and Warrant Shares; Restrictions on Exercise of
the Warrant. Subject to compliance with applicable securities laws, the Investor shall be
permitted to transfer, sell, assign or otherwise dispose of (*“Transfer”) all or a portion of the
Purchased Securities or Warrant Shares at any time, and the Company shall take all steps as may
be reasonably requested by the Investor to facilitate the Transfer of the Purchased Securities and
the Warrant Shares.

4.5 Registration Rights.

(@)  Registration.

(i) Subject to the terms and conditions of this Agreement, the Company
covenants and agrees that as promptly as practicable after the Closing Date (and in any
event no later than 30 days after the Closing Date), the Company shall prepare and file
with the SEC a Shelf Registration Statement covering all Registrable Securities (or
otherwise designate an existing Shelf Registration Statement filed with the SEC to cover
the Registrable Securities), and, to the extent the Shelf Registration Statement has not
theretofore been declared effective or is not automatically effective upon such filing, the
Company shall use reasonable best efforts to cause such Shelf Registration Statement to
be declared or become effective and to keep such Shelf Registration Statement
continuously effective and in compliance with the Securities Act and usable for resale of
such Registrable Securities for a period from the date of its initial effectiveness until such
time as there are no Registrable Securities remaining (including by refiling such Shelf
Registration Statement (or a new Shelf Registration Statement) if the initial Shelf
Registration Statement expires). So long as the Company is a well-known seasoned
issuer (as defined in Rule 405 under the Securities Act) at the time of filing of the Shelf
Registration Statement with the SEC, such Shelf Registration Statement shall be
designated by the Company as an automatic Shelf Registration Statement.
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Notwithstanding the foregoing, if on the Signing Date the Company is not eligible to file
a registration statement on Form S-3, then the Company shall not be obligated to file a
Shelf Registration Statement unless and until requested to do so in writing by the
Investor.

(i)  Any registration pursuant to Section 4.5(a)(i) shall be effected by means of
a shelf registration on an appropriate form under Rule 415 under the Securities Act (a
“Shelf Registration Statement”). If the Investor or any other Holder intends to distribute
any Registrable Securities by means of an underwritten offering it shall promptly so
advise the Company and the Company shall take all reasonable steps to facilitate such
distribution, including the actions required pursuant to Section 4.5(c); provided that the
Company shall not be required to facilitate an underwritten offering of Registrable
Securities unless the expected gross proceeds from such offering exceed 2% of the initial
aggregate liquidation preference of the Preferred Shares. The lead underwriters in any
such distribution shall be selected by the Holders of a majority of the Registrable
Securities to be distributed; provided that to the extent appropriate and permitted under
applicable law, such Holders shall consider the qualifications of any broker-dealer
Affiliate of the Company in selecting the lead underwriters in any such distribution.

(ili) The Company shall not be required to effect a registration (including a
resale of Registrable Securities from an effective Shelf Registration Statement) or an
underwritten offering pursuant to Section 4.5(a): (A) with respect to securities that are
not Registrable Securities; or (B) if the Company has notified the Investor and all other
Holders that in the good faith judgment of the Board of Directors, it would be materially
detrimental to the Company or its securityholders for such registration or underwritten
offering to be effected at such time, in which event the Company shall have the right to
defer such registration for a period of not more than 45 days after receipt of the request of
the Investor or any other Holder; provided that such right to delay a registration or
underwritten offering shall be exercised by the Company (1) only if the Company has
generally exercised (or is concurrently exercising) similar black-out rights against holders
of similar securities that have registration rights and (2) not more than three times in any
12-month period and not more than 90 days in the aggregate in any 12-month period.

(iv)  If during any period when an effective Shelf Registration Statement is not
available, the Company proposes to register any of its equity securities, other than a
registration pursuant to Section 4.5(a)(i) or a Special Registration, and the registration
form to be filed may be used for the registration or qualification for distribution of
Registrable Securities, the Company will give prompt written notice to the Investor and
all other Holders of its intention to effect such a registration (but in no event less than ten
days prior to the anticipated filing date) and will include in such registration all
Registrable Securities with respect to which the Company has received written requests
for inclusion therein within ten business days after the date of the Company’s notice (a
“Piggyback Registration™). Any such person that has made such a written request may
withdraw its Registrable Securities from such Piggyback Registration by giving written
notice to the Company and the managing underwriter, if any, on or before the fifth
business day prior to the planned effective date of such Piggyback Registration. The
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Company may terminate or withdraw any registration under this Section 4.5(a)(iv) prior
to the effectiveness of such registration, whether or not Investor or any other Holders
have elected to include Registrable Securities in such registration.

(v)  If the registration referred to in Section 4.5(a)(iv) is proposed to be
underwritten, the Company will so advise Investor and all other Holders as a part of the
written notice given pursuant to Section 4.5(a)(iv). In such event, the right of Investor
and all other Holders to registration pursuant to Section 4.5(a) will be conditioned upon
such persons’ participation in such underwriting and the inclusion of such person’s
Registrable Securities in the underwriting if such securities are of the same class of
securities as the securities to be offered in the underwritten offering, and each such
person will (together with the Company and the other persons distributing their securities
through such underwriting) enter into an underwriting agreement in customary form with
the underwriter or underwriters selected for such underwriting by the Company; provided
that the Investor (as opposed to other Holders) shall not be required to indemnify any
person in connection with any registration. If any participating person disapproves of the
terms of the underwriting, such person may elect to withdraw therefrom by written notice
to the Company, the managing underwriters and the Investor (if the Investor is
participating in the underwriting).

(vi)  Ifeither (x) the Company grants “piggyback” registration rights to one or
more third parties to include their securities in an underwritten offering under the Shelf
Registration Statement pursuant to Section 4.5(a)(ii) or (y) a Piggyback Registration
under Section 4.5(a)(iv) relates to an underwritten offering on behalf of the Company,
and in either case the managing underwriters advise the Company that in their reasonable
opinion the number of securities requested to be included in such offering exceeds the
number which can be sold without adversely affecting the marketability of such offering
(including an adverse effect on the per share offering price), the Company will include in
such offering only such number of securities that in the reasonable opinion of such
managing underwriters can be sold without adversely affecting the marketability of the
offering (including an adverse effect on the per share offering price), which securities
will be so included in the following order of priority: (A) first, in the case of a Piggyback
Registration under Section 4.5(a)(iv), the securities the Company proposes to sell, (B)
then the Registrable Securities of the Investor and all other Holders who have requested
inclusion of Registrable Securities pursuant to Section 4.5(a)(ii) or Section 4.5(a)(iv), as
applicable, pro rata on the basis of the aggregate number of such securities or shares
owned by each such person and (C) lastly, any other securities of the Company that have
been requested to be so included, subject to the terms of this Agreement; provided,
however, that if the Company has, prior to the Signing Date, entered into an agreement
with respect to its securities that is inconsistent with the order of priority contemplated
hereby then it shall apply the order of priority in such conflicting agreement to the extent
that it would otherwise result in a breach under such agreement.

(b)  Expenses of Registration. All Registration Expenses incurred in connection with
any registration, qualification or compliance hereunder shall be borne by the Company. All
Selling Expenses incurred in connection with any registrations hereunder shall be borne by the
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holders of the securities so registered pro rata on the basis of the aggregate offering or sale price
of the securities so registered.

(c)  Obligations of the Company. The Company shall use its reasonable best efforts,
for so long as there are Registrable Securities outstanding, to take such actions as are under its
control to not become an ineligible issuer (as defined in Rule 405 under the Securities Act) and
to remain a well-known seasoned issuer (as defined in Rule 405 under the Securities Act) if it
has such status on the Signing Date or becomes eligible for such status in the future. In addition,
whenever required to effect the registration of any Registrable Securities or facilitate the
distribution of Registrable Securities pursuant to an effective Shelf Registration Statement, the
Company shall, as expeditiously as reasonably practicable:

§Y) Prepare and file with the SEC a prospectus supplement with respect to a
proposed offering of Registrable Securities pursuant to an effective registration
statement, subject to Section 4.5(d), keep such registration statement effective and keep
such prospectus supplement current until the securities described therein are no longer
Registrable Securities.

(ii)  Prepare and file with the SEC such amendments and supplements to the
applicable registration statement and the prospectus or prospectus supplement used in
connection with such registration statement as may be necessary to comply with the
provisions of the Securities Act with respect to the disposition of all securities covered by
such registration statement.

(iii)  Furnish to the Holders and any underwriters such number of copies of the
applicable registration statement and each such amendment and supplement thereto
(including in each case all exhibits) and of a prospectus, including a preliminary
prospectus, in conformity with the requirements of the Securities Act, and such other
documents as they may reasonably request in order to facilitate the disposition of
Registrable Securities owned or to be distributed by them.

(iv)  Use its reasonable best efforts to register and qualify the securities covered
by such registration statement under such other securities or Blue Sky laws of such
jurisdictions as shall be reasonably requested by the Holders or any managing
underwriter(s), to keep such registration or qualification in effect for so long as such
registration statement remains in effect, and to take any other action which may be
reasonably necessary to enable such seller to consummate the disposition in such
jurisdictions of the securities owned by such Holder; provided that the Company shall not
be required in connection therewith or as a condition thereto to qualify to do business or
to file a general consent to service of process in any such states or jurisdictions.

(v)  Notify each Holder of Registrable Securities at any time when a
prospectus relating thereto is required to be delivered under the Securities Act of the
happening of any event as a result of which the applicable prospectus, as then in effect,
includes an untrue statement of a material fact or omits to state a material fact required to
be stated therein or necessary to make the statements therein not misleading in light of
the circumstances then existing.
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(vi)  Give written notice to the Holders:

(A)  when any registration statement filed pursuant to Section 4.5(a) or
any amendment thereto has been filed with the SEC (except for any amendment
effected by the filing of a document with the SEC pursuant to the Exchange Act)
and when such registration statement or any post-effective amendment thereto has
become effective;

(B)  of any request by the SEC for amendments or supplements to any
registration statement or the prospectus included therein or for additional
information;

(C)  of the issuance by the SEC of any stop order suspending the
effectiveness of any registration statement or the initiation of any proceedings for

that purpose;

(D)  of the receipt by the Company or its legal counsel of any
notification with respect to the suspension of the qualification of the Common
Stock for sale in any jurisdiction or the initiation or threatening of any proceeding
for such purpose;

(E)  of the happening of any event that requires the Company to make
changes in any effective registration statement or the prospectus related to the
registration statement in order to make the statements therein not misleading
(which notice shall be accompanied by an instruction to suspend the use of the
prospectus until the requisite changes have been made); and

(F)  if at any time the representations and warranties of the Company
contained in any underwriting agreement contemplated by Section 4.5(c)(x) cease
to be true and correct.

(vii) Use its reasonable best efforts to prevent the issuance or obtain the
withdrawal of any order suspending the effectiveness of any registration statement
referred to in Section 4.5(c)(vi)(C) at the earliest practicable time.

(viii) Upon the occurrence of any event contemplated by Section 4.5(c)(v) or
4.5(c)(vi)(E), promptly prepare a post-effective amendment to such registration statement
or a supplement to the related prospectus or file any other required document so that, as
thereafter delivered to the Holders and any underwriters, the prospectus will not contain
an untrue statement of a material fact or omit to state any material fact necessary to make
the statements therein, in light of the circumstances under which they were made, not
misleading. If the Company notifies the Holders in accordance with Section 4.5(c)(vi}(E)
to suspend the use of the prospectus until the requisite changes to the prospectus have
been made, then the Holders and any underwriters shall suspend use of such prospectus
and use their reasonable best efforts to return to the Company all copies of such
prospectus (at the Company’s expense) other than permanent file copies then in such
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Holders’ or underwriters’ possession. The total number of days that any such suspension
may be in effect in any 12-month period shall not exceed 90 days.

(ix)  Use reasonable best efforts to procure the cooperation of the Company’s
transfer agent in settling any offering or sale of Registrable Securities, including with
respect to the transfer of physical stock certificates into book-entry form in accordance
with any procedures reasonably requested by the Holders or any managing
underwriter(s).

(x)  If an underwritten offering is requested pursuant to Section 4.5(a)(ii), enter
into an underwriting agreement in customary form, scope and substance and take all such
other actions reasonably requested by the Holders of a majority of the Registrable
Securities being sold in connection therewith or by the managing underwriter(s), if any,
to expedite or facilitate the underwritten disposition of such Registrable Securities, and in
connection therewith in any underwritten offering (including making members of
management and executives of the Company available to participate in “road shows”,
similar sales events and other marketing activities), (A) make such representations and
warranties to the Holders that are selling stockholders and the managing underwriter(s), if
any, with respect to the business of the Company and its subsidiaries, and the Shelf
Registration Statement, prospectus and documents, if any, incorporated or deemed to be
incorporated by reference therein, in each case, in customary form, substance and scope,
and, if true, confirm the same if and when requested, (B) use its reasonable best efforts to
furnish the underwriters with opinions of counsel to the Company, addressed to the
managing underwriter(s), if any, covering the matters customarily covered in such
opinions requested in underwritten offerings, (C) use its reasonable best efforts to obtain
“cold comfort” letters from the independent certified public accountants of the Company
(and, if necessary, any other independent certified public accountants of any business
acquired by the Company for which financial statements and financial data are included
in the Shelf Registration Statement) who have certified the financial statements included
in such Shelf Registration Statement, addressed to each of the managing underwriter(s), if
any, such letters to be in customary form and covering matters of the type customarily
covered in “cold comfort” letters, (D) if an underwriting agreement is entered into, the
same shall contain indemnification provisions and procedures customary in underwritten
offerings (provided that the Investor shall not be obligated to provide any indemnity), and
(E) deliver such documents and certificates as may be reasonably requested by the
Holders of a majority of the Registrable Securities being sold in connection therewith,
their counsel and the managing underwriter(s), if any, to evidence the continued validity
of the representations and warranties made pursuant to clause (i) above and to evidence
compliance with any customary conditions contained in the underwriting agreement or
other agreement entered into by the Company.

(xi) Make available for inspection by a representative of Holders that are
selling stockholders, the managing underwriter(s), if any, and any attorneys or
accountants retained by such Holders or managing underwriter(s), at the offices where
normally kept, during reasonable business hours, financial and other records, pertinent
corporate documents and properties of the Company, and cause the officers, directors and
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employees of the Company to supply all information in each case reasonably requested
(and of the type customarily provided in connection with due diligence conducted in
connection with a registered public offering of securities) by any such representative,
managing underwriter(s), attorney or accountant in connection with such Shelf
Registration Statement.

(xii) Use reasonable best efforts to cause all such Registrable Securities to be
listed on each national securities exchange on which similar securities issued by the
Company are then listed or, if no similar securities issued by the Company are then listed
on any national securities exchange, use its reasonable best efforts to cause all such
Registrable Securities to be listed on such securities exchange as the Investor may
designate.

(xiii) If requested by Holders of a majority of the Registrable Securities being
registered and/or sold in connection therewith, or the managing underwriter(s), if any,
promptly include in a prospectus supplement or amendment such information as the
Holders of a majority of the Registrable Securities being registered and/or sold in
connection therewith or managing underwriter(s), if any, may reasonably request in order
to permit the intended method of distribution of such securities and make all required
filings of such prospectus supplement or such amendment as soon as practicable after the
Company has received such request.

(xiv) Timely provide to its security holders earning statements satisfying the
provisions of Section 11(a) of the Securities Act and Rule 158 thereunder.

(d)  Suspension of Sales. Upon receipt of written notice from the Company that a
registration statement, prospectus or prospectus supplement contains or may contain an untrue
statement of a material fact or omits or may omit to state a material fact required to be stated
therein or necessary to make the statements therein not misleading or that circumstances exist
that make inadvisable use of such registration statement, prospectus or prospectus supplement,
the Investor and each Holder of Registrable Securities shall forthwith discontinue disposition of
Registrable Securities until the Investor and/or Holder has received copies of a supplemented or
amended prospectus or prospectus supplement, or until the Investor and/or such Holder is
advised in writing by the Company that the use of the prospectus and, if applicable, prospectus
supplement may be resumed, and, if so directed by the Company, the Investor and/or such
Holder shall deliver to the Company (at the Company’s expense) all copies, other than
permanent file copies then in the Investor and/or such Holder’s possession, of the prospectus
and, if applicable, prospectus supplement covering such Registrable Securities current at the time
of receipt of such notice. The total number of days that any such suspension may be in effect in
any 12-month period shall not exceed 90 days.

(&)  Termination of Registration Rights. A Holder’s registration rights as to any
securities held by such Holder (and its Affiliates, partners, members and former members) shall
not be available unless such securities are Registrable Securities.
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® Furnishing Information.

] Neither the Investor nor any Holder shall use any free writing prospectus
(as defined in Rule 405) in connection with the sale of Registrable Securities without the
prior written consent of the Company.

(ii) It shall be a condition precedent to the obligations of the Company to take
any action pursuant to Section 4.5(c) that Investor and/or the selling Holders and the
underwriters, if any, shall furnish to the Company such information regarding
themselves, the Registrable Securities held by them and the intended method of
disposition of such securities as shall be required to effect the registered offering of their
Registrable Securities.

(g0 Indemnification.

@) The Company agrees to indemnify each Holder and, if a Holder is a
person other than an individual, such Holder’s officers, directors, employees, agents,
representatives and Affiliates, and each Person, if any, that controls a Holder within the
meaning of the Securities Act (each, an “Indemnitee”), against any and all losses, claims,
damages, actions, liabilities, costs and expenses (including reasonable fees, expenses and
disbursements of attorneys and other professionals incurred in connection with
investigating, defending, settling, compromising or paying any such losses, claims,
damages, actions, liabilities, costs and expenses), joint or several, arising out of or based
upon any untrue statement or alleged untrue statement of material fact contained in any
registration statement, including any preliminary prospectus or final prospectus contained
therein or any amendments or supplements thereto or any documents incorporated therein
by reference or contained in any free writing prospectus (as such term is defined in Rule
405) prepared by the Company or authorized by it in writing for use by such Holder (or
any amendment or supplement thereto); or any omission to state therein a material fact
required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading; provided, that the Company
shall not be lable to such Indemnitee in any such case to the extent that any such loss,
claim, damage, liability (or action or proceeding in respect thereof) or expense arises out
of or is based upon (A) an untrue statement or omission made in such registration
statement, including any such preliminary prospectus or final prospectus contained
therein or any such amendments or supplements thereto or contained in any free writing
prospectus (as such term is defined in Rule 405) prepared by the Company or authorized
by it in writing for use by such Holder (or any amendment or supplement thereto), in
reliance upon and in conformity with information regarding such Indemnitee or its plan
of distribution or ownership interests which was furnished in writing to the Company by
such Indemnitee for use in connection with such registration statement, including any
such preliminary prospectus or final prospectus contained therein or any such
amendments or supplements thereto, or (B) offers or sales effected by or on behalf of
such Indemnitee “by means of”’ (as defined in Rule 159A) a “free writing prospectus” (as
defined in Rule 405) that was not authorized in writing by the Company.

24

095331-0002-10033-NY02.2695741.8



(i)  If the indemnification provided for in Section 4.5(g)(i) is unavailable to an
Indemnitee with respect to any losses, claims, damages, actions, liabilities, costs or
expenses referred to therein or is insufficient to hold the Indemnitee harmless as
contemplated therein, then the Company, in lieu of indemnifying such Indemnitee, shall
contribute to the amount paid or payable by such Indemnitee as a result of such losses,
claims, damages, actions, liabilities, costs or expenses in such proportion as is appropriate
to reflect the relative fault of the Indemnitee, on the one hand, and the Company, on the
other hand, in connection with the statements or omissions which resulted in such losses,
claims, damages, actions, liabilities, costs or expenses as well as any other relevant
equitable considerations, The relative fault of the Company, on the one hand, and of the
Indemnitee, on the other hand, shall be determined by reference to, among other factors,
whether the untrue statement of a material fact or omission to state a material fact relates
to information supplied by the Company or by the Indemnitee and the parties’ relative
intent, knowledge, access to information and opportunity to correct or prevent such
statement or omission; the Company and each Holder agree that it would not be just and
equitable if contribution pursuant to this Section 4.5(g)(ii) were determined by pro rata
allocation or by any other method of allocation that does not take account of the equitable
considerations referred to in Section 4.5(g)(i). No Indemnitee guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be
entitled to contribution from the Company if the Company was not guilty of such
fraudulent misrepresentation.

(h)  Assignment of Registration Rights. The rights of the Investor to registration of
Registrable Securities pursuant to Section 4.5(a) may be assigned by the Investor to a transferee
or assignee of Registrable Securities with a liquidation preference or, in the case of Registrable
Securities other than Preferred Shares, a market value, no less than an amount equal to 2% of the
initial aggregate liquidation preference of the Preferred Shares; provided, however, the transferor
shall, within ten days after such transfer, furnish to the Company written notice of the name and
address of such transferee or assignee and the number and type of Registrable Securities that are
being assigned. For purposes of this Section 4.5(h), “market value” per share of Common Stock
shall be the last reported sale price of the Common Stock on the national securities exchange on
which the Common Stock is listed or admitted to trading on the last trading day prior to the
proposed transfer, and the “market value” for the Warrant (or any portion thereof) shall be the
market value per share of Common Stock into which the Warrant (or such portion) is exercisable
less the exercise price per share.

@ Clear Market. With respect to any underwritten offering of Registrable Securities
by the Investor or other Holders pursuant to this Section 4.5, the Company agrees not to effect
(other than pursuant to such registration or pursuant to a Special Registration) any public sale or
distribution, or to file any Shelf Registration Statement (other than such registration or a Special
Registration) covering, in the case of an underwritten offering of Common Stock or Warrants,
any of its equity securities or, in the case of an underwritten offering of Preferred Shares, any
Preferred Stock of the Company, or, in each case, any securities convertible into or exchangeable
or exercisable for such securities, during the period not to exceed ten days prior and 60 days
following the effective date of such offering or such longer period up to 90 days as may be
requested by the managing underwriter for such underwritten offering. The Company also
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agrees to cause such of its directors and senior executive officers to execute and deliver
customary lock-up agreements in such form and for such time period up to 90 days as may be
requested by the managing underwriter. “Special Registration” means the registration of (A)
equity securities and/or options or other rights in respect thereof solely registered on Form S-4 or
Form S-8 (or successor form) or (B) shares of equity securities and/or options or other rights in
respect thereof to be offered to directors, members of management, employees, consultants,
customers, lenders or vendors of the Company or Company Subsidiaries or in connection with
dividend reinvestment plans.

()  Rule 144; Rule 144A. With a view to making available to the Investor and
Holders the benefits of certain rules and regulations of the SEC which may permit the sale of the
Registrable Securities to the public without registration, the Company agrees to use its
reasonable best efforts to:

@) make and keep public information available, as those terms are understood
and defined in Rule 144(c)(1) or any similar or analogous rule promulgated under the
Securities Act, at all times after the Signing Date;

(i)  (A) file with the SEC, in a timely manner, all reports and other documents
required of the Company under the Exchange Act, and (B) if at any time the Company is
not required to file such reports, make available, upon the request of any Holder, such
information necessary to permit sales pursuant to Rule 144A (including the information
required by Rule 144A(d)(4) under the Securities Act);

(iii)  so long as the Investor or a Holder owns any Registrable Securities,
furnish to the Investor or such Holder forthwith upon request: a written statement by the
Company as to its compliance with the reporting requirements of Rule 144 under the
Securities Act, and of the Exchange Act; a copy of the most recent annual or quarterly
report of the Company; and such other reports and documents as the Investor or Holder
may reasonably request in availing itself of any rule or regulation of the SEC allowing it
to sell any such securities to the public without registration; and

(iv)  take such further action as any Holder may reasonably request, all to the
extent required from time to time to enable such Holder to sell Registrable Securities
without registration under the Securities Act.

(k)  Asused in this Section 4.5, the following terms shall have the following
respective meanings:

@) “Holder” means the Investor and any other holder of Registrable
Securities to whom the registration rights conferred by this Agreement have been
transferred in compliance with Section 4.5(h) hereof.

(i)  “Holders’ Counsel” means one counsel for the selling Holders chosen by
Holders holding a majority interest in the Registrable Securities being registered.
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(iii)  “Register,” “registered,” and “registration” shall refer to a registration
effected by preparing and (A) filing a registration statement in compliance with the
Securities Act and applicable rules and regulations thereunder, and the declaration or
ordering of effectiveness of such registration statement or (B) filing a prospectus and/or
prospectus supplement in respect of an appropriate effective registration statement on
Form S-3.

(iv)  “Registrable Securities” means (A) all Preferred Shares, (B) the Warrant
(subject to Section 4.5(p)) and (C) any equity securities issued or issuable directly or
indirectly with respect to the securities referred to in the foregoing clauses (A) or (B) by
way of conversion, exercise or exchange thereof, including the Warrant Shares, or share
dividend or share split or in connection with a combination of shares, recapitalization,
reclassification, merger, amalgamation, arrangement, consolidation or other
reorganization, provided that, once issued, such securities will not be Registrable
Securities when (1) they are sold pursuant to an effective registration statement under the
Securities Act, (2) except as provided below in Section 4.5(0), they may be sold pursuant
to Rule 144 without limitation thereunder on volume or manner of sale, (3) they shall
have ceased to be outstanding or (4) they have been sold in a private transaction in which
the transferor's rights under this Agreement are not assigned to the transferee of the
securities. No Registrable Securities may be registered under more than one registration
statement at any one time.

(v)  “Registration Expenses” mean all expenses incurred by the Company in
effecting any registration pursuant to this Agreement (whether or not any registration or
prospectus becomes effective or final) or otherwise complying with its obligations under
this Section 4.5, including all registration, filing and listing fees, printing expenses, fees
and disbursements of counsel for the Company, blue sky fees and expenses, expenses
incurred in connection with any “road show”, the reasonable fees and disbursements of
Holders’ Counsel, and expenses of the Company’s independent accountants in
connection with any regular or special reviews or audits incident to or required by any
such registration, but shall not include Selling Expenses.

(vi)  “Rule 144", “Rule 1444, “Rule 1594, “Rule 405 and “Rule 415" mean,
in each case, such rule promulgated under the Securities Act (or any successor provision),
as the same shall be amended from time to time.

(vii)  “Selling Expenses” mean all discounts, selling commissions and stock
transfer taxes applicable to the sale of Registrable Securities and fees and disbursements
of counsel for any Holder (other than the fees and disbursements of Holders’ Counsel
included in Registration Expenses).

)] At any time, any holder of Securities (including any Holder) may elect to forfeit
its rights set forth in this Section 4.5 from that date forward; provided, that a Holder forfeiting
such rights shall nonetheless be entitled to participate under Section 4.5(a)(iv) — (vi) in any
Pending Underwritten Offering to the same extent that such Holder would have been entitled to
if the holder had not withdrawn; and provided, further, that no such forfeiture shall terminate a
Holder’s rights or obligations under Section 4.5(f) with respect to any prior registration or

27-

095331-0002-10033-NY02.2695741.8



Pending Underwritten Offering. “Pending Underwritten Offering” means, with respect to any
Holder forfeiting its rights pursuant to this Section 4.5(1), any underwritten offering of
Registrable Securities in which such Holder has advised the Company of its intent to register its
Registrable Securities either pursuant to Section 4.5(a)(ii) or 4.5(a)(iv) prior to the date of such
Holder’s forfeiture.

(m)  Specific Performance. The parties hereto acknowledge that there would be no
adequate remedy at law if the Company fails to perform any of its obligations under this Section
4.5 and that the Investor and the Holders from time to time may be irreparably harmed by any
such failure, and accordingly agree that the Investor and such Holders, in addition to any other
remedy to which they may be entitled at law or in equity, to the fullest extent permitted and
enforceable under applicable law shall be entitled to compel specific performance of the
obligations of the Company under this Section 4.5 in accordance with the terms and conditions
of this Section 4.5.

(n)  No Inconsistent Agreements. The Company shall not, on or after the Signing
Date, enter into any agreement with respect to its securities that may impair the rights granted to
the Investor and the Holders under this Section 4.5 or that otherwise conflicts with the provisions
hereof in any manner that may impair the rights granted to the Investor and the Holders under
this Section 4.5. In the event the Company has, prior to the Signing Date, entered into any
agreement with respect to its securities that is inconsistent with the rights granted to the Investor
and the Holders under this Section 4.5 (including agreements that are inconsistent with the order
of priority contemplated by Section 4.5(a)(vi)) or that may otherwise conflict with the provisions
hereof, the Company shall use its reasonable best efforts to amend such agreements to ensure
they are consistent with the provisions of this Section 4.5.

(o)  Certain Offerings by the Investor. In the case of any securities held by the
Investor that cease to be Registrable Securities solely by reason of clause (2) in the definition of
“Registrable Securities,” the provisions of Sections 4.5(a)(ii), clauses (iv), (ix) and (x)-(xii) of
Section 4.5(c), Section 4.5(g) and Section 4.5(i) shall continue to apply until such securities
otherwise cease to be Registrable Securities, In any such case, an “underwritten” offering or
other disposition shall include any distribution of such securities on behalf of the Investor by one
or more broker-dealers, an ‘“‘underwriting agreement” shall include any purchase agreement
entered into by such broker-dealers, and any “registration statement” or “prospectus” shall
include any offering document approved by the Company and used in connection with such
distribution.

(p)  Registered Sales of the Warrant. The Holders agree to sell the Warrant or any
portion thereof under the Shelf Registration Statement only beginning 30 days after notifying the
Company of any such sale, during which 30-day period the Investor and all Holders of the
Warrant shall take reasonable steps to agree to revisions to the Warrant to permit a public
distribution of the Warrant, including entering into a warrant agreement and appointing a warrant
agent.

4.6  Voting of Warrant Shares. Notwithstanding anything in this Agreement to the
contrary, the Investor shall not exercise any voting rights with respect to the Warrant Shares.
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47  Depositary Shares. Upon request by the Investor at any time following the
Closing Date, the Company shall promptly enter into a depositary arrangement, pursuant to
customary agreements reasonably satisfactory to the Investor and with a depositary reasonably
acceptable to the Investor, pursuant to which the Preferred Shares may be deposited and
depositary shares, each representing a fraction of a Preferred Share as specified by the Investor,
may be issued. From and after the execution of any such depositary arrangement, and the deposit
of any Preferred Shares pursuant thereto, the depositary shares issued pursuant thereto shall be
deemed “Preferred Shares” and, as applicable, “Registrable Securities” for purposes of this
Agreement.

48  Restriction on Dividends and Repurchases.

{a)  Prior to the earlier of (x) the third anniversary of the Closing Date and (y) the date
on which the Preferred Shares have been redeemed in whole or the Investor has transferred all of
the Preferred Shares to third parties which are not Affiliates of the Investor, neither the Company
nor any Company Subsidiary shall, without the consent of the Investor:

@) declare or pay any dividend or make any distribution on the Common
Stock (other than (A) regular quarterly cash dividends of not more than $0.01 per share,
(B) dividends payable solely in shares of Common Stock and (C) dividends or
distributions of rights or Junior Stock in connection with a stockholders’ rights plan); or

(ii)  redeem, purchase or acquire any shares of Common Stock or other capital
stock or other equity securities of any kind of the Company, or any trust preferred
securities issued by the Company or any Affiliate of the Company, other than (A)
redemptions, purchases or other acquisitions of the Preferred Shares, (B) redemptions,
purchases or other acquisitions of shares of Common Stock or other Junior Stock, in each
case in this clause (B) in connection with the administration of any employee benefit plan
in the ordinary course of business (including purchases to offset the Share Dilution
Amount (as defined below) pursuant to a publicly announced repurchase plan) and
consistent with past practice; provided that any purchases to offset the Share Dilution
Amount shall in no event exceed the Share Dilution Amount, (C) purchases or other
acquisitions by a broker-dealer subsidiary of the Company solely for the purpose of
market-making, stabilization or customer facilitation transactions in Junior Stock or
Parity Stock in the ordinary course of its business, (D) purchases by a broker-dealer
subsidiary of the Company of capital stock of the Company for resale pursuant to an
offering by the Company of such capital stock underwritten by such broker-dealer
subsidiary, (E) any redemption or repurchase of rights pursuant to any stockholders’
rights plan, (F) the acquisition by the Company or any of the Company Subsidiaries of
record ownership in Junior Stock or Parity Stock for the beneficial ownership of any
other persons (other than the Company or any other Company Subsidiary), including as
trustees or custodians, and (G) the exchange or conversion of Junior Stock for or into
other Junior Stock or of Parity Stock or trust preferred securities for or into other Parity
Stock (with the same or lesser aggregate liquidation amount) or Junior Stock, in each
case set forth in this clause (G), solely to the extent required pursuant to binding
contractual agreements entered into prior to the Signing Date or any subsequent
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agreement for the accelerated exercise, settlement or exchange thereof for Common
Stock (clauses (C) and (F), collectively, the “Permitted Repurchases”). “Share Dilution
Amount’ means the increase in the number of diluted shares outstanding (determined in
accordance with GAAP, and as measured from the date of the Company’s most recently
filed Company Financial Statements prior to the Closing Date) resulting from the grant,
vesting or exercise of equity-based compensation to employees and equitably adjusted for
any stock split, stock dividend, reverse stock split, reclassification or similar transaction.

()  Indetermining whether to consent to the actions set forth in Section 4.8(a)(i), the
Investor shall consider, among other factors, the Company’s ability to complete an offering of its
Common Stock of an appropriate size,

(¢)  Until such time as the Investor ceases to own any Preferred Shares, the Company
shall not repurchase any Preferred Shares from any holder thereof, whether by means of open
market purchase, negotiated transaction, or otherwise, other than Permitted Repurchases, unless
it offers to repurchase a ratable portion of the Preferred Shares then held by the Investor on the
same terms and conditions. '

(d) “Junior Stock” means Common Stock and any other class or series of stock of the
Company the terms of which expressly provide that it ranks junior to the Preferred Shares as to
dividend rights and/or as to rights on liquidation, dissolution or winding up of the Company.
“Parity Stock” means any class or series of stock of the Company the terms of which do not
expressly provide that such class or series will rank senior or junior to the Preferred Shares as to
dividend rights and/or as to rights on liquidation, dissolution or winding up of the Company (in
each case without regard to whether dividends accrue cumulatively or non-cumulatively).

4.9 Repurchase of Investor Securities.

(@)  Following the redemption in whole of the Preferred Shares held by the Investor or
the Transfer by the Investor of all of the Preferred Shares to one or more third parties not
affiliated with the Investor, the Company may repurchase, in whole or in part, at any time the
Warrant or the Warrant Shares then held by the Investor, upon notice given as provided in clause
(b) below, at the Fair Market Value of the equity security.

(b)  Notice of every repurchase of the Warrant or the Warrant Shares held by the
Investor shall be given at the address and in the manner set forth for such party in Section S.6.
Each notice of repurchase given to the Investor shall state: (i) the number and type of securities
to be repurchased, (ii) the Board of Director’s determination of Fair Market Value of such
securities and (iii) the place or places where certificates representing such securities are to be
surrendered for payment of the repurchase price. The repurchase of the securities specified in
the notice shall occur as soon as practicable following the determination of the Fair Market
Value of the securities.
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(c)  Asused in this Section 4.9, the following terms shall have the following
respective meanings:

@) “Appraisal Procedure” means a procedure whereby two independent
appraisers, one chosen by the Company and one by the Investor, shall mutually agree
upon the Fair Market Value. Each party shall deliver a notice to the other appointing its
appraiser within 10 days after the Appraisal Procedure is invoked. If within 30 days after
appointment of the two appraisers they are unable to agree upon the Fair Market Value, a
third independent appraiser shall be chosen within 10 days thereafter by the mutual
consent of such first two appraisers. The decision of the third appraiser so appointed and
chosen shall be given within 30 days after the selection of such third appraiser. If three
appraisers shall be appointed and the determination of one appraiser is disparate from the
middle determination by more than twice the amount by which the other determination is
disparate from the middle determination, then the determination of such appraiser shall
be excluded, the remaining two determinations shall be averaged and such average shall
be binding and conclusive upon the Company and the Investor; otherwise, the average of
all three determinations shall be binding upon the Company and the Investor. The costs
of conducting any Appraisal Procedure shall be borne by the Company.

(i)  “Fair Market Value” means, with respect to any security, the fair market
value of such security as determined by the Board of Directors, acting in good faith in
reliance on an opinion of a nationally recognized independent investment banking firm
retained by the Company for this purpose and certified in a resolution to the Investor. If
the Investor does not agree with the Board of Director’s determination, it may object in
writing within 10 days of receipt of the Board of Director’s determination. In the event of
such an objection, an authorized representative of the Investor and the chief executive
officer of the Company shall promptly meet to resolve the objection and to agree upon
the Fair Market Value. If the chief executive officer and the authorized representative are
unable to agree on the Fair Market Value during the 10-day period following the delivery
of the Investor’s objection, the Appraisal Procedure may be invoked by either party to
determine the Fair Market Value by delivery of a written notification thereof not later
than the 30" day after delivery of the Investor’s objection.

4.10 Executive Compensation.

(@ Senior Executive Officers. Until such time as the Investor ceases to own any debt
or equity securities of the Company acquired pursuant to this Agreement or the Warrant, the
Company shall take all necessary action to ensure that its Benefit Plans with respect to the Senior
Executive Officers comply in all respects with Section 111(b) of the EESA, including the
provisions for the Capital Purchase Program, as implemented by any guidance or regulation
thereunder that has been issued and is in effect as of the Closing Date, including the rules set
forth in 31 CFR Part 30 and the provisions prohibiting severance payments to Senior Executive
Officers, and shall not adopt any new Benefit Plan with respect to its Senior Executive Officers
that does not comply therewith. For purposes of applying section 111(b) of the EESA with
respect to this Section 4.10(a), a “golden parachute payment” means any payment in the nature
of compensation to (or for the benefit of) a Senior Executive Officer made on account of an
applicable severance from employment. “Serior Executive Officers” means the Company’s
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“senior executive officers” as defined in subsection 111(b)(3) of the EESA and regulations
issued thereunder that have been issued and are in effect as of the Closing Date, including the
rules set forth in 31 CFR Part 30.

(b)  Senior Leadership Members. Until such time as the Investor ceases to own any
debt or equity securities of the Company acquired pursuant to this Agreement or the Warrant, the
Company shall take all necessary action to limit any “golden parachute payments” to the
employees of the Company and the Company Subsidiaries who are members of the Senior
Leadership Committee as of the Closing Date (other than the Senior Executive Officers) (the
“Senior Leadership Members™) to the amounts permitted by the regulations relating to
participants in the EESA Capital Purchase Program and the guidelines and rules relating thereto
that have been issued and are in effect as of the Closing Date, including the rules set forth in 31
CFR Part 30, as if such Senior Leadership Members were Senior Executive Officers for purposes
of the EESA (except that equity denominated awards settled solely in equity shall not be
included in such limit on “golden parachute payments” to Senior Leadership Members).

{c) Bonus Compensation.

@) Unless the Investor ceases to own any debt or equity securities of the
Company acquired pursuant to this Agreement or the Warrant, the aggregate amount of
Bonus Compensation that may be paid to the Senior Executive Officers and Senior
Leadership Members with respect to each of fiscal years 2008 and 2009 shall in no event
exceed an amount equal to 60% of the aggregate Prior Year Bonus Compensation for the
Senior Executive Officer and Senior Leadership Member positions (the “Bonus Pool
Cap™); provided, that, with respect to fiscal year 2009, the Bonus Pool Cap may be
increased by the Company if, and to the extent that, such increase is approved by the
Investor following the submission by the Company of a written detailed recommendation
(with all applicable supporting documentation) to the Treasury Assistant Secretary for the
Office of Financial Stability describing the basis for any proposed change to the 2009
bonus pool. The Investor shall have the authority to reject any change in the 2009 bonus
pool if the Company fails to demonstrate to the reasonable satisfaction of the Investor
that the proposed change is warranted by the Company’s demonstrated profitability,
adequacy of risk-adjusted capital, market factors, compliance with the repayment terms
of any investment and/or loan by the Investor, the Federal Reserve Bank of New York,
the Federal Deposit Insurance Corporation or any other Governmental Entity, compliance
with loan terms and covenants, compensation plan designs, Company performance in
managing the asset pool supported by the Investor, the Federal Reserve Bank of New

-York and/or the Federal Deposit Insurance Corporation under the arrangement
contemplated by the Term Sheet, changes to the size or composition of the Senior
Leadership Committee, and any other factors the Investor deems relevant in its discretion.
“Bonus Compensation” means all payments (whether in cash or other assets) in excess of
the individual's base salary paid with respect to a fiscal year (including any bonuses
relating to such fiscal year that are paid in the following fiscal year), including any
incentive or retention compensation; provided that “Bonus Compensation™ does not
include (i) any perquisites, to the extent that the applicable Senior Executive Officer or
Senior Leadership Member is receiving such perquisites as of the Closing Date or, if such
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Senior Executive Officer or Senior Leadership Member is hired after the Closing Date,
such perquisites are customarily made available to an employee holding such Senior
Executive Officer or Senior Leadership Member’s position as of the Closing Date, (ii)
employee benefits generally made available to all employees employed within the same
jurisdiction, (iii) supplemental retirement benefits provided under a plan in which the
applicable Senior Executive Officer or Senior Leadership Member participates on the
Closing Date, (iv) benefits provided under generally available expatriate programs, (v)
any long-term incentive compensation award granted prior to the Closing Date that is
subject to performance-based vesting and payable in 2009 or 2010, (vi) any sign-on
award granted to a Senior Executive Officer or Senior Leadership Member who
commences employment with the Company in fiscal year 2009 that is intended to

make such Senior Executive Officer or Senior Leadership Member whole for unvested or
otherwise forfeitable awards that are actually forfeited by the Senior Executive Officer or
Senior Leadership Member’s prior employer in connection with such Senior Executive
Officer or Senior Leadership Member’s departure from such prior employer and
acceptance of employment with the Company; provided that the portion of any such sign-
on award that serves as a “make whole” award for any such forfeited awards that were
forfeited because the applicable vesting conditions were not achieved prior to the date of
termination shall be granted subject to substantially similar vesting conditions or, if such
sign-on award is paid to the Senior Executive Officer or Senior Leadership Member upon
such individual’s commencement of employment with the Company, shall be subject to a
repayment obligation that reasonably reflects the vesting conditions applicable to such
forfeited awards or (vii) any retention award committed to prior to the Closing Date.
“Prior Year Bonus Compensation” means, with respect to each Senior Executive Officer
and Senior Leadership Member position, the Bonus Compensation paid with respect to
fiscal year 2007, or, if no Bonus Compensation was paid for such position with respect to
fiscal year 2007 (as evidenced by such person not receiving a stock award under the
Capital Accumulation Program with respect to 2007), the most recently preceding fiscal
year for which Bonus Compensation was paid for such position. For the avoidance of
doubt, “Prior Year Bonus Compensation” does not include any retention awards granted
during or with respect to the applicable fiscal year.

(i) At least 60% of any Bonus Compensation in respect of the 2008 fiscal
year for any member of the Executive Committee (which committee consists of the
Senior Executive Officers and the Senior Leadership Members who are the ten next most
senior executive officers of the Company other than the Senior Executive Officers) shall
be payable, at the Company’s discretion, in a combination of (x) deferred stock awards
(all or a portion of which may be awarded in the form of stock options) or (y) deferred
cash awards. At least 40% of the Bonus Compensation in respect of the 2008 fiscal year
shall be granted subject to performance-based vesting.

(d)  Restrictions on Lobbying. Until the date on which the Preferred Shares have been
redeemed in whole or the Investor has transferred all of the Preferred Shares to third parties
which are not Affiliates of the Investor, the Company shall continue to maintain and implement
its comprehensive written policy (the “U.S. Lobbying Policy”) on lobbying, governmental ethics
and political activity and distribute such U.S. Lobbying Policy to all Company employees and
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lobbying firms involved in any such activity. Until the date on which the Preferred Shares have
been redeemed in whole or the Investor has transferred all of the Preferred Shares to third parties
which are not Affiliates of the Investor, any material amendments to the U.S. Lobbying Policy
shall require the prior written consent of the Investor, and any material deviations from the U.S.
Lobbying Policy, whether in contravention thereof or pursuant to waivers provided for
thereunder, shall promptly be reported to the Investor. The U.S. Lobbying Policy shall, at a
minimum: (i) require compliance with all applicable law; (ii) apply to the Company, the
Company Subsidiaries that constitute the Company’s consolidated subsidiaries and affiliated
foundations; (iii) govern (A) the provision of items of value to any U.S. government officials;
(B) lobbying of U.S. government officials and (C) U.S. political activities and contributions; and
(iv) provide for (x) internal reporting and oversiglit and (y) mechanisms for addressing non-
compliance with the U.S. Lobbying Policy.

(e) Restrictions on Expenses. Until the date on which the Preferred Shares have been
redeemed in whole or the Investor has transferred all of the Preferred Shares to third parties
which are not Affiliates of the Investor, the Company shall continue to maintain and implement
its comprehensive written policy (the “Expense Policy”, it being understood that the Expense
Policy may be comprised of more than one written policy) on corporate expenses and distribute
the Expense Policy to all Company employees. Until the date on which the Preferred Shares
have been redeemed in whole or the Investor has transferred all of the Preferred Shares to third
parties which are not Affiliates of the Investor, any material amendments to the Expense Policy
shall require the prior written consent of the Investor, and any material deviations from the
Expense Policy, whether in contravention thereof or pursuant to waivers provided for thereunder,
shall promptly be reported to the Investor. The Expense Policy shall, at a minimum: (i) require
compliance with all applicable law; (ii) apply to the Company and the Company Subsidiaries that
constitute the Company’s consolidated subsidiaries; (iii) govern (A) the hosting, sponsorship or
other payment for conferences and events, (B) the use of corporate aircraft, (C) travel
accommodations and expenditures, (D) consulting arrangements with outside service providers,
(E) any new lease or acquisition of real estate, (F) expenses relating to office or facility
renovations or relocations and (G) expenses relating to entertainment or holiday parties; and (iv)
provide for (x) internal reporting and oversight and (y) mechanisms for addressing non-
compliance with the Expense Policy.

® Risk Management Report. Within 30 days of making the certification required
for compliance with section 111(b)(2)(A) of EESA and the regulations issued thereunder set
forth in 31 CFR Part 30 regarding the compensation committee review of compensation
arrangements with the company’s senior risk officers, the Company will provide a report to the
Investor detailing (i) the risks identified during that review, (ii) the steps to be taken to mitigate
those risks and (iii) the Company’s recommendations for amending compensation arrangements
to reduce the risk through implementation of long term performance metrics or other
mechanisms.

(g) Clawback In the event that any Senior Executive Officer or Senior Leadership
Member receives a payment in contravention of the provisions of this Section 4.10, the Company
shall promptly provide such individual with written notice that the amount of such payment must
be repaid to the Company in full within fifteen business days following receipt of such notice

-34-

095331-0002-10033-NY02.2695741.8



and shall promptly inform the Investor (i) upon discovering that a payment in contravention of
this Section 4.10 has been made and (ii) following the repayment to the Company of such
amount.

(h)  Compliance. Until such time as the Investor ceases to own any debt or equity
securities of the Company acquired pursuant to this Agreement or the Warrant, the Company
shall submit a certification on the last day of each fiscal quarter beginning with the first fiscal
quarter of 2009 certifying that the Company has complied with and is in compliance with the
provisions set forth in Section 4.10(a) through 4.10(g). Such certification shall be made to the
TARP Compliance Office by a senior executive officer of the Company, subject to the
requirements and penalties set forth in Title 18, United States Code, Section 1001.

4.11 Qualified Equity Offering. The Company and the Investor hereby agree that this
Purchase shall not be deemed a Qualified Equity Offering (i) under the Securities Purchase
Agreement — Standard Terms incorporated into the Letter Agreement, dated as of October 26,
2008 (the “Original Purchase Agreement”), as amended from time to time, between the
Company and the Investor, including all annexes and schedules thereto or any of the documents
related thereto, including the Certificate of Designations of the Company’s Fixed Rate
Cumulative Perpetual Preferred Stock, Series H or the Warrant (as defined in the Original
Purchase Agreement) or (ii) in respect of any other securities issued by the Company under the
Troubled Asset Relief Program.

4.12 Bank Holding Company Status. The Company shall maintain its status as a Bank
Holding Company for as long as the Investor owns any Purchased Securities or Warrant Shares.
The Company shall redeem all Purchased Securities and Warrant Shares held by the Investor
prior to terminating its status as a Bank Holding Company. “Bank Holding Company” means a
company registered as such with the Board of Governors of the Federal Reserve System (the
“Federal Reserve”™) pursuant to 12 U.S.C. §1842 and the regulations of the Federal Reserve
promulgated thereunder.

Article V
Miscellaneous

5.1  Termination. This Agreement may be terminated at any time prior to the Closing:

(a) by either the Investor or the Company if the Closing shall not have occurred by
the 30™ calendar day following the Signing Date; provided, however, that in the event the
Closing has not occurred by such 30™ calendar day, the parties will consult in good faith to
determine whether to extend the term of this Agreement, it being understood that the parties shall
be required to consult only until the fifth day after such 30" calendar day and not be under any
obligation to extend the term of this Agreement thereafter; provided, further, that the right to
terminate this Agreement under this Section 5.1(a) shall not be available to any party whose
breach of any representation or warranty or failure to perform any obligation under this
Agreement shall have caused or resulted in the failure of the Closing to occur on or prior to such
date; or
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(b) by cither the Investor or the Company in the event that any Governmental Entity
shall have issued an order, decree or ruling or taken any other action restraining, enjoining or
otherwise prohibiting the transactions contemplated by this Agreement and such order, decree,
ruling or other action shall have become final and nonappealable; or

(c) by the mutual written consent of the Investor and the Company.

In the event of termination of this Agreement as provided in this Section 5.1, this Agreement
shall forthwith become void and there shall be no liability on the part of either party hereto
except that nothing herein shall relieve either party from liability for any breach of this
Agreement.

5.2 Survival of Representations and Warranties. All covenants and agreements, other
than those which by their terms apply in whole or in part after the Closing, shall terminate as of
the Closing. The representations and warranties of the Company made herein or in any
certificates delivered in connection with the Closing shall survive the Closing without limitation.

5.3  Amendment. No amendment of any provision of this Agreement will be effective
unless made in writing and signed by an officer or a duly authorized representative of each party;
provided that the Investor may unilaterally amend any provision of this Agreement to the extent
required to comply with any changes after the Signing Date in applicable federal statutes. No
failure or delay by any party in exercising any right, power or privilege hereunder shall operate
as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further
exercise of any other right, power or privilege. The rights and remedies herein provided shall be
cumulative of any rights or remedies provided by law.

5.4  Waiver of Conditions. The conditions to each party’s obligation to consummate
the Purchase are for the sole benefit of such party and may be waived by such party in whole or
in part to the extent permitted by applicable law. No waiver will be effective unless it isin a
writing signed by a duly authorized officer of the waiving party that makes express reference to
the provision or provisions subject to such waiver.

5.5  Governing Law: Submission to Jurisdiction, Etc. This Agreement will be
governed by and construed in accordance with the federal law of the United States if and to
the extent such law is applicable, and otherwise in accordance with the laws of the State of
New York applicable to contracts made and to be performed entirely within such State.
Each of the parties hereto agrees (a) to submit to the exclusive jurisdiction and venue of the
United States District Court for the District of Columbia and the United States Court of
Federal Claims for any and all civil actions, suits or proceedings arising out of or relating
to this Agreement or the Warrant or the transactions contemplated hereby or thereby, and
(b) that notice may be served upon (i) the Company at the address and in the manner set
forth for notices to the Company in Section 5.6 and (ii) the Investor in accordance with
federal law. To the extent permitted by applicable law, each of the parties hereto hereby
unconditionally waives trial by jury in any civil legal action or proceeding relating to this
Agreement or the Warrant or the transactions contemplated hereby or thereby.
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5.6  Notices. Any notice, request, instruction or other document to be given hereunder
by any party to the other will be in writing and will be deemed to have been duly given (a) on the
date of delivery if delivered personally, or by facsimile, upon confirmation of receipt, or (b) on
the second business day following the date of dispatch if delivered by a recognized next day
courier service. All notices hereunder shall be delivered as set forth below or pursuant to such
other instructions as may be designated in writing by the party to receive such notice.

(a)  If to the Investor:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW, Room 2312

Washington, D.C. 20220

Attention:  Assistant General Counsel (Banking and Finance)
Facsimile: (202) 622-1974.

(b)  If to the Company:

Citigroup Inc.

399 Park Avenue

New York, New York 10022

Attention: Michael S. Helfer, Esq.
General Counsel

Telephone: (212) 559-5152

Facsimile: (212) 793-5300

Citigroup Inc.

399 Park Avenue

New York, New York 10022

Attention: Andrew Felner, Esq.
Deputy General Counsel

Telephone: (212) 559-7050

Facsimile; (212) 559-7057

5.7 Definitions

(a)  When areference is made in this Agreement to a subsidiary of a person, the term
“subsidiary” means any corporation, partnership, joint venture, limited liability company or other
entity (x) of which such person or a subsidiary of such person is a general partner or (y) of which
a majority of the voting securities or other voting interests, or a majority of the securities or other
interests of which having by their terms ordinary voting power to elect a majority of the board of
directors or persons performing similar functions with respect to such entity, is directly or
indirectly owned by such person and/or one or more subsidiaries thereof.

(b)  The term “Affiliate” means, with respect to any person, any person directly or
indirectly controlling, controlled by or under common control with, such other person. For
purposes of this definition, “control” (including, with correlative meanings, the terms “controlled
by” and “under common control with”) when used with respect to any person, means the
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possession, directly or indirectly, of the power to cause the direction of management and/or
policies of such person, whether through the ownership of voting securities by contract or
otherwise.

(c)  The terms “knowledge of the Company” or “Company s knowledge” mean the
actual knowledge after reasonable and due inquiry of the “officers™ (as such term is defined in
Rule 3b-2 under the Exchange Act, but excluding any Vice President or Secretary) of the
Company.

5.8  Assignment. Neither this Agreement nor any right, remedy, obligation nor
liability arising hereunder or by reason hereof shall be assignable by any party hereto without the
prior written consent of the other party, and any attempt to assign any right, remedy, obligation
or liability hereunder without such consent shall be void, except (a) an assignment, in the case of
a Business Combination where such party is not the surviving entity, or a sale of substantially all
of its assets, to the entity which is the survivor of such Business Combination or the purchaser in
such sale and (b) as provided in Section 4.5. “Business Combination” means a merger,
consolidation, statutory share exchange or similar transaction that requires the approval of the
Company’s stockholders. '

5.9  Entire Agreement, Etc. This Agreement (including the Annexes and Schedules
hereto) and the Warrant constitute the entire agreement, and supersede all other prior
agreements, understandings, representations and warranties, both written and oral, between the
parties, with respect to the subject matter hereof.

5.10 Counterparts and Facsimile. For the convenience of the parties hereto, this
Agreement may be executed in any number of separate counterparts, each such counterpart being
deemed to be an original instrument, and all such counterparts will together constitute the same
agreement. Executed signature pages to this Agreement may be delivered by facsimile and such
facsimiles will be deemed as sufficient as if actual signature pages had been delivered.

5.11 Severability. If any provision of this Agreement or the Warrant, or the application
thereof to any person or circumstance, is determined by a court of competent jurisdiction to be
invalid, void or unenforceable, the remaining provisions hereof, or the application of such
provision to persons or circuamstances other than those as to which it has been held invalid or
unenforceable, will remain in full force and effect and shall in no way be affected, impaired or
invalidated thereby, so long as the economic or legal substance of the transactions contemplated
hereby is not affected in any manner materially adverse to any party. Upon such determination,
the parties shall negotiate in good faith in an effort to agree upon a suitable and equitable
substitute provision to effect the original intent of the parties.

5.12  No Third Party Beneficiaries. Nothing contained in this Agreement, expressed or
implied, is intended to confer upon any person or entity other than the Company and the Investor
any benefit, right or remedies, except that the provisions of Section 4.5 shall imure to the benefit
of the persons referred to in that Section. ’
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In Wikness Whereof, this Agreement has been duly executed and delivered by the duly
suthorized represemtatives of the parties hereto as of the date first herein above written.

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name:
Tite:



*

In Witnoss Whereof, this Agrecment has been duly executed aod delivered by the duly
authorized representatives of the parties heteto as of the date first herein above written.

CITIGROUP INC.

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE

TREASUR
By:

Name:
Title:
Neel Kashkari
Interim Assistont Secretary
For Financial Stability

Signature Page - Sccurities Purchase Agreement



ANNEX A

FORM OF CERTIFICATE OF DESIGNATIONS

[SEE ATTACHED]
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ANNEX B

FORM OF WAIVER

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafter, the “Treasury”) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agréement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement”)
(collectively, the “Programs”), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations”).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that I have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and [ hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, I
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
earn and (ii) the performance goals that must be satisfied to earn such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that I
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, I execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.
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Respectfully,

Name:

Title:
Date:
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ANNEX C

FORM OF OPINION

(a)  The Company has been duly incorporated and is validly existing as a corporation
in good standing under the laws of the state of its incorporation.

(b)  The Preferred Shares have been duly and validly authorized, and, when issued and
delivered pursuant to the Agreement, the Preferred Shares will be duly and validly issued and
fully paid and non-assessable, will not be issued in violation of any preemptive rights, and will
rank pari passu with or senior to all other series or classes of Preferred Stock issued on the
Closing Date with respect to the payment of dividends and the distribution of assets in the event
of any dissolution, liquidation or winding up of the Company.

(¢)  The Warrant has been duly authorized and, when executed and delivered as
contemplated by the Agreement, will constitute a valid and legally binding obligation of the
Company enforceable against the Company in accordance with its terms, except as the same may
be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
affecting the enforcement of creditors’ rights generally and general equitable principles,
regardless of whether such enforceability is considered in a proceeding at law or in equity.

(d)  The shares of Common Stock issuable upon exercise of the Warrant have been
duly authorized and reserved for issuance upon exercise of the Warrant and when so issued in
accordance with the terms of the Warrant will be validly issued, fully paid and non-assessable.

(e) The Company has the corporate power and authority to execute and deliver the
Agreement and the Warrant and to carry out its obligations thereunder (which includes the
issuance of the Preferred Shares, Warrant and Warrant Shares).

¢))] The execution, delivery and performance by the Company of the Agreement and
the Warrant and the consummation of the transactions contemplated thereby have been duly
authorized by all necessary corporate action on the part of the Company and its stockholders, and
no further approval or authorization is required on the part of the Company.

(g) The Agreement is a valid and binding obligation of the Company enforceable
against the Company in accordance with its terms, except as the same may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the
enforcement of creditors’ rights generally and general equitable principles, regardless of whether
such enforceability is considered in a proceeding at law or in equity; provided, however, such
counsel need express no opinion with respect to Section 4.5(g) or the severability prov1s1ons of
the Agreement insofar as Section 4.5(g) is concerned.
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ANNEX D

FORM OF WARRANT

[SEE ATTACHED]
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SCHEDULE A

CAPITALIZATION

Capitalization Date:

Common Stock
Par value:
Total Authorized:
Outstanding:

Subject to warrants, options, convertible
securities, etc.:

Reserved for issuance under Upper DECS
. Equity Units:

November 30, 2008

$0.01
15,000,000,000
5,449,095,714'
1,390,000,000

235,627,500

Reserved for benefit plans and other issuances: _

Remaining authorized but unissued and
unreserved:

Shares issued after Capitalization Date (other
than pursuant to warrants, options,
convertible securities, etc, as set forth
above):

Preferred Stock
Par value:
Total Authorized:
Outstanding (by series):

Adjustable Rate Cumulative Preferred
Stock, Series Y

5.321% Cumulative Preferred Stock, Series
YY

6.767% Cumnulative Preferred Stock, Series
YYY

7.0% Non-Cumulative Convertible
Preferred Stock, Series A

7.0% Non-Cumulative Convertible
Preferred Stock, Series B

! In addition, 222,648,093 shares arc held in treasury.
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7,845,276,786

0

$1.00
30,000,000

2,262

987

2,597

137,600

60,000



7.0% Non-Cumulative Convertible 20,000

Preferred Stock, Series C

7.0% Non-Cumulative Convertible 15,000
Preferred Stock, Series D

7.0% Non-Cumulative Convertible 9,000
Preferred Stock, Series J

7.0% Non-Cumulative Convertible 8,000
Preferred Stock, Series K

7.0% Non-Cumulative Convertible 100
Preferred Stock, Series L1

7.0% Non-Cumulative Convertible 300
Preferred Stock, Series N

6.5% Non-Cumulative Convertible 63,373
Preferred Stock, Series T

8.125% Non-Cumulative Preferred Stock, 148,600
Series AA

8.40% Fixed Rate/Floating Rate Non- 240,000

Cumulative Preferred Stock, Series E

8.50% Non-Cumulative Preferred Stock, 81,600
Series F

Fixed Rate Cumulative Perpetual Preferred 25,000
Stock, Series H

Total 814,419 (including 5,846 held by wholly owned
subsidiaries)
Reserved for issuance: 0
Remaining authorized but unissued: 0
22
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SCHEDULE B

LITIGATION

List any exceptions to the representation and warranty in Section 2.2(1) of the Agreement.

If none, please so indicate by checking the box: [X.
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SCHEDULE C

COMPLIANCE WITH LAWS

List any exceptions to the representation and warranty in the second sentence of Section 2.2(m)
of the Agreement.

If none, please so indicate by checking the box: [X.

List any exceptions to the representation and warranty in the last sentence of Section 2.2(m) of
the Agreement.

If none, please so indicate by checking the box: [X].
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SCHEDULE D
REGULATORY AGREEMENTS
List any exceptions to the representation and warranty in Section 2.2(s) of the Agreement.

Certain items previously disclosed to the Company's Appropriate Federal Banking Agency.

If none, please so indicate by checking the box: [].
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THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE NOT SAVINGS ACCOUNTS, DEPOSITS OR OTHER
OBLIGATIONS OF A BANK AND ARE NOT INSURED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR
ANY OTHER GOVERNMENTAL AGENCY.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLE STATE SECURITIES
LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS. EACH
PURCHASER OF THE SECURITIES REPRESENTED BY THIS INSTRUMENT IS NOTIFIED THAT THE SELLER MAY
BE RELYING ON THE EXEMPTION FROM SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE 144A
THEREUNDER. ANY TRANSFEREE OF C [T} BY THIS INSTRUMENT BY ITS
ACCEPTANCE HEREOF (1) REPRESEN ' WS TITUTIONAL BUYER” (AS DEFINED IN
RULE 144A UNDER THE SECURITIES A AR ; WIN. NOT OFFER, SELL OR OTHERWISE
TRANSFER THE SECURITIES REPRES Y CEPT (A) PURSUANT TO A
REGISTRATION STATEMENT WHICH IS THEN EFFECT IVE UNDER THE SECURITIES ACT, (B) FOR SO LONG AS
THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE ELIGIBLE FOR RESALE PURSUANT TO RULE 144A,
TO A PERSON IT REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER™ AS DEFINED IN RULE
144A UNDER THE SECURITIES ACT THAT PURCHASES FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A
QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE TRANSFER 1S BEING MADE IN
RELIANCE ON RULE 144A, (C) TO THE ISSUER OR (D) PURSUANT TO ANY OTHER AVAILABLE EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND (3) AGREES THAT IT WILL GIVE TO
EACH PERSON TO WHOM THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE TRANSFERRED A
NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND.

Certificate Number | Number of Shares of Series I Preferred Stock: 20,000

CITIGROUP INC.

Fixed Rate Cumulative Perpetual Preferred Stock, Series I
(par value $1.00 per share)
(liquidation preference $1,000,000 per share)

Citigroup Inc., a Delaware corporation (the “Company”’), hereby certifies that UNITED STATES
DEPARTMENT OF THE TREASURY (the “Holder”), is the registered owner of twenty thousand (20,000) fully
paid and non-assessable shares of the Company’s designated Fixed Rate Cumulative Perpetual Preferred Stock,
Series [, with a par value of $1.00 per share and a liquidation preference of $1,000,000 per share (the “Series |
Preferred Stock™). The shares of Series I Preferred Stock are transferable on the books and records of the
Company, in person or by a duly authorized attorney, upon surrender of this certificate duly endorsed and in
proper form for transfer. The designations, rights, privileges, restrictions, preferences and other terms and
provisions of the Series I Preferred Stock represented hereby are and shall in all respects be subject to the
provisions of the Certificate of Designation dated December 30, 2008 as the same may be amended from time to
time (the “Certificate of Designation™). Capitalized terms used herein but not defined shall have the meaning
given them in the Certificate of Designation. The Company will provide a copy of the Certificate of Designation
to a Holder without charge upon written request to the Company at its principal place of business.

Reference is hereby made to select provisions of the Series 1 Preferred Stock set forth on the reverse
hereof, and to the Certificate of Designation, which select provisions and the Certificate of Designation shall for
all purposes have the same effect as if set forth at this place.

Upon receipt of this executed certificate, the Holder is bound by the Certificate of Designation and is
entitled to the benefits thereunder.



IN WITNESS WHEREOF, this certificate has been executed on behalf of the Company by its Treasurer and Head of
Corporate Finance and countersigned by an Assistant Secretary this 31* day of December, 2008.

(LUE

Name Michael JAT
Title: Assistant S

CITIG OUP [

Name Zion S h
Title: Treasyter and Hedd of Corporate Finance

COPY

Series I Preferred Stock



REVERSE OF CERTIFICATE

Dividends on each share of Series I Preferred Stock shall be payable at the rate provided in the Certificate
of Designation.

The shares of Series I Preferred Stock shall be redeemable at the option of the Company in the manner and
~ in accordance with the terms set forth in the Certificate of Designation.

The Company shall fumish without charge, to each holder who so requests, the powers, designations,
preferences and relative, participating, optional or other special rights of each class or series of share capital issued
by the Company and the qualifications, limitations or restrictions of such preferences and/or rights.

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned assigns and transfers the shares of Series I Preferred Stock
evidenced hereby to:

(Insert assignee’s social security or taxpayer id:maﬁ, P Y

(Insert address and zip code of assignee)

and irrevocably appoints:

as agent to transfer the shares of Series I Preferred Stock evidenced hereby on the books of the Company. The
agent may substitute another to act for him or her.

Date:
Signature:

(Sign exactly as your name appears on the other side of this Certificate)



Delaware .. .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF DESIGNATION OF "CITIGROUP INC.",
FILED IN THIS OFFICE ON THE THIRTIETH DAY OF DECEMBER, A.D.
2008, AT 2:36 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 7053491

2154254 8100

081239017

You may verify this certificate online
at corp.delavare.gov/authver.shtml

DATE: 12-30-08




State of Delaware
Secre of State
Division o ations
Dalivered 02:36 12/30/2008
FILED 02:36 PM 12/30/2008
SRV 081239017 - 2154254 FILE

CERTIFICATE OF DESIGNATIONS
OF
FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES I
OF
CITIGROUP INC.

Citigroup Inc., a corporation organized and existing under the laws of the State of
Delaware (the “Corporation™), in accordance with the provisions of Section 151 of the General
Corporation Law of the State of Delaware thereof, does hereby certify:

The board of directors of the Corporation (the “Board of Directors™) or an applicable
committee of the Board of Directors, in accordance with the certificate of incorporation and
bylaws of the Corporau(m and applicable law, adopted the following resolution on December 29,
2008 creating a series of 20,000 shares of Preferred Stock of the Corporation designated as

Rate ulative P

. RESOLVED, that pursuant to the provisions of the certificate of incorporation and the
bylaws of the Corporation and applicable law, a series of Preferred Stock, par value $1.00 per
share, of the Corporation be and hereby is created, and that the designation and number of shares
of such series, and the voting and other powers, preferences and relative, participating, optional
or other rights, and the qualifications, limitations and restrictions thereof, of the shares of such

series, arc as follows:

Part 1. Designation and Number of Shares. There is hereby created out of the authorized
and unissued shares of preferred stock of the Corporation a series of preferred stock designated

as the “Fixed Rate Cumulative Perpetual Preferred Stock, Series I” (the “Designated Preferred
Stock™. The authorized number of shares of Designated Preferred Stock shall be 20,000.

Part 2. Standard Provisions. The Standard Provisions contained in Annex A attached
hereto are incorporated herein by reference in their entirety and shall be deemed to be a part of
this Certificate of Designations to the same extent as if such provisions had been set forth in full

herein.

Part. 3. Definitions. The following terms are used in this Certificate of Designations
(including the Standard Provisions in Annex A hereto) as defined below:

(a  “Common Stock™ means the cornumon stock, par value $0.01 per share, of the
Corporation.

(b)  “Dividend Payment Date” means February 15, May 15, August 15 and November
15 of each year.
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(¢)  “Junior Stock™ means the Common Stock, and any other class or series of stock of
the Corporation the terms of which expressly provide that it ranks junior to Designated Preferred
Stock as to dividend rights and/or as to rights on liquidation, dissolution or winding up of the
- Corporation.

Stock (d  “Ligquidation Amount” means $1,000,000 per share of Designated Preferred

(¢)  “Parity Stock” means any class or series of stock of the Corporation (other than
Designated Preferred Stock) the terms of which do not expressly provide that such class or series
will rank senior or junior to Designated Preferred Stock as to dividend rights and/or as to rights
on liquidation, dissolution or winding up of the Corporation (in cach case without regard to
whether dividends accrue¢ cumulatively or non-cumulatively). Without limiting the foregoing,
Parity Stock shall include the Corporation's (i) Adjustable Rate Cumulative Preferred Stock,
Series Y; (i) 5.321% Cumulative Preferred Stock, Series YY; (iii) 6.767% Cumulative Preferred
Stock, Series YYY; (iv) 7.0% Non-Cumulative Convertible Preferred Stock, Series A; (v) 7.0%
Non-Cumulative Convertible Preferred Stock, Series B; (vi) 7.0% Non-Cumulative Convertible
Preferred Stock, Series C; (vii) 7.0% Non-Cumulative Convertible Preferred Stock, Series D;
{viii) 7.0% Non-Cumulative Convertible Preferred Stock, Series J; (ix) 7.0% Non-Cumulative
Convertible Preferred Stock, Series K; (x) 7.0% Non-Cumuletive Convertible Preferred Stock,
Series L1; (xi) 7.0% Non-Cumulative Convertible Preferred Stock, Series N; (xii) 6.5% Noa-
Cumulative Convertible Preferred Stock, Series T; (xiti) 8.125% Non-Cumulative Preferred
Stock, Series AA; (xiv) 8.40% Fixed Ratc/Floating Rate Non-Cumulative Preferred Stock, Scries
E; and (xv) 8.50% Non-Cumulative Preferred Stock, Series F and (xvi) the UST Preferred Stock.

()  “Signing Date” means the Original Issue Date.
(g) “UST Preferred Stock™ means the Corporation’s Fixed Rate Cumulative Perpetual
Preferred Stock, Series H. :

Part. 4. Certain Voting Matters. Whether the vote or consent of the holders of a plurality,
majority or other portion of the shares of Designated Preferred Stock and any Voting Parity
Stock has been cast or given on any matter on which the holders of shares of Designated
Preferred Stock are entitled to vote shall be determined by the Corporation by reference to the
specified liquidation amount of the shares voted or covered by the consent as if the Corporation
were liquidated on the record date for such vote or consent, if any, or, in the absence of a record
date, on the date for such vote or consent. For purposes of determining the voting rights of the
holders of Designated Preferred Stock under Section 7 of the Standard Provisions forming part of
this Certificate of Designations, cach holder will be entitled to one vote for cach $1,000 of
liquidation preference to which such holder’s shares are entitled.

[Remainder of Page Intentionally Left Blank]

093331-00032. 10033-NY02,269938).¢



IN WITNESS WHEREOF, Citigroup Inc. has caused this Certificate of Designations to
be signed by Zion M. Shohet, its Treasurer and Head of Corporate Finance, this 30th day of
December, 2008.

er and Head of Corporate Finance



ANNEX A

STANDARD FROVISIONS

Section 1. General Matters. Each share of Designated Preferred Stock shall be identical
in all respects to every other share of Designated Preferred Stock. The Designated Preferred
Stock shall be perpetual, subject to the provisions of Section 5 of these Standard Provisions that
form a part of the Certificate of Designations. The Designated Preferred Stock shall rank equally
with Parity Stock and shall rank senior to Junior Stock with respect to the payment of dividends
and the distribution of assets in the event of any dissolution, liquidation or winding up of the
Corporation.

Section 2. Standard Definitions. As used herein with respect to Designated Preferred
Stock:

(8  “Avpropriate Federal Banking Agency” means the “appropriate Federal banking
agency” with respect to the Corporation as defined in Section 3(q) of the Federal Deposit
Insurance Act (12 U.8.C. Section 1813(q)), or any successor provision.

(b)  “Business Day” means any day except Saturday, Sunday and any day on which
banking institutions in the State of New York generally are authorized or required by law or
other governmental actions to close. '

()  “Bylaws” means the bylaws of the Corporation, as they may be amended from
time to time.

(d)  “Certificate of Designations” means the Certificate of Designations or comparable
instrument relating to the Designated Preferred Stock, of which these Standard Provisions form a

part, as it may be amended from time to time.

(&)  “Charter” means the Corporation’s certificate or articles of incorporation, articles
of association, or similar organizational document.

(f)  “Dividend Period” has the meaning set forth in Section 3(a).
() “Dividend Record Date” has the meaning set forth in Section 3(a).
(h)  “Liquidation Preference” has the meaning set forth in Section 4(a).

) “Original Issue Date™ means the date on which shares of Designated Preferred
Stock are first issued,

)] “Preferred Director” has the meaning set forth in Section 7(b).

(k) - “Preferred Stock” means any and all series of preferred stock of the Corporation,
including the Designated Preferred Stock.

()  “Share Dilution Amount” has the meaning set forth in Section 3(b).

A-l
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(m) “Standard Provisions” mean these Standard Provisions that form a part of the
Certificate of Designations relating to the Designated Preferred Stock.

(m)  “Voting Parity Stock” means, with regard to any matter as to which the holders of
Designated Preferred Stock are entitled to vote as specified in Sections 7(a) and 7(b) of these
Standard Provisions that form a part of the Certificate of Designations, any and all series of
Paritthtock upon which like voting rights bave been conferred and are exercisable with respect
to such matter.

Section 3. Dividends.

()  Rate. Holders of Designated Preferred Stock shall be entitled to receive, on each
share of Designated Preferred Stock if, as and when declared by the Board of Directors or any
duly authorized committee of the Board of Directors, but only out of assets legally available
therefor, cumulative cash dividends with respect to each Dividend Period (as defined below) at a
per annum rate of 8.0% on (i) the Liquidation Amount per share of Designated Preferred Stock
and (ii) the amount of accrued and unpaid dividends for any prior Dividend Period on such share
of Designated Preferred Stock, if any. Such dividends shall begin to accrue and be cumulative
from the Original 1ssue Date, shall compound on each subsequent Dividend Payment Date (i.e.,
no dividends shall accrue on other dividends unless and until the first Dividend Payment Date for
such other dividends has passed without such other dividends having been paid on such date) and
shall be payable quarterly in arrears on cach Dividend Payment Date, commencing with the first
such Dividend Payment Date to occur at least 20 calendar days after the Original Issue Date. In
the event that any Dividend Payment Date would otherwise fall on a day that is not a Business
Day, the dividend payment due on that date will be postponed to the next day that is a Business
Day and no additional dividends will accrue as a result of that postponement. The period from
and including any Dividend Payment Date to, but excluding, the next Dividend Payment Date is
a “Dijvidend Period”, provided that the initial Dividend Period shall be the period from and
including the Original Issue Date to, but excluding, the next Dividend Payment Date.

Dividends that are payable on Designated Preferred Stock in respect of any Dividend
Period shall be computed on the basis of a 360-day year consisting of twelve 30-day months. The
amount of dividends payable on Designated Preferred Stock on any date prior to the end of a
Dividend Petiod, and for the initial Dividend Period, shall be computed on the basis of a 360-day
vear consisting of twelve 30-day months, and actual days elapsed over a 30-day month.

Dividends that are payable on Designated Preferred Stock on any Dividend Payment Date
will be payable to holders of record of Designated Preferred Stock as they appear on the stock
register of the Corporation on the applicable record date, which shall be the 15th calendar day
immediately preceding such Dividend Payment Date or such other record date fixed by the
Board of Directors or any duly authorized committee of the Board of Directors that is not more
than 60 nor less than 10 days prior to such Dividend Payment Date (each, a “Dividend Record
Date™). Any such day that is a Dividend Record Date shall be a Dividend Record Date whether
or not such day is a Business Day.

Holders of Designated Preferred Stock shall not be entitled to any dividends, whether
payable in cash, securities or other property, other than dividends (if any) declared and payable

A-2
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on Designated Preferred Stock as specified in this Section 3 (subject to the other provisions of
the Certificate of Degignations).

(v)  Priority of Dividends. So long as any share of Designated Preferred Stock
remains outstanding, no dividend or distribution shall be declared or paid on the Common Stock
or any other shares of Junior Stock (other than dividends payable solely in shares of Coramon
Stock) or Parity Stock, subject to the immediately following paragraph in the case of Parity
Stock, and no Common Stock, Junior Stock or Parity Stock shall be, directly or indirectly,
purchased, redeemed or otherwise acquired for consideration by the Corporation or any of its
subsidiaries unless all accrued and unpaid dividends for all past Dividend Periods, including the
latest completed Dividend Period (including, if applicable as provided in Section 3(a) above,
dividends on such amount), on all outstanding shares of Designated Preferred Stock have been or
are contemporaneously declared and paid in full (or have been declared and a sum sufficient for
the payment thereof has been set aside for the benefit of the holders of shares of Designated
Preferred Stock on the applicable record date). The foregoing limitation shall not apply to (i)
redemptions, purchases or other acquisitions of shares of Common Stock or other Junior Stock in
connection with the administration of any employee benefit plan in the ordinary course of
business (including purchases to offset the Share Dilution Amount (as defined below) pursuant
to a publicly announced repurchase plan) and consistent with past practice, provided that any
purchases to offset the Share Dilution Amount shall in no event exceed the Share Dilution
Amount; (ii) purchases or other acquisitions by a broker-dealer subsidiary of the Corporation
solely for the purpose of market-making, stabilization or customer facilitation transactions in
Junior Stock or Parity Stock in the ordinary course of its busipess; (iii) purchases by a broker-
dealer subsidiary of the Corporation of capital stock of the Corporation for resale pursuant to an
offering by the Corporation of such capital stock underwritten by such broker-dealer subsidiary;
(iv) any dividends or distributions of rights or Junior Stock in connection with a stockholders’
rights plan or any redemption or repurchase of rights pursuant to any stockholders” rights plan;
{v) the acquisition by the Corporation or any of its subsidiaries of record ownership in Junior
Stock or Parity Stock for the beneficial ownership of any other persons (other than the
Corporation or any of its subsidiaries), including as trustees or custodians; and (vi) the exchange
or conversion of Junior Stock for or into other Junior Stock or of Parity Stock for or into other
Parity Stock (with the same or lesser aggregate liquidation amount) or Junior Stock, in each case,
solely to the extent required pursuant to binding contractual agreements entered into prior to the
Signing Date or any subsequent agreemeunt for the accelerated exercise, settlement or exchange
thereof for Common Stock. *“Share Dilution Apiount™ means the increase in the number of
diluted shares outstanding (determined in accordance with gencrally accepted accounting
principles in the United States, and as measured from the date of the Corporation’s consolidated
financial staternents most recently filed with the Securities and Exchange Commission prior to
the Original Issue Date) resulting from the grant, vesting or exercise of equity-based
compensation to employees and equitably adjusted for any stock split, stock dividend, reverse
stock split, reclassification or similar transaction.

When dividends are not paid (or declared and a sum sufficient for payment thereof set
aside for the benefit of the holders thereof on the applicable record date) on any Dividend
Payment Date (or, in the case of Parity Stock having dividend payment dates different from the
Dividend Payment Dates, on a dividend payment date falling within a Dividend Period related to
such Dividend Payment Date) in full upon Designated Preferred Stock and any shares of Parity
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Stock, all dividends declared on Designated Preferred Stock and all such Parity Stock and
payable on such Dividend Payment Date (or, in the case of Parity Stock having dividend
payment dates different from the Dividend Payment Dates, on a dividend payment date falling
within the Dividend Period related to such Dividend Payment Date) shall be declared pro rata so
that the respective amounts of such dividends declared shall bear the same ratio to each other as
all accrued and unpaid dividends per share on the shares of Designated Preferred Stock
(including, if applicable as provided in Section 3(a) above, dividends on such amount) and all
Parity Stock payable on such Dividend Payment Date (or, in the case of Parity Stock baving
dividend payment dates different from the Dividend Payment Dates, on a dividend payment date
falling within the Dividend Period related to such Dividend Payment Date) (subject to their
having been declared by the Board of Directors or a duly authorized committee of the Board of
Directors out of legally available funds and including, in the case of Parity Stock that bears
cumulative dividends, all accrued but unpaid dividends) bear to cach other. If the Board of
Directors or a duly authorized committee of the Board of Directors determines not to pay any
dividend or a full dividend on a Dividend Payment Date, the Corporation will provide written
notice to the holders of Designated Preferred Stock prior to such Dividend Payment Date.

Subject to the foregoing, and not otherwise, such dividends (payable in cash, securities or
other property) as may be determined by the Board of Directors or any duly aunthorized '
committee of the Board of Directors may be declared and paid on any securities, including
Common Stock and other Junior Stock, from time to time out of any funds legally available for
such payment, and holders of Designated Preferred Stock shall not be entitled to participate in
any such dividends,

Section 4. Liquidation Rights.

(8)  Voluntary or Involuntary Liguidation. In the event of any liquidation, dissolution
or winding up of the affairs of the Corporation, whether voluntary or involuntary, holders of

Designated Preferred Stock shall be entitled to receive for cach share of Designated Preferred
Stock, out of the assets of the Corporation or proceeds thereof (whether capital or surplus)
available for distribution to stockholders of the Corporation, subject to the rights of any creditors
of the Corporation, before any distribution of such assets or proceeds is made to or set aside for
the holders of Common Stock and any other stock of the Corporation ranking junior to
Designated Preferred Stock as to such distribution, payment in full in an amount equal to the sum
of (i) the Liquidation Amount per share and (ii) the amount of any accrued and unpaid dividends
(including, if applicable as provided in Section 3(a) above, dividends on such amount), whether
or not declared, to the date of payment (such amounts collectively, the “Liguidation

Preference™).

(b)  Partial Payment. If in any distribution described in Section 4(a) above the assets
of the Corporation or proceeds thereof are not sufficient to pay in full the amounts payable with
respect to all outstanding shares of Designated Preferred Stock and the corresponding amounts
payable with respect of any other stock of the Corporation ranking equally with Designated
Preferred Stock as to such distribution, holders of Designated Prefesred Stock and the holders of
such other stock shall share ratably in any such distribution in proportion to the full respective
distributions to which they are entitled.
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(¢}  Residual Distributions. If the Liquidation Preference has been paid in full to all
holders of Designated Preferred Stock and the corresponding amounts payable with respect of
any other stock of the Corporation ranking equally with Designated Preferred Stock as to such
distribution has been paid in full, the holders of other stock of the Corporation shall be entitled to
receive all remamning assets of the Corporation (or proceeds thereof) according to their respective
rights and preferences.

(d)  Merger, Consolidation and Not Liguidation. For purposes of this
Section 4, the merger or consolidation of the Corporation with any other corporation or other
entity, including a merger or consolidation in which the holders of Designated Preferred Stock
receive cash, securities or other property for their shares, or the sale, lease or exchange (for cash,
securities or other property) of all or substantially all of the asscts of the Corporation, shall not
constitute a liquidation, dissolution or winding up of the Corporation.

Section 5. Redemption.

(a  Qptional Redemption. The Designated Preferred Stock may not be redeemed prior
to the date on which all outstanding shares of UST Preferred Stock have been redeemed,
repurchased or otherwise acquired by the Corporation. On or after the date on which all
outstanding shares of UST Preferred Stock have been redeemed, repurchased or otherwise
acquired by the Corporation, the Corporation, at its option, subject to the approval of the
Appropriate Federal Banking Agency, may redeem, in whole or in part, at any time and from
time to time, the shares of Designated Preferred Stock at the time outstanding, upon notice given
as provided in Section 5(c) below, out of funds legally available therefor at a redemption price
equal to the sum of (i) the Liquidation Amount per share and (ii) except as otherwise provided
below, any accrued and unpaid dividends (including, if applicable as provided in Section 3(a)
above, dividends on such amount) (regardless of whether any dividends are actually declared) to,
but excluding, the date fixed for redemption; provided, however, that the Corporation, the
holders of a majority of the aggregate Liquidation Amount and the United States Department of
the Treasury (if at the time it holds any shares of the Designated Preferred Stock) may in the
future discuss alternative consideration for effecting a redemption, including use of Common
Stock.

The redemption price for any shares of Designated Preferred Stock shall be payable on
the redemption date to the holder of such shares against surrender of the certificate(s) evidencing
such shares to the Corporation or its agent. Any declared but unpaid dividends payable on a
redemption date that occurs subsequent to the Dividend Record Date for a Dividend Period shall
not be paid to the holder eatitled to receive the redemption price on the redemption date, but
tather shall be paid to the holder of record of the redeemed shares on such Dividend Record Date

relating to the Dividend Payment Date as provided in Section 3 above.

(b}  No Sinking Fund. The Designated Preferred Stock will not be subject to any
mandatory redemption, sinking fund or other similar provisions. Holders of Designated Preferred
Stock will have no right to require redemption or repurchase of any shares of Designated
Preferred Stock. ‘
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()  Notice of Redemption. Notice of every redemption of shares of Designated
Preferred Stock shall be given by first class mail, postage prepaid, addressed to the holders of
record of the shares to be redeemed at their respective last addresses appearing on the books of
the Corporation. Such mailing shall be at least 30 days and not more than 60 days before the date
fixed for redemption. Any notice mailed as provided in this Subsection shall be conclusively
presumed to have been duly given, whether or not the holder receives such notice, but failure
duly to give such notice by mail, or any defect in such notice or in the mailing thereof, to any
holder of shares of Designated Preferred Stock designated for redemption shall not affect the
validity of the proceedings for the redemption of any other shares of Designated Preferred Stock.
Notwithstanding the foregoing, if shares of Designated Preferred Stock are issued in book-entry
form through The Depository Trust Company or any other similar facility, notice of redemption
may be given to the holders of Designated Preferred Stock at such time and in any manner
permitted by such facility. Each notice of redemption given to a holder shall state: (1) the
redemption date; (2) the number of shares of Designated Preferred Stock to be redeemed and, if
Jess than all the shares held by such holder are to be redeemed, the number of such shares to be
redeemed from such holder; (3) the redemption price; and (4) the place or places where
certificates for such shares are to be surrendered for payment of the redemption price.

(d)  DPartia) Redemption In case of any redemption of part of the shares of Designated
Preferred Stock at the time outstanding, the shares to be redeemed shall be selected either pro
rata or in such otlier manner as the Board of Directors or a duly authorized committee thereof
may determine to be fair and equitable. Subject to the provisions hercof, the Board of Directors
or a duly authorized committee thereof shall have full power and authority to prescribe the terms
and conditions upon which shares of Designated Preferred Stock shall be redeemed from time to
time. If fewer than all the shares represented by any certificate are redeemed, a new certificate
shall be issued representing the unredeemed shares without charge to the holder thereof,

(¢) Effectiveness of Redemption. If notice of redemption has been duly given and if
on or before the redemption date specified in the notice all funds necessary for the redemption
have been deposited by the Corporation, in trust for the pro rata benefit of the holders of the
shares called for redemption, with a bank or trust company doing business in the Borough of
Manhattan, The City of New York, and having a capital and surplus of at least $500 million and
selected by the Board of Directors, so as to be and continue to be available solely therefor, then,
notwithstanding that any certificate for any share so called for redemption has not been
surrendered for cancellation, on and after the redemption date dividends shall cease to accrue on
all shares so called for redemption, all shares so called for redemption shall no longer be deemed
outstanding and all rights with respect to such shares shall forthwith on such redemption date
cease and terminate, except only the right of the holders thereof to receive the amount payable on
such redemption from such bank or trust company, without interest. Any funds umclaimed at the
end of three years from the redemption date shall, to the extent permitted by law, be released to
the Corporation, after which time the holders of the shares so called for redemption shall look
only to the Corporation for payment of the redemption price of such shares.

()  Statys of Redeemed Shares. Shares of Designated Preferred Stock that are
redeemed, repurchased or otherwise acquired by the Corporation shall revert to authorized but
unissued shares of Preferred Stock (provided that any such cancelled shares of Designated
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Preferred Stock may be reissued only as shares of any series of Preferred Stock other than
Designated Preferred Stock).

Section 6. Conversion. Holders of Designated Preferred Stock shares shall have no right
to exchange or convert such shares into any other securities.

Section 7. Voting Rights.

(@)  General: The holders of Designated Preferred Stock shall not have any voting
rights except as set forth below or as otherwise from time to time required by law.

()  Prcferred Stock Directors. Whenever, at any time or times, dividends payable on
the shares of Designated Preferred Stock have not been paid for an aggregate of six quarterly
Dividend Periods or more, whether or not consecutive, the authorized number of directors of the
Corporation shall automatically be increased by two and the holders of the Designated Preferred
Stock shall have the right, with holders of shares of any one or more other classes or series of
Voting Parity Stock outstanding at the time, voting together as a class, to elect two directors
(hereinafler the “Preferred Directors™ and each a “Preferred Director ) to fill such newly
created directorships at the Corporation’s next annual meeting of stockholders (or at a special
meeting called for that purpose prior to such next annual meeting) and at each subsequent annual
meeting of stockholders until all accrued and unpaid dividends for all past Dividend Periods,
including the latest completed Dividend Period (including, if applicable as provided in Section
3(a) above, dividends on such amount), on all outstanding shares of Designated Preferred Stock
have been declared and paid in full at which time such right shall terminate with respect to the
Designated Preferred Stock, except as herein or by law expressly provided, subject to revesting
in the event of each and every subsequent default of the character above mentioned; provided
. that it shall be a qualification for election for any Preferred Director that the election of such
Preferred Director shall not cause the Corporation to violate any corporate governance
requircments of any securities exchange or other trading facility on which securities of the
Corporation may then be listed or traded that listed or traded companies must have a majority of
independent directors. Upon any termination of the right of the holders of shares of Designated
Preferred Stock and Voting Parity Stock as a class 1o vote for directors as provided above, the
Preferred Directors shall cease to be qualified as directors, the term of office of all Preferred
Directors then in office shall terminate immediately and the authorized number of directors shall
be reduced by the number of Preferred Directors elected pursuant hereto. Any Preferred Director
may be removed at any time, with or without cause, and any vacancy created thereby may be
filled, only by the affirmative vote of the bolders a majority of the shares of Designated Preferred
Stock at the time outstanding voting separately as a class together with the holders of shares of
Voting Parity Stock, to the extent the voting rights of such holders described above are then
exercisable. If the office of any Preferred Director becomes vacant for any reason other than
removal from office as aforesaid, the remaining Preferred Director may choose a successor who
shall hold office for the unexpired term in respect of which such vacancy occurred.

(¢)  Class Voting Rights as to Particular Matters. So long as any shares of Designated
Preferred Stock are outstanding, in addition to any other vote or consent of stockholders required
by law or by the Charter, the vote or consent of the holders of at least 66 2/3% of the shares of
Designated Preferred Stock at the time outstanding, voting as a separate class, given in person or
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by proxy, cither in writing without a meeting or by vote at any meeting calied for the purpose,
shall be necessary for effecting or validating:

(.  Authorization of Senior Stock. Any amendment or alteration of the
Certificate of Designations for the Designated Preferred Stock or the Charter to authorize

or create or increase the authorized amount of, or any issuance of, any shares of, or any
securities convertible into or exchangeable or exercisable for shares of, any class or series
of capital stock of the Corporation ranking senior to Designated Preferred Stock with
respect to either or both the payment of dividends and/or the distribution of assets on any
liquidation, dissolution or winding up of the Corporation;

(i) A Ty ig Pre lock. Any amendment, alteration
or repeal of any provnsxon of the Cerﬁﬁcate of Dmgnations for the Designated Preferred
Stock or the Charter (including, unless no vote on such merger or consolidation is
required by Section 7(c)(iii) below, any amendment, alterstion or repeal by means of a
merger, consolidation or otherwise) so as to adversely affect the rights, preferences,
privileges or voting powers of the Designated Preferred Stock; or

(i) Sharc E R ift I i
consummation of a bmdmg share exchange or reclamﬁcauon mvolvmg the Deslgnated
Preferred Stock, or of a merger or consolidation of the Corporation with another
corporation or other entity, urless in each case (x) the shares of Designated Preferred
Stock remain outstanding or, in the case of any such merger or consolidation with respect
to which the Corporation is not the surviving or resulting entity, are converted into or
exchanged for preference securities of the surviving or resulting entity or its ultimate
parent; and (y) such shares remaining outstanding or such preference securities, as the
case may be, have such rights, preferences, privileges and voting powers, and limitations
and restrictions thereof, taken as a whole, as are not materially less favorable to the
holders thereof than the rights, preferences, privileges and voting powers, and limitations
and restrictions thereof, of Designated Preferred Stock immediately prior to such
consummation, taken as a whole;

provided, however, that for all purposes of this Section 7(c), any increase in the amount of the
authorized Preferred Stock, including any increase in the authorized amount of Designated
Preferred Stock necessary to satisfy preemptive or similar rights granted by the Corporation to
other persons prior to the Signing Date, or the creation and issuance, or an increase in the
authorized or issucd amount, whether pursuant to precmptive or similar rights or otherwise, of
any other series of Preferred Stock, or any securities convertible into or exchangeable or
exercisable for any other series of Preferred Stock, ranking equally with and/or junior to
Designated Preferred Stock with respect to the payment of dividends (whether such dividends
are cumulative or non-cumulative) and the distribution of assets upon liquidation, dissolution or
winding up of the Corporation will not be deemed to adversely affect the rights, preferences,
privileges or voting powers, and shall not require the affirmative vote or consent of, the holders
of outstanding shares of the Designated Preferred Stock.

(d)  Changes after Provision for Redemption. No vote or consent of the holders of
Designated Preferred Stock shall be required pursuant to Section 7(c) above if, at or prior to the

A-8
095331-0002-10033-N'Y02.2699331..§



time when any such vote or consent would otherwise be required pursuant to such Section, all
outstanding shares of the Designated Preferred Stock shall have been redeemed, or shall have
been called for redemption upon proper notice and sufficient funds shall have been deposited in
trust for such redemption, in each case pursuant to Section § above.

(®  Procedures for Voting and Consents. The rules and procedures for calling and
conducting any meeting of the holders of Designated Preferred Stock (including, without
limitation, the fixing of a record date in connection therewith), the solicitation and use of proxies
at such a meeting, the obtaining of written consents and any other aspect or matter with regard to
such a meeting or such consents shall be governed by any rules of the Board of Directors or any
duly authorized committee of the Board of Directors, in its discretion, may adopt from time to
time, which rules and procedures shall conform to the requirements of the Charter, the Bylaws,
and applicable law and the rules of any national securities exchange or other trading facility on
which Designated Preferred Stock is listed or traded at the time.

Section 8. Record Holders. To the fullest extent permitted by applicable law, the
Corporation and the transfer agent for Designated Preferred Stock may deem and treat the record
holder of any share of Designated Preferred Stock as the true and lawful owner thereof for all
purposes, and neither the Corporation nor such transfer agent shall be affected by any notice to

the contrary.

Section 9.  Notices. All notices or communications in respect of Designated Preferred
Stock shall be sufficiently given if given in writing and delivered in person or by first class mail,
postage prepaid, or if given in such other manner as may be permitted in this Certificate of
Designations, in the Charter or Bylaws or by applicable law. Notwithstanding the foregoing, if
shares of Designated Preferred Stock are issued in book-entry form through The Depository
Trust Company or any similar facility, such notices may be given to the holders of Designated
Preferred Stock in any manner permitted by such facility.

Section 10. No Preemptive Rights. No share of Designated Preferred Stock shall have
any rights of preemption whatsoever as to any securities of the Corporation, or any warrants,
rights or options issued or granted with respect thereto, regardless of how such securities, or such
warrants, rights or options, may be designated, issued or granted.

Section 11. Replacement Certificates. The Corporation shall replace any mutilated
certificate at the holder’s expense upon surrender of that certificate to the Corporation. The
Corporation shall replace certificates that become destroyed, stolen or lost at the holder’s
expense upon delivery to the Corporation of reasonably satisfactory cvidence that the certificate
has been destroyed, stolen or lost, together with any indemnity that may be reasonably required
by the Corporation.

Section 12. Other Rights. The shares of Designated Preferred Stock shall not have any
rights, preferences, privileges or voting powers or relative, participating, optional or other special
rights, or qualifications, limitations or restrictions thereof, other than as set forth herein or in the
Charter or as provided by applicable law.
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WARRANT TO PURCHASE COMMON STOCK

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE
SECURITIES LAWS OF ANY STATE AND MAY NOT BE TRANSFERRED, SOLD OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENT
RELATING THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLE STATE
SECURITIES LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS.

__ COPY

to purchase
188,501,414
Shares of Common Stock

of CITIGROUP INC.

Issue Date: December 31, 2008

1. Definitions. Unless the context otherwise requires, when used herein the
following terms shall have the meanings indicated.

“Affiliate” has the meaning ascribed to it in the Purchase Agreement.

“Appraisal Procedure” means a procedure whereby two independent appraisers, one
chosen by the Company and one by the Original Warrantholder, shall mutually agree upon the
determinations then the subject of appraisal. Each party shall deliver a notice to the other
appointing its appraiser within 15 days after the Appraisal Procedure is invoked. If within 30
days after appointment of the two appraisers they are unable to agree upon the amount in
question, a third independent appraiser shall be chosen within 10 days thereafter by the mutual
consent of such first two appraisers. The decision of the third appraiser so appointed and chosen
shall be given within 30 days after the selection of such third appraiser. If three appraisers shall
be appointed and the determination of one appraiser is disparate from the middle determination
by more than twice the amount by which the other determination is disparate from the middle
determination, then the determination of such appraiser shall be excluded, the remaining two
determinations shall be averaged and such average shall be binding and conclusive upon the
Company and the Original Warrantholder; otherwise, the average of all three determinations
shall be binding upon the Company and the Original Warrantholder. The costs of conducting
any Appraisal Procedure shall be borne by the Company.

“Board of Directors™ means the board of directors of the Company, including any duly
authorized committee thereof.

“Business Combination” means a merger, consolidation, statutory share exchange or
similar transaction that requires the approval of the Company’s stockholders.
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“business day” means any day except Saturday, Sunday and any day on which banking
institutions in the State of New York generally are authorized or required by law or other
governmental actions to close.

“Capital Stock” means (A) with respect to any Person that is a corporation or company,
any and all shares, interests, participations or other equivalents (however designated) of capital
or capital stock of such Person and (B) with respect to any Person that is not a corporation or
company, any and all partnership or other equity interests of such Person.

“Charter” means, with respect to any Person, its certificate or articles of incorporation,
articles of association, or similar organizational document.

“Common Stock” has the meaning ascribed to it in the Purchase Agreement.

“Company” means Citigroup Inc., a Delaware corporation.

“conversion™ has the meaning set forth in .

“convertible securities” has the meaning sﬂh‘Oﬂ.PB(BY

“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any
successor statute, and the rules and regulations promulgated thereunder.

“Exercise Price” means an amount equal to $10.61.
“Expiration Time” has the meaning set forth in Section 3.

“Fair Market Value” means, with respect to any security or other property, the fair
market value of such security or other property as determined by the Board of Directors, acting
in good faith or, with respect to Section 14, as determined by the Original Warrantholder acting
in good faith. For so long as the Original Warrantholder holds this Warrant or any portion
thereof, it may object in writing to the Board of Director’s calculation of fair market value within
10 days of receipt of written notice thereof. If the Original Warrantholder and the Company are
unable to agree on fair market value during the 10-day period following the delivery of the
Original Warrantholder’s objection, the Appraisal Procedure may be invoked by either party to
determine Fair Market Value by delivering written notification thereof not later than the 30™ day
. after delivery of the Original Warrantholder’s objection.

“Governmental Entities” has the meaning ascribed to it in the Purchase Agreement.

“Initial Number” has the meaning set forth in Section 13(B).

“Issue Date” means December 3 l; 2008.

“Market Price” means, with respect to a particular seéun'ty, on any given day, the last
reported sale price regular way or, in case no such reported sale takes place on such day, the

average of the last closing bid and ask prices regular way, in either case on the principal national
securities exchange on which the applicable securities are listed or admitted to trading, or if not

095331-0002-10033-NY02.2697147.§



listed or admitted to trading on any national securities exchange, the average of the closing bid
and ask prices as furnished by two members of the Financial Industry Regulatory Authority, Inc.
selected from time to time by the Company for that purpose. “Market Price” shall be determined
without reference to after hours or extended hours trading. If such security is not listed and
traded in a manner that the quotations referred to above are available for the period required
hereunder, the Market Price per share of Common Stock shall be deemed to be (i) in the event
that any portion of the Warrant is held by the Original Warrantholder, the fair market value per
share of such security as determined in good faith by the Original Warrantholder or (ii) in all
other circumstances, the fair market value per share of such security as determined in good faith
by the Board of Directors in reliance on an opinion of a nationally recognized independent:
investment banking corporation retained by the Company for this purpose and certified in a
resolution to the Warrantholder. For the purposes of determining the Market Price of the
Common Stock on the "trading day” preceding, on or following the occurrence of an event, (i)
that trading day shall be deemed to commence immediately after the regular scheduled closing
time of trading on the New York Stock Exchange or, if trading is closed at an earlier time, such
earlier time and (ii) that trading day shall end at the next regular scheduled closing time, or if
trading is closed at an earlier time, such earlier time (for the avoidance of doubt, and as an
example, if the Market Price is to be determined as of the last trading day preceding a specified
event and the closing time of trading on a particular day s 4:00p.m_3 spegified event
occurs at 5:00 p.m. on that day, the Market Price wo i R ce to such 4:00
p-m. closing price).

“Ordinary Cash Dividends” means a regular quarterly cash dividend on shares of
Common Stock out of surplus or net profits legally available therefor (determined in accordance
with generally accepted accounting principles in effect from time to time), provided that
Ordinary Cash Dividends shall not include any cash dividends paid subsequent to the Issue Date
to the extent the aggregate per share dividends paid on the outstanding Common Stock in any
quarter exceed $0.01, as adjusted for any stock split, stock dividend, reverse stock split,
reclassification or similar transaction.

“Original Warrantholder” means the United States Department of the Treasury. Any
actions specified to be taken by the Original Warrantholder hereunder may only be taken by such
Person and not by any other Warrantholder.

“Permitted Transactions” has the meaning set forth in Section 13(B).

“Person” has the meaning given to it in Section 3(a)(9) of the Exchange Act and as used
in Sections 13(d)(3) and 14(d)(2) of the Exchange Act.

“Per Share Fair Market Value” has the meaning set forth in Section 13(C).

“Preferred Shares” means the perpetual preferred stock issued to the Original
Warrantholder on the Issue Date pursuant to the Purchase Agreement.

“Pro Rata Repurchases” means any purchase of shares of Common Stock by the
Company or any Affiliate thereof pursuant to (A) any tender offer or exchange offer subject to
Section 13(e) or 14(c) of the Exchange Act or Regulation 14E promulgated thereunder or (B)
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any other offer available to substantially all holders of Common Stock, in the case of both (A) or
(B), whether for cash, shares of Capital Stock of the Company, other securities of the Company,
evidences of indebtedness of the Company or any other Person or any other property (including,
without limitation, shares of Capital Stock, other securities or evidences of indebtedness of a
subsidiary), or any combination thereof, effected while this Warrant is outstanding. The
“Effective Date of a Pro Rata Repurchase shall mean the date of acceptance of shares for
purchase or exchange by the Company under any tender or exchange offer which is a Pro Rata
Repurchase or the date of purchase with respect to any Pro Rata Repurchase that is not a tender
or exchange offer.

“Purchase Agreement” means the Securities Purchase Agreement, dated as of December
31, 2008, as amended from time to time, between the Company and the United States
Department of the Treasury, including all annexes and schedules thereto.

“Regulatory Approvals” with respect to the Warrantholder, means, to the extent
applicable and required to permit the Warrantholder to exercise this Warrant for shares of
Common Stock and to own such Common Stock without the Warrantholder being in violation of
applicable law, rule or regulation, the receipt of any necessary approvals and authorizations of,
filings and registrations with, notifications to, or expiration or termination of any applicable
waiting period under, the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended,
and the rules and regulations thereunder.

“SEC” means the U.S. Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended, or any successor statute,
and the rules and regulations promulgated thereunder.

“Shares” has the meaning set forth in Section 2.

“trading day” means (A) if the shares of Common Stock are not traded on any national
or regional securities exchange or association or over-the-counter market, a business day or (B)
if the shares of Common Stock are traded on any national or regional securities exchange or
association or over-the-counter market, a business day on which such relevant exchange or -
quotation system is scheduled to be open for business and on which the shares of Common
Stock (i) are not suspended from trading on any national or regional secunnes exchange or

association or over-the-counter market for any period or ods aooregatino f hour or
ge or
trading]f the shares of

longer; and (ii) have traded at least once on the national
“U.S. GAAP” means United States generally accepted accounting principles.

association or over-the-counter market that is the prim
Common Stock.

“Warrantholder” has the meaning set forth in Section 2.

“Warrant” means this Warrant, issued pursuant to the Purchase Agreement.
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2. Number of Shares; Exercise Price. This certifies that, for value received, the
United States Department of the Treasury or its permitted assigns (the “Warrantholder”) is
entitled, upon the terms and subject to the conditions hereinafier set forth, to acquire from the
Company, in whole or in part, after the receipt of all applicable Regulatory Approvals, if any, up
to an aggregate of 188,501,414 fully paid and nonassessable shares of Common Stock, at a
purchase price per share of Common Stock equal to the Exercise Price. The number of shares of
Common Stock (the “Shares™) and the Exercise Price are subject to adjustment as provided
herein, and all references to “Common Stock,” “Shares” and “Exercise Price” herein shall be
deemed to include any such adjustment or series of adjustments.

3. Exercise of Warrant; Term. Subject to Section 2, to the extent permitted by
applicable laws and regulations, the right to purchase the Shares represented by this Warrant is
exercisable, in whole or in part by the Warrantholder, at any time or from time to time after the
execution and delivery of this Warrant by the Company on the date hereof, but in no event later
than 5:00 p.m., New York City time on the tenth anniversary of the Issue Date (the “Expiration
Time™), by (A) the swrrender of this Warrant and Notice of Exercise annexed hereto, duly
completed and executed on behalf of the Warrantholder, at the principal executive office of the
Company located at Citigroup Inc., 399 Park Avenue, New York, NY 10022 (or such other
office or agency of the Company in the United States as it may demgnate by notlce in writing to
the Warrantholder at the address of the Warrantholder appeagig 0 mpany),
and (B) payment of the Exercise Price for the Shares thereb

(i) by having the Company withhold, from the shares of Common Stock that
would otherwise be delivered to the Warrantholder upon such exercise, shares of Common stock
issuable upon exercise of the Warrant equal in value to the aggregate Exercise Price as to which
this Warrant is so exercised based on the Market Price of the Common Stock on the trading day
on which this Warrant is exercised and the Notice of Exercise is delivered to the Company
pursuant to this Section 3, or 4

(ii) with the consent of both the Company and the Warrantholder, by tendering in
cash, by certified or cashier’s check payable to the order of the Company, or by wire transfer of
immediately available funds to an account designated by the Company.

If the Warrantholder does not exercise this Warrant in its entirety, the
Warrantholder will be entitled to receive from the Company within a reasonable time, and in any
event not exceeding three business days, a new warrant in substantially identical form for the
purchase of that number of Shares equal to the difference between the number of Shares subject
to this Warrant and the number of Shares as to which this Warrant is so exercised.
Notwithstanding anything in this Warrant to the contrary, the Warrantholder hereby
acknowledges and agrees that its exercise of this Warrant for Shares is subject to the condition
that the Warrantholder will have first received any applicable Regulatory Approvals.

4. Issuance of Shares; Authorization; Listing. Certificates for Shares issued upon
exercise of this Warrant will be issued in such name or names as the Warrantholder may
designate and will be delivered to such named Person or Persons within a reasonable time, not to
exceed three business days after the date on which this Warrant has been duly exercised in
accordance with the terms of this Warrant. The Company hereby represents and warrants that
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any Shares issued upon the exercise of this Warrant in accordance with the provisions of Section
3 will be duly and validly authorized and issued, fully paid and nonassessable and free from all
taxes, liens and charges (other than liens or charges created by the Warrantholder, income and
franchise taxes incurred in connection with the exercise of the Warrant or taxes in respect of any
transfer occurring contemporaneously therewith). The Company agrees that the Shares so issued
will be deemed to have been issued to the Warrantholder as of the close of business on the date
on which this Warrant and payment of the Exercise Price are delivered to the Company in
accordance with the terms of this Warrant, notwithstanding that the stock transfer books of the
Company may then be closed or certificates representing such Shares may not be actually
delivered on such date. The Company will at all times reserve and keep available, out of its
authorized but unissued Common Stock, solely for the purpose of providing for the exercise of
this Warrant, the aggregate number of shares of Common Stock then issuable upon exercise of
this Warrant at any time. The Company will (A) procure, at its sole expense, the listing of the
Shares issuable upon exercise of this Warrant at any time, subject to issuance or notice of
issuance, on all principal stock exchanges on which the Common Stock is then listed or traded

and (B) maintain such listings of such Shares at all times after i CCguhbe i} use
reasonable best efforts to ensure that the Shares may be issued fffrith @ i
applicable law or regulation or of any requirement of any secu whichjghe
Shares are listed or traded. L A

5. No Fractional Shares or Scrip. No fractional Shares or scrip representing
fractional Shares shall be issued upon any exercise of this Warrant. In lieu of any fractional
Share to which the Warrantholder would otherwise be entitled, the Warrantholder shall be
entitled to receive a cash payment equal to the Market Price of the Common Stock on the last
trading day preceding the date of exercise less the pro-rated Exercise Price for such fractional
share.

6. No Rights as Stockholders: Transfer Books. This Warrant does not entitle the
Warrantholder to any voting rights or other rights as a stockholder of the Company prior to the

date of exercise hereof. The Company will at no time close its transfer books against transfer of
this Warrant in any manner which interferes with the timely exercise of this Warrant.

7. Charges, Taxes and Expenses. Issuance of certificates for Shares to the
Warrantholder upon the exercise of this Warrant shall be made without charge to the
Warrantholder for any issue or transfer tax or other incidental expense in respect of the issuance
of such certificates, all of which taxes and expenses shall be paid by the Company.

8. Transfer/Assignment. This Warrant and all rights hereunder are transferable, in
whole or in part, upon the books of the Company by the registered holder hereof in person or by
duly authorized attorney, and a new warrant shall be made and delivered by the Company, of the
same tenor and date as this Warrant but registered in the name of one or more transferees, upon
surrender of this Warrant, duly endorsed, to the office or agency of the Company described in
Section 3. All expenses (other than stock transfer taxes) and other charges payable in connection
with the preparation, execution and delivery of the new warrants pursuant to this Section 8 shall
be paid by the Company.
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9. Exchange and Registry of Warrant. This Warrant is exchangeable, upon the
surrender hereof by the Warrantholder to the Company, for a new warrant or warrants of like
tenor and representing the right to purchase the same aggregate number of Shares. The
Company shall maintain a registry showing the name and address of the Warrantholder as the
registered holder of this Warrant. This Warrant may be surrendered for exchange or exercise in
accordance with its terms, at the office of the Company, and the Company shall be entitled to
rely in all respects, prior to written notice to the contrary, upon such registry.

10.  Loss, Theft, Destruction or Mutilation of Warrant. Upon receipt by the Company
of evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this

Warrant, and in the case of any such loss, theft or destruction, upon receipt of a bond, indemnity
or security reasonably satisfactory to the Company, or, in the case of any such mutilation, upon
surrender and cancellation of this Warrant, the Company shall make and deliver, in lieu of such
lost, stolen, destroyed or mutilated Warrant, a new Warrant of like tenor and representing the
right to purchase the same aggregate number of Shares as provided for in such lost, stolen,
destroyed or mutilated Warrant.

11.  Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of
any action or the expiration of any right required or granted herein shall not be a business day,
then such action may be taken or such right may be exercised on the next succeeding day that is
a business day. e -

N

12.  Rule 144 Information. The Company covenants that it will use its reasonable best

efforts to timely file all reports and other documents required to be bygingnd
Securities Act and the Exchange Act and the rules and regulations{§romu @ b ¥
thereunder (or, if the Company is not required to file such reports, , Shgthdrequest Bf any

Warrantholder, make publicly available such information as necessary to permit sales pursuant to
Rule 144 under the Securities Act), and it will use reasonable best efforts to take such further .
action as any Warrantholder may reasonably request, in each case to the extent required from
time to time to enable such holder to, if permitted by the terms of this Warrant and the Purchase
Agreement, sell this Warrant without registration under the Securities Act within the limitation
of the exemptions provided by (A) Rule 144 under the Securities Act, as such rule may be
amended from time to time, or (B) any successor rule or regulation hereafter adopted by the
SEC. Upon the written request of any Warrantholder, the Company will deliver to such
Warrantholder a written statement that it has complied with such requirements.

13.  Adjustments and Other Rights. The Exercise Price and the number of Shares
issuable upon exercise of this Warrant shall be subject to adjustment from time to time as
follows; provided, that if more than one subsection of this Section 13 is applicable to a single
event, the subsection shall be applied that produces the largest adjustment and no single event
shall cause an adjustment under more than one subsection of this Section 13 so as to result in
duplication:

(A)  Stock Splits, Subdivisions, Reclassifications or Combinations. If the Company
shall (i) declare and pay a dividend or make a distribution on its Common Stock in shares of
Common Stock, (ii) subdivide or reclassify the outstanding shares of Common Stock into a
greater number of shares, or (iii) combine or reclassify the outstanding shares of Common Stock
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into a smaller number of shares, the number of Shares issuable upon exercise of this Warrant at
the time of the record date for such dividend or distribution orthe effective date of such
subdivision, combination or reclassification shall be proportionately adjusted so that the
Warrantholder after such date shall be entitled to purchase the number of shares of Common
Stock which such holder would have owned or been entitled to receive in respect of the shares of
Common Stock subject to this Warrant after such date had this Warrant been exercised
immediately prior to such date. In such event, the Exercise Price in effect at the time of the
record date for such dividend or distribution or the effective date of such subdivision,
combination or reclassification shall be adjusted to the number obtained by dividing (x) the
product of (1) the number of Shares issuable upon the exercise of this Warrant before such
adjustment and (2) the Exercise Price in effect immediately prior to the record or effective date,
as the case may be, for the dividend, distribution, subdivision, combination or reclassification
giving rise to this adjustment by (y) the new number of Shares issuable upon exercise of the
Warrant determined pursuant to the immediately preceding sentence.

(B)  Certain [ssuances of Common Shares or Convertible Securities. Until the earlier
of (i) the date on which the Original Warrantholder no longer holds this Warrant or any portion
thereof and (ii) the third anniversary of the Issue Date, if the Company shall issue shares of
Common Stock (or rights or warrants or other securities exercisable or convertible into or -
exchangeable (collectively, a “conversion’) for shares of Common Stock) (collectively,
“convertible securities”) (other than in Permitted Transactions (as defined below) or a
transaction to which subsection (A) of this Section 13 is applicable) without consideration or at a
consideration per share (or having a conversion price per share) that is less than 90% of the
Market Price on the last trading day preceding the date of the agreement on pricing such shares

(or such convertible securities) then, in such event: GDP
(A) the number of Shares issuable upon the exercise of'%a irfimediat; "

prior to the date of the agreement on pricing of such shares (or of such convertible
securities) (the “Initial Number”) shall be increased to the number obtained by
multiplying the Initial Number by a fraction (A) the numerator of which shall be
the sum of (x) the number of shares of Common Stock of the Company
outstanding on such date and (y) the number of additional shares of Common
Stock issued (or into which convertible securities may be exercised or convert)
and (B) the denominator of which shall be the sum of (I) the number of shares of
Common Stock outstanding on such date and (IT) the number of shares of
Common Stock which the aggregate consideration receivable by the Company for
the total number of shares of Common Stock so issued (or into which convertible
securities may be exercised or convert) would purchase at the Market Price on the
last trading day preceding the date of the agreement on pricing such shares (or
such convertible securities); and

(B) the Exercise Price payable upon exercise of the Warrant shall be adjusted by
multiplying such Exercise Price in effect immediately prior to the date of the
agreement on pricing of such shares (or of such convertible securities) by a
fraction, the numerator of which shall be the number of shares of Common Stock
issuable upon exercise of this Warrant prior to such date and the denominator of
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which shall be the number of shares of Common Stock issuable upon exercise of
this Warrant immediately afier the adjustment described in clause (A) above.

For purposes of the foregoing, the aggregate consideration receivable by the Company in
connection with the issuance of such shares of Common Stock or convertible securities shall be
deemed to be equal to the sum of the net offering price (including the Fair Market Value of any
non-cash consideration and after deduction of any related expenses payable to third parties) of all
such securities plus the minimum aggregate amount, if any, payable upon exercise or conversion
of any such convertible securities into shares of Common Stock; and “Permitted Transactions”

“shall mean issuances (i) as consideration for or to fund the acquisition of businesses and/or
related assets, (ii) in connection with employee benefit plans and compensation related
arrangements in the ordinary course and consistent with past practice approved by the Board of
Directors, (iii) in connection with a public or broadly marketed offering and sale of Common
Stock or convertible securities for cash conducted by the Company or its affiliates pursuant to
registration under the Securities Act or Rule 144A thereunder on a basis consistent with capital
raising transactions by comparable financial institutions and (iv) in connection with the exercise
of preemptive rights on terms existing as of the Issue Date. Any adjustment made pursuant to
this Section 13(B) shall become effective immediately upon the datg of such issuance.

t

(C)  Other Distributions. In case the Company shall fix a record date for the making
of a distribution to all holders of shares of its Common Stock of securities, evidences of
indebtedness, assets, cash, rights or warrants (excluding Ordinary Cash Dividends, dividends of
its Common Stock and other dividends or distributions referred to in Section 13(A)), in each
such case, the Exercise Price in effect prior to such record date shall be reduced immedjately
thereafter to the price determined by multiplying the Exercise Price in effect immediately pnor to
the reduction by the quotient of (x) the Market Price of the Common Stoc| the :
day preceding the first date on which the Common Stock trades regular o
national securities exchange on which the Common Stock is listed or
the right to receive such distribution, minus the amount of cash and/or the Fair Market Value of
the securities, evidences of indebtedness, assets, rights or warrants to be so distributed in respect
of one share of Common Stock (such amount and/or Fair Market Value, the “Per Share Fair
Market Value) divided by (y) such Market Price on such date specified in clause (x); such
adjustment shall be made successively whenever such a record date is fixed. In such event, the
number of Shares issuable upon the exercise of this Warrant shall be increased to the number
obtained by dividing (x) the product of (1) the number of Shares issuable upon the exercise of
this Warrant before such adjustment, and (2) the Exercise Price in effect immediately prior to the
distribution giving rise to this adjustment by (y) the new Exercise Price determined in
accordance with the immediately preceding sentence. In the case of adjustment for a cash
dividend that is, or is coincident with, a regular quarterly cash dividend, the Per Share Fair
Market Value would be reduced by the per share amount of the portion of the cash dividend that
would constitute an Ordinary Cash Dividend. In the event that such distribution is not so made,
the Exercise Price and the number of Shares issuable upon exercise of this Warrant then in effect
shall be readjusted, effective as of the date when the Board of Directors determines not to
distribute such shares, evidences of indebtedness, assets, rights, cash or warrants, as the case may
be, to the Exercise Price that would then be in effect and the number of Shares that would then
be issuable upon exercise of this Warrant if such record date had not been fixed.
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(D)  Certain Repurchases of Common Stock. In case the Company effects a Pro Rata
Repurchase of Common Stock, then the Exercise Price shall be reduced to the price determined
by multiplying the Exercise Price in effect immediately prior to the Effective Date of such Pro
Rata Repurchase by a fraction of which the numerator shall be (i) the product of (x) the number
of shares of Common Stock outstanding immediately before such Pro Rata Repurchase and (y)
the Market Price of a share of Common Stock on the trading day immediately preceding the first
public announcement by the Company or any of its Affiliates of the intent to effect such Pro Rata
Repurchase, minus (ii) the aggregate purchase price of the Pro Rata Repurchase, and of which
the denominator shall be the product of (i) the number of shares of Common Stock outstanding
immediately prior to such Pro Rata Repurchase minus the number of shares of Common Stock so
repurchased and (ii) the Market Price per share of Common Stock on the trading day
immediately preceding the first public announcement by the Company or any of its Affiliates of
the intent to effect such Pro Rata Repurchase. In such event, the number of shares of Common
Stock issuable upon the exercise of this Warrant shall be increased to the number obtained by
dividing (x) the product of (1) the number of Shares issuable upon the exercise of this Warrant
before such adjustment, and (2) the Exercise Price in effect immediately prior to the Pro Rata
Repurchase giving rise to this adjustment by (y) the new Exercise Price determined in
accordance with the immediately preceding sentence. For the avoidance of doubt, no increase to
the Exercise Price or decrease in the number of Shares issuable upon exercise of this Warrant
shall be made pursuant to this Section 13(D). .

(E) . Business Combinations. In case of any Business Combination or reclassification
of Common Stock (other than a reclassification of Common Stock referred to in Section 13(A)),
the Warrantholder’s right to receive Shares upon exercise of this Warrant shall be converted into
the right to exercise this Warrant to acquire the number of shares of stock or other securities or
property (including cash) which the Common Stock issuable (at the time of such Business
Combination or reclassification) upon exercise of this Warrant immediately pgigr to s
Business Combination or reclassification would have been entitled to receiviliip )
consummation of such Business Combination or reclassification; and in any
necessary, the provisions set forth herein with respect to the rights and interests thereafter of the
Warrantholder shall be appropriately adjusted so as to be applicable, as nearly as may reasonably
be, to the Warrantholder’s right to exercise this Warrant in exchange for any shares of stock or
other securities or property pursuant to this paragraph. In determining the kind and amount of
* stock, securities or the property receivable upon exercise of this Warrant following the
consummation of such Business Combination, if the holders of Common Stock have the right to
elect the kind or amount of consideration receivable upon consummation of such Business
Combination, then the consideration that the Warrantholder shall be entitled to receive upon
exercise shall be deemed to be the types and amounts of consideration received by the majority
of all holders of the shares of common stock that affirmatively make an election (or of all such
holders if none make an election).

(F)  Rounding of Calculations; Minimum Adjustments. All calculations under this
Section 13 shall be made to the nearest one-tenth (1/10th) of a cent or to the nearest one-

hundredth (1/100th) of a share, as the case may be. Any provision of this Section 13 to the
contrary notwithstanding, no adjustment in the Exercise Price or the number of Shares into
which this Warrant is exercisable shall be made if the amount of such adjustment would be less
than $0.01 or one-tenth (1/10th) of a share of Common Stock, but any such amount shall be
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carried forward and an adjustment with respect thereto shall be made at the time of and together
with any subsequent adjustment which, together with such amount and any other amount or
amounts so carried forward, shall aggregate $0.01 or 1/10th of a share of Common Stock, or
more.

(G) Timing of Issuance of Additional Common Stock Upon Certain Adjustments. In
any case in which the provisions of this Section 13 shall require that an adjustment shall become

effective immediately after a record date for an event, the Company may defer until the
occurrence of such event (i) issuing to the Warrantholder of this Warrant exercised after such
record date and before the occurrence of such event the additional shares of Common Stock
issuable upon such exercise by reason of the adjustment required by such event over and above
the shares of Common Stock issuable upon such exercise before giving effect to such adjustment
and (ii) paying to such Warrantholder any amount of cash in lieu of a fractional share of
Common Stock; provided, however, that the Company upon request shall deliver to such
Warrantholder a due bill or other appropriate instrument evidencing such Warrantholder’s right
to receive such additional shares, and such cash, upon the occurrence of the event requmng such
adjustment.

(H)  Other Events. For so long as the Original Warranthalder holds this Warrant or
any portion thereof, if any event occurs as to which the provisions of this Section 13 are not
strictly applicable or, if strictly applicable, would not, in the good faith judgment of the Board of
Directors of the Company, fairly and adequately protect the purchase rights of the Warrants in
accordance with the essential intent and principles of such provisions, then the Board of
Directors shall make such adjustments in the application of such prows:ons in accordance with
such essential intent and principles, as shall be reasonably necessary, in the good faith opinion of
the Board of Directors, to protect such purchase rights as aforesaid. The Exercise Price or the
number of Shares into which this Warrant is exercisable shall not be adjusted in the event of a
change in the par value of the Common Stock or a change in the jurisdiction of in
s COPY

D Statement Regarding Adjustments. Whenever the Exercise Price en
Shares into which this Warrant is exercisable shall be adjusted as provided in Section 13, the
Company shall forthwith file at the principal office of the Company a statement showing in
reasonable detail the facts requiring such adjustment and the Exercise Price that shall be in effect
and the number of Shares into which this Warrant shall be exercisable after such adjustment, and

the Company shall also cause a copy of such statement to be sent by mail, first class postage
prepaid, to each Warrantholder at the address appearing in the Company’s records.

()  Notice of Adjustment Event. In the event that the Company shall propose to take

" any action of the type described in this Section 13 (but only if the action of the type described in
this Section 13 would result in an adjustment in the Exercise Price or the number of Shares into
which this Warrant is exercisable or a change in the type of securities or property to be delivered
upon exercise of this Warrant), the Company shall give notice to the Warrantholder, in the
manner set forth in Section 13(I), which notice shall specify the record date, if any, with respect
to any such action and the approximate date on which such action is to take place. Such notice
shall also set forth the facts with respect thereto as shall be reasonably necessary to indicate the
effect on the Exercise Price and the number, kind or class of shares or other securities or property
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which shall be deliverable upon exercise of this Warrant. In the case of any action which would
require the fixing of a record date, such notice shall be given at least 10 days prior to the date so
fixed, and in case of all other action, such notice shall be given at least 15 days prior to the taking
of such proposed action. Failure to give such notice, or any defect therein, shall not affect the
legality or validity of any such action.

(L)  Proceedings Prior to Any Action Requiring Adjustment. As a condition precedent
to the taking of any action which would require an adjustment pursuant to this Section 13, the
Company shall take any action which may be necessary, including obtaining regulatory, New
York Stock Exchange, NASDAQ Stock Market or other applicable national securities exchange
or stockholder approvals or exemptions, in order that the Company may thereafter validly and
legally issue as fully paid and nonassessable all shares of Common Stock that the Warrantholder
is entitled to receive upon exercise of this Warrant pursuant to this Section 13.

(M)  Adjustment Rules. Any adjustments pursuant to this Section 13 shall be made
successively whenever an event referred to herein shall occur. If an adjustment in Exercise Price
made hereunder would reduce the Exercise Price to an amount below par value of the Common
Stock, then such adjustment in Exercise Price made hereunder shall reduce the Exercise Price to
the par value of the Common Stock.

14.  Exchange. At any time following the date on which the shares of Common Stock
of the Company are no longer listed or admitted to trading on a national securities exchange
(other than in connection with any Business Combination), the Original Warrantholder may
cause the Company to exchange all or a portion of this Warrant for an economic interest (to be
determined by the Original Warrantholder after consultation with the Company) of the Company
classified as permanent equity under U.S. GAAP having a value equal to the Fair Market Value.
of the portion of the Warrant so exchanged. The Original Warrantholder shall calculate any Fair
Market Value required to be calculated pursuant to this Section 14, which shall not be subject to
the Appraisal Procedure.

15.  No Impairment. The Company will not, by amendment of its Charrﬁ\@ P Y
any reorganization, transfer of assets, consolidation, merger, dissolution, issue or s
securities or any other voluntary action, avoid or seek to avoid the observance or performance of
any of the terms to be observed or performed hereunder by the Company, but will at all times in

good faith assist in the carrying out of all the provisions of this Warrant and in taking of all such
action as may be necessary or appropriate in order to protect the rights of the Warrantholder.

16.  Governing Law. This Warrant will be governed by and construed in
accordance with the federal law of the United States if and to the extent such Iaw is
applicable, and otherwise in accordance with the laws of the State of New York
applicable to contracts made and to be performed entirely within such State. Each of the
Company and the Warrantholder agrees (a) to submit to the exclusive jurisdiction and
venue of the United States District Court for the District of Columbia for any civil action,
suit or proceeding arising out of or relating to this Warrant or the transactions
contemplated hereby, and (b) that notice may be served upon the Company at the address
in Section 20 below and upon the Warrantholder at the address for the Warrantholder set
forth in the registry maintained by the Company pursuant to Section 9 hereof. To the
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extent permitted by applicable law, each of the Company and the Warrantholder hereby
unconditionally waives trial by jury in any civil legal action or proceeding relating to the
Warrant or the transactions contemplated hereby or thereby.

17.  Binding Effect. This Warrant shall be binding upon any successors or assigns of
the Company.

18.  Amendments. This Warrant may be amended and the observance of any term of
this Warrant may be waived only with the written consent of the Company and the
Warrantholder.

19. Prohibited Actions. The Company agrees that it will not take any action which
would entitle the Warrantholder to an adjustment of the Exercise Price if the total number of

shares of Common Stock issuable se of this Warrant, together with
all shares of Common Stock then of f Common Stock then issuable
upon the exercise of all outstanding ns, , conversion and other rights, would exceed

the total number of shares of Common Stock then authorized by its Charter.

20. Notices. Any notice, request, instruction or other document to be given hereunder
by any party to the other will be in writing and will be deemed to have been duly given (a) on the
date of delivery if delivered personally, or by facsimile, upon confirmation of receipt, or (b) on
the second business day following the date of dispatch if delivered by a recognized next day
courier service. All notices hereunder shall be delivered as set forth below, or pursuant to such
other instructions as imay be designated in writing by the party to receive such notice.

If to the Company:

Citigroup Inc. ‘ N
399 Park Avenue
New York, NY 10022
Attention: Michael S. Helfer, Esq.
General Counsel
Telephone: (212) 559-5152
Facsimile: (212) 793-5300

Citigroup Inc.

399 Park Avenue

New York, NY 10022

Attention: Andrew Felner, Esq.
Deputy General Counsel

Telephone: (212) 559-7050

Facsimile: (212) 559-7057

If to the Original Warrantholder:

United States Department of the Treasury
1500 Pennsylvania Avenue, NW, Room 2312
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Washington, D.C. 20220
Attention: Assistant General Counsel (Banking and Finance)
Facsimile: (202) 622-1974

21.  Entire Agreement. This Warrant, the forms attached hereto and the Purchase
Agreement contain the entire agreement between the parties with respect to the subject matter
hereof and supersede all prior and contemporaneous arrangements or undertakings with respect
thereto.

[Remainder of page intentionally left blank]

COPY
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[Form of Notice of Exercise]

Date:
TO: Citigroup Inc.
RE: Election to Purchase Common Stock

The undersigned, pursuant to the provisions set forth in the attached Warrant, hereby
agrees to subscribe for and purchase the number of shares of the Common Stock set forth below
covered by such Warrant. The undersigned, in accordance with Section 3 of the Warrant, hereby
agrees to pay the aggregate Exercise Price for such shares of Common Stock in the manner set
forth below. A new warrant evidencing the remaining shares of Common Stock covered by such

Warrant, but not yet subscribed for andCuﬁ W issued in the name set forth
below.

Number of Shares of Common Stock

Method of Payment of Exercise Price (note if cashless exercise pursuant to Section 3(i) of the
Warrant or cash exercise pursuant to Section 3(ii) of the Warrant, with consent of the Company
and the Warrantholder)

Aggregate Exercise Price:

Holder:
By:
Name:
Title:
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by
a duly authorized officer.

Dated: December 31, 2008
CITIGRO

By:

/. _
Name: Zion M/Shohet
O Title: Tre r and Head of Corporate Finance
A ' Attest:
By: (/Qggﬂ f z

Name: Michael J.%_)
Title:  Assistant Secret

[Signature Page to Warrant]
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[Schedule A — Senior Executive Officers and Top Group]

Ta Whom It May Conoern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafler, the “Treasury”) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subseguent Agreement™)
(collectively, the “Programs™), 1 hereby vofuntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other gnidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (jii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that I have with my employer or in which I purticipate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and 1 hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, I
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
cam and (ii) the performance goals that must be satisfied to earn such bonus, shall continue to be
established, and subject to adjustment by, my cmp}oyer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims [ may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, uny
claim for any compensation or other payments [ would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hercby agree that |
will not at any time initiate, or cause or permit to be initlated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, | execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

. Respectfully,

Noctlyt/

Sirhish Apte
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[Schedule A — Senlor Executive Officers and Top Group)

To Whom It May Concern:

In consideration for the benedits I will receive as o result of my employe:r’s participation
in the United States Department of the Treasury's (hereafter, the “I'roasury™) Troubled Asset
Relief Program, including, without limilation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securitias Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agrecment™
(collectively, the “Programs™), I hareby voluntarily waive any claim against the United States or
my employer or its directors, officurs, employees and agents for any changes to my
compensation oz benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other gnidancs or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agroement and (jii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes arc collectively referred to as the *Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benofit plans, ayrangsments, policies and agreements
(including, without limitation, any so-cailed “golden parachutc™ agreements), whether or not in
writing, that I have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and | hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifles me in writing thal I have received payments in violation of the Limitations,
shall repay the aggregate amount of such payments to the ecmployer no later than fificen business
days following my roceipt of such notice. I further acknowledge and agree thut with respect to
fiscal year 2009 (i) the amount of any threshold, target or maxirmum bonus I will be eb.g:ble to
eam and (if) the performance goals that must bo satisfied to earn such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consigtent with the
requirernsnts of the Programs.

This waiver includes all claims I may have wnder the laws of the United States or any
state related to the requirements imposed by the Limitations (including without Umitation, any
claim for any commpensation or other payments I would otherwise recelve absent the Limitations,
any chalienge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agres that I
will not at any time Initiate, or cause or pormit to be initiated op my behalf, any such claim .
against the United States, my employer or its directors, ofScers, employees and ageats in any
local, state or federal agency, court or other body.

In witness whereof, [ exccute this waiver on my own behalf, thereby communicating my

acceptance and acknowledgement to the provisions M%
Z

/ Cynthia Armie
%: Chief Cowmpliance Officer

/2-30-0f
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[Schedule A ~ Senior Executive Officers and Top Group)

To Whom Jt May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafier, the “Treasury”) Troubled Asset
Relief Program, including, without liraitation, the Tyeasury’s purcheses of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of Decamber 30, 2008 (the “Subsequent Apreement™
(collectively, the “Programs™), I hereby voluntarily waive soy claim against the United States or
my employer or its directors, oficers, employces and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treagury as published in the Federal
Register on October 20, 2008, (i) as applicable to e, the provisions of the Subsequent
Agreenent and (iii) the attached Citigroup Ino, Executive Compensation Policy adopted in
connection therewith (all auch changes are oollectively referred to as the “Limitationy™.

1 acknowledge that the Limitations may requirs modification of the employment, compensation,
bonus, incentive, severanca and other benefit plans, mrangements, policies and agreements
(including, without limitation, ay so-called “golden parachute” agreements), whether or not in
wriling, that | have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my cmployer acquired through the Programs
and I hereby conscnt to all such modifications. I further acknowledge and agree that if my
cmployer notifies me In writing that I have reseived payments in violation of the Limitations, [
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. 1 further acknowledge and egree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximwm bonus I will be eligible to
earn and (ii) the performance goals that must be satisfied to eamn such bonus, shall continus to be
ostablished, and subject to adjustment by, my employer in its diserstion, consistent with the
requirements of the Progrems.

This waiver includes all claims | may have under the laws of the United States or any
state related to the requivements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on wmy smployment relationship) and I hereby agroe that 1
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees snd agents in any
local, state or federal agency, court or other body.

In witness whereof, I executs this waiver on my own be
acceptance and acknowledgement to the provisions herein.

‘ ‘ -
; Cynthia Armine
1tle: Chief Compliance Officer
Daic: N
/ /z/ga/og



[Schedule A ~ Senior Exccutive Officers and Top Group]

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafter, the “Treasury”) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securitics Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subgequent Agreement™)
(collectively, the “Programs’), I hereby voluntarily waive any claim against the United States or
my eraployer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thercunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the mena”) ‘

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachutc” agreements), whether or not in
writing, that T have with my employer or in which | participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and 1 hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, I
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
earn and (1) the performance goals that must be satisfied 1o carn such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs. ,

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations wese adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that
will not at any time initiate, or cause orpemuttobcmmatedonmybehalf any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body. .

In witness whereof, I execute this waiver on my own bebalf, thereby communicating my
. acceptance and acknowiedgement to the provisions herein,

Respectfully,



Name: Ggogcs Awno
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To Whom [t May Concern:

In consideration for the benefits 1 will receive as a result of my employer’s purticipation
in the United States Department of the Treasury's (hereafier. the “Treasury”) Troubled Asset
Relief Program, including, without limitation, the Treasury's purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 und the
Securities Purchase Agreement dated as of December 30, 2008 (1the “Sybseguent Agreement™)
(collectively. the “Programs™). I hereby voluntarily waive any claim against the United States or
my employer or ils directors, officers, employees and agents for any changes to my compensation
or benefits that are required to comply with (i) the Emergency Economic Stabilization Act of
2008 and regulations or other guidance or requirements issued thereunder. including, without
limitation. the regulation issued by the Treasury as published in the Federal Register on October
20, 2008, (ii) as applicable to me, the provisions of the Subsequent Agreement and (iii) the
attached Citigroup Inc., Executive Compensation Policy adopted in connection therewith (all such
changes are collectively referred 1o as the “Limitations™).

I acknowledge that the Limitations may requirc modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements. policies and agreements
(including, without limitation, any so-called “golden parachute™ agreements), whether or not in
writing, that | have with my employer or in which [ participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and | hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations. |
shall repay the aggregatc amount of such payments to the employer no later than fifieen business
days following my receipt of such notice. I further acknowledge and agree that with respect (0
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus [ will be eligible to
eam and (ii) the performance goals that must be satisfied ta ean such bonus, shall continue 1o be
established, and subject to adjustment by. my employer in its discretion, consisient with the
requirements of the Programs.

This waiver includes all claims | may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and | hereby agree that }
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers. employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, I execute this waiver on my own behalf, thereby communicating my
accepiance and acknowledgement to the provisions herein.

Respectfuily,

Nnd Rk
Name: Sunee] Bakhshi
Title: Chief Risk Officer
Date: Global Consumer Group

& Citibank NA.
Tel: +44 (0)20 7500 5975

suneel bakhshi@citicom 2|1z fo S
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[Schedule A - Senjor Executive Officers and Top Group]

To Whom It May Concern:

Tn consideration for the benefits I will receive as & result of my employer's participation
in the United States Department of the Treasury's (hereafter, the “Treasury™) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreethent”)
(collectively, the “Programs™), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treastiry as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iif) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

f acknowledge that the Limitations may requirc modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arangements, policics and agreements
(including, without limitation, any so-called “golden parachute” agreeinents), whether or not in
writing, that I have with my employer or in which 1 participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and | hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, [
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. 1 (urther acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus 1 will be eligible to
earn and (ii) the performance goals that must be satisfied to earn: such bonus, shall continue to be
established, and subject to adjustmeat by, my cmployer in its discretion, consistent with the
requirements of the Programs. -

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or othcr payments 1 would otherwise receive absent the Limitations.
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and ] hereby agree that |
will not at any time initiate, or cause or permit to be initiated on sy behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.,

In witness whereof, I execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

Respectfully, W
> Mt Bho Gk

CEe ASIA PACALFEC
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.

To Whom It May Concem:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury's (hereafter, the “Treasury™) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement™)
(collectively, the “Prggrams"™), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations”).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-calied “golden parachute” agreements), whether or not in
writing, that I have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and [ hereby consent to all such modifications. 1 further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, I
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
earn and (ii}) the performance goals that must be satisfied to eam such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (inchuding without limitation, any
claim for any compensation or other payments I would otherwise receive absent the Limitatiops,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that I
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, 1 execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

Respectfully,

Name: Hamid Biglar
Title: ICG Chief Operating Officer
Date: December 29, 2008
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To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafter, the “Treasury™) Troubled Asset
Relief Program. including, without limitation, the Treasury’s purchases of preferred stnck of my
cmployer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement”)
(collectively, the “Programs™), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that ate required to comply with (I) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thercunder,
including, without limijtation, the regulation issucd by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subscquent
Agreement and (iii) the attached Citigroup Inc. Fxecutive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-cajled “golden parachute™ agreements), whether or not in
writing, that I have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt accuritics of my cmploycr acquired through the Programs
and ] hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifics me in writing that [ have received payments in violation of the Limitations, [
shall repay the aggregate amount of such payments to the emaployer no later than fiftcen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (1) the amount of any threshold, target or maximum bonus I will be eligible to
earn and (i) the performance goals that must be satisfied to earn such bonus, shall continue to be
established, and subject to adjustment by, my cmployer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments J would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and [ hereby agree that
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, I execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

Respectfully,
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[Schedule A — Senior Executive Officers and T'op Group]

To Whom [t May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the Unired States Departmens of the Treasury’s (hereafter, the “Treasury”) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the « ement”)
(collectively, the “Programs™), I hereby voluntarily waive apy claim ageinst the United States or
my cmployer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required 10 comply with (i) the Emergency Economic
Stabilization Aot of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (i) as applicable to me, the provisions of the Subscquent
Agrecment and (jii) the artached Citigroup Inc. Executive Compensation Policy adopred in
connection therewith (all such changes are collectively referred to as the “Limitations”).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangemeants, policies and agreements
(including, withour limitation, any so-called “golden parachute” agreements), whether or not in
writing, that I have with my employer or in which I participate as they relate 1o the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and I hereby consent to all such modifications. I firther acknowledge and agree that if my
employer notifies me ia writing that I have received payments in violation of the Limitations,
shall repay the aggregate amount of such payments to the cmployer no later than fifieen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
carn and (ii) the performance goals that must be satisfied to eam such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs.

This walver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
cleim for any compensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment rclationship) and | hereby agree that [
will not at any time initiate, or cause or penmit 1o be initiated on my behalf, any such claim
against the United States, my employer or its dirsctors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whercof; I execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement 1o the provisions herein.

Respectfully,
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(Schedule A - Senior Executive Officers and Top Group)

To Whom It Mey Concemn:

In consideration for the benefits I will receive as & result of my employer's participation in the
United States Department of the Treasury’s (hereafter, the “Treasury™) Troubled Asset Relief Program,
including, without limitation, the Treasury’s purchases of preferred stock of rmy employer pursuant to the
Sceurities Purchase Agreement datad ax of October 26, 2008 and the Seouritics Purchase Agreoment
dated as of December 30, 2003 (the “Subsequent Agreement™) (collectively, the “Programs’), | hereby
voluntarily waive any olaim aginst the United States or my employer or its directors, officers, employees
and agents for any changes w nay compensation or benefits that wre required to comply with (i) the
Emaergeocy Economic Stabilization Act of 2008 and regulations or other guidance or requirements issued
thereunder, including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable 1o me, the provisions of the Subseguent Agreement and
(iif) the attached Citigroup Ine. Executive Compensation Policy adopted in connection therewith (all such
chanpes are collectively referred to a5 the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensation, bonus,
incentive, severance and other benefit plans, arrangemonty, policics and agreements (including, without
limitation, any so-called “golden pargchute” agreements), whether or not in writing, that ! have with my
employer or in which [ participate as they telate to the period the United States holds any equity or debt
securities of my employer acquired through the Programs and 1 hereby oonsent to all such modifications.
[ further ecknowledge and agree that if my employer notifies me in writing that | have received payments
in violation of the Limitations, I shall repay the aggregate amount of such payments to the employer no
larey than fifteen business days following my receipt of such notice. I further acknowledge and agree that
with respect o fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be
eligible to carn and (il) the performance goals that must be satisfled to carn such bonus, shall continue to
be established, and subject 1o adjustment by, my employer in its discretion, consistent with the
requirernents of the Programs, '

This waiver includes all claims I may have under the laws of the Unhed States or any state related
to the requirements imposed by the Limitations (including without limitarion, any claim for any
compenaation or other payments I would otherwise receive absent the Limitations, any challenge to the
process by which the Limitations ware adopted and any tort oy constitutiona] claim about the effect of the
foregoing on my cmployment relationship) and I heroby sgree that [ will not at any time initiate, or cause
or permit to be initiated on my behalf, any such claim agzinst the United States, my employer or its
directors, officers, cmployees and agents in any local, state or federal agensy, court or other body.

In witness whereof, [ exacute this waiver on my own behalf, thereby communicating my
scceptance and acknowledgement to the provisioas hersin.

Respectfully,

Name: Nicholas B. Calio
-Titler - EVP, Glabel Government A ffairs
Daws; December 29, 2008

TOTAL P.@3
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[Schedule A — Senior Executive Officers and Top Group]

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury's (hereafter, the “Treasury’”’) Troubled Asset
Relief Program, including, without limitation, the Treasury's purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement™)
(collectively, the “Programs'), I hereby voluntarily waive any claim againgt the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to cornply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requiremeats issued thercunder,
mcluding, without limitation, the regulation issucd by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Exccutive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

1 acknowledge that the Limitations may require modification 'of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that I have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and I hereby consent to all such modifications. I further acknowledgc and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, [
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bornus I will be eligible to
carn and (ii) the performance goals that must be satisfied to eamn such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (mcmding without Limitation, any
claim for any compensation or other payments [ would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that I
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, I execute this Wmvcr on my own behalf, thereby communicating my
acceptance and acknowledgement to the provinpns herein.

Respectfully,
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[Schedule A — Senior Executive Officers and Top Group]

To Whom It May Concern:

In consideration for the benefits [ will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hercafter, the “Treasury”) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement”)
(collectively, the “Programs™), | hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that I have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and I hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that | have received payments in violation of the Limitations, I
shall repay the aggregate amount of such payments to the employer no later than fifieen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
earn and (ii) the performance goals that must be satisfied to eamn such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs. '

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments | would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that |
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, I execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein,

Respectfully,
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[Schedule A — Senior Executive Officers and Top Group}

To Whom It May Concern:

" In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafter, the “Treasury™) Troubled Asset
Relief Program, including, without limitation, the Treasury's purchases of preferred stock of my
employer pursuant to the Securitics Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subseguent Agreement”)
(collectively, the “Programs’), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that I have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and I hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifics me in writing that I have received payments in violation of the Limitations, I
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
earn and (ii) the performance goals that must be satisfied to earn such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs. '

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and 1 hereby agree that I
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, I execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

Respectiully,
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[Schedule A — Scnior Exccutive Officess and Top Group]

To Whom It May Concera:

In. consideration for the benefits I will receive as a result of my employer’s participation
irx the United States Department of the Treasury’s (hereafier, the “Treasury”) Troubled Assct
Relief Program, including, without limhation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Sccurities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agrecment™)
(collectively, the “Programs™), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to coroply with (i) the Emergency Ecosomic
Stabilization Act of 2008 and regulations or other guidance or requircments jssued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (i) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection Fhuewi!h (all such changes are collectively referred to as the “Limijtations™).

1 acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other bencfit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute™ agreements), whether or not in
writing, that T have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and I hereby consent to all such modifications. 1 further ackn.owledgc and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, |
shall repay the aggregate amount ‘of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowledge and agree that with tespect to

- fiscal year 2009 (i) the amount of any threshold, 1arget or maximum boaus I will be eligible to
eam and (ii) the performuance goals that must be satisfied to eam such bonus, shall continue to be
cstablished, and subject 10 adjustment by, my employet in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims | may have under the laws of the United States or any
state related to the requuunents imposed by the Limitations (mcludmg without limjtation, any
claim for any compensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted-and any tort or constitutional
claim about the effect of the foregoing on my cmployment relationship) and I hereby agree that I
will ot at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and ageats in any
local, state or federal agency, court or other body.

In witness whereof, [ execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

‘ Respectfully,

Sl T
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[Schedule A - Senior Executive Officers and Top Group]

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafter, the “Treasury™) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement”)
(collectively, the “Programs™), 1 hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations”).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that I have with my employer or in which | participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and I hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, |
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
carn and (ii) the performance goals that must be satisficd to earn such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments | would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that I
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or tederal agency, court or other body,

In witness whereof, I execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

Respectfully,
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[Schedule A - Senicr Executive Officers and Top Group)

To Whom It May Concem:

In consideration for the benefits I will receive as a result of my employer's participation
in the United States Department of the Treasury's (bereafter, the “Treasury”) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement”)
{collectively, the “Programs™), I hereby voluntarily waive any claim against the United States or
my eraployer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
counection therewith (all such changes are collectively referred to as the “Limitations™).

I acknowledge that the Limnitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “'golden parachute” agreements), whether or not in
writing, that I have with my employer or in which I participale as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and | hereby conseat to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitatious, ]
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. ' I further acknowledge and agree that with respect to
fisca) year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
eam and (ii) the perforrance goals that must be satisfied to carn such bonus, shal! continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs. '

This waiver includes all claims [ may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, amy
claim for any compensation or other payments I would otherwisc receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I bereby agree that I
will not at agy time initiate, or cause or perniit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

_ In witness whereof, I execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

Respectfully,

S e ""7""57%(: . |
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[Schedule A - Scnior Executive Officers and Top Group]
To Whom It May Concern:

In consideration for the benefits 1 will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hercafter, the “Treasury”) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant 10 the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement™)
(collectively, the “Programs™), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officzars, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act 0f 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Trcasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

f acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, ssverance and other bencfit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachure” apreements), whether or not in
writing, that T have with my employer or in which I participate as they relate to the period the .
United States holds any equity or debt securities of my employer acquired through the Programs
and I hereby consent to all such modificatlons. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, [
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowiedge and agree that with respect to
fiscal year 2009 (1) the amount of eny threshold, target or maximusm bonus 1 will be sligible o
earn and (il) the performance goals that must be satisfied to earn such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
reguirements of the Programs.

This walver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments 1 would otherwise recejve absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment rclationship) and | hereby agrec that I
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its direttors, officers, smployees and agents in any
locel, state or federal agency, court or other body.

In witness whereof, 1 exccute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

Respecrfully, //ﬁu
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[Schedule A — Senior Executive Officers and Top Group)

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafter, the “Treasury™ Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement”)
(collectively, the “Programs™), | hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (jii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that [ have with my employer or in which 1 participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and | hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, I
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. ! further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any.threshold, target or maximum bonus I will be eligible to
earn and (ii) the performance goals that must be satisfied to earn such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs,

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements unposed by the Limitations (1ncludmg without limitation, any
claim for any compensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that |
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, | gxecute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement fo the provxsxons herein,

Rcspectfully,
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[Schedule A — Senior Executive Officers and Top Group)

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafier, the “Treasury”) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of Qctober 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement™)
{collectively, the “P "), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (1) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (jii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

[ acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that | have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and I hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, 1
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
earn and (ii) the performance goals that must be satisfied to earn such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, I execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

Respectfully,
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[Schedule A - Senior Executive Officers and Top Group]

To Whom It May Concern:

In consideration for the benefits T will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafter, the “Treasury”) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement™)
(collectively, the “Programs™), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc, Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that | have with my employer or in which | participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and [ hercby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that | have received payments in violation of the Limitations, ]
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
earn and (ii) the performance goals that must be satisfied to earn such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments | would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and | hereby agree that |
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its dircctors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, | execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

Respectfully,
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[Schedule A — Senior Executive Officers and Top Group]

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (bereafier, the “Treasury”) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferrod stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of Decetaber 30, 2008 (the “Subsequent Agreement™)
(collectively, the “Programs”), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thercunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection thercwith (all such changes are collectively referred to as the “Limitations™).

1 acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that I have with my employer or in which I participate as they relate to tiv period the
United States holds any equity or debt securities of my employer acquired through the Programs
aod I hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, I
shall repay the aggregate amount of such payments to the employer no later than fifieen business
days following my receipt of such notice. I further acknowledge and agres that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to -
eamand(u)theperfomamegoalsthatmmtbesahsﬁedmeamsuchbonus,shau continue to be
established, and subject to adjustment by, my anploycr in its discretion, consistent with the
requircments of the Programs.-. . _ .

This waiver includes all claims I tay have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensstion or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adoptad and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that I
will not at any time initiate, or cause ot permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, coust or otber body.

In witness whereof, I execute thig waiver on my own behelf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

JR /Z‘%/o?—
O 6/0400 C'O/“XS

Steven J. Freiberg
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[Schedule A - Senior Executive Officers and Top Group]

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafter, the “Treasury”) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (thk “Subsequent Agreement”™)
(collectively, the “Programs™), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limijtations’).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that I have with my employer or in which 1 participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and [ hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, I
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
carn and (ii) the performance goals that must be satisfied to eam such bonus, shall continue to be
established, and subject to adjustment by, my employer in its dlscrehon, consistent with the
requirements of the Programs.

This waiver includes all claims [ may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that |
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, I execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

Respectfully,
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[Schedule A - Senior Executive Officers and Top Group]

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer’s pasticipation
in the United States Department of the Treasury’s (hereafter, the “Treasury”) Troubled Asset
Relief Program, including, without Jimitation, the Treasury's purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement”)
(collectively, the “Programs”), | hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable 1o me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

1 acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that ] have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and 1 hereby consent to all such modifications, I further acknowledge and agree that if my
employer notifies me in writing that | have received payments in violation of the Limitations, |
shall repay the aggregate amount of such payments to the employer no later than fiftecn business
days following my receipt of such notice. | further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus 1 will be ¢ligible 10
earn and (ii) the performance goals that must be satisfied to earn such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims | may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments [ would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and | hereby agree that |
will not at any time initiate, or cause or penmit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, I execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

Respectfully,
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" To Whom it May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafter, the “Treasury”) Troubled Assct
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securlties Purchase Agresment dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement'”)
(collectively, the “Programs™), | hereby voluntarily waive any claim against the United Statcs or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guldance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (ili) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agrecments), whether or not in
writing, that [ have with my employer or in which [ participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and | hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments In violation of the Limitations, [
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. [ further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus | will be eligible to
earn and (ii) the performance goals that must be satisfied to earn such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all ¢laims I may have under the laws of the Unitcd States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments [ would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and [ hereby agree that !
will not at any time initlate, or causc or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body,

In witness whercof, I execute this walver on my own behalf, thereby communicating my *
acceptance and acknowledgement to the provisions herein,

Respectfully,

o
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[Schedule A — Senior Executive Officers and Top Group)

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafter, the “Treasury™) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement”)
(collectively, the “Programs™), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that [ have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and [ hereby consent to all such modifications. 1 further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations,
shall repay the aggregate amount of such payments to the employer no later then fifteen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
earn and (ii) the performance goals that must be satisfied to eam such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that |
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body. '

In witness whereof, I execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

Respectfully,
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[Schedule A - Senior Executive Officers and Top Group]

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hercafier, the “Treasury”) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement”)
(collectively, the “Programs™), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that I bave with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
andlherebyoonscnttoall such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, I
shall repay the aggregate amount of such payments to the employer no later than fiftcen business
days following my receipt of such notice. I further aclmowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus [ will be eligible to
earn and (ii) the performance goals that must be satisfied to carn such bonus, shall continue to be
established, and subject to adjustment by, my employer in ns discretion, consistent with the
requirements of the Progmms

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that I
will not at any time initiate, or cause or permit to be igitiated on my behalf, anysuchclalm
against the United States, my employer or its dimctors, officers, employees and agents in any
local, state: or federal agency, comtorotherbody

In witness whereof, I execute this waiver on my own behalf, thereby cormmunicating my
acceptance and acknowledgement to the provisions herein.

Respectfully,

e -
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[Schedule A - Senior Executive Officers and Top Group]
To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation in the
United States Department of the Treasury’s (hereafter, the “Treasury™) Troubled Asset Relief Program,
including, without limitation, the Treasury’s purchases of preferred stock of my employer pursuant to the
Secunties Purchase Agreement dated as of October 26, 2008 and the Securities Purchase Agreement
dated as of December 30, 2008 (the “Subscquent Agreement™) (collectively, the “Programs™), I hereby
voluntarily waive any claim against the United States or my employer or its directors, officers, employees
and agents for any changes to my compensation or benefits that are required to comply with (i) the
Emergency Economio Stabilization Act of 2008 and regulations or other guidance or requirements issued
thereunder, including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent Agreement and
(iif) the attached Citigroup Inc. Exeoutive Compensation Policy adopted in connection therewith (all such
changes arc collectively referred to as the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensation, bonus,
incentive, severance and other benefit plans, arrangements, policies and agreements (including, without
limitation, any so-called “golden parachute” agreoments), whether or not in writing, that I have with my
employer or in which I participate as they relate to the period the United States holds any equity or debt
securities of my employer acquired through the Programs and I hereby consent to all such modifications.
[ further acknowledge and agree that if my employer notifies me in writing that I have received payments
in violation of the Limitations, I shall repay the aggregate amount of such payments to the employer no
later than fifteen business days following my receipt of such notice. I further acknowledge and agree that
with respect to fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be
eligible to earn and (ii) the performance goals that must be satisfied to earn such bonus, shall continue to
be established, and subject to adjustment by, my employer in its discretxon, consistent with the
requirements of the Programs.

This waiver includes all claims I may have under the laws of the United States or any state related
to the requirements imposed by the Limitations (including without limitation, any claim for any
compensation or other payments I would otherwise receive absent the Limitations, any challenge to the
process by which the Limitations were adopted and any tort or constitutional claim about the effect of the
foregoing on my employment relationship) and I hereby agree that ! will not at any time initiate, or causc
or permit to be initiated on my behalf, any such claim against the United States, my employer or its
directors, officers, employees and agents in any local, state or federal agency, court or other body.

In witness whereof, T execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein,

Respectfully,

BrymisAnan)

Name: Bonnie Howard
Title: Chief Auditor
Date: December 30, 2008
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[Schedule A — Senior Executive Officers and Top Group)

To Whom It May Concemn:

In consideration for the benefits I'will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hercafter, the “Treasury™) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of prefesred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “S_uwégr_egmg__”)
(collectively, the “Programs™), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Eccnomic
Stabilization Act of 2008 and reguiations or other guidance or requirements issucd thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as appliceble to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adoptéd
connection therewith (all such changes are collectively refetred to as the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other begefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that [ have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my emplayer acquired through the Programs
and ] hereby consent to all such modifications. ] further acknowledge and agree that if my
employer notifies me in writing that I have received payrents in violation of the Limitations, I
shall repay the aggregatc amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the emount of any threshold, target or maximum bonus I will be eligible to
eam and (ii) the performance goals that must be satisfied to eam such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs. . L _

This waiver includes al] claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (mcluding without limitation, any
claim for any compensation or other payments [ 'would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the forcgoing on my employment relationship) and I hercby agrec that I
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, I execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

ly,
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[Schedule A - Senior Executive Officers and Top Group)

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury's (hereafter, the “Treasury”) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement”)
(collectively, the “Programs”), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that | have with my employer or in which 1 participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and I hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, 1
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
eam and (ii) the performance goals that must be satisfied to earn such bonus, shall continue to be
established, and subject to adjustment by, ‘my employer in its dxscretlon, consistent with the
requirements of the Programs. :

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and ! hereby agree that !
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, [ execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

Respectfully,
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" [Schedule A';- Senior Executive Officers and Top Group]

To Whom It May Concern:

In oonsidemﬂon for the benefits I will receive as a result of my mnploycr 5 pamclpauon
in the United States Department of the Treasury’s (hereafter, the “Treasury”) Tioubled Asset -

" Relief Program, including, without limitation, the Treasury's purchases of preferred stock of my
employer pursuant to the Securities Purchase Agroement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agrecment™ -
(collectively, the “Programns”), I hereby voluntarily waive any claim agaijnst the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits thiat are required to comply with (i) the Emergency Economic -
Stabilization Act of 2008 and regulations or other guidence or requirements issued thereunder, ..
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agteement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in .
connecﬁon therewith (all such changes are collectively referred to as the “Limitations™). -

I acknowlodg«: that the Limitations may require modification of the employment, compensauoo, P

bonus, incentive, severance and other bencfit plans, arrangements, policies and-agreements” ~ ©

(including, without limitation, any so-called “golden parachute™ agreemerits), whether or notin”

writing, that I have with my employer or in which I participate as they relate to tlie period the'

United States holds any equity or debt secutities of my employer acquired through the Programs

and T hereby consent to all such modifications. I further acknowledge and agree that if my

employer potifies me in writing that I have received payments in violation of the Limitations,I -
* shall repay the aggregate amount of such payments to the employer no later than fifteen business-

days following my receipt of such notice. Iﬂntherackuow!edge and agree that with vespwtto- ‘

fiscal year 2009 (i) the amount of any.threshold, target of maximum bonus I will be eligible t .-

eam and (n)ﬂxeperformancegoalsﬂmimustbesaﬁsﬁadtoeamsuchbonus. shalloontmuctobc ’

established, and subject to adjustment by, my employér in'its d1scrcuon. consistent with the

mqmrcmenfs of the Programs.

This waiver incldes all claims | may have under the laws of the United Statos or any
state related to the requirements imposcd by the Limitations (including without limitation, any
claim for any. compcnsauon or other paymenis. I would otherwise receive absent the Lzmxtauons, ‘

......

will not at any time initiate, orcauseorpemzittobe injtiated on my bchalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
- local, state ot federal agency, court or other body.

In witness whereof, I execmc thxs wmver on my own behalf, then:by communicating my
~ acceptance and aclamwlcdgcmcnt to the provisions. herein. . o

| Respecttaly,
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|Schedule A - Senior Executive Officers and Top Group]

To Whom It May Concern;

In consideration for the benefits ] will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafer, the “Treasury™) Troubled Asset
Relief Program, including, without limitation, the Treasury's purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchasc Agreement dated as of December 30, 2008 (the “Subsequent Agroement'”)
(collectively, the “Programs™), | hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes W iny
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thercunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on Ociuber 20, 2008, (ii) as applicabls to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations’).

1 acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that | have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and | hereby consent to all such modifications, I further acknowledge and agree that if my
employer notifies me in writing that [ have received payments in violation of the I.imitations, |
shall repay the aggregate amount of such payments to the employer no later than fifteen business -
days following my receipt of such notice. 1 further acknowledge and agree thar with respect to
fiscal year 2009 (i) the amouat of any threshold, target or maximum bonus I will be eligible 10
earn and (ii) the performance goals that must be savisfied to carn such bonus, shall continue w be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims ] may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation ur uther payments 1 would otherwise receive absent the [.imitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that [
will not at any lime initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors. officers, employces and agents in any
local, state or federa) agency, court or other body.

In witness whereof, I exccute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

T 4

BRLAN R, LEACH
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[Schedule A - Senior Executive Officers and Top Group]

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafter, the “Treasury™ Troubled Asset
Relief Program, including, without limitation, the Treasury's purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as af December 30, 2008 (the “Subsequent Agreement”™)
{collectively, the “Proprams’), | hereby voluntarily waive any claim agrinst the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requircments issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register an October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iif) the attached Citigroup Inc. Executive Compensation Policy adopied in
connection therewith (all such changes are collccﬁvely referred to as the “Ljmitations™).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and egreements
(including, without limitation, any so-called “golden parachute™ agrecments), whether or not in
writing, that | have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and | hereby consent to all such modifications. [ further acknowledge and agree that if my
employer notifies me in writing that | have received payments in violation of the Limitations,
shall repay the aggregate amount of such payments to the employer no later than fiftecn business
-days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any thresbold, target or maximum bonus I wil] be eligible to
earp and (ii) the performance goals that must be satisfied to eam such bonus, shall continue o be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requircments of the Programs,

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (includmg without limijtation, any
claim for any compensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by. which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that 1
will not a1 any time initiate, or cause or permit to be initiated on my behalf, any such claim
sgainst the United States, my employer or its directors, officers, employees and agents in any
local, statc or federal ageacy, court or other body.

In witness whereof, 1 execute this waiver on my own behelf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

: Rcspectﬁxll}' / /%
| ' boc -~

o8
Hart:ln Lippert
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[Schedule A - Senior Executive Officers and Top Group)

To Whom It May Concern:

. In consideration for the benefits I will receive as a result of ny em loyer’ icipati

in ﬂlze United Sta.tes DWmt of the Treasury’s (hereafter, the reisur;’“) yTr:ug?:g?fssoa?: i
Reclief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
cmplqycr pursuant to the Securities Purchase Agreement dated as of October 26. 2008 and the
Securities Purchase Agrecment dated as of December 30, 2008 (the “Subsequent Agrecment”)
(collectively, thc' "ﬁgmmg"), I hereby voluntarily wajve any clain against the United States or
my employ.er or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Erh crgency Economic
Stabzl:_zation Act of 2008 and regulations or other guidance or requifernents issued thereunder
including, without limitation, the regulation issued by the Treasury gs published in the chcral'

Register on Octopgr 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (lil') the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to a$ the “Limitations™).

I acknowledge that the Limitations may require modification of the pmployment, compensation,
borus, incentive, severance and othér benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that I have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt sccurities of my employer acquired through the Programs
and I hereby consent to all such modifications, I further acknowledge and agroc that if my
employer notifies me in writing that I have received payments in viglation of the Limitations, I
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowledge ang agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum,bonus I will be eligible to
earn and (ii) the performance goals that must be satisfied to earn such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments 1 would otberwise receive absent the Limitations,
any challenge to the process by which the Limitations were adoptedfand any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I bereby agree that [
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, ] execute this waiver on my own behalf, ithereby communicating niy
acceptance and acknowledgement to the provisions herein.

.......

B2
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[Schedule A — Scnior Executive Officers and Top Group]

To Whom [t May Concern:

In consideration for the benefits T will receive as a result of my employer’sjparticipation
in the United States Department of the Treasury's (hercafter, the “Treasury™) TrogblediAsset
' i stotk of my

Securities Purchase Agrcement dated as of December 30, 2008 (the “Sub
(collectively, the “Programs™), I hereby voluntarily waive any claim against the
my employer or its direclors, officers, employecs and agents for any changes to
compensation or benefils that are required to comply with (i) the Emergency Ecor
Stabilization Act of 2008 and regulations or other guidancc or requirements issue
including, without limitation, the regulation issued by the Treasury as published i
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subs
Agrcecment and (i) the attachcd Citigroup Inc. Executive Compensation Policy optc i in
connection therewith (a!l such changes are collectively referred to as the “Limitat

rreefment’)
ited [States or

thertunder,
the Federal

1 acknowledgc that the Limitations may require modification of the cmployment, fompgnsation,
bonus, incentive, severance and other benefit plans, arrangements, policies und agkcements
(including, witboul limitation, any so-called “golden parachute” agreements), whdther el not in
writing, that I have with my employer or in which 1 participatc as they relate to th peri
United Stales holds any equity or debt sccurities of my employer acquired through the Programs

shall repay the aggregate amount of such payments to the cmployer no later than Jift
days following my receipt of such notioe [ further acknowledge and agrec that with respect to

estnbhshcd and subject to ad;ustmcnt by, my employer in its discretion, consistenjt wi
requircments of the Programs.

This waiver includes all cleims Tmay have under the laws of the United Sfates pr any
state related to the requirements imposed by the Limitalions (including without timitatjon, any

any challenge to the process by which the Limitations wers adopted and any tort $r cogstitutional
claim about the effect of the‘forcgoing on my employment rclationship) and I herpby
will not at any time initiate, or cause or pcrmit to be initiated on my behalf, any spich claim
against the United Statcs, my employer or its directors, officcrs, employees and aF

locul, statc or federal agency, court or other body.

Tn witness whercof, I cxecute this waiver on my own behalf, thereby comﬁnunit,ating my
acceptance and acknowledgement to the provisions herein,

Respectfully,
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To Whom It May Concérn:

or the benefits ] will'receive as a result of my employer’s participation
in the United States Department of the Treasury's (hereafter, the “Treasury’”) Troubled Asset
Relief Program, includitg, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreemient:dated as of October 26, 2008 and the
Sccurities Purchase Agreement dated as of December 30, 2008 (the “

(collectively, the “Progrims’), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employecs and agents for any changes to my

In consideration

Stabilization Act of 2008 and regulations or other guidance or reqﬁnmenls issued thereunder,
including, without limitgtion, the regulation issued by the Treasury as published in the Federal.
Register on October 20, 2008, (ii) as applicable 1o me, the provisions of the Subsequent

jce and other beaefit plans. arrangements, policies and agreements
itation, any so-called *‘golden parachuie” agreements), whetber or not in
writing, that [ have with my employer or in which I participate as they relate to the period the
United States holds any ¢quity or debt securities of my employer acquired through the Programs
and ] hereby consent to dll such modifications. 1 further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, I
shall repay the aggregate amount of such payments to the employer no later than fifteen business -
days following my receifjt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible o
eam and (if) the perforn goals that must be satisfied to earn such bonus, shall continue to be
established, and subject tb adjustinent by, my employer in its discretion, consistent with the
requirements of the Progtams.

This waiver incluties all claims I may have under the laws of the United States or any
state related to the requirgments tmposed by the Limitations {including without limitation, any
claim for any compensation or other payments | would otherwise recejve absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and T hereby agree that |
will not at any time injtiage, or cause or permit to be initiated on my bebalf, any such claim
agamst the United States my employer or its directors, officers, employces and agents in any

£, I execute this waiver on my own bebalf, thereby communicating my
gement to the provisions herein.

Respectfully,

2-d BIS6~-0S¥-8BS4 @de111A REg uo3lo] WdSO:E 8002 62 2921
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To Whom It May Concemn:

In consideration fot the benefits I will reccive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafter, the “Treasury™) Troubled Asset
Relicf Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuaut to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subssguent Agreement™)
(collectively, the “Programs™), I hereby voluntarily walve any claim agaiunst the United States or
my employer or its directors, officers, employecs and agents for any changes to my
compensation or benefits that are required to comply with (i) thc Emergency Economic
Stabilization Act of 2008 and regulations ot other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to e, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Lijmitations™).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that I have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and I hereby consent to all such modifications. I further acknowledge and agree that if my
cmployer notifies me in writing that | have received payments in violation of the Limitations, |
shall repay the aggregate amount of such payments to the employer no later than fiftecn business
days following my receipt of such notice. 1 further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
eamn and (ii) the performance goals that must be satisfied to earn such bonus, shall continue to be
established, and subject to adjustment by, my cmployer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requitements imposed by the Limitations:(including without limitation, any
claim for any cornpensation or other payments-I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment rclationship) and I hercby agree that 1
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, 1 execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein, -

Respectfully,
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[Schedule A ~ Senior Executive Officers and Top Group]

To Whom It May Concem:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafter, the “Treasury™) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement”)
(collectively, the “Programs”), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, scverance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that I have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and I hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, [
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. 1 further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
earn and (ii) the performance goals that must be satisfied to earn such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs. .

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body..

In witness whereof, I execute this waiver on my own behalf, thereby communicating my
acfeptance and acknowledgement to the provisions herein.

Respectfully,
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[Schedule A — Senior Executive Officers and Top Group]

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer's participation
in the United States Department of the Treasury’s (hereafter, the “Treasury”) Troubled Asset
Relief Program, including, without limitation, the Treasury's purchases of preferred stock of my
employer pursuant to the Securitics Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsegquent Agreement”)
(collectively, the “Programs™), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thersunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (i) as applicable to me, the provisions of the Subsequent
Agreement and (iif) the attached Citigroup Iuc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

I acknowl]edge that the Limitations mey require modification of the employment, compensation,
bonus, incentjve, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that [ have with my employer or in which ¥ participate as they relate 1o the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and I hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, I
shall repay the aggregate amount of such payments to the employer no later than fificen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus [ will be eligible to
earn and (ii) the performance goals that must be satisfied to eamn such bonus, shall continue to be
cstablished, and subject 1o adjustment by, my employer in its discretion, consistent with the
requirements of the Programs. ‘

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments I would otherwise receive absent the Limitadons,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree thar
will not at any time initiate, or cause or permit 1o be initiated on ray behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witmess whereof, I execute this waiver on my own bebalf, thereby cormmnunicating my
acceptance and acknowledgement to the provisions herein.

Respecttully,
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[Schedule A - Seniar Executive Officers and Top Group|

To Whom It May Concern:

[ consideration for the benefits 1 will receive as a result of my cmiplover's participation in the { nited
States Department of the Tregsury's (bereafter, the “Treasury”™)  Teoubled Asset Relief Progsan, incinding,
without [imitation, the Treasury’s purchages of preferred stuck of my emplover pursuani tn the Sccuvities
Purchase Agreement dated as of October 26, 2008 and the Securities Purchase Agreement dated as of Decembuy
M), 2008 (the “Subsequent Agreement”) (collectively, the “Programs”™). 1 hereby voluntarily wuise amy cluim
agaiost the United States or my cmployer or its directors, officers, emplosees and agents for any vhanzes tooan
compensation or beaefits that are vequired to comply with (i) the Earergency Ecnonomic Stabilization Avoor 2608
and regulutions or other guidance or requirements issued thereunder, including, withowt fimition, the recobuma
issued by the Treasury as published in the Federad Register on October 20, 2008, {iiy as applicable 1o e, the
provisions of the Subsequent Agreement amd (ifi) the attached Citigroup buc. Execmtive Compensation Pulny
adopled in connection therewith (all such changes are collectiv ely referred (o us the "Limitations™.

1 acknowledge that the Limitations may requive madification of the comploymient, compensation, honus, incvntive,
severance and other benefit plaoy, arrangements, policies and agreements (including. without lmitation, sy so-
called “golden parachute™ agreemeunts), whether or not in writing, that 1 bave with my emplover ar in which |
participate as they velate to the period the United States holds any cquity or debt seenrities of my wuployer
acguired through the Programs and | hereby couscut to all such madifications, | further usckminnledge aod ugre
that if my cmployer notifies me in weiting that T have received payments in viotation of the Limirations, 1 <hall
repay the aggregate amount of such payments to the employer no kater than [fteen business dass fllosing me
receipt of such notice. 1 further acknowledge and agree that with respect to fiscal year 2069 (0 the sammng o am
threshald, target or maximum bonus § will be eligible to carn and (i) the perfurneence soads g must Do o st
to exrn such bonus, shall continue w be established. and subject to sdjustment by my employer in s disvicuna.
consistent with the requirements of the Programs.

This waiver includes alf claims [ may have under the laws of the United States or any state rebated o the
requirements impaosed by the Limitations (including without limitation. any claim for any compeosation or other
payments 1 would otherwise receive absent the Limitations, any challenge to the process by which the Limitatians
were adopted ami any tort or constitutional claim about the effect of the foregoing on my craplovmesn relatinnsiipi
and | hercby agree that 1 will not at any time initiate, or cauxe or permit 1o be initinted on my belalt, any such
elaim against the United States, my employer or ity directors, officers, employees and agents toany foeal, state or
{uderal agency, court or olher bods, :

lu witness whereof, ¥ execute this waiver on my own behalll therchy commaunicating my aveepbinn e and
acknowledgemient to the provisions hervin,

Respectfuily,

|

Name: Vikeam Pandit
Titke: CFO
Dater 29 Dee 0§




[Schedule A — Senior Executive Officers and Top Group]

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer's participation
in the United Siates Department of the Treasury’s (hereafter, the “Treasury™) Troubled Asset
Relief Program, including, without limitation, the Treasury's purchases of preferred stock of my
croployer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subscquent Agreement™)
(collectively, the “Programs), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ji) as applicable to me, the provisions of the Subsequent
Agreement and (jii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations”™).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that I have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and T hereby consent to afl such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received paymeats in violation of the Limitations, I
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
camn and (ii) the performance goals that must be satisfied to earn such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any cornpensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that I
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, I execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

Respectfully,
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{Schedule A — Senior Executive Officers and Top Group]

To Whom {t May Concera:

in consideration for the bencfits I will receive as 8 result of my employcr's participation

in the United States Department of the Treasury’s (hereafter, the “Treasury™) Troubled Asset
Relicf Program, including, without limitation, the Trcasury’s purchascs of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securitics Purchase Agreement dated as of December 30, 2008 (the “Subscquent Agreement”)
(collectively, the “Programs™), | hercby voluntarily waive any claim against the United Statcs or
my employer or its directors, officers, employces and agents for any changes to my
compcngation or benefits that are required to comply with (i) the Emergency Economic
Stabilization- Act of 2008 and regulations or other guidarice or requirements issued thereunder,
including, without limitation, the regulation igsued by the Troasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provigions of the Subsequent

' Agrcemcnt aid (ili) the attached Citigroup Inc. Exéculive Compensation Policy adopted in
connection therewith (all such changes are colluctlvcly rsfcrred to as the “Limitations™).

| acknowledgc.thlt the Limitations may require modificatich of the employment, compensation,
bonus, incenlive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether ar not in
writing, that | have with my employer or in which I participate as thoy relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
und | hereby consent to all such modifications. I further acknowledge end agree that if my
employer notifies me in writing that 1 have reccived payments in violation of the Limitatians, [
shall repay thé aggrogate amount of such payments o the employer no-later than fiftecn business
days following my receipt of such notice, I further aclcnowledge and agree that with respect to
fiscal yoar 2009 (i) the amount of any threshold, target or maximum bonus | will be eligible to
eamn and (ii) the performance goals that must be satisfied to carn such bonus, shall continue to be
esiablished, and subjoct to adjustment by, my employcr n its dlscretlon. consistent with-the
requirements of the Programs. e

This waiver includes all claims J. may have undar the laws of the United States or any
state related to the requirements imposed by the Limitations (mcludlm, without limitation, any
claim for any compensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relatianship) and 1 hereby agree that T
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
agninst the United States, my employer or its diroctors, orﬁcem. employecs and agents in any
local, state or federal agency, court or other bady.

In wilniess whereof, I exccute this waiver on my owy bohalf lhcrcby comm umcatmg my
acceptance and acknowlcdgcmcm to the prowswns hcrcin
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[Schedule A — Senior Executive Officers and Top Group]

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer's participation
in the United States Department of the Treasury’s (hereafter, the *“Trcasury”) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchasc Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of Decomber 30, 2008 (the “Subseguent Agreement’)
(collectively, the “Programs”), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requircments issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™.

I acknowledge that the Limitations may require modification of the employmenl, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agrecments
(including, without limitation, any so-called *“golden parachute” agrcements), whether or not in
writing, that | have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and I hereby consent to all such modifications. I further ackmowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations,
shall repay the aggregate amount of such payments to the caployer no later than fifteen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
earn and (ii) the performance goals that must be satisfied to eamn such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs.

This waiver includes a]l claims I may have under the laws of the United Statcs or any
state related to the requirements imposed by the Limitations (mcludmg without limitation, any
claim for any compensation or other payments I would otherwisc receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that |
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court o_r other body.

In witness whereof, I execute this waiver on my, own behalf, thereby communicating my
acceptance and acknowledgement to the provisions. herein.

Respectfulty?
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[Schedule A ~ Senior Executive Officers and Top Group]

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafier, the “Treasury™ Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agroement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subseguent Agreement”)
(collectively; the “Programs™), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (1i) as applicable to me, the provisions of the Subsequent
Agreement and (iif) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes arc collectively referred to as the “Limitations™).

[ acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute™ agreements), whether or not in
writing, that ] have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and 1 hereby consent to all such modifications, I further acknowledge and agree that if my
cmployer notifies me in writing that I have received payments in violation of the Limitations, I
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
earn and (ii) the performance goals that must be satisfied to earn such bonus, shall continue to be
established, and subject to adjustment by, my cmploycr in 1ts dlscrenon, consistent with the
requlrememsofthcl’rogmns e e .

This waiver includes all ¢laims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments I'would otherwise recetve absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foxegoing on nty employment relationship) and I hereby agree that [
will not at any time initiate, or cause or permit to be initisted on my behalf, any such claim
against the United States, my employer or its directors, oﬁicm employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, I execute this waiver on my own behalf, thereby communicating my
acceptance and acknowiedgement to the provisions herein.

Respectfully,
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[Schedule A — Senior Executive Officers and Top Group]

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafter, the “Treasury™) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement™) -
(collectively, the “Programs™), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the-Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without Eimitation, the regulation issued by the Trcasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compeasation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute™ agreements), whether ar not in
writing, that I have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and I hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, I
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to -
carn and (ii) the performance goals that must be satisfied to eam such bonus, shall continue to be
established, and subject to adjustment by my employer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that I
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, I execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

Respectfully,
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[Schedule A - Senior Executive Officers and Top Group]
To Whom It May Concern:

In consideration for the benefits 1 will receive as a result of my employer’s participation in the United
States Department of the Treasury’s (hercafter, the “Treasury”) Troubled Asset Relief Program, including,
without limitation, the Treasury’s purchases of preferred stock of my employer pursuant to the Securities
Purchase Agreement dated as of October 26, 2008 and the Securities Purchase Agreement dated as of December
30, 2008 (the “Subsequent Agreement”) (collectively, the “Programs™), I hereby voluntarily waive any claim
against the United States or my employer or its directors, officers, employees and agents for any changes (o my
compensation or benefits that are required to comply with (i) the Emergency Bconomic Stabilization Act of
2008 and regulations or other guidance or requirements issued thereunder, including, without limitation, the
regulation issued by the Treasury as published in the Federal Register on October 20, 2008, (ii) as applicable to
me, the provisions of the Subsequent Agreement and (iii) the attached Citigroup Inc. Executive Compensation
Policy adopted in connection therewith (all such changes ure collectively referred to as the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensation, bonus,
incentive, severance and other benefit plans, arrangements, policies and agreements (including, without
limitation, any so-called “golden parachute” agreements), whether or not in writing, that I have with my
employer or in which I participate as they relate to the period the United States holds any equity or debt
securities of my employer acquired through the Programs and I hereby consent to all such modifications. 1
further acknowledge and agree that if my employer notifies me in writing that I have received payments in
violation of the Limitations, I shall repay the aggregate amount of such payments to the employer no later than
fifteen business days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to eam and (ii) the
performance goals that must be satisfied to eam such bonus, shall continue to be established, and subject to
adjustment by, my employer in its discretion, consistent with the requirements of the Programs.

This waiver includes all claims I may have under the laws of the United States or any state related to the
requirements imposed by the Limitations (including without limitation, any claim for any compensation or other
payments I would otherwise receive absent the Limitations, any challenge to the process by which the
Limitations were adopted and any tort or constitutional claim about the effect of the foregoing on my
employment relationship) and I hereby agree that I wil! not at any time initiate, or cause or permit to be initiated
on my behalf, any such claim against the United States, my employer or its directors, officers, employees and
agents in any local, state or federal agency, court or other body.

In witness whereof, I execute this waiver on my own behalf, thereby communicating my acceptance and
acknowledgement to the provisions herein.

Respectfully,

Namef Deepak Sharma
Title: CEO

Globat Wealth Management Intermnational
Date: 29" December 2008

[New York #1965417 v1]



[Schedule A — Senior Executive Officers and Top Group]

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafter, the “Treasury”) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement”)
(collectively, the “Programs”), I hereby voluntarily waive any claim against the United States or
my cmployer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policics and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that I have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and I hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, I

. shall repay the aggregate amount of such payments to the employer no later than fifieen business
days following my receipt of sich notice. I further aclcnowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshiold, target or maximum bonus I will be eligible to
earn and (ii) the performance goalsthatmustbesausﬁedtoeamsuchbonus, shall continue to be
established, and subject to adjustment by, my émployer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregomg on my, cmployment relationship) and I hereby agree that |
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, I execute this waiver on my own behalf,, thereby communicating my
acceptance and acknowledgement to the provisions herein,

e . o7
FORSER
s sl . e
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{Schiedule A — Senior Executive Officers and Top Group)

To Whom It May Concern:

In cousidecation for the benefits [ will receive as a result of my employer’s participation
in the United States Department of the Treasury's (hereafter, the “Treasury™) Troubled Asset
Relicf Progrm, including, without limitation, the Treasury's purchases of prefcrred stack of my
employer pursuant to the Sceuritics Paechase Agreenent dated as of October 26, 2008 and Uic
Sccurities Purchase Agreement dated a5 of December 30, 2008 (the “Subsequent Agreement”™)
(collectively, the “Proprams™), | hereby volunturily waive any claim agalnst the United States or
my employer or its directots, officors, employees and apents for any changes to my

"~ compensation or benefits that arc roquired 1o comply with (i) the Emergency Economic
- Stabilizution Act of 2008 and rogulations or other guidance or requirements issued theseunder,

including, without limitation, the regulation issucd by Use Treasury as published in the Federal
Register on Ociober 20, 2008, (if) as applicable to me, the provisions of the Subsequent
Agreement and (if) the attached Citigroup Inc. Executive Compensation Policy adopled in
connection therewith (all such changes are collestively referved o as the “Limitations™).

[ acknowiedge that the Limitations may require modification of the employment, compcasation,
bonus, incentive, scverance and other benefit plans, anangements, policies and agreements
{including, without limitation, a1y so-calied “golden parachute™ sgreements), whether or oot in
writing, that  have with my cmployer ar in which I paniicipate as they relate to the period the
United States holds any cquity or debt securitics of my cxaployer acquired through the Programs
and 1 bereby conseat to all such modifications. [ further acknowledpe and agree that i my
cmployer notifies me in writing that 1 have reczived payments in violation of the Limitatious,
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my reccipt of such notice. 1 further ackmowiedge and ugree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus [ will be cligible to
cam and (ii) the performance goals that smust be satistied Lo earn such bonus, shall continue to be
cstablished, and subject to adjustment by, my craployer In iis discretion, consistent with the
requirzements of the Programns,

This woiver imcludes all claims 1 may have under the kiws of the United States orany -
stte selated 1o the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments [ would otherwise reseive absent the Limtitations,
any challenge to the process by which the Limitations were adopted and any tost or constitutional
claim about the effect of the foregoing o my employmuont relationship) and 1 hereby agroe that I
wil not at any time initiase, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, craployces ond agents in any
local, state or federal apeney, court oc other body,

In witness whereof, I exceute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions berein.

Respectfully,

p.1

rg UuUs
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[Schedule A — Senior Executive Officers and Top Group)

To Whom It May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafter, the “Treasury™) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the *Subsequent Agreement”)
(collectively, the “Programs”), 1 hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that | have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and I hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that | have received payments in violation of the Limitations, I
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus | will be eligible to
earn and (ii) the performance goals that must be satisfied to earn such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims | may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments [ would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that |
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, I execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

Respectfully,
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{Schedule A - Senior Executive Officers and Top Group]

Ta Whom It May Concern:

In consideration for the benefits | wifl receive as a result of my employer’s participation
in the United States Department of the Treasury's (hereafter, the “Treasury™) Troubled Asset
Reltel Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subseguent Agreeiment™)
(collectively, the “Pragrams™), | hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, ecmployees and agents for uny changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Fedeval
Register on Oclober 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup tnc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

I acknowledpe that the Limitations may require moditication of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute™ agreements)., whether or not in
writing, that | have with my employer ar in which | participate as they relfatc (o the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and | hereby consent to al! such madifications. I further acknowledge and agree that if my
emplaoyer notifies ime in writing that | have received payments in violation of the Limitations, |
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. | further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount.of any threshold, target or maximum bonus [ will be eligible to
earn and (ii) the performance goals that must be satisfied to earn such bonus, shall continue to be
established, and subject to adjustment by. my employer in its discretion. consisteat with the
requirements of’the Programs.

This waiver includes all claims | may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments ! would otherwise receive absent the Limiitations,
any challenge to the process by which the Limitations were adopted and any ton or constitutional
claim about the efftct of the foregoing on my employment relationship) and I hereby agree that |
will not at any time initiate, or cause ov permit 1o be initiated on my bchalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
lacal, state or federal agency, court or other body.

In witness whereof, [ execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

- Respectfuliy,

fu,vc, (o YEANAA
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[Schedule A — Senior Executive Officers and Top Group]

To Whem It May Concern:

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s (hereafter, the “Treasury”) Troubled Asset
Relief Program, including, without limitation, the Treasury’s purchases of preferred stock of my
employer pursuant to the Securities Purchase Agreement dated as of October 26, 2008 and the
Securities Purchase Agreement dated as of December 30, 2008 (the “Subsequent Agreement™)
(collectively, the “Programs™), I hereby voluntarily waive any claim against the United States or
my employer or its directors, officers, employees and agents for any changes to my
compensation or benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements issued thereunder,
including, without limitation, the regulation issued by the Treasury as published in the Federal
Register on October 20, 2008, (ii) as applicable to me, the provisions of the Subsequent
Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in
connection therewith (all such changes are collectively referred to as the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensation,
bonus, incentive, severance and other benefit plans, arrangements, policies and agreements
(including, without limitation, any so-called “golden parachute” agreements), whether or not in
writing, that I have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the Programs
and [ hereby consent to all such modifications. I further acknowledge and agree that if my
employer notifies me in writing that I have received payments in violation of the Limitations, 1
shall repay the aggregate amount of such payments to the employer no later than fifteen business
days following my receipt of such notice. I further acknowledge and agree that with respect to
fiscal year 2009 (i) the amount of any threshold, target or maximum bonus I will be eligible to
earn and (ii) the performance goals that must be satisfied to eam such bonus, shall continue to be
established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims I may have under the laws of the United States or any
state related to the requirements imposed by the Limitations (including without limitation, any
claim for any compensation or other payments I would otherwise receive absent the Limitations,
any challenge to the process by which the Limitations were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and I hereby agree that |
will not at any time initiate, or cause or permit to be initiated on my behalf, any such claim
against the United States, my employer or its directors, officers, employees and agents in any
local, state or federal agency, court or other body.

In witness whereof, I execute this waiver on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

Respectfully,
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{Schedule A — Senior Executive Officers and Top Group]

To Whom It May Concert:

In consideration for the benefits I will receive as a result of my employer's participation in the United
States Department of the Treasury's (hereafter, the “Treasury”) Troubled Asset Relief Program, including, without
limitation, the Treasury’s parchases of preferred stock of my employer pursuant to the Securitics Purchase
AgmememdatedasofOctobcIZG 2008 and the Securities Purchase Agreement dated as of December 30, 2008 (the
“Subsequent Agreement”) {collectively, the “Prugrams™), [ hereby voluntarily waive any claim agrinst the United
States or my employer or its directors, officers, employces and agents for any changes to nmy compensation or
benefits that are required to comply with (i) the Emergency Economic Stabilization Act of 2008 and regulations or
other guidance or requirements issnod thereunder, including, without Emitation, the regulation issued by the
Treasuary as published in the Fedezal Register on October 20, 2008, (ii) as applicable to me, the provisions of the
Subsequent Agreement and (iii) the attached Citigroup Inc. Executive Compensation Policy adopted in connection
therewith (all snch changes are collectively referred to as the “Limitations™).

I acknowledge that the Limitations may require modification of the employment, compensstion, bonus, incentive,
severamce and other benefit plans, armangements, policics and agreements (including, without limitation, any so-
called “golden parachutc” agreements), whether or not in writing, thet I have with my employer or in which I
participate as they relate to the period the United States holds any equity or debt securities of my employer acquired
through the Programs and 1 hereby consent to all such modifications. I further acknowlcdge and agree that if my
employer notifies me in writing that [ have received payments in violation of the Limitations, I shall repay the
aggregate amount of such payments to the employer no later than fiftoen business days following my receipt of such
notice. 1 further acknowledge and agree that with respect to figcal year 2009 () the amount of any threshold, target
or rmaximum bonus I will be eligible to eayn and (ii) the performance goals that must be satisfied to earn such bonus,
shall continue to be established, and subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs.

This waiver includes all claims I may have under the laws of the United States or any state related to the
requirements imposed by the Limitations (including without limitation, amy claim for any comipensation or other
payments I would otherwise receive absent the Lisitations, any challenge to the process by which the Limitations
were adopted and any tort or constitutional claim about the effoct of the foregoing on my employment relationship)
and I hereby agree that I will not at any time initiate, or causs or permit to be initiated on my behalf, any such claim
against the United States, my employer or its divectors, officers, employees amd agents in any local, state or federal
agency, court or other body.

In witness whereof, [ execute this waiver on my-own behalf, thereby communicating ry acceptance and
acknowledgement to the provisions herein

Respectfully,

G Jonehes

Title: Banco Nacional de Mexico, S.A
Date: December 29, 2008

d £€996188S01¢2 XH4 13rd3SE7 dH WHEZ'8 BODZ2 62 °20



P. 202
COND VELERC Y GALEON 744 4842410 283/12/08 11l:12@am

To Whom It May Concern:

In consideration for the benefits ! will receive as a result of my
employer’s participation in the United States Department of the Treasury’s
(hereafier, the “Treasury”) Troubled Assct Relief Program, including, without
limitation, the Treasury’s purchases of preferred stock of my employer
pursuant to the Securities Purchase Agreement dated as of October 26, 2008
and the Securities Purchase Agrecment dated as of December 30, 2008 (the
“Subsequent Agreement”) (collectively, the “Programs™), 1 hereby voluntarily
waive any claim against the United States or my employer or its directors,
officers, employees and agents for any changes to my compensation or
benefits that are required to comply with (i) the Emergency Economic
Stabilization Act of 2008 and regulations or other guidance or requirements
issued thereunder, including, without limitation, the regulation issued by the
Treasury as published in the Federgl Register on October 20, 2008, (ii) as
applicable to e, the provisions of the Subsequent Agreement and (iii) the
attached Citigroup Inc. Executive Compensation Policy adopted in connection
therewith (all such changes are collectively referred to as the “Limitations”).

I acknowledge that the Limitations may require modification of the
employment, compensation, bonus, incentive, severance and other benefit
plans, arrangements, policies and agreements (including, without limitation,
any so-called “golden parachute” agreements), whether or not in writing, that I
have with my employer or in which I participate as they relate to the period
the United States holds any equity or debt securities of my employer acquired
through the Programs and 1 hereby consent to all such modifications. I further
acknowledge and agree that if my employer notifies me in writing that ] have
received payments in violation of the Limitations, 1 shall repay the aggregate
amount of such payweunts to the employer no later than fifteen business days
following my receipt of such notice. [ further acknowledge and agrec that
with respect to fiscal year 2009 (i) the amount of any threshold, target or
maximun borus T will be eligible to eam and (i) the performance goals that
must be satisfied to eam such bonus, shall continue to be established, and
subject to adjustment by, my employer in its discretion, consistent with the
requirements of the Programs.
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This waiver includes all claims I may have under the laws of the United
States or any state related to the requirements imposed by the Limitations
(including without limitation, any claim for any compensation or other
payments | would otherwise receive absent the Limitations, any challenge to
the process by which the Limitations were adopted and any tort or
constitutional claim about the effect of the foregoing on my employment
relationship) and I hereby agreo that I will not at any time initiate, or cause or
permit to be initiated on my behalf, any such claim against the United States,
my employer or its directors, officers, employees and agents in any local, state
or federal agency, coutt or other body.

In witness whereof, I execute this waiver on my own behalf, thereby
comraunicating my acceptance and acknowledgement to the provisions herein.

Respectfully,

: —
Name: Raul A. Anaya
Title: Cluster Head CCA
Date: December 29, 2009




CITIGROUP INC.
Officer’s Certificate
-December 31, 2008

This Officer’s Certificate (this “Certificate™) is delivered from Citigroup Inc. (the
“Company™) to the United States Department of the Treasury (the “Investor”) in
connection with the Company’s delivery of the following documents (collectively, the
“Transaction Documents™) related to the Troubled Asset Relief Program to the Investor:
(i) the Securities Purchase Agreement; (ij) the Certificate of Designations; (iii) the
Warrant; and (iv) this Officer’s Certificate.

Capitalized terms used but not defined herein have the meaning ascribed to them
in the Transaction Documents.

The undersigned duly authorized senior executive officer of the Company hereby
certifies to the Investor, on behalf of the Company, and subject to the requirements and
penalties set forth in Title 18, United States Code, Section 1001, that:

(A)  all statements, representations, and warranties contained in the Transaction
Documents are true and complete to the best of my knowledge. The
Company acknowledges that such statements, representations, and
warranties will be materially relied upon by the Investor to enter into the
transactions contemplated by the Transaction Documents.

(Remainder of page intentionally left blank)



IN WITNESS WHEREOF, the undersigned has executed this Certificate on the
date first written above. '

CITIGROUP IN




CITIGROUP INC.
Officer’s Certificate
December 31, 2008

This Officer’s Certificate (this “Certificate”) is delivered in connection with
Section 1.2(d)(ii) of the Securities Purchase Agreement dated December 31, 2008
between Citigroup Inc, (the “Company™) and the United States Department of the
Treasury (the “Investor”) (the “Agreement”).

Capitalized terms used but not defined herein have the meaning ascribed to them
in the Agreement.

The undersigned duly authorized senior executive officer of the Company hereby
certifies to the Investor, on behalf of the Company, that:

(A) the representations and warranties of the Company set forth in (x) Section
2.2(g) of the Agreement are true and correct in all respects as though made on and
as of the date hereof, (y) Sections 2.2(a) through (f) of the Agreement are true and
correct in all material respects as though made on and as of the date hereof (other
than representations and warranties that by their terms speak as of another date,
which representations and warranties were true and correct in all material respects
as of such other date) and (z) Sections 2.2(h) through (V) of the Agreement
(disregarding all qualifications or limitations set forth in such representations and
warranties as to “materiality”, “Company Material Adverse Effect” and words of
similar import) are true and correct as though made on and as of the date hereof
(other than representations and warranties that by their terms speak as of another
date, which representations and warranties were true and correct as of such other
date), except to the extent that the failure of such representations and warranties
referred to in this clause (z) to be so true and correct, individually or in the
aggregate, does not have and would not reasonably be expected to have a
Company Material Adverse Effect; and

(B) the Company has performed in all material respects all obligations required to
be performed by it under the Agreement at or prior to the date hereof;

(remainder of page intentionally left blank)



IN WITNESS WHEREOF, the undersigned has executed this Certificate on the
date first written above.
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CITIGROUP INC.
r’ ificate
December 31, 2008

This Officer’s Cextificate (this “Certificate™) is delivered in connection with Section
1.2(d)(iv) of the Securities Purchase Agreement dated December 31, 2008 between Citigroup
Inc. (the “Company™) and the United States Department of the Treasury (the “Irvestor’) (the
“Adgreement”).

Capitalized terms used but not defined herein have the meaning ascribed to them in the
Agreement,

The undersigned duly authorized senior executive officer of the Compeny hereby

. certifies to the Investor, on bebalf of the Company, that the Company has effected such changes
to its compensation, bonus, incentive and otber benefit plans, arrangements and agreements
(including golden parechute, severance and employment agreements) with respect to its Senjor
Executive Officers and Senior Leadership Members (and to the extent necessary for such
changes to be legally enforceable, each of its Senior Executive Officers and Senior Leadership
Members has duly consented in writing to such changes), as may be necessary, during the period
that the Investor owns aay debt or equity securities of the Company acquired pursuant to the
Agreement or the Warrent, in order to comply with Section 111(b) of the Emergency Economic
Stahilization Act of 2008 as implemented by guidance or regulation thereunder that has been
issued and is in effect as of the date hereof, and Section 4.10 of the Agreement.

(Remainder of page intentionally left blank)
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IN WITNESS WHEREOF, the undersigned has executed this Certificate on the date first
written above.

CITIGROUP INC.

By:

Name: 'a:\f Critten devy .
Tile: oy ,ef Fnaneet HFfrcer
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December 31, 2008

United States Department of the Treasury
1500 Pennsylvania Avenue, N.-W.

Washington, D.C. 20220
Ladies & Gentlemen:

I am an Assistant General Counsel-Capital Markets of Citigroup Inc. (“Citigroup™) and have
acted as counsel to Citigroup in connection with the transactions contemplated by the Securities
Purchase Agreement dated December 31, 2008 between Citigroup and the United States
Department of the Treasury (the “Investor”) (the “Agreement”). I have examined originals or
copies, certified or otherwise identified to my satisfaction, of such documents, corporate records,
certificates of public officials and other instruments and have conducted such other investigations of
fact and law as I have deemed necessary or advisable for the purposes of this opinion. Capitalized
terms used herein without definition have the meaning ascribed to them in the Agreement. The
Preferred Stock, the Warrant and the Warrant Shares are collectively referred to herein as the
“Securities™. '

Upon the basis of the foregoing, I am of the opinion that:

1. Citigroup has been duly incorporated and is validly existing as a corporation in good
standing under the laws of the State of Delaware, with corporate power and authority to own its
properties and conduct its business as presently conducted;

2. The Preferred Shares have been duly authorized by all necessary corporate action and,
when the certificate evidencing the Preferred Shares is delivered to and paid for by the Investor in
accordance with the terms of the Agreement, the Preferred Shares will be validly issued, fully paid
and non-assessable, will not be issued in violation of any preemptive rights, and will rank equally
with or senior to all of serics of preferred stock of Citigroup outstanding on the date hereof with
respect to the payment of dividends and the distribution of assets in the event of any dissolution,
liquidation or winding up of Citigroup;

3. The Warrant has been duly authorized by all necessary corporate action, has been duly
executed and delivered, and, when delivered to the Investor as contemplated by the Agreement, will
constitute a valid and binding agreement of Citigroup, enforceable against Citigroup in accordance
with its terms subject, as to enforceability, by applicable bankruptcy, nsolvency, reorganization,
moretorium or similar laws affecting creditors’ rights generally and by general principles of equity;

4, The 188,501,414 Warrant Shares initially issuable upon exercise of the Warrant
pursuant to its terms have been duly authorized by all necessary corporate action and have been
reserved for issuance upon exercise of the Warrant and, when issued and paid for as provided in
the Warrant, will be duly and validly issued, fully paid and non-assessable, and will have the



United States Department of the Treasury
December 31, 2008
Page 2

rights set forth in Citigroup's Restated Certificate of Incorporation, and the issuance of the
Warrant Shares will not be subject to any preemptive or similar rights;

5. Citigroup has the corporate power and authority to execute and deliver the Agreement
and the Warrant and to consummats the issuance of the Securities contemplated thereby. The
execution, delivery and performance by Citigroup of the Agreement and the- consummation by
Citigroup of the issuance and sale of the Securities contemplated thereby have been duly authorized
by all necessary corporate action. The Agreement has been duly executed and delivered by
Citigroup and constitutes the legal, valid and binding agreement of Citigroup, enforceable against
Citigroup in accordance with its terms subject, as to enforceability, by applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally and by
general principles of equity;

6. No approval or authorization of the Agreement, the Warrant or the issuance and sale of
the Securities contemplated thereby is required on the part of stockholders of Citigroup.

My opinion is limited to matters governed by the Federal laws of the United States of
America, the laws of the State of New York and the General Corporation Law of the State of
Declaware.

This opinion is solely for your benefit in connection with the Agreement, and is not to be
used, circulated or quoted for any other purpose without my express written permission.
Very truly yours,
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