
At CommercialDivision Part of the
SupremeCourt of theStateofNew York,
CountyofNewYork, heldatthe
Courthouselocatedat 60 CentreStreeton
the 1/$thiy of October,2008.

SUPREMECOURTOF THE STATEOF NEW YORK
NEW YORK COUNTY

ORDER TO SHOW CAUSE,
CITIGROUP INC., TEMPORARY RESTRAINING

Plaintiff ORDER, PRELIMINARY
INJUNCTION, AND EXPEDITED

v. DISCOVERY

WACHOVIA CORPORATION, WELLS Index No
FARGO & CO., JOHN D. BAKER, II,
PETER C. BROWNING, JOHNT.
CASTEEN, III, JERRY GITT, WILLIAM
H. GOODWIN, JR., MARYELLEN C.
HERRINGER, ROBERT A. INGRAM,
DONALD M. JAMES, MACKEY J.
MCDONALD, JOSEPHNEUBAUER,
TIMOTHY D. PROCTOR,ERNESTS.
RADY, VAN L. RICHEY, RUTH G.
SHAW, LANTY L. SMITH, DONA
DAVIS YOUNG, JOHNS. CHEN,
LLOYD H. DEAN, SUSAN E. ENGEL,
ENRIQUEHERNANDEZ, JR.,
RICHARD M. KOVACEVICH,
RICHARD D. MCCORMICK, CYNTHIA
H. MILLIGAN, NICHOLAS G. MOORE,
PHILIP J. QUIGLEY, DONALD B. RICE,
JUDITH M. RUNSTAD, STEPHENW.
SANGER, ROBERTK. STEEL, JOHNG.
STUMPF,SUSAN G. SWENSON,
MICHAEL W. WRIGHT, andJOHN
DOES 1-99

Defendants.

Upon theaccompanyingVerified Complaintandtheexhibits annexed

thereto,andtheaccompanyingmemorandumof law, it is hereby
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ORDERED,that Defendantsshowcausebeforethis Courtat Commercial

Division Part— thereof,in Room , 60 CentreStreet,New York, New York, on the

1G~~day~ 2008,at a.mJ~or assoonthereafterascounselmaybe

heard,why an ordershouldnot be enteredpursuantto Section6300etseq.of theCivil

PracticeLaw andRulesof theStateof New York (“CPLR”) temporarilyrestrainingand

preliminarily enjoiningWachovia,its subsidiariesandaffiliates,agents,andany persons

working on theirbehalfor in concertwith them,from (i) negotiating,enteringinto, or

consummatingany transactioninvolving any acquisitionof, or mergerwith, Wachovia;

(ii) engagingin any otherconductin furtheranceof any suchtransaction;or (iii) any

otherconductprohibitedby theExclusivity Agreement;andgrantingCitigroup, Inc.

(“Citigroup”) suchotherandfurtherrelief as theCourt maydeemjust andproper;andit

is further
7

ORDERJED,thatpendingthehearingof this moti , Wachoviais

restrainedandprohibited$m negotiating,enteringinto, or onsummatingany

transactioninvolving anyacqüi~itionof, ormergerwi Wells Fargo;andit is further

ORDERED,thats ecific perform cc oftheExclusivity Agreement

requiringWachoviato negotiatein g d fai with Citigroup is GRANTED asfollows:

(i) Wachoviaand Citigroupshall reco e e in New York beginningno later thannoonon

Sunday,October5, 2008;and (ii) ey shall ontinuesuchnegotiationsuntil at leastnoon

on Wednesday,October8, 20 (unlessa defintiveandbindingagreementbetween

Citigroup andWachoviai executedprior to that me).

ORDE D, that pursuantto CPLR 5 on 3102,Plaintiff Citigroup may

commencediscoy&y at once,and may,in addition,upon ive days’ notice,throughoral
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be madeon or

Defendantsby

theirattorneys;

examinaan~pr1Ti~duction~3n~<gidrecords,ob~~Iti~with

respect achoviaandWellsFar ; and it is further

ORDERED,thatserviceof this Orderand thepaperson which it is based

beforethe ____ day of October2008 by servingcopiesthereofon

handdelivery or by U.S. expressmail overnightdeliveryto Defendantsor

andit is further

ORDEREDthatdefendantserveany papersin oppositionon Plaintiffs

,~ if
asto be receivedon or beforethecloseofbusinesson the “R.~dayofattorneysso

October2008.
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SUPREMECOURTOF THE STATE OFNEW YORK
COUNTY OFNEW YORK

CITIGROUPINC.,

Plaintiff,

- against-

WACHOVIA CORPORATION,WELLS
FARGO & CO., JOHN D. BAKER, II,
PETER C. BROWNING, JOHN T.
CASTEEN, III, JERRYGIn, WILLIAM
H. GOODWIN, JR., MARYELLEN C.
HERRINGER,ROBERTA. INGRAM,
DONALD M. JAMES,MACKEY J.
MCDONALD, JOSEPHNEUBAUER,
TIMOTHY D. PROCTOR,ERNESTS.
RADY, VAN L. RICHEY, RUTH G.
SHAW, LANTY L. SMITH, DONA DAVIS
YOUNG, JOHN S. CHEN, LLOYD H.
DEAN, SUSAN E. ENGEL, ENRIQUE
HERNANDEZ,JR.,RICHARD M.
KOVACEVICH, RICHARD D.
MCCORMICK, CYNTHIA H. MILLIGAN,
NICHOLAS G. MOORE, PHILIP J.
QUIGLEY, DONALD B. RICE, JUDITH
M. RUNSTAD, STEPHENW. SANGER,
ROBERTK. STEEL, JOHN G. STUMPF,
SUSAN G. SWENSON,MICHAEL W.
WRIGHT, andJOHN DOES 1-99,

Defendant.

ORDER TO SHOW CAUSE,
TEMPORARY RESTRAINING ORDER,

PRELIMINARY INJUNCTION, AND
EXPEDITED DISCOVERY
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