2,500,000 WITS
Wachovia Capital Trust 111
WACHOVIA

5.80% Fixed-to-Floating Rate Normal Wachovia Income Trust Securities
(liquidation amount $1,000 per security)
fully and unconditionally guaranteed, as described herein, by
Wachovia Corporation

il

The 5.80% Fixed-to-Floating Rate Normal Wachovia Income Trust Securities, or “Normal WITS,” are beneficial interests in Wachovia
Capital Trust 111, a Delaware statutory trust. The rust will pass through, as distributions on or redemption price ol Normal WITS, amounts that
it receives on its assets that are the “corresponding assets” for the Normal WITS, and your financial entitlements as a bolder of Normal WITS
generally will correspond to the trust’s financial entitlements as a holder of corresponding assets. The corresponding assets for each Normal
WITS, with its s1,000 liquidation amount, initially will be $1,000 principal amount of our Remarketable Junior Subordinated Notes due 2042, or
“Junior Subordinated Notes,” and a 1/100th, or 51,000, interest in a §tock purchase contract between the trust and Wachovia Corporation under
which the trust agrees to purchase, and we agree to sell, on the stock purchase date, one share of our Non-Cumulative Perpetual Class A
Preferred Stock, Series I, s100,000 liquidation preference per share, or “Preferred Stock,” for 5100,000 and we agiee to make contract payments
to the trust. The trust will pledge the Junior Suberdinated Notes and their proceeds to secure its obligation to pay the purchase price under the
related stock purchase contracts. We expect the stock purchase date to be March 15, 2011, but in certain circumstances it may occur on an
earlier date or as late as March 15, 2012. From and after the stock purchase date, the corresponding asset for each Normal WITS will be a
1/100th, or 51,000, interest in one shate of Preferred Stock.

Assuming that we do not elect to defer contract payments of interest payments on the Junior Subordinated Notes or to skip dividends
on the Preferred Stock, holders of Normal WITS will receive distributions on the s1,000 liquidation amount per Normal WITS:

+  from February 1, 2006 through the later of March 15, 2011 and the stock purchase date, at a rate per annum of 5.80%, payable
seri-annually on each March 15 and September 15 (and on the stock purchasc date, if not a March 15 or September 5}, and

+ thereafter at a rate per annum equal to the greater of (x) three-month LIBOR for the related distribution period plus 0.93% and
{y) 5.56975%, payable quarterly on each March 15, June 15, September 15 and December 15 {or if any such date is not a business
day, on the next business day).

Distributions will be cumulative through the stock purchase date and nen-cumulative thereafter,

The Normal WITS are perpetual and the trust will redeem them only to the extent we redeem the Preferred Stock. We may redeem the
Preferred Stock at any time on or after the later of March 15, 2011 and the stock purchage date.

Investors may exchange Normal WITS and treasury securities having a s1,000 principal amount per Normal WITS for like amounts of
Stripped WITS and Capital WITS, which are also beneficial interests in the trust. Each Stripped WITS corresponds to a 1f1coth interest in a
stock purchase contract and 51,000 principal amount of treasury securities, and each Capital WITS corresponds to s1,000 principal amount of
Junior Subordinated Notes.

The trust will apply to list the Normal WITS on the New York Stock Exchange under the symbol “WBTP.” Trading of the Normal WITS
aon the New York Stock Exchange is expected to commence within a 3o-day period after the initial delivery of the Normal WITS,

See “Risk Factors” beginning on page 25 of this prospectus to read about factors you should consider before buying WITS,

These securities have not been approved or disapproved by the Securities and Exchange Commission, any state securities _.
commission or the Commissioner of Insurance of the state of North Carolina nor have these organizations determined if this prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

Per Normal Discounts and Total

WITS Commissions (1)(2)
Initial public offering price ... ... ... 51,000 {2) $2,500,000,000
Proceeds, before expenses and commissions, to Wachovia Corporation. . ................... $1,000 {2) $2,500,000,000

{1} The initial public offering price does not include accrued distributions, if any, on the Normal WITS from February 1, 2006 1o the date of
delivery.

(2) In view of the fact that the proceeds of the sale of the Normal WITS will be invested in the Junior Subordinated Notes, we have agreed to
pay the underwriters, as compensation for arranging the investment therein of such proceeds, s25 per Normal WITS (or $62,500,000 in the
aggregate}. See “Underwriting.”

The underwriters expect to deliver the Normal WITS in book-entry form only, through the facilities of The Depository Trust Company,
against payment on February 1, 2006

Wachovia Capital Markets, LLC may use this prospectus in the initial sale of the Normal WITS and Wachovia Capital Markets, LLC or
an affiliate may use this prospectus thereafter in market-making transactions in WITS. Unless Wachovia Capital Markets, LLC or its agent
informs the purchaser otherwise in the confirmation of sale, this prospectus is being used in @ market-naking transaction.

Wachovia Securities

Goldman, Sachs & Co.
Loop Capital Markets, LLC Ramirez & Co., Inc.

Prospectus dated January 25, 2006.
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NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY
REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS PROSPECTUS, AND, IF GIVEN OR

‘MADE, SUCH INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVING
BEEN AUTHORIZED. THIS PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO SEILL OR THE
SOLICITATION OF ANY OFFERTO BUY ANY SECURITIES OTHER THAN THE SECURITIES TO

* WHICH IT RELATES OR AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY
SUCH SECURITIES IN ANY CIRCUMSTANCES IN WHICH SUCH OFFER OR SOLICITATION IS
UNLAWFUL. NEITHER THE DELIVERY OF THIS PROSPECTUS NOR ANY SALE MADE HEREUN-
-DER SHALL, UNDER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS

' BEEN NO CHANGE IN THE AFFAIRS OF WACHOVIA OR THE TRUST SINCE THE DATE HEREOF
-OR THAT THE INFORMATION HEREIN IS CORRECT AS OF ANY TIME SUBSEQUENT TO ITS
DATE.



ABOUT THIS PROSPECTUS

This document is called a prospectus and is part of a registration statement that we filed with the
Securities and Exchange Commission, or “SEC.” The registration statement containing this prospectus,
including exhibits to the registration statement, provides additional information about us and the securities
offered under this prospectus. The registration statement can be read at the SEC web site or at the SEC
office mentioned under the heading “Where You Can Find More Information.”

When acquiring any securities discussed in this prospectus, you should rely only on the information
provided in this prospectus, including the informdtion incorporated by reference, and the final term sheet,
which will contain solely a description of the Normal WITS and will be made available to you at the time
of pricing. Neither we nor any underwriters or agents have authorized anyone to provide you with
different information. We are not offering the securities in any state where the offer is prohibited. You
should not assume that the information in this prospectus or any decument incorporated by reference is
accurate or complete at any date other than the date mentioned on the cover page of these documents.

One or more of our subsidiaries, including Wachovia Capital Markets, LLC, may buy and sell any of
the securities after the securities are issued as part of their business as a broker-dealer. Those subsidiaries
may use this prospectus in those transactions. Any sale by a subsidiary will be made at the prevailing
market price at the time of sale. Wachovia Capital Markets, LLC and Wachovia Securities, LLC, another of
our subsidiaries, each conduct business under the name “Wachovia Securities.” Any reference in this
prospectus to “Wachovia Securities” means Wachovia Capital Markets, LLC, unless otherwise mentioned or
unless the context requires otherwise.

Unless otherwise mentioned or unless the context requires gtherwise, all references in this

prospectus 1o “Wachovia,” “we,” “us,” "our” or similar references mean Wachovia Corporation and its
subsidiaries, and references 1o the “Trust” mean Wachovia Capital Trust 1L

An index of terms used in this prospectus with specific meanings appears on the inside back cover of
this prospectus.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC.
You may read and copy any document we file at the SEC’s public reference room at 100 F Street, N.E,,
Washington, D.C. Please call the SEC at 1-800-SEC-0330¢ for further information on the public reference
room. In addition, our SEC filings are available to the public at the SEC's web site at http:/fwww.sec.gov.
You can also inspect reports, proxy statements and other information about us at the offices of the New
York Stock Exchange, 20 Broad Street, New York, New York.

The SEC allows us to “incorporate by reference” into this prospectus the information in documents
we file with it. This means that we can disclose important information to you by referring you to those
documents. The information incorporated by reference is considered to be a part of this prospectus and
should be read with the same care. When we update the information contained in documents that have
been incorporated by reference by making future filings with the SEC the information incorporated by
reference in this prospectus is considered to be automatically updated and superseded. In other words, in
the case of a conflict or inconsistency between information contained in this prospectus and information
incorporated by reference into this prospectus, you should rely on the information contained in the
document that was filed later. We incorporate by reference the documents listed below and any documents
we file with the SEC in the future {except, in either case, for such information that is deemed “furnished”
to the SEC) under Section 13(a), 13{c}, 14 or 15(d} of the Securities Exchange Act of 1934, or “Exchange
Act,” until the offering of securities by means of this prospectus is completed:

*  Annual Report on Form 10K for the year ended December 31, 2004;
*  Quarterly Reports on Form 10-Q for the quarters ended March 31, 2005, June 30, 2005 and

September 30, 2005; and
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Current Reports on Form 8K, filed with the SEC on the following dates, excluding in each case
any information deemed to be “furnished™: January 5, 2005, January 14, 2005, January 19, 2005,
April 15, 2005, May 2, 2005, June 22, 2005, July 19, 2005, August 16, 2005, September 12, 2005,
October 17, 2005, November 29, 2005, December 22, 2005, January 3, 2006 and January 19,
2006,

You may obtain any of the documents incorporated by reference in this prospectus’ through our
website, www.wachovia.com/investor. In addition, you may request a copy of these filings and copies of
the documents referenced herein, at no cost, by writing or telephoning us at the following address:

Wachovia Corporation
Investor Relations
301 South College Street
Chartlotte, North Carolina 282880206

(704) 3746782

Other than any documents expressly incorporated by reference, the information on our website and
any other website that is referred to in this prospectus is not part of this prospectus.

FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates statements that are “forward-looking statements.” These
statements can be identified by the use of forward-looking language such as “will likely result,” “may,”
“are expected to,” “is anticipated,” “estimate,” “projected,” “intends to"” or other similar words. Qur actual
results, performance or achievements could be significantly different from the results expressed in or
implied by these forward-looking statements. These statements are subject to certain risks and
uncertainties, including but not limited to certain risks described in the documents incorporated by
reference. When considering these forward-looking statements, you should keep in-mind these risks,
uncertainties and other cautionary statements made in this prospectus. You should not place undue
reliance on any forward-looking statement, which speaks only as of the date made. You should refer to our
periodic and current reports filed with the .SEC for specific risks which could cause actual results to be
significantly different from those expressed or implied by these forward-looking statements.

ot
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SUMMARY

This summary highlights information contained elsewhere, or incorporated by reference, in this
prospectus. As a result, it does not contain all of the information that may be important to you or that you
should consider before investing in the WITS or any of their component securities. You should read this
entire prospectus, including the “Risk Fuctors” section and the documents incorporated by reference, which
are described under “Where You Can Find More Information.”

Wachovia Corporation

Wachovia is a financial holding company organized under the laws of North Carolina and registered
under the Bank Holding Company Act. Wachovia has approximately 3,100 full service financial centers,
more than 700 retail brokerage offices and approximately 5,100 ATM locations. Wachovia offers a
comprehensive line of consumer and commercial banking products and services, personal and commercial
trust, investment advisory, insurance, securities brokerage, investment banking, mortgage, credit card, cash
management, international banking and other financial services.

At September 30, 2005, Wachovia had consolidated total asséts of approximately s532 billion,
consolidated total deposits of approximately $320 billion and consolidated stockholders’ equity of
approximately s47 billion. Based on total assets at September 30, 2005, Wachavia was the fourth largest
bank holding company in the United States.

Wachovia's principal executive office is: Wachovia Corporation, 301 South College Street, Charlotte,
North Carolina 28288, telephone number: (704) 374-6782.

Wachovia Capital Trust III

Wachovia Capital Trust'I1], or “Trust,” is a perpetual statutory trust created under Delaware law. The
Trust exists for the exclusive purposes of:

*  issuing the WITS and the Trust Common Securities;

* investing the gross proceeds of the WITS and the Trust Common Securities in Junior
Subordinated Notes;

* entering into the Stock Purchase Contract Agreement and holding the Stock Purchase Contracts;

*  holding Junior Subordinated Notes, certain U.S. treasury securilies, and an interest-bearing
deposit with Wachovia Bank, N.A,, and pledging them to secure the Trust’s obligations under
the Stock Purchase Contracts;

*  purchasing the Preferred Stock pursuant to the Stock Purchase Contracts on the Stock Purchasé
Date and holding it thereafter;

¢ selling Junior Subordinated Notes in a Remarketing; and -
*  engaging in only those activities necessary or incidental thereto.

The Trust’s business and affairs will be conducted by its trustees, each appointed by us as sponsor of
the Trust. The trustees will be U.S. Bank National Association, as the “Property Trustee,” U.S. Bank
Trust National Association, as the “Delaware Trustee,” and two or more individual trustees, or
“administrative trustees,” who are employees or officers of or affiliated with us.

The principal executive office of the Trust is ¢/o Wachovia-Corporation, 301 South College Street,
Charlotte, North Carolina 28288, telephone number: {704} 374-678x2.




The Offering

This summary includes questions and answers that highlight selected information from this
prospectus to help you understand the WITS, the Junior Subordinated Notes and the Preferred Stack.

What are the WITS?

The WITS and the comnion securities issued concurrently by the Trust to us, or “Trust Common
Securities,” represent beneficial interests in the Trust. The Trust’s assets consistsolely of:

*  Remarketable Junior Subordinated Notes due 2042, or “Junior Subordinated Notes,” issued by us
to the Trust;

*  contracts, or “Stock Purchase Contracts,” for the Trust to purchase shares of our Non-Cumulative
Perpetual Class A Preferred Stock, Series 1, $100,000 Liquidation Preference per share, or
“Preferred Stock,” from us on a date, or “Stock Purchase Date,” that we expéct to be Marchi 15,
2011 but may in certain circumstances be an earlier date or be deferred for quarterly periods
until as late as March 15, 2012; 7

*  in the event holders exchange Normal WITS and treasury sécurities for Stripped WITS and
Capital WITS, as described under “What are Stripped WITS and Capital WITS, and how can |
exchange Normal WITS for Stripped WITS and Capital WITS?”, treasury securities;

+  after a successfyl Re:ﬁarketiﬁg Vof the Junior Subordinated Notes, an _i_-nterest-bearing deposit
with Wachovia Bank, N.A.; and

*  after the Stock Purchase Date, shares of Preferred Stock.

Each holder of WITS will have a beneficial interest in the Trust but will not own any specific Junior
Subordinated Note, Stock Purchase Coniract, substituted treasury security, depésit or share of Preferred
Stock. However, the Trust Agreement under which the Trust operates defines the financial entitlements of
each class of beneficial interests in the Trust in a manner that causes those financial entitlernents to
correspond to the financial entitlements of the Trust in the assets of the Trust that are the “corresponding
assets” for such class.

The Trust will issus the WITS in three classes that will correspond to different assets of the Trust.
Each WITS will have a liquidation amount of $1,000. At completion of the offering, the only beneficial
interests in the Trust that will be outstanding are the Normal WITS offered by this prospectus and the
Trust Common Securities, The two other classes of beneficial interests that the Trust may issue, “Stripped
WITS” and “Capital WITS,” may be issued only in connection with an exchange for Normal WITS as
described under “What are Stripped WITS and Capital WITS, and how can I exchange Normal WITS for
Stripped WITS and Capital WITS?”

The WITS sold in the offering are called the 5.80% Fixed-to-Floating Rate Normal Wachovia Income
Trust Securities, or “Normal WITS,” and each represents a beneficial interest in the Trust initially
corresponding to the following Trust assets:

* a1f1c0th interest in a Stock Purchase Contract under which the Trust agrees to purchase, and
we agree to sel], for $100,000, a share of Preferred Stock on the Stack- Purchase Date, and

*  a Junior Subordinated Note with a principal amount of $1,000, which the Trust will pledge to us
to secure its obligations under the Stock Purchase Contract.

After the Stock Purchase Date, each Normal WITS will correspond to 1/100th of a share of Preferred Stock
held by the Trust.




The following diagram shows the transactions that will happen on the day that the Trust issues the
Normal WITS in the offering:

Initial Issuance

Wachovia

t/100th interest in a
Stock Purchase Contract,
$100,000 stated amount

$1,000 principal amount of
Junior Subordinated Notes

$1,000 liguidation amount of
Normal WITS

Criginal Investors

(1) Investors purchase Normal WITS, each with a s1,000 liquidation amount, from the Trust, which corresponds to
$1,000 principal amount’of Junior Subordinated Notes and a 1/100th interest in a Stock Purchase Contract having
a stated amount of $106,000.

{2z} The Trust purchases Junior Subordinated Notes from Wachovia and enters into the Stock Purchase Contracts with
Wachovia. The Trust pledges the Junior Subordinated Notes to Wachovia to-secure its obligation to purchase,
Preferred Stock on the Stock Purchase Date.

After the offering, you will have the right to exchange your Normal WITS and certain U.S, treasury
securities for Stripped WITS and Capital WITS by substituting pledged treasury securities for the pledged
Junior Subordinated Notes. You will be able to exercise this right on any business day until the Stock
Purchase Date, other than on a day in March, June, September or December that is on or after thé first
day of the month through the 15th day of the month {or the next business day if the 15th day is not a
business day) or from 3:00 P.M., New York City time, on the second business day before any Remarketing
Date and until the business day after that Remarketing Date. You will also not be able to exercise this
right at any time after a successful Remarketing. We refer to periods during which exchanges are
permitted as “Exchange Periods” and we explain how Remarketing works and when it may occur under
“What is a Remarketing?” A “business day” means any day other than a Saturday, Sunday or any other
day on which banking institutions and trust companies in New York, New York, Charlotte, North Carolma
or Wllmmgton Delaware are permitted or required by any applicable law to close.

Each Strlpped WITS will be a beneficial interest in the Trust corresponding to a 1/100th interest in a
Stock Purchase Contract and the substituted treasury securities, and each Capital WITS will be a beneficial
interest in the Trust corresponding to a Junior Subordinated Note with a-principal amount of s1,000, We
describe the exchange process and the Stripped WITS in more detail under “What are Stripped WITS and
Capital WITS, and how can 1 exchange Normal WITS for Stripped WITS and Capital WITS?”

Unless indicated otherwise, as used in this prospectus “WITS” w111 include Normal WITS, Strlpped
WITS and Capltal WITS.

What are the Stock Purchase Contracts?

Each Stock Purchase Contract consists of an obligation of the Trust-to purchase, and us to sell, a
share of our Preferred Stock on the Stock Purchase Date for s100,000, as well as our obligation to pay
periodic contract payments, or “Contract Payments,” to the Trust as described below. To secure its
obligation under each Stock Purchase Contract to.purchase a share of Preferred Stock from us on the
Stock Purchase Date, the Trust will pledge either Junior Subordinated Notes (which after the Remarketing
Settlement Date will be replaced by a deposit with Wachovia Bank, N.A,, payable on the Stock Purchase




Date arid bearing interest at 4.90% per annum) or Qualifying Treasury Securities with an aggregate
principal amount equal to the stated amount of $100,000 of the corresponding Stock Purchase Contract.

We will make Contract Payments on each Regular Distribution Date through the Stock Purchase Date
at the annual rate of 0.60% of the stated amount of s100,000 per Stock Purchase Contract. We explain
what the Regular Distribution Dates are under “What distributions or payments will be made to holders of
the Normal WITS, Stripped WITS and Capital WITS?” The Trust will distribute these Contract Payments
when received to each holder of Normal WITS and Stripped WITS in an amount equal to 1/100th of each
Contract Payment received on a Stock Purchase Contract for each Normal WITS or Stripped WITS. We
may defer the Contract Payments until no later than the Stock Purchase Date. If we defer any of these
payments, we will accrue interest on the deferred amounts at the initial rate per annum applicable to the
Junior Subordinated Notes. We will $ay the deferred amounts on the Stock Purchase Date to the Trust in
the form of subordinated notes, as described under “When can the Trust deferor skip distributions on the
WITS?" The Trust will in turn distribute each payment of interest on, or principal of, these subordinated
notes to the holders of Normal WITS and Stripped WITS as received.

What are the basic terms of the Junior Subordinated Notes?

Maturity and Redemption. The maturity date of the funior Subordinated Notes is initially
March 15, 2042. We may from time to time redeem Junior Subordinated Notes, in whole or in part, at any
date on or after March 15, 2015, at a redemption price equal to 100% of the pr_;n(:tpal amount-thereof plus
accrued and unpaid interest, including deferred interest (if any), to the date of. redemption. In connection
with a Remarketing, we may change the date after which we may redeem Notes to a later date or change
the redemption price; provided that no redemption price may be less than the principal plus accrued and
unpaid interest (including additional interest) on the Junior Subordinated Notes,, In connection with a
Remarketing, we may also move up the maturity date to any time on or after March 15, 2015.

Subordination. Our obligations to pay interest and premium {if any} on,.and principal of, the
Junior Subordinated Notes are subordinate and junior in right of payment and-upon liquidation te all our
senior and subordinated indebtedness, whether now outstanding or subsequently incurred, including all of
our indebtedness for money borrowed, including junior subordinated notes underlying our trust preferred
securities currently outstanding and _other subordinated indebtedness that is not by its terms expressly
made pari passu with or junior to the Junior Subordinated Notes, indebtedness evidenced by bonds,
debentures, notes or similar instruments, similar obligations arising from off-balance sheet guarantees and
direct credit substitutes, obligations associated with derivative products includinig but not limited to
interest rate and foreign exchange contracts and foreign contracts relating to mortgages, commodity
contracts, capital lease obligations and guarantees of any of the foregoing, but not including trade accounts
payable and accrued liabilities arising in the ordinary course of business, which will rank equally in right
of payment and upon liquidation with the Junior Subordinated Notes. We refer to our obligations to
which the Junior Subordinated Notées are subordinate as our “senior debt.” All-liabilities of our
subsidiaries, including trade accounts payable and accrued liabilities arising in the ordinary course of
business, are effectively senior to the Junior Subordinated Notes to the extent of the assets of such
subsidiaries. As of September 30, 2005, our outstanding debt with respect to money borrowed (excluding
all of the liabilities of our subsidiaries) that would rank senior to the Junior Subordinated Notes was
approximately s2g billion and the liabilities of our subsidiaries that would effectively rank senijor to the
Junior Subordinated Notes were approximately $586 billion, Because of the subordination, if we become
insolvent, holders of senior debt may receive more, ratably, and holders of the Junior Subordinated Notes
having a claim pursuant to those securities may receive less, ratably, than our other creditors. This type of
subordination will not prevent an event of default from occurring under the Indenture in connection with
the Junior Subordinated Notes. The liidenture places no limitation on the amount of senior debt that we -
may incur. We expect from time to time to incur additional indebtedness and other obligations”
constituting senior debt. As described under “What is an Early Remarketing?”, after the first Remarketing
attempt in an Early Remarketing we may remarket the Junior Subordinated Notes as senior debt.
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Interest Payments. We will pay interest on the Junior Subordinated Notes semi-annually on each
March 15 and September 15; at a rate equal to 5.20% per annum. - We will also pay interest on the Junior
Subordinated Notes on the Stock Purchase Date, if ‘not otherwise an-interest payment date, if they have
not been successfully remarketed prior thereto, as described under “What is a Remarketing?” We will have
the right under the Indenture to defer the payment of interest on the Junior Subordinated Notes at any
time or from time to time as*described under “When can the Trust defer or skip distributions on the
WITS? — Interest on Junior Subordinated Notes.” In the case that any date on .which interest is payable
on the Junior Subordinated Notes is not a business day, then payment of the interest payable on that date
will be made on the next succeeding day that is a business day. However, no interest or other payment
shall be paid in respect of the delay.

If on the Stock Purchase Date any interest accrued on the junior Subordinated Notes has not been
paid in cash and there is a Failed Remarketing, we will pay the Trust the deferred interest on the Stock
Purchase Date in subordmated notes that have a principal amount equal to the aggregate amount of
deferred interest as of the Stock Purchase Date, mature on March 15, 2014, bear interest at a rate per
annum equal to the rate of interest then in effect on the Junior Subordinated Notes, are subordinate and
rank junior in right of payment to all of our senior debt on the same basis as the Junior Subordinated
Notes and are redeemable by us at any time prior to their stated maturity. The Trust will in turn distribute
each payment of interest on, or principal of, these subordinated notes to the holders of Normal WITS and
Capital WITS as received.

Alternative Payment Mechanism. We will covenant in the Indenture that, if we defer payment of
interest on any interest payment date on or prlor to the Stock Purchase Date:

*  we will pay that interest only out of the net praceeds of the sale of shares of our common stock
or noncumulative perpetual preferred stock received by us during the 180 days prior to the date
.of payment of such deferred interest;

* wewill notlfy the Federal Réserve if this covenant is applicable; and

*+  subject to the approval of the Federal Reserve, we will use:our Commerually Reasonable Efforts
to sell shares of our common stock or non-cumulative perpetual preferred stock not later than -
the termination of the deferral period in an amount so that the net proceeds of such sale, when
applied to such deferred payments of interest, will cause such unpaid deferred interest
payments to be paid in full and (unless.the Federal Reserve instructs otherwise) apply the

. proceeds of such sale to pay the deferred amounts {provided that we will not in any event be
required to pay interest on the Junior Subordinated Notes at the time when the payment of
such interest would violate the terms of any securities issued by us or one of our subsidiaries or
the terms of a contract binding on us or one of our, subsidiaries).

We refer to these provisions as the “Alternative Payment Mechanism.”

Our failure 1o raise sufﬁment ehglble eqmty proceeds or our use of othér sources to fund interest
payments would be a breach of our obligations under the’ Junior Subordmated Notes, btit would ndt be an
event of default under the Indenture However, ari event of default under the Indenture will occur if we
fail to pay all accrued and unpald lnterest on the ]umor Subordmated Notes at ‘the end of the deferral
period.

NotWIthstandmg the foregoing, if we are requnred to-conduct-a salé of shares of cur common stock'
andfor non-cumulative perpetual preferred!stock in order to pay amounts due and payable under any
instruments or other securities-that rank 'pari passu‘as to interest or distributions with the Junior
Subordinated Notes; then we ‘will apply such proceeds to.deferred interest payments on the Junior
Subordinated Notes on the.one hand, and such other paritpassu securities, on the other hand, on -a ratable,
basis in proportion:1o the total amounts that are due on the Junior ‘Subordinated Notes and such securities
before we' shall be relieved of-our obligation to conduct the sale of shares of-our common stock and/or
non-cumulative' perpetual préferred stock and apply the proceeds thereof to such securities:




Events. of Default. If an event of default under the Indenture occurs and continues, the Indenture
Trustee or the holders of at least 25% in aggregate principal amount of the outstanding Junior
Subordinated Notes may declare the entire principal and all accrued but unpaid interest of all Junior
Subordinated Notes to be due and payable immediately. If the Indenture Trustee or the holders of Junior
Subordinated Notes do not make such declaration and the Junior Subordinated Notes are beneficially
owned by the Trust or a trustee of the Trust, the Property Trustee or the holders of at least 25% in
aggregate liquidation amount of the Capital WITS and, if such default occurs prior to the Stock Purchase
Date or, if earlier, the Remarketing Settlement Date, the holders of the Normal: WITS shall have such
right. An “event of default” when used in the Indenture means any of the following:

* non-payment of interest after deferral for 14 or more consecutive semi-annual interest periods
or the equivalent thereof, in the event that interest periods are other than semi-annual;

*  termination of the Trust without redemption of the WITS, distribution of the Junior
Subordinated Notes to holders of Capital WITS and, if such termination occurs prior to the
Stock Purchase Date, or if earlier, the Remarketing Settlement Date, the holders of the Normal
WITS, or assumption of Wachovia’s obligations under the Junior Subordinated Notes by its
successor;

¢+ bankruptcy of Wachovia; or
¢ receivership of its lead bank. -

Events of default do not include the breach of any other covenant in the-junior Subordinated Notes
or the Indenture and, accordingly, the bzfeach of any other covenant would not entitle the Indenture
Trustee or holders of the Junior Subordinated Notes to declare the Junior Subordinated Notes due and
payable.

Pledge of junior Subordinated Notes. The Trust will pledge Junior Subordinated Notes with an
aggregate principal amount equal to the liquidation amount of the Normal WITS and Trust Common
Securities to secure its obligations under the Stock Purchase Contracts. After the creation of Stripped
WITS and Capital WITS, the Trust will also hold Junior Subordinated Notes that are not pledged with an
aggregate principal amount equal to the liquidation amount of the Capital WITS, The pledged Junior
Subordinated Notes and related’ Stock Purchase Contracts are corresponding assets for Normal WITS and
Trust Common Securities and the Junior Subordinated Notes that are not pledged are corresponding assets
for the Capital WITS. JPMorgan Chase Bank, National Association will hold the pledged Junior
Subordinated Notes and Qualifying Treasury Securities as collateral agent, or “Collateral Agent,” for us and
the other Junior Subordinated Noles as custodial agent, or “Custodial Agent,” for the Trust.

What are the basic terms of the Preferred Stock?

Dividends. The holder of Preferred Stock after the Stock Purchase Date will be the Trust unless the
Trust is dissolved. The Trust, as_the sole holder of the Preferred Stock so long E__s the Normal WITS are
outstanding, will make distributions on the Normal WITS out of the dividends received on the Preferred
Stock. Non-cumulative cash dividends wilt be payable if, as and when declared by our board of directors,
on the following dates, or “Dividend Payment Dates™ (1) if the Preferred Stock is issued prior to March 15,
2011, semi-annually in arrears on each March 15 and September 15 through March 15, 2011 and (2) from
and including the later of March 15, 2011 and the date of issuance, quarterly in arrears on each March 15,
June 15, September 15 and December 15 {or, in the case of this clause {2} if such day is not a business
day, the next business day). We refer to the period from and including the date of issuance of the
Preferred Stock or any Dividend Payment Date to but excluding the next Dividend Payment Date as a
“Dividend Period.” For any Dividend Period ending prior to March 15, 2011, dividends will accrue at a rate
per annum equal to 5.80%, which is the same rate as the combined rate at which Contract Payments and
interest on the Junior Subordinated Notes would have accrued, and for any Dividend Period ending after
March 15, 2011, dividends will accrue at a rate per annum equal to the greater of (x) Three-Month LIBOR
for the related Dividend Period plus 0.93% and {y) 5.56975%. “Three-Month LIBOR” will be the offered rate
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per annum for three-month deposits in U.S. dollars as that rate appears on: Moneyline Telerate page 3750, -
as of 11:00 AM,, London time, on the second London business day immediately preceding the first day of
the Dividend Period, except as otherwise determined by the calculation agent in the manner described
under “Description of the Preferred Stock — Dividends.” In the case that any date on which dividends are
payable on the Preferred Stock is not'a business day, then payment of the dividend payable on that date
will be made on the next succeeding day that is a business day. However, no interest or other payment
shall be paid in respect of the delay.

Ranking. With respect to the payment of dividends and amounts upon liquidation, the Preferred
Stock will rank equally with any other class or series of our stock that ranks on a par with the Preferred
Stock in the payment of dividends and in the distribution of assets on any liquidation, dissolution or
winding-up of Wachovia, if any, which we refer to as “Parity Stock,” and will rank senior to our common
stock and any other class or series of our stock over which the Preferred Stock has preference or priority
in the payment of dividends or in the distribution of assets on any liquidation, dissolution or winding-up
of Wachovia, which we also refer 1o as “Junior Stock.” In parncular during a Dividend Period no dividend
will be paid or déclared and no distribution will be made on any Junior Stock, other than a dividend
payable solely in Junior Stock, no shares of junior Stock shall be Tepurchiased, redeemed or otherwise
acquired for consideration by us, directly or indirectly {other than as a result of reclassification of Junior
Stock for or into Junior Stock, or the exchange or conversion of one share of Junior Stock for or into
another share of Junior Stock, and other than through the use of the proceeds of a substantiaily |
contemporaneous sale of other shares of Junior Stock), nor shall any monies be paid to or made available
for a sinking fund for the redemption of any such securities by us, and no shares of Parity Stock shall be
purchased, redeemed or otherwise acquired for consideration by us otherwise than pursuant to offers to
purchase all, or a pro rata portion, of the Preferréd Stock and such, Panty Stock except by conversion into
or exchange for Junior Stock, unless full dividends for such Dividend Period on all outstanding shares of
Preferred Stock have been.paid or declared and a sum sufficient for the payment thereof set aside.

No Maturity.  The Preferred Stock does not have any mat&i:'tty date, and we are not requited to
redeem the Preferred Stock. Accordlngly, once lssued pursuant {o the Stock Purchase Contracts, the
Preferred Stock will remain outstandmg mdeﬁmtely, unless and untll we decide to redeem it.

Redemption. Subject to a covenant in favor of certain debtholders limiting our right to repurchase
WITS or to redeem or repurchase shares of Preferred Stock described under “What is the maturity of the’
WITS, and may the Trust redeem the WITS?”, so-long as full dividends on all outstanding shares of
Preferred Stock for the then-current Dividend Period have been paid or declared and a sum sufficient for
the payment thereof set aside, we may redeem the Preferred Stock in whale or-in part at any time on or
after the later of March 15, 2011 and the Stock Purchase Date. Any such redemption shall be at the
redemption price of $100,000 per share plus dividends that have been declared but not paid plus accrued
and unpaid dividends for the then-currént Dividend Period to the' redempllon date. The redemption price
will not include any undeclared dividends for prior Dividend Periods. Thé holders of Preferred Stock will’
not have any right to require the redemption or repurchase of thé Preferred Stock If the Trust is the
holder of the Preferred Stock at such redemption, it will also redeem the Normal WITS as described in
“What is the maturity of the WITS, and may the Trust redeem the WITS?”

Voting. Holdérs of the Preferred Stock have no votmg rlghts with respect to mattérs that generally
require the approval of votmg stockholders, although holders will have the right to vote as a class on
certain fundamental matters that may affect the preference or special rights of the Preferred Stock.

Liguidation. In the event of Wachovia's voluntary or involuntary liquidation, dissolution or
winding-up, the holders of the Preferred Stock atthe.time outstanding will be entitled to receive a
liquidating distribution in the amount of the liquidation preference of s100,000 per share, or “Liguidation
Preference,” plus any authorized, declared and unpaid dividends for the then-current Dividend Period to
the date of liquidation, out of our assets legally available for distribution to our stockholders, before any
distribution is made to holders of our common stock or any other Junior Stock and subject to the rights of
the holders of any Parity Stock or any class or series of securities ranking senior to the Preferred Stock
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upon liquidation and the rights of our depositors and other creditors. After the full amount of the
Liquidation Preference is paid, the holders of Preferred Stock will not be entitled to any further
participation in any distribution of our assets.

What are Stripped WITS and Ca;;i;al Wwr TS, and how can I exchange Normal WITS for Stripped WITS
and Capital WITS?

After the offering, you may consider it beneficial either to hold Capital WITS, which correspond
only to Junior Subordinated Notes but not to Stock Purchase Contracts, or to realize income from their
sale. These investment choices are facilitated by exchanging Normal WITS and certain U.S. treasury
securities for Stripped WITS and Capital WITS. At your option, at any time during an Exchange Period, .
you may elect to exchange Normal WITS for Stripped WITS and Capital WITS by substituting certain
U.S. treasury securities, which we refer 10 as “Qualifying Treasury Securities,” for the pledged Junior
Subordinated Notes. See “Description of the WITS — Exchanging Normal WITS and Qualifying Treasury
Securities for Stripped WITS and Capital WITS.” The Trust will pledge the substituted Qualifying Treasury
Securities to secure its obligations under the Stock Purchase Contracts corresponding to the Stripped
WITS and the Collateral Agent will release the pledged Junior Subordinated Notes from the pledge, but
they will continue to be property of the Trust corresponding to the Capital WITS,

Each Stripped WITS will have a hqmdahon amount of s1,000 and wﬂl initially be a beneficial
interest in the Trust corresponding to:

* a 1f1ccth interest in a Stock Purchase Contract; and

* a Qualifying Treasury Security having a principal amount of $1,000 and maturing at least one
business day prior to the next succeeding March 15, June 15, September 15 or December 15.

On the Stack Purchase Date, the Trust will use the proceeds of the Qualifying Treasury Securities to
satisfy its obligations under the Stock Purchase Contracts corresponding to the Stripped WITS, as a result
of which each Stripped WITS, like each Normal WITS, will represent a 1/10oth interest in a share of
Preferred Stock held by the Trust. On the next business day, each Stripped WITS will automatically,
without any action by holders being necessary, be and become a Normal WITS with the same liquidation
amount. If, however, there has been a Failed Remarketing, as described under “Whalt happens if the
Remarketing Agent cannot remarket the Junior Subordinated Notes for settlement on or before
February 15, 2012?", and we have paid deferred interest on the Junior Subordinated Notes on the Stock
Purchase Date in additional notes, as described under “When can the Trust defer or skip distributions on
the WITS?", the Stripped WITS will not become Normal WITS uitil we have paid all amounts due on
these additional notes.

Each Capital WITS will have a liquidation amount of 51,000 and will represent a beneficial interest
in the Trust corresponding to a Junior Subordinated Note with a principal amount of s1,000. The Trust
will not pledge the Junior Subordinated Notes that are the corresponding assets for the Capital WITS to
secure its obligations under Stock Purchase Contracts.

After you have exchanged Normal WITS and Qualifying Treasury Securities for Stripped WITS and
Capital WITS, you may exchange them back into Normal WITS during any Exchange Period. In that
event, Junior Subordinated Notes having a principal amount equal to the liquidation amount of the Capital
WITS will be substituted under the pledge for the same principal amount of Qualifying Treasury
Securities, which will be released from the-pledge and delivered to you. If you elect to exchange Normal
WITS and Qualifying Treasury Securities for Stripped WITS and Capital WITS, or vice versa, you will be
responsible for any related.fees or expenses incurred by the Trust, the Collateral Agent, the Custodial
Agent or the Transfer Agent.




The following ‘diagrams illustrate the exchange of Norinal WITS and Qualifying Treasury Securities™

for Stripped WITS and Capital WITS and vice versa:
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What distributions or payments will be made to holders of the Normal WITS, Stripped WITS and Capital
wITS?

General. The Normal WITS, Stripped WITS and Capital WITS are beneficial interests in the Trust,
with the financial entitlements of each such class corresponding to the financial entitlemients of the Trust
in the corresponding assets for such class. Accordingly, the Trust will make distributions on Normal WITS,
Stripped WITS and Capital WITS only when and to the extent it has funds on hand-available to make
“such distributions from receipt of payments on the corresponding assets for each respective class.
Similarly, if we exercise our right to defer payment of interest on Junior Subordinated Notes or Contract
. Payments, or to skip dividends on the Preferred Stock once issued, the Trust will defer or skip
- corresponding distributions on-the Normal* WITS, Stripped WITS and Capital WITS, as applicable.

The distribution dates for Normal WITS and Stripped WITS, which we call Regular Distribution
~ Dates,” are: .

+ each March 15 and éeptember 15 occurring prior to and including the later ‘of March 15, 2011
and the Stock Purchase Date, commencing March 15, 2006 (or, in the case of Stripped WITS,
the first such date on which Stripped WITS are outstanding); -

* after the later of March 15, 2011 and the Stock Purchase Date, each March 15, June 15,
September 15 and December 15, or if any such date is not a business day, the next business
day; and

*  the Stock Purchase Date if not otherwise a Regular Distribution Date; -
provided that the last Regular Distribution Date for the Stripped WITS shall be the Stock Purchase Date.
The distribution dates fOl:C—apita! WITS, which we call “Capital WITS Distribution Dates,” are:

» each March 15 and September 15, commencing with the first such date on which Capital WITS
are outstanding and continuing.through and including the last such date to occur prior to the
Remarketing Date for a successful Remarketing; and

«  thereafter for so long as Capital WITS remain outstanding each day that is-an interest payment
date for the Junior Subordinated Notes.

Also, prior to the Stock Purchase Date, the Trust will make additional distributions on the Stripped
WITS relating to the Qualifying Treasury Securities quarterly on each March 15, June 15, September 15
and December 15, or if any such date is not a business day, the next business day, or “Additional
Distribution Date,” or as promptly thereafter as the Collateral Agent and the paying agent determine to be
practicable, commencing with the first such day after Stripped WITS are outstanding.

We use the term “Distribition Date” to mean a Regular Distribution Date, a Capital WITS
Distribution Date or an Additional Distribittion Date. A “Distribution Period” is (i} with respect 1o Norma}
WITS, Stripped WITS and Trust Common Securities, each period of time beginning on a Regular
Distribution Date {or the date of original iSuance in the case of the Distribution Period ending in March
2006) and continuing to but not including the next succeeding Regular Distribution Date for such class;
and (ii) with respect to Capital WITS, each period of time beginning on a Capital WITS Distribution Date
{or the date of original issuance of the WITS in the case of the Distribution Period ending in March 2006)
and continuing to but not including the next succeeding Capital WITS Distribution Date. When a
Distribution Date is not a business day, the Trust will make the distribution on the next business day
without interest.

Distributions made for periods prior to the later of March 15, 2011 and the Stock Purchase Date will
be calculated on the basis of a 360-day year consisting of twelve 3o-day months, and distributions for
periods beginning on or after such date will be calculated on the basis of a 360-day year and the number
of days actually elapsed.
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Normal WITS. Distributions on Normal WITS will be payable on each Regular Distribution Date: -

*  from February 1, 2006 through the later of March 15, 2011 and the Stock Purchase Date,
accruing at a rate equal to 5.80% per annum for each Distribution Period ending prior to such
date, and thereafter accruing at an annual rate equal to the greater of (i) Three-Month LIBOR
for such Distribution Period plus 0.93% ‘and {ii} 5.56975%; and

*  on a cumulative basis for each Regular Distribution Date to and including the Stock Purchase
Date and on a non-cumulative basis thereafter.

The distributions paid on any Regular Distribution Date will include any additional amounts or
deferred interest amounts received by the Trust on the Junior Subordinated Notes or deferred Contract
Payments received by the Trust on Stock Purchase Contracts, in each case that are corresponding assets for
the Normal WITS, as well as payments of interest on and principal of any subordinated notes we issue to
the Trust on the Stock Purchase Date in respect of deferred interest on the Junior Subordinated Notes or
deferred Contract Payments. See “When can the Trust defer or skip distributions on the WITS?"

Stripped WITS. Distributions on Stripped WITS will be payable on each Regular Distribution Date
on or prior to the Stock Purchase Date:

*  at the annual rate of 0.60%, accruing for each Stripped WITS from the Regular Distribution
Date immediately preceding its issuance; and

*  on a curnulative basis.

The distributions paid on any Regular Distribution Date will include any deferred Contract Payments
received by the Trust on Stock Purchase Contracts that are correspondmg assets for the Stripped WITS.
The Trust will also dtsmbute to halders of Stripped WITS a pro rata partion of each payment received in
respect of interest on or principal of any subordinated notes we issue to the Trust on the Stock Purchase
Date in respect of deferred Contract Payments.

Additionally, on each Additional Distribution Date (or as promptly thereafter as the Collateral Agent
and the paying agent determine to be practicable), each holder of Stripped WITS will also receive a pro
rata distribution from the Trust of the amount by which the proceeds of the Qualifying Treasury
Securities pledged by the Trust in respect of Stock Purchase Contracts maturing at least one business day
prior to such date exceed the amount required to purchase replacement Quahfymg Treasury Securities. We
refer to these distributions as “Excess Proceeds Distributions.”

Capital WITS. Distributions on Capital WITS will be payable on each Capital WITS Distribution
Date prior to the Stock Purchase Date at the annual rate of 5.20%, accruing for each Capital WITS from
the Capital WITS Distribution Date immediately preceding its issuance.

On and after the Remarketing Settlement Date or, in the event of a Failed Remarketing, the Stock
Purchase Date, holders of Capital WITS will be entitled 1o receive distributions on the dates and in the
amounts that we pay interest on the Junior Subordinated Notes, as described above under “What are the |,
basic terms of the Junior Subordinated Nates?” The distributions paid on any distribution date for the
Capital WITS will include any additional amounts or deferred interest amounts received by the Trust on
the Junior Subordinated Notes that are corresponding assets for the Capital WITS, as well as payments of
interest on and principal of any subordinated notes we issue to the Trust on the Stock Purchase Date in
respect of deferred interest on the Junior Subordinated Notes in the event of a Failed Remarketing.

If we successfully remarket the Junior Subordinated Notes-as described below under “"What is a
Remarketing?” and you do not elect to dispose of your Capital WITS in connection with the Remarketing,
any changes we make to the interest rate and interest payment dates for the Junior Subordinated Notes
will be reflected in the distribution rate and distribution payment dates applicable to the Capital WITS. As
mentioned above under “What are the basic terms of the Junior Subordinated Notes?”, the Trust will
redeem the Capital WITS in exchange for Junior Subordinated Notes promptly after the Remarketing
Settlement Date.
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When can the Trust defer or skip distributions on the WITS?

The Trust will make distributions. on each class of WITS only to the extent it has received payments
on the corresponding assets of such class — that is, interest payments on the Junior Subordinated Notes,
Contract Payments on the Stock Purchase Contracts and dividends on the Preferred Stock. Accordingly, the
Trust will defer or skip distributions on any class of WITS whenever we are deferring payments on the
assets that correspond to that class. Thus, if we are deferring Contract Payments at any time prior to the
Stock Purchase Date, the Trust will defer that portion of the distributions on the Normal WITS and
Stripped WITS that corresponds to the Contract Payments. Similarly, if we are deferring interest payments
on the junior Subordinated Notes, the Trust will defer that portion of the distributions on the Normal
WITS (prior to the Remarketing Settlement Date) that corresponds to the interest payments, and will defer
the distributions on the Capital WITS: If we skip any dividend on the Preferred Stock, the Trust will skip
the corresponding distribution on Normal WITS after the Stock Purchase Date. The Trust will not be
entitled to defer Excess Proceeds Distributions on the Stripped WITS. Since the Preferred- Stock is non-
cumulative, the Trust will not make a distribution on the Normal WITS an any Distribution Date to the
extent we do not declare and pay a dividend on the Preferred Stock, and you will have no entitlement to
receive these distributions at a later date.

Stock Purchase Contracts. We may, at our option, and will if so directed by the Board of Governors
of the Federal Reserve System or the Federal Reserve Bank of Richmond, or any .successor Federal bank
regulatory agency having primary jurisdiction over us, collectively referred to as “Federal Reserve,” defer
Contract Payments. We may elect, and will elect if so directed by the Federal Reserve, to defer payments
on more than one occasion, but in no event may we defer payments beyond the Stock Purchase Date.
Deferred Contract Payments will accrue interest until paid, compounded on each-Regular Distribution Date,
at the rate per annum orlgmalfy applicable to the Junior Subordinated Notes. If we elect to defer Contract
Payments on the Stock Puichase Contracts until the Stock Purchase Date, then we will pay the Trust the
deferred Contract Payments on the Stack Purchase Date in subordinated notes that have a’principal
amount equal to the aggregate amount of deferred Contract Payments as of the Stock Purchase Date,
mature on March 15, 2014, bear interest at a rate per annum equal to the rate of interest originally
applicable to the Junior Subordinated Notes, are subordinate and rank junior in.right of payment to all of
our senior debt on the same basis as [he Contract Payments and aré redeemable by us at any time prior to
their stated maturity. ) : -

Interest on Junior Subordinuted Notes. - We may, at our option, and will if so directed by the
Federal Reserve, defer the interest payments due on the Junior Subordinated Notes at any time and from
time to time. We may elect to defer interest payments on more than one occasion. Deferred interest will
accrue.additional interest, compounded-an each Regular Distribution Date, from the relevant interest
payment date during any deferral period, at the rate borne by the Junior Subordinated Notes at such time,
to the extent permitted by applicable law. We may not defer interest payments that we are otherwise
obligated t0 pay in cash for any per:od of time that exceeds seven years with respect to any deferral
period or that extends beyond the maturity date of the Junior Subordinated Notes. If on the Stock
Purchase Date any interest accrued on the Junior Subordinated Notes has not been paid_in cash and there
is a Failed Remarketing then we will pay the Trust the deferred interest on the Stock Purchase Date in
subordinated notes that have a pnncxpal amount equal to the aggregate amountof deferred jnterest as of
the Stock Purchase Date, mature on Marchi 15, 2014, bear interest at a rate per annum equal to the rate of
interest then in effect on the Junior Subordinated Notes, are subordinate and rank junior in right of
payment to all of our senior debt on the same basis as the Junior Subordinated Notes and are redeemable
by us at any time prior to their stated maturity. Subject to certain excéptions, we covenant.n the
Indenture that if we defer interest on any interest payment date on of prior to the Stock Purchase Date,
we will pay that deferred interest only out of proceeds of shares of our common stock or our non-
cumulative perpetual preferred stock we receive during the 180 days prior 10 the date we pay such
deferred interest, but our use of other sources to fund interest payments would not be an event of default
under the Indenture notwithstanding that it would be a breach of this covenant:-See “What are the basic
terms of the Junior Subordinated Notes? — Alternative Payment Mechanism.”
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Restrictions Resulting from a Deferral. Subject to certain exceptions as described under
“Description of the Junior Subordinated Notes — Restrictions on Certain Payments, Including on Deferral
of Interest,” during any period in which we defer interest payments on the Junior Subordinated Notes or
Contract Payments on the Stock Purchase Contracts, including any period prior to the payment in full of
any subordinated notes that we may issue on the Stock Purchase Date in respect of deferred interest or
deferred Contract Payments, in general we cannot:-

*  declare or pay any dividends or distributions on, or redeem, purchase, acquire or make a
liquidation payment with respect to, any shares of our capital stock;

*  make any interest, principal or premium payment on, or repay, repurchase or redeem, any of
our debt securities that rank equally with or junior to the Junior Subordinated Notes; or

*  make any payment on any guarantee that ranks equal or junior to the Guarantee related to the
WITS.

If we exercise our right to defer payments of stated interest on the Junior Subordinated Notes, we
intend to treat the junior Subordinated Notes as reissued, solely for U.S. federal income tax purposes, with
original issue discount, and you would generally be required to accrue such original issue discount as
ordinary income using a constant yield method prescribed by Treasury regulations, As a result, the income
that you would be required to accrue would exceed the interest payments that you would actually receive.
See “Certain U.S. Federal Income Tax Consequences.”

Dividends on Preferred Stock.” We may pay a partial dividend or skip a dividend on the Preferred
Stock at any time. Whenever we pay a partial dividend or skip a dividend on the Preferred Stock for any
Dividend Period, during that Dividend Period we may not pay or declare a dividend, or make a
distribution, on any Junior Stock, other than a dividend payable solely in Junior Stock, or repurchase,
redeem or otherwise acquire for consideration, directly or indirectly, any Junior Stock {other than as a
result of reclassification of funior Stock for or into Junior Stock, or the exchange or conversion of one
share of Junior Stock for or into another share of Junior Stock, and other than through the use of the
proceeds of a substantially contemporaneous sale of other shares of Junior Stock), nor will we pay to or
make available any monies for a sinking fund for the redemption of any such securities, and we will not
purchase, redeem or otherwise acquire for consideration shares of other stock ranking equally as to
dividends with the Preferred Stock and having the same restrictions on the declaration and payment of
dividends as the Preferred Stock other than pursuant to offers to purchase all, or a pro rata portion, of the
Preferred Stock and such other stock except by conversion into or exchange for Junior Stock.

What is the maturity of the WITS, and may the Trust redeem the WITS?

The WITS have no stated maturity. The Trust must redeem the Normal WITS upon redemption of
the Preferred Stock and it must redeem the Capital WITS in kind in exchange for Junior Subordinated
Netes or for cash (if you have so elected) in connection with a successful Remarketing. The consequences
of an unsuccessful Remarketing are described under “Are there limitations on our or the Trust’s right to
redeem or repurchase the WITS?” The redemption price of each WITS will equal the liquidation amount
of such WITS plus accumulated and unpaid distributions to but excluding the redemption date. The
Property Trustee will give not less than 30 days’ {or not less than zo days’ in the case of a redemption in
kind after a successful Remarketing) nor more than 60 days’ notice of redemption by mail to holders of
the WITS.

The Junior Subordinated Notes will mature on March 15, 2042 or on such earlier date on or after
March 15, zo15 as we may elect in connection with the Remarketing. We may from time to time redeem
Junior Subordinated Notes, in whole or in part, at any date on or after March 15, 2015, at a redemption
price equal to 100% of the principal amount thereof plus accrued and unpaid interest, including deferred
interest {if any), to the date of redemption. In connection with a Remarketing, we may change the date
after which we may redeem Junior Subordinated Notes to a later date or change the redemption price. If
we are deferring interest on the Junior Subordinated Notes at the time of the Remarketing, however, we
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may not elect a maturity date or redemption date that is earlier than seven years after commencement of
the deferral period. We will give not less than 30 days’ nor more than 60 days notice of redemption by
mail to holders of the junior Subordinated Notes. We may not redeem the Junior Subordinated Notes in
part if the principal amount has been accelerated and such acceleration has not.been rescinded or unless
all accrued and unpaid interest has been paid in full on all outstanding Junior Subordinated Notes for all
interest periods terminating on or before the redemption date. S

Because the Trust will not purchase Preferred Stock until the Stock Purchase Date, the Normal WITS
may not be redeemed prior to the later of March 15, 2011 and the Stock Purchase Date and, because the
Junior Subordinated Notes by their terms may be redeemed no earlier than March 15, 2015, which will be
after the Stock Purchase Date, the Jusior Subordinated Notes may not be redeemed at a time when they
are corresponding assets for Normal WITS.

What is a Remarketing?

For each Normal WITS, the Trust will pledge s1,000 principal amount of Junior Subordinated Notes
to secure its obligation to pay the purchase price for 1/100th of a share of Preferred Stock on the Stock
Purchase Date. To provide the Trust with the funds necessary to pay the purchase price of the Preferred
Stock under the Stock Purchase Contracts, the Trust will attempt to sell the Junior Subordinated Notes in a
process we call a “Remarketing.” Unless an Early Settlement Event shall have occurred as described under
“What is an Early Remarketing?,” the first Remarketing will occur on the third business day immediately
preceding February 15, 2011. If the Remarketmg is successful, the Remarketing Settlement Date will occur
three business days later. We call any date on which a Remarketing occurs a Remarketmg Date” and the
date on which a successful Remarketing settles, which will always be the third business day after that
Remarketing Date, the “Remarketing Settlement Date.”

As a holder of Normal WITS, you are not'required to take any action in connection-with a
Remarketing but you may elect to exchange your Normal WITS for Stripped WITS and Capital WITS if
the Remarketing is successful. If you do so, Junior Subordinated Notes having a principal amount equal to
the liquidation amount of your Nocmal WITS will be excluded from the Remarketing. To make this
election, you will also be required to-deliver Qualifying Treasury Securities in the same principal amount
to the Collateral Agent prior to the Rémarketing. Upon a successful Remarketing, the Trust will receive the
net proceeds of the pledged Junior Subordinated Notes sold in the Remarketing and place them in an
interest-bearing deposit with Wachovia Bank, N.A. This deposit will be substituted for the pledged Junior
Subordinated Motes and will provide the Trast with sufficient cash on the Stock Purchase Date to purchase
the Preferred Stock and to make a payment to holders of Normal WITS (other than those making the
election described above} in the amount they would have received in-respect of interest accrued on the
Junior Subordinated Notes through the Stock Purchase Date had they not been successfully remarketed
and the interest rate not been reset as described below. If we are deferring interest on the junior
Subordinated Notes at the time of a successful Remarketing, the deposit will also enable the Trust ta make
a cash payment to holders of the Normal WITS. on the Stock Purchase Date in-the amount of the accrued
and unpaid interest on the Junior Subordinated Notes. .

If you hold Capital WITS and elect to dispose of them in the event of a successful Remarketing as
described below, your Capital WITS will be redeemed for cash out of the proceeds of the Remarketing. If
you do not make this election, your Capital WITS will be redeemed in exchange for Junior Subordinated
Notes promptly after the Remarketing Settlement Date.

We will enter into a remarketing agreement, or “Remarketing Agreement,” with Wachovia Securities,
as remarketing agent, or “Remarketing Agent,” which will agree to use its commercially reasonable efforts
as Remarketing Agent to sell the Junior Subordinated Notes included in the Remarketing at a price that
results-in proceeds, net of any remarketing fee, of at least 100% of their Remarketing Value. The
“Remarketing Value” of each funior Subordinated Note will be equal to the present value on the
Remarketing Settlement Date of an amount equal to the principal amount of, plus the interest payable on,
such Junior Subordinated Note on the next Regular Distribution Date, including-any deferred interest,
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assuming for this purpose, even if not true, that the interest rate on the Junior Subordinated Notes
remains at the rate in effect immediately prior to the Remarketing and all accrued and unpaid interest on
the Junior Subordinated Notes is pald in cash on such date, determined using a discount rate equal to the
interest rate on_the deposit with Wachovia Bank, N.A. To obtain that value, the Remarketing Agent may
reset the interest rate on the Junior Subordinated Notes to a new fixed rate, or “Reset Rate,” or to a new
floating rate equal to an index plus a spread, or “Reset Spread,” that will apply to all outstanding Junior
Subordinated Notes, whether or not included in the Remarketing, and will become effective on the
Remarketing Settlement Date, If we elect a floating rate, we also have the option to change the interest
payment dates and manner of calculation of interest on the Junior Subordinated Notes to correspond with
the market conventions applicable to notes bearing interest at rates based on the applicable index. The
Tunior Subordinated Notes will bear interest at the new rate from and after the Remarketing Settlement
Date.

As noted above, if you hold Normal WITS and prefer to retain your ecenomic interest in the junior
Subordinated Notes represented by your Normal WITS if a Remarketing is successful, you may elect to
exchange them for Stripped WITS and Capital WITS. To make this election, you must, by 3:00 P.M., New
York City time, on the second business day before any Remarketing Date, deliver your Normal WITS to
the Transfer Agent and, for each Normal WITS, deliver s1,000 principal amount of Qualifying Treasury
Securities to the Collateral Agent, all as described in “Description of the WITS — Remarketing of the
funior Subordinated Notes — Normal WITS.” If the Remarketing is successful, on the Remarketing
Settlement Date, the Qualifying Treasury Securities you delivered will be substituted under the pledge for
the Junior Subordinated Notes, you will be deemed to have exchanged your Normal WITS for Stripped
WITS and Capital WITS, your Normal WITS will be cancelled and the Stripped WITS and Capital WITS
will be delivered to you. If the Remarketing is unsuccessful, your Normal WITS and Qualifying Treasury
Securities will be-returned to you.

If you hold Capital WITS, you may elect to dispose of them in connection with the Remarketing, as
a result of which you will receive’an amount in cash equal to the Remarketing Value of the corresponding
Junior Subordinated Notes on the Remarketing Settlement Date if the Remarketing is successful. To make
this election, you must deliver your Capital WITS to the Transfer Agent by 3:00 P.M., New York City time,
on the second business day before any Remarketing Date, as described in “Description of the WITS —
Remarketing of the Junior Subordinated Notes — Capital WITS.” If the Remarketing is not successful,
your Capital WITS will be returned to you. Since distributions on the Capital WITS correspond to interest
on the Junior Subordinated Notes, the new rate established in a successful Remarketing will also apply to
any Capital WITS that are not disposed of in connection with the Remarketing,

The Reset Rate or Reset Spread will be determined in the Reémarketing such’that the proceeds from
the Remarketing, net of any remarketing fee, will be at least’ 100% of the Remarketing Value; provided
that the Reset Rate or Reset Spread may not exceed the applicable Fixed Rate Reset Cap or Floating Rate
Reset Cap, as applicable, in connection with (i) arly Remarketing with a settiement date ol or prior to
November 15, zo11 (or if such day is not a business day, on, or,prior to the next business day), if no Early
Settlement Event shall have occurred, and (ii) the-first four related Remarketing attempts, if an Early
Settlement Event shall have occurred. The “Fixed Rate Reset Cap” will be the prevailing market yield, as
determined by the Remarketing Agent, of the benchmark U.S. treasury security having a remaining
maturity that most closely corresponds to the period from such date until the earliest date on which the
Junior Subordinated Notes may.be redeemed at our option in the event of a successful Remarketing, plus
350 basis points, or 3.50%, per annum, and the “Floating Rate Reset Cap” will be 301 basis points, or
3.01%, per annum. ’ :
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In connection with a Remarketing, we may elect:

to change the date after which the Junior Subordinated Notes will be redeemable at our option
to any date after March 15, 2015 and to change the redemption price; provided that no
redemption price may be less than the principal plus accrued and unpaid interest (including
additional interest) on the Junior Subordinated Notes, or

to move the maturity date of the Junior Subordinated Notes up to any date on or after
March 15, 2015;

- provided that if we are deferring interest on the Junior Subordinated Notes at the time-of the
Remarketing, we may not elect-a maturity date or optional redemption date that is earlier than seven years
after commencement of the deferral penod

The following diagram shows the principal features of a Remarketing:

Remarketing Date
About One Month Prior to the Stock Purchase Date

Wachovia

1/100th interest in
Stock Purchase Contract,
$100,000 stated amount

New Junior Subordinated
Notes Investors

Wachovia Bank, N.A. -0-

interest-bearing deposit $1,000 principal amount of

- Junior Subordinated Notes
$1,000 liquidation amount _
of Normai WITS

Normal WITS Holders &

(1) The Junior Subordmated Notes awned by the Trust and pledged to Wachevia are :emarketed 10 new investors.

(z) Net proceeds ‘from Remarkeung are placed in an interest-bearing deposit with Wachovia Bank, N.A. that will be
used to purchase the Preferred Stock under’ the Stock Purchase Contracts and, combined with the final semi-annual
Contract Payment on the Stock Purchase Contracts, make the final semi-annual payment due to holders of the
Normal WITS on the Stock Purchase Date at the rate of 5.80% per annum of thelr liquidation amount.

What hdppéns if the first Remarketing is not sch:essﬁil?

If the Remarketing Agent cannot remarket the Junior Subordinated Notes on the first Remarketing
Date at a price that results in proceeds, net of any remarketing fee, of at least 100% of their Remarketing
Value, then: )

the interest rate on the Junior S__ubordinated Notes will not be resey; -

the Junior Subordinated Notes will continue' to bear interest at the interest rate originally
applicable;

the Remarketing Agent will attemnpt to establish a Reset Rate or Reset Spread meeting the
requirements described under “What is a Remarketing?” and remarket the junior Subordinated
Notes on subsequent Remarketing Dates; and

the subsequent Remarketing Dates shall be the third business day immediately preceding each
of May 15, 2011, August 15, 2011, November 15, 2011 and February 15, 2012 and the
Remarketing Settlement Date will be the third business day after any successful Remarketing.
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Any Remarketing after the first one will be subject to the-same conditions and procedures described-:
under “What is a Remarketing?”, except that if a successful Remarketing has not previously occurred and,
as a result, the Remarketing Agent attempts a Remarketing on the third business day immediately
preceding February 15, 2012, the Reset Rate or Reset Spread for that Remarketing will not be subject to
the Fixed Rate Reset Cap or Floatmg Rate Reset Cap, as apphcable :

What is an EarIy Remarketmg?

If an, Early Setllement Event occurs, as described under “What is an Early Settlement Event?”, the_
Remarketing process will be moved up such that the first attempted Remarketmg will take place on the‘
third business day prior to the February 15, May 15, August 15 or November 1§ that is at least 30 days
after the occurrence of such Early Settlement Event. We will conduct an Early Remarketmg in which:

*  the first Remarketmg attempt will be on the basis that the ]umor Subordmated Notes w:]l be
remarketed as deeply subordinated securities {i.e, we will not have the option to elect to
remarket them as senior notes) and be subject to the Floating Rate Reset Cap or Fixed Rate
Reset Cap, as applicable;

* - the second, third and fourth Remarketihg' attempts will be on the basis that the Junior
Subordinated Notes will be subject to’the Floating Rate Réset Cap or Fixed Rate Reset Cap, as
applicable, but may, at our election, be remarketed as senior debt; and’

* the fifth and last Remarketing attempt will be.on the basis that the Junior Subordinated Notes
will not be subject to the Floating- RateiReset Cap or .Fixed Rate Reset Cap, as applicable,-and
may, at our election, be remarketed as senior debt.

If the first Remarketing attempt in an Early Remarketing is not successful, up to four additional
attempts will be made on the. third business day prior to February 15, May 15, August 15 or November 15,
as applicable, immediately following the first Remarketing Date, with the Remarketing Settlement Dite on;
the third business day after a successful Remarketing and the Stock Purchase Date on the March 15,

June 15, September 15 or December 15 immediately following the, Remarketing Settlement Date or the .
final unsuccessful attempt, or on the next business day if not.a business day. In the case of an Early
Settlement Event resulting from the entry of an order for dissolution of the Trust by a court of competent
jurisdiction, however, there shall be only one Remarketing Date and the Reset Rate or Reset.Spread-shall
not be subject to the Fixed Rate Reset Cap or Floating Rate Reset Cap, as applicable. If the Remarketing. .
conducted. on that date is hot successful, it shall be deemed a Failed .Remarketing and the Stock Purchase .
Date shall be the next succeeding March 15, June 15, September 15 or. December 15, or if such day is,not-
a business day, the next business day

What is an Early Settlement Event?
An “Early Settlement Event” shall be deemed to occur if:
*  our “total risk-based capital ratio” is less than 10%;
*  our “tier 1 risk-based capital ratio” is less than 6%;
*  pur “leverage capital ratio” is less than 4%;

*  the Federal Reserve, in its discretion, anticipates that we may fail one or more of the capital
tests referred to above in the near term and delivers a notice to us so stating; or

*  the Trust is dissolved pursuant to the entry of an order for dissolution by a court of competent
jurisdiction.

The related Early Settlement Event in the case of the tests described in the first three bullets will be
deemed to occur on the date we file a Form FR Y-9C showing in Schedule HC-R (or successor forms) that
the related capital measure has been failed.
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If I hold Capital WITS, may 1 dispese of them in a Remarketing?

if you hold Capital WITS, you may elect to dispose of them in the Remarketing. If the Remarketing
is successful, you would then receive an amount equal to the Remarketing Value of the corresponding
Junior Subordinated Notes on the Remarketing Settlement Date. Yoy may wish to make this election if
you think that you would not want to hold Capital WITS after the Remarke{ing because of the Changes in
the distribution rate and other terms that-may occur as a result of the Remarketing. To make this election,
you must deliver your Capital WITS to the Transfer Agent for the WiTS by 3:00 P.M,, New York City
time, on the second business day before any Remarketing Date, as described in "Descnphon of the
WITS — Remarketing of the Junior Subordinated Notes — Capital WITS.”

What happens if the Remarketing Agent cannot remarket the Junior Subordinated Notes for settlement
on or before February 15, 20127

If the Remarketing Agent fails to remarket the Junior Subordinated Notes successfully on or before
the fifth Remarketing Date, which except in an Early Remarketing would be the third business day prior
to February 15, 2012, the interest rate on the Junior Subordinated Notes will not be reset and they will
continue to accrue interest at the rate that would otherwise apply. We refer to this situation as a “Failed
Remarketing.” In the event of a Failed Remarketing, we may move yp the maturity date of the Junior
Subordinated Notes to any date on or after March 15, 2015; provided that if we-are deferring interest on
the Junior Subordinated Notes at the time of the Remarketing, we may not elect a maturity date that is
earlier than seven years after commencement of the deferral period, -

Following a Failed Remarketing, on the Stock Purchase Date we will exercise our rights as a secured
party and subject o applicable law, retzin the Junior Subordinated Nowes pledged to secure the Trust's
obligations under the Stock Purchase Cantracts or their proceeds under the Colateral Agreement or sell
them in one or more public or private sales. In either case, together with the application of the proceeds
at maturity of any Qualifying Treasury Securities held by the Collateral Agent, this would satisfy the
Trust’s obligations under the Stock Purchase Contracts in full and we would deliver the Preferred Stock to
the Trust. We will pay any accrued and unpaid interest not otherwise paid in cash on the Junior
Subordinated Notes to the Trust in unsecured notes that have a principal amount equal to the aggregate
amount of accrued and unpaid interest as of the Stock Purchase Date, mature on March 15, 2014, bear
interest at the same rate as the initial :nterest rate on the Junior Subordinated Notes, are subordinate and
rank junior in right of payment to all of our senior debt on the same basis as the Contract Payments and
are redeemable by us at any time prior to their stated maturity. Holders of Normal WITS and Capital
WITS will receive distributions corresponding to payments of principal of and interest on these notes
received by the Trust.
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The following diagrams show what-will happen on and after*the Stock Purchase Date following a
Failed Remarketing: :

Stock Purchase Date — Settlement after ranea Hemarketng

Wachovia

1/100th imerest in a shars of
= *+Preferred Stock,.
$100,000 Liguidation Preference,
and final semi-annual Contract Payment

$1,000 principal amount of
Junior Subordinated Notes

Regularly scheduled payment
on Normal WITS (may vary
based on Stock Purchase Date)

Normal WITS Holders

{1} If five Remarketing attempts fail, Wachovia will exercise its rights under the Collateral Agreement either to retain
the junior Subordinated Notes-or dispose of them and apply the proceeds in settlement of the Stock Purchase
Contracts. '

— In either case, the Trust’s obligations under the Stock Purchase Contracts will be satisfied in full and Wachovia
wilt deliver the Preferred Stock to the Trust-and make a final semi-annual Contract Payment on the Stock
Purchase Contracts, RTIRTI . et

{2z} The Trust uses the final semi-annual Contract Payment and the interest payment due on the Stock Purchase Date
on the junior Subordinated Notes to make a distribution to holders of the Normal WITS at the rate of 5.80% per
annum of their liquidation armount, which is the initial combined distribution rate on the Normal WITS.

After the Settlement of the Stock Purchase Contracts

|

1/100th interest in a share of
Preferred Stock,
$100,000 Liquidation Preference

Trust

$1,000 fiquidation amount of
Normal WITS v

Normal WITS Holders

* After settlement of the Stock Purchase Contracts on the Stock Purchase Date, for each $1,000 Jiquidation amount of
Normal WITS and Stripped WITS the Trust will own 1/100th of a share of Preferred Stock.

What happens on the Stock Purchase Date?

If there has been a successful Remarketing, on the Stock Purchase Date, Wachovia Bank, N.A. will
repay the interest-bearing deposit and a portion of the proceeds, together with the cash proceeds of the
Qualifying Treasury Securities, automatically will be applied towards satisfying the Trust's obligation to
purchase Preferred Stock under the Stock Purchase Contracts, and we will issue the Preferred Stock to the
Trust. The Trust will apply the remainder of the proceeds of the interest-bearing deposit and the Contract
Payments received from Wachovia to make the distributions due on the Regular Distribution Date to
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holders of Normal WITS and Stripped WITS. Whether or not there has been a successful Remarketing,
you will not be required to deliver any additional cash or securities to the Trust.

Each Stripped WITS will automatically, without any action by holders being necessary, be and
become a Normal WITS on the business day immediately following the Stock Purchase Date, unless there
has been a Failed Remarketing and we have issued subordinated notes to the Trust in respect of deferred
interest on the Junior Subordinated Notes, it which case the Stripped WITS will only be and become
Normal WITS on the businéss day after these subordinated notes have been paid in full. The Normal
WITS, and the Stripped WITS if then outstanding, will represent a beneficial interest in the Trust
corresponding to 1/100th of a share of Preferred Stock. If we have issued subordinated notes to the Trust
in respect of deferred interest on the Junior Subordinated Notes, the Normal WITS, but not the Stripped
WITS, will also correspond to these additional notes. On the Stock Purchase Date, holders of the Normal
WITS and the Stripped WITS will also receive the distributions described-under “What distributions or
payments will be made to holders of the Normal WITS, Stripped WITS and Capital WITS?”

The following diagrams show what happens on the Stock Purchase Date if there has been a
successful Remarketing on the initially scheduled Remarketing Date in February 2011, as well as what
assets of the Trust the Normal WITS will correspond to after the Stock Purchase Date:

Stock Purchase Date

Wachovia

1/100th interestin é,share of Preterred-Stock,
$100,000 Liguidation Preference,
and final semi-annual Contract Payment ($3)

Wachovia Bank. N.A.

@ Regulary scheduled payment
on Normal WITS ($29)

‘Normal WITS Holders

{1} Wachovia Bank, N.A. repays the interest bearing deposit.

{2) The Trust purchases the Preferred Stock from Wachovia for $100,000 per share under the Stock Purchase Contracts
using the proceeds at maturity of the Qualifying Treasury Securities and a portion of the proceeds of the deposit.
Wachovia makes the final semi-annual Contract Payment to the Trust,

(3) The Trust uses the final semi-annual Contract Payment and the remainder of the proceeds of the Wachovia Bank,
N.A. deposit to make a distribution to holders of the Normal WITS at the rate of 5.80% per annum of their
liquidation amount, which is the initial combined distribution rate on the Normal WITS.

20




After the Settiement of the Stock Purchase Contracts

1/100th interest in a Share of
. Preferred Stocj
Liquidation Preference 100,000

Trust

$1,000 liguidation amgnt of
Normal WITS

Normat WITS Holders

g

* After settlement of the Stock Purchase Contracts on the Stock Purchase Date, for each 1,000 liquidation amount of
Normal WITS and Stripped-WITS the Trust will ownt i/1ooth.of a share of Preferred Stock.

What happens to the Stock Purchase Contracts in the e}zént of a bankruptcy or merger of Wachovia?

The Stock Purchase Contracts, our and the Trust’s, related rights ang obligations under the Stock
Purchase Contracts, including the right and obligation to purchase Preferred Stock and the right to receive
accrued Contract Payments, automatically will terminate  upon our bankrypicy, insolvency or reorganiza-
tion. If Wachovia Bank, N.A. is placed in receivership while it is-holding the interest-bearing deposit, and
if the Stock Purchase Contracts have not been terminated, the deposit wij pe assigned to us on the Stock
Purchase Date as payment for the Preferred Stock ¢orresponding to the Normal WITS; however, if the
Stock Purchase Contracts have been terminated, the deposit will rémain’ property of the Trust until the
Trust’s assets are distributed-to the holders of the Trust securities. '

We will agree not to merge or consolidate with any other person unless the surviving corporation |
assurnes. our obligations under the Stock Purchase Contracts and reserves g fficient authorized and unissued
shares of preferred stock having substantially the same terms and. conditiGns as the Preferred Stock, such ,
that the Trust will receive, on the Stock Purchase Date, preferred stock h.a‘aing substantially the same rights
as the Preferred Stock that it would have received had sui:_h. merger or €ongglidation not occurred.

What is the ranking of the Trust's claims against Wachovia either for the Contract Payments under the
Stock Purchase Contracts or for interest or principal on the Junior Subordinated Notes, if Wdchovia were
to become insoivent?

The Trust’s claims against us for Contract Payments or for paymenys of principal and interest on
Junior Subordinated Notes are subordinated to.our indebtedness-for Money borrowed, including' any junior
subordinated notes underlying trust preferred securities of Wachovia thay pe currently outstanding and”
other subordinated debt that is not by its terms expressly made pari pasg, with or junior to the Junior -
Subordinated Notes, all as described under “Description of -the Junior Suhgrdinated Notes — Subordina-
tion.” As mentioned above; your right to receive accrued and unpaid Coryracy Payments automatically wil
terminate upon the occurrence of particular events of Wachovia’s bankruptcy, insolvency or reorganization.

In connection with an Early Remarketing, other than the first attetypt at Remarketing, we may elect
that our obligations under the Junior Subordinated Notes shall be senior obligations instead of
subordinated obligations, effective on or after the Remarketing Settlemeny pate.
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Are there limitations on our or the Trust’s right to redeem or repurchase the WITS?

At or prior to the initial issuance of the Normal WITS, we will enter into a Declaration of Covenant,
or “Declaration,” relating 1o the Normal WITS and the shares of Preferred Stock the Trust will purchase
under the Stack Purchase Contracts. Qur €ovenants in the Declaration run only to the benefit of holders of
Covered Debt, as defined in the Declaration, and are not enforceable by holders of the WITS or the
Preferred Stock. However, those covenants could preclude us from repurchasing the WITS or redeeming or
repurchasing shares of Preferred Stock at a time we might otherwise wish to repurchase the WITS or
redeem or repurchase shares of Preferred Stock. s

In the Declaration, we covenant to repurchase the WITS or redeem or repurchase shares of Preferred
Stock only if and to the extent that the total redemption or repurchase price is equal to or less than the
sum, as of the date of redemption or repurchase, of {i) 133.33% of the aggregat€ net cash proceeds we or
our subsidiaries have received dﬁring the 180 days prior to such date from the issuance and sale of
common stock of Wachovia plus (i) 100% of the aggregate net cash we or our subsidiaries have received
during the 180 days prior to such date from the issuance of other securities or combinations of securities
that, among other things, are:

+  with limited exceptions {including for certain hybrid securities that are in form debt), pari passu
with or junior to the Preferred Stock upon our liquidation, dlssoluuon or wmdmg up;

. perpe{ua] or have a mandatory redempnon or maturity date that is not less than 40 years after
the date of initial issuance of such securities; and =

*  provide for dw1dends .or ather distributions that are either non-cumulative or, if cumulative, are
- subject to certain optiohal or mandatory deferral provisions and explicit replacement provisions.

The Trust will redeem the Capital WITS in exchange for Junior Subordinated Notes promptly after
the Remarketing Settlement Date. After the Stock Purchase Date, if the Junior Subordinated Notes have
not been successfully remarketed, or the earlier termination of the Stock Purchase Contracts, the Trust
may redeem the Capital WITS, in whole but not in part, in exchange for Junior Subordinated Notes
having a principal amount equal to the liquidation amount of the Capital WITS so redeemed, provided
that there are no additional notes outstanding that were issued in respect of deferred interest on the
junior Subordinated Notes. The Trust is also required to redeem the Normal WITS upon redemption of
the ‘Preferred Stock and to redeém any outstanding Capital WITS upon the maturity or earlier redemption
of the junior Subordinated Notes, in each case out 6f the proceeds of the corresponding security. The
Declaration does not restrict the redemption or repurchase of the Capital WITS on or after the Stock
Purchase Date.

When can the Trust be d:'ssoived_?

The Trust may only be dissolved upon a bankrupicy, dissolution or liquidation of Wachovia, the
redemption of all the WITS in accordance with the provisions of the Trust Agreement or the entry of an
order for dissolution of the Trust by a court of competent jurisdiction. The dissolution of the Trust
pursuant to the entry of an order for dissolution will constitute an Early Settlement Event if it occurs
prior to the Stock Purchase Date and the Stock Purchase Contracts have not otherwise been terminated.

Upon the dissolution, after satisfaction of liabilities of creditors of the Trust, holders of each class of
WITS will generally receive corresponding assets of the Trust in respect of their WITS, which may in the
case of Normal WITS consist of depositary receipts in respect of their interests therein, and the WITS will
no longer be deemed to be outstanding.
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What is the extent of our Guarantee?

Pursuant to a guarantee, or “Guarantee,” that we will execute and deliver for the benefit of holders”
of WITS, we will irrevocably guaraniee, on a junior subordinated basis, the payment in full of the
following:

*  any accumulated and unpaid distributions required to be:paid on the WITS, to the extent the
Trust has funds’ available to make the payment

*  the redemption price for any WITS called for redemption, to the extent the Trust has funds -
available to make the payment; and '

* ' upon a voluntary or involuntary dissolution, winding-up or liquidation of the Trust, other than
in connection with a distribution of corresponding assets to the holders of the WITS, the lesser
of: .

* the aggregate of the liquidation amount and all accumulated and unpaid distributions en
the WITS to the date of payment, to the extent the Trust has funds available t0 make the
payment; and

*  the amount of assets of the Trust remaining available for distribution to holders of the
WITS upon liguidation of the Trust.

Our obllgatlons under the Guarantee are unsecured, are subordinated to and junior in right of
payment to all of our secured and senior debt, and rank on a parity with all other similar guarantees
issued by us,

The WITS, the Guarantee and the junior Subordinated Notes do not limit our ability or the ability of
our subsidiaries to incur additional indebtedness, including mdebtedness that ranks senior to or equally
with the Junior Subordinated Notes and the Guarantee. -

The Guarantee, when taken together with our obligations under the Junior Subordinated Notes and
the Indenture, the Stock Purchase Contracts and the Trust Agreement, including the obligations to pay
costs, expenses, debts and liabilities of the Trust, other than liabilities with respect to the Trust securities,
has the effect of providing a full and unconditional guarantee of amounts due on the WITS,

What are the U.S. federal income tax consequences related ‘to the WITS?

If you purchase Normal WITS in the offering, we will treat you for U.S. federal income 1ax purposes
as having acquired an interest in the funior Subordinated Notes and Stock Purchase Contracts held by the
Trust. You must allocate the purchase price of the Normal WITS between those Junior Subordinated Notes
and Stock Purchase Contracts in proportion to their respective fair market values, which will establish
your initial tax basis in the Junior Subordinated Notes and the Stock Purchase Contracts, We expect to
treat the fair market value of each interest in the Junior Subordinated Notes as $1,000 and the fair market
value of each Stock Purchase Contract as so. This position generally will be binding on the beneficial
owner of each Normal WITS but not on the Internal Revenue Service.

Assuming full compliance with the terms of the Trust Agreement, the Trust will not be classified as
an association or publicly traded partnership taxable as a corporation for U.S. federal income tax purposes,
and the Trust intends to treat itself as one or more grantor trusts andfor agency arrangements for
U.S. federal income tax purposes. Accordingly, for U.S. federal income tax purposes, we will treat each
U.S. holder (as defined under “Certain U.S. Federal Income Tax Consequences”) of Normal WITS as
purchasing and owning a beneficial interest in the Junior Subordinated Notes and as required to take into
account its pro rata share of all items of income, gain, loss or deduction of the Trust.

The Junior Subordinated Notes will be treated as our indebtedness for U.S. federal income tax
purposes. We intend to treat stated interest on the Junior Subordinated Notes as ordinary interest income
that is includible in your gross income at the time the interest is paid or accrued, in accordance with your
regular method of tax accounting, and by purchasing a Normal WITS you agree to report income on this
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basis. However, because there are no regulations, rulings or other authorities that address the U.S. federal
income tax treatment of debt instruments that are substantially similar to the Junior Subordinated Notes,
other treatments of the Junior Subordmated Notes are possible. See ' Certaln .S, Federal Income Tax
Consequences.”

If we exercise our right to defer payments of stated interest on the Junior Subordinated Notes, we
intend to treat the Junior Subordinated Notes as reissued, solely for U.S. federal iricome tax purposes, with
original issue discount, and you would generally be required to accrue such original issue discount as
ordinary income using a constant yield method prescribed by Treasury regulations. As a result, the income
that you would be required to accrue would exceed the interest payments that you would actually receive.

“See “Certain U.S. Federal Income Tax Consequences.” We intend to report Contract Payments on the Stock
Purchase Contracts as income to you, but you may want to consult your tax advisor.concerning the
U.S. federal income tax treatment of the Contract Payments. See “Certain U.S. Federal Income Tax
Consequences.”

What are the U.S. federal income tax consequences related to the Preferred Stock?

Any distribution with respect to Preferred Stock that we pay out of our current or accurnulated
earnings and profits {as determined for U.S. federal income tax purposes) will constitute a dividend and
will be includible in income by you when received by the Trust and distributed to you as holder of a
~ Normal WITS after the Stock Purchase Date. Any such dividend will be eligible for the dividends received
deduction if you are an otherwise qualifying corporate U.S. holder that meets the holding period and other
requirements for the dividends received deduction. Dividends paid to non-corporate U.S. holders in taxable
years beginning before January 1, 2009 are generally taxable at preferential rates if the holder holds its
interest in the Preferred Stock for more than 6o days during the 121-day period beginning 6o days before
the ex-dividend date and meets certain other requirements.

What are your expected uses of proceeds from the offering of the WITS?

We expect to receive net proceeds from this offering of approximately $2,436,500,000, after expenses
and underwriting commissions.

The Trust will invest all of the proceeds from the sale of the Normal WITS and the Trust Common
Securities in the Junior Subordinated Notes.

We intend to use the net proceeds from this offering for general corpéfate purposes. We expect to
treat the Junior Subordinated Notes and thé Stock Purchase Contracts as “tier 1 capital” for federal bank
holding company regulatory purposes.
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RISK FACTORS

In considering whether to purchase the WITS, you should carefully consider all the information we
have included or incorporated by reference in this prospectus. In' particular, you should carefully consider the
following risk factors. In addition, because each WITS sold in the offering will represent a beneficial interest
in the Trust, which will own our Junior Subordinated Notes and enter into Stock Purchase Contracts with us
to acquire our Preferred Stack, you are also making an investment decision with regard to the Junior
Subordinated Notes and the Preferred Stock, as well as our Guarantee of the Trust's obligations. You should
carefully review afl the information in this prospectus about all of these securities.

Risks Relating to the WITS

We may defer Contract Payments and interest payments on the Junior Subordinated Notes and this may
have an adverse effect on the value of the WITS. :

We may at our optign, and will if directed to do so by the Federal Reserve, defer the payment of all
or part of the Contract Payments on the Stock Purchase Contracts through the Stock Purchase Date, in
which case the Trust would defer distributions of corresponding amounts on the Normal WITS and the
Stripped WITS. We also may at our option, and will if directed to do so by the Federal Reserve, defer
interest payments on the Junior Subordinated Notes, in which case the Trust would defer distributions on
the Normal WITS, if the deferral occurs prior to the Stock Purchase Date,-and on the Capital WITS.

If the Junior Subordinated Notes are successfully remarketed, the proceeds will reflect the value of
accrued and unpaid interest and, to the extent not placed in an interest-bearing deposit with Wachovia
Bank, N.A. to fund the purchase of the Preferred Stock and the final payment under the Normal WITS,
will be paid to the holders of the Normal WITS and Trust Common Securities and holders of Capital
WITS who elected to dispose of them in connection with the Remarketmg If the Junior Subcrdinated
Notes are not successfully remarketed, on the Stock Purchase Date, the Trust will receive subordinated
notes in respect of the deferred amounts, which it will hold as additional assets corresponding to the
Normal WITS and Capital WITS. If we defer any Contract Payments until the Stock Purchase Date, the
Trust will receive subordinated notes, in leu of a cash payment, which it will hold as additional assets
corresponding to the Normal WITS, the Stripped WITS and Trust Common Securities. The subordinated
notes that we issue to the Trust in satisfaction of .deferred interest or Contract Payments will be deeply
subordinated and bear intérest at the rate originally applicable to the Junior Subordinated Notes, which
could be less than our then current market rate of interest. In addition, if we exercise our option to defer
interest on the Junior Subordinated Notes, we intend to treat the Junior Subordinated Notes as reissued,
solely for U.S. federal income tax purposes, with original issue discount. As a result, you will be required
to continue to accrue income for U.S. federal income lax purposes even though you would not receive
current cash payments in respect of the junior Subordinated Notes. See “Certain U.S. Federal Income Tax
Consequences.” Furthermore, if the Stock Purchase Contracts are terminated due to our bankruptey,
insolvency or reorganization, the right to receive Contract Payments and deferred Contract Payments, if
any, will also terminate.

The terms of our outstanding junior subordinated debentures prohibit'us from making any payment
of principal of or interest on the Junior Subordinated Notes or the Guarantee relating to the WITS and
from repaying, redeeming or repurchasing any Junior Subordinated Notes if we are aware of any event
that would be an event of default under the indenture governing those debentures or at any time when
we have deferred interest thereunder.

We must obtain Federal Reserve approval beforé using the Alternative Payment Mechanism.

The Indenture for the junior Subordinated Notes provides that we must notify the Federal Reserve if
the Alternative Payment Mechanism is applicable and that we may not sell our common stock or perpetual
non-cumulative preferred stock or apply any eligible equity proceeds to pay interest pursuant to the
Alternative Payment Mechanism if such actions have not been approved by the Federal Reserve.
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Accordingly, if we elect to defer interest on the Junior Subordinated Notes or we issue additional
subordinated notes in respect of deferred interest and do not obtain the prior approval of the Federal
Reserve to issue common stock or perpetual non-cumulative preferred stock and apply the proceeds to pay
deferred interest, we will be unable to pay thé deferred interest or pay interest on or principal of the
additional notes.

_Our failure to raise eligible equity proceeds to pay deferred interest is not, by itself, an event of default
“under the Indenture for the Junior Subordinated Notes.

Although we are required under the terms of the Indenture for the Junior Subordinated Notes,
absent a Market Disruption Event, to use Commercially Reasonable Efforts to sell common stock or non-
‘cumulative perpetual preferred stock to pay deferred interest by the end of the deferral period, our failure
to raise sufficient eligible equity proceeds or our use of other funds to pay interest will not, by itself,
constitute an event of default under the Indenture.

If the Trust must settle the Stock. Purchase Contmcts early, you may earn a smaller return on your
investment.

The Remarketing process may begin before February 2011 if certain adverse events-described under
“Description of the Junior Subordinated Notes:— Early Settlement Events” occur;. Although dividends will
accrue on the Preferred Stock at the same rate as the combined rate at which Contract Payments and
interest on the Junior Subordinated Notes would have accrued through March 135, 2011, Preferred Stock

~ dividends are non-cumulative and thus the distributions on the Normal WITS may become non-cumulative
at an earlier date than expected. The Preferred Stock acquired by the Trust will-also rank lower on
liquidation of Wachovia than the Junior Subordinated Notes. Accordingly, if an Early Settlement Event
occurs, the Trust may skip distributions that otherwise would have been cumulative and if Wachovia
becomes insolvent prior to the date on which the Stock Purchase Date would otherwise have occurred, the
Trust's claim against Wachovia in the insolvency will rank lower than it would have ranked.

The Preferred Stock that the Tru}t‘pllrchases on the Stock Purchase Date may-be worth less than the.
amount it pays for it,

The Trust must buy our Preferred Stock pursuant to the Stock Purchase Contracts on the Stock
Purchase Date at a fixed price of $100,000 per share, or 51,000 for each 1/1ooth interest in a Stock
Purchase Contract corresponding to Normal WITS or Stripped WITS: Although-dividends will accrue on
the Preferred Stock at a floating rate commencing on the later of March 15, 2011 and the Stock Purchase
‘Date, the spread was established at the time of the offering. Accordingly, adverse changes in our credit
quality may cause the market value of the Preferred Stock that the Trust will purchase on the Stock

-Purchase Date to be lower than the price per share that the Stock Purchase Céntracts require it to pay.
Holders of Normal WITS and Stripped WITS are assuming the entire risk that the market value of
Preferred Stock purchased by the Trust will be lower than the purchase price of the Preferred Stock and
that the market value of 1/100th of a share of Preferred Stock corresponding to a Normal WITS may be
less than the price they paid for it, and that difference could be substantial.

The return of Pledged Securities on termination of the Stock Purchase Contracts could be delayed if we
become subject to a bankruptcy proceeding.

Notwithstanding the automatic termination of the Stock Purchase Contracts, it we become the
subject of a case under the U.S. Bankruptcy Code, imposition of an automatic stay under Section 362 of
the Bankruptcy Code, if applicable, or any court-ordered stay may delay the return to the Trust of the
securities or interest-bearing deposit with Wachovia Bank, N.A. being held as collateral for the Stock
Purchase Contracts, and the delay-may centinue untit the stay has been lifted. The stay will not be lifted
until the bankruptcy judge agrees to lift it and return the collateral to the Trust, and the Trust will not be
able to distribute the Junior Subordinated Notes or proceeds of the Wachovia Bank, N.A. interest-bearing
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deposit held as collateral to the holders of the Normal WITS or to distribute the Qualifying Treasury
Securities held as collateral to the holders of the Stripped WITS until they are returned to it.

The Contract Payments and interest on the Junior Subordi_{ldted Notes beneficially owned by the Trust
will be contractually subordinated and will be effectively subordinated to the obligations of our
subsidiaries.

Our obligations with respect to Contract Payments and interest on Junior Subordinated Notes will be
subordinate and junior in right of payment and upon liquidation to our obligations under all of our
indebtedness for money borrowed, including the junior subordinated debt securities underlying trust
preferred securities of Wachovia currently outstanding and other debt that is not by its terms expressly
made pari passu with or junior to the Junior Subordinated Notes, but pari passu with trade creditors. At
September 30, 2005, our.indebtedness that would be senior to our obligations with respect to Contract
Payments and payments on Junior Subordinated Notes, excludmg the liabilities of our subsidiaries, totaled
approximately s2g billion. -

We receive substantially all of our revenue from dividends from our subsidiaries. Because we are a
holding company, our right to participate in any distribution of the assets of our banking or nonbanking
subsidiaries, upon a.subsidiary’s dissolution, winding-up, liquidation or reorganization or otherwise, and
thus your ability to benefit indirectly from such distribution, is subject to' the prior claims of creditors of
that subsidiary, except to the extent that we may be a creditor of that subsidiary and our claims are
recognized. There are legal limitations on the extent to which some of our subsidiaries may extend credit,
pay dividends or otherwise supply funds to, or engage in transactions with, us or some of our other
subsidiaries. Our subsidiaries are separate and distinct legal entities and have no obligation, contingent or
otherwise, to pay amounts due under the contracts or otherwise to make any funds available to us.
Accordingly, the Contract Payments and payments on our Junior Subordinated Notes, and therefore the
WITS, effectively will be subordinated to all existing and future liabilities of our subsidiaries. At
September 30, 2005;-our subsidiaries had liabilities of approximately 586 billion.

A dissolution of the Trust may affect the value of your investment.

A dissolution of the Trust may affect the market price'of the WITS. The Trust will be dissolved prior
to the redemption of all the WITS upon a bankruptcy, dissolution or liquidation of Wachovia or the entry
of an order for dissolution of the Trust by a court If the Trust dissolves, holders of Normal WITS will
receive 1/100th of a share of Preferred Stock, or a depositary receipt representing 1/10oth of a share of
Preferred Stock, for each Normal WITS and holders of Capital WITS will receive 51,000 principal amount
of Junior Subordinated Notes for each Capital WITS., Neither the Preferred Stock or depositary receipts
nor the Junior Subordinated Notes will be listed on a national securities exchange or quoted on any
automated interdealer quotation system unless we determine to list them and they meet the applicable
criteria and are accepted for listing and quotation. We do not believe that the Preferred Stock or
depositary receipts representing the Preferred Stock would qualify for listing on the New York Stock
Exchange under its rules as currently in effect. For these reasons, these securities, and in particular any
fractional shares of Preferred Stock you may receive, may be less liquid than the WITS and you may not
be able to sell them for as much as you would have been able to sell the Normal WITS or the Capital
WITS,

We guarantee distributions on the WITS only if the Trust has cash available.

If you hold any of the WITS, we will guarantee you, on an unsecured and junior subordinated basts,
the payment of the following:

*  any accumulated and unpaid dtstrlbutlons reqmred to be paid on the WITS, to the extent the
Trust has funds available to make the payment;

*  the redempnon price for any WITS called for redemption, to the extent the Trust has funds
available to make the payment; and
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* upon a voluntary or involuntary dissolution, winding-up or liquidation -of the Trust, other than -
in connection with a distribution- of corresponding assets te holders of WITS, the lesser of;

*  the aggregate of the statedi]iquidation amount and all accumulaiéd and unpaid
distributions on the WITS to the date of payment, to the extent the Trust has funds
available to make the payment and -

*  the amount of assets of the Trust remaining available for d:stnbutmn to holders of the
WITS upon liguidation of the Trust.

If we do not make a required Contract Payment on the Stock Purchase Contracts or intérest payment
on the funior Subovrdinated Notes, the Trust will not have sufficient funds to make -the related payment on
the WITS. The Guarantee does not cover payments on the WITS when the Trust does not have sufficient
funds to make them. If we do not pay any amounts on the Stock Purchase Contracts or the Junior
Subordinated Notes when due, holders of the WITS will have to rely on the enforcement by the Property
Trustee of the trustee’s rights as owner of the Stock Purchase Contracts or the Junior Subordinated Notes,
or proceed directly against us for payment of any amounts due on the Stock Purchase Contracts or the
]umor Subordinated Notes.

Qur obligations under-the Guarantee are unsecured and are subordinated to- and junior in right of
payment to all of our secured and senior indebtedness, and rank on a parity with all other similar
guarantees issued by us. - - -

Holders of the WITS have limited nghts under the ]umor Subordinated Notes and Stock Purchase
Contracts. -

Except as described below, you, as a ‘holder of the WITS, will not be able to exercise directly any
other rights with respect to the Junior Subordinated Notes or Stock Purchase Contracts

If an event of default under the Trust Agreement were to occur and be ¢continuing, holders of the
WITS would rely on the enforcement by the Property Trustee of its rights as registered holder of the
Junior Subordinated Notes and the Stock Purchase Contracts against us. [n addition; the holders of a
majority in liquidation amount of the relevant class or classes of WITS would have the right to direct the
time, method and place of conducting any proceeding for any remedy available 6 the Property Trustee or
to direct the exercise of any trust or power conferred upon the Property Trustee under the
Trust Agreement, including the right to direct the Property Trustee to exercise the remedies available to it
as the holder of the Junior Subordinated. Notes and Stock Purchase Contracts.

The Indenture for the Junior Subordinated Notes provides that the Indenture Trustee must give
holders notice of all defaults or events of default within 30 days after it becomes-known to the Indenture
Trustee. However, except in the cases of a default or an event of default in payment on the Junior
Subordinated Notes, the Indenture Trustee will be protected in withholding the notice if its responsible
officers determine that withholding of the notice is in the interest of such holders

If the Property Trustee were 1o fail to enforce its rights under the Junior Subordlnated Notes in
respect of an Indenture event of default after a record holder of the Normal WITS (if prior to the Stock
Purchase Date or, if earlier, the Remarketing Settlement Date) or the Capital WITS had made a written
request, that record holder of the Normal WITS or the Capital WITS may, to the extent permitted by
applicable taw, institute a legal proceeding against us to enforce the Property Trustee's rights under the
Junior Subordinated Notes. In addition, if we were to fail to pay interest or principal on the Junior
Subordinated Notes on the date that interest or principal is otherwise payable, except for deferrals
permitted by the Trust Agreéement and the Indenture, and this failure to pay were continuing, holders of
the Normal WITS, if such failure occurs prior to the Stock Purchase Date or, if €arlier, the Remarketing
Settlement Date, and holders of the Capital WITS may directly institute a proceeding for enforcement of
payment of the principal of or interest on the Junior Subordinated Notes having a principal amount equal
to the aggregate liquidation amount of their Normal WITS or Capital WITS (a “direct action”} after the
respective due dates specified in the Junior Subordinated Notes. In connection with a direct action, we
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would have the right under the Indenture and the Trust Agreement to-set off any payment made to that
holder by us. The Stock Purchase Contract Agreement contains similar provisions with respect to a direct
action by holders of Normal WITS or Stripped WITS in thé event of our default under the Stock Purchase
Contracts.

The Property Trustee, as holder of the Junior Subordinated Notes on behalf of the Trust, has only limited
rights of acceleration.

The Property Trustee, as holder of the Junior Subordinated Notes on behalf of the Trust, may
accelerate payment of the principal and accrued and unpaid interest on-the Junior Subordinated Notes
only upon the occurrence and continuation of an Indenture event of default. An Indenture event of
default is generally limited to payment defaults after giving effect to our deferral rights, and specific
events of bankruptcy, insolvency and reorganization relating to us or the receivership of our lead bank.
There is no right to acceleration upon breaches by us of other covenants under the Indenture or default
on our payment obligations under the Guarantee. -

The secondary market for the WITS rmay be illiquid.

We are unable to predict how the WITS will trade in the secondary market or whether that market
will be liquid or illiquid. ‘There is currently no secondary market for the WITS. Although we will apply to
list the Normal WITS on the New York Stock Exchange under the symbol “WBTP,” we can give you no
assurance as to the liquidity of any market that may develop for the Normal WITS. In addition, in the -
event that sufficient numbers of Normal WITS aré exchanged for Stripped WITS and Capital WITS, the-
liquidity of Normal WITS could decrease. If Stripped WITS or Capital WITS are separately traded 1o a
sufficient extent that applicable exchange listing requirements are met, we may list the Stripped WITS or
Capital WITS on the same ‘€xchange as the Normal WITS are ther listed; including, if applicable, the New
York Stock Exchange, though we are under no obligation to do so. Accordingly, if you exchange Normal
WITS for Stripped WITS. and Capital WITS, your ability. to sell them may be limited and we can give you
no assurance whether a trading market, if it develops, will continue. As Normal WITS may only be held <
or transferred in amounts having an aggregate liquidation amount of at least s1,000, the trading market
for Normal WITS may be.less active than markets for securities that, may be held or transferred in smaller
denommatlons and may be less liquid.. : '

The tax accounting for the Junior Subordinated Notes is uriclear.

The ]umor Subordmated Notes w1ll be treated as our indebtedness for U.S. federal income tax
purposes. We intend to treat stated interest on the Junior Subordmated Notes as ordmary interest income
that is includible in your gross income at the time the interest is pald or accrued, in accordance with your
regular method of tax accounting, and by purchasing a Normal WITS you agree to report income on this
basis. However, because there are no regulations, rulings.or other authorities that address the U.S. federal
income tax treatment of debt instruments that are substantially similar to the Junior Subordinated Notes,
other treatments of the Juriior Subordinated Notes are possible: See “Cértain U.S. Federal Income Tax
Consequences.”

The general lével of interest rates and our credit quality wi'II'directIyT _affect the value of the WITS.

The trading prices of the WITS will be directly affected by, among other things, interest rates
generally and our credit quality. 1t is impossible to predict whether interest rates will rise or fall. Our
operating results and prospects and economic, ﬁnancnal and other factors will affect the value of the
WITS.
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General market conditions and unpredictable factors could adversely affect market prices for the WITS.

There can be no assurance about the market prices for the WITS. Several factoré; many of which are
beyond our control, will influence the market value of the WITS. Factors that might influence the market
value of the WITS include:

*  whether we are defer-ri_ng interest or are likely to defer interest on the Junior Subordinated
Notes and whether we are deferring or are likely to defer Contract Payments on the Stock
Purchase Contracts;

*  whether we skip or .are likely to skip dividends on the Preferred Stock from time to time;
*  our creditworthiness;
*  the market for similar securities; and

*  economi¢, financial, geopolltlcal regulatory or judicial events that affect us or the financial
markets generally.

Accordingly, the Normal WITS that an investor purchases, whether in this offering or in the
secondary market, may trade at a discount to their cost, and the Stripped WITS and Capital WITS that an
" investor may acquire in exchange for Normal WITS and Qualifying Treasury Securities may trade at a
“discount to the cost of those Normal WITS and Qualifying Treasury Securities.

Additional Risks Related to the Normal WITS after the Stock Purchase Date

In purchasing the WITS in the- offermg, you are making an investment decision with regard to the
Preferred Stock. _ -

As described in this prospectus, on the Stock Purchase Date we will issué Preferred Stock to the
Trust. If you hold Normal WITS or Stripped WITS on the Stock Purchase Date, your securities will
thereafter represent beneficial interests in the Trust corresponding to 1/1c0th of a share of Preferred Stock
for each s1,000 liquidation amount of WITS. After the Stock Purchase Date, the Trust will rely solely on
the payments it receives on the Preferred Stock to fund all payments on the Normal WITS, other than
payments corresponding to payinents on subordinated notes that we may issue in respect of any deferred
interest on the Juntor Subordinated Notes after a Failed Remarketing or in respect of deferred contract
payments. Accordingly, you should carefully review the information in this prospectus regarding the
Preferred Stock.

The Preferred Stock is equity and is subordinate to our existing and future indebtedness.

The shares of Preferred $tock are equity interests in Wachovia and do not constitute indebtedness.
As such, the shares of Preferred Stock will rank junior to all indebtedness and other non-equity claims on
Wachovia with respect to assets available to satisfy claims on Wachovia, including in a liguidation of
Wachovia. Additionally, unlike indebtedness, where principal and interest would customarily be payable on
specified due dates, in the case of preferred stock like the Preferred Stock (1) dividends are payable only if
declared by our board of directors and (2) as a corporation, we are subject to restrictions on payments of
-dividends and redemption price out of lawfully available funds. Also, as a bank holding company,
Wachovia’s ability to declare and pay dividends is dependent on certain federal regulatory considerations.
Wachovia has issued and outstanding debt securities under which we may defer interest payments from
time to time, but in that case we would not be permitted to pay dividends on any of our capital stock,
including the Preferred Stock, during the deferral period.
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Investors should not expect Wachovia to redeem the Preferred Stock on the date it becomes redeemable
or on any particular date after it becomes redeemable.

The Preferred Stock is a perpetual equity security. The Preférred Stock has no maturity or mandatory
redemption date and is not redeemable at the option of investors.;By.its terms, the Preferred Stock may be
redeemed by us at our option either in whole or in part at any time on or after the later of March 15,
2011 and the Stock-Purchase Date. However, our right to redeem the Preferred Stock once issued is subject
to two important: limitations. - .:

First, under the Federal Reserve’s risk-based capital guidelines applicable to bank holding companies,
any redemption of the Preferred Stock is subject to prior approval of the Federal Reserve. We anticipate
that the factors that the Federal Reserve may consider in evaluating a proposed redemption include our
capital position after giving effect to the redemptlon and whethier the Preferred Stock will be replaced by’
or redeemed with the proceeds of a like amount of a capital instrument that is of equal or higher quality
with respect to its terms_and permanence.

" Second, at or prlor to initial issuance of the W[TS we are.entering into the Declaratmn which will
limit our right to redeem or repurchase the Preferred Stock.

In the Declarallon we covénant to repurchase the WITS or-redeem or repurchase shares of Preferred
Stock only if and to the extent that the total redempnon or repurchase price is equal to or less than the
sum, as of the date of redempt:on or repurchase, of {i) 133.33% of the aggregate net cash proceeds we or
our subsidiaries have received during thé 180 days prlor to such daté from the issuance and sale of
common stock of Wachovia plus (ii} 100% of the aggregate net cash we or our subsidiaries have received
during the 180 days prior to fich date from the issuance of other securities or combinations of securities
that, among other thlngs, are "

. w1th limited exceptaons {including for certain hybrid $ecurities that are in form debt), pari passu
‘with or-junior to the:Preferred Stock upon our tiquidation, dissolution or winding-up;

»  perpetual, or have a mandatory redemption or maturity date that is not less than 40 years after
the date of initial issuance of such securities; and

+  provide for dividends or other distributions that are either non-cumulative or, if cumulative, are
subject to: certain optional or mandatory deferral provisions and explicit replacement provisions.

Our ability to raise proceeds from qualifying securities during the six months prior to a proposed
redemption or repurchase will depend on, among other things, market conditions at such time as well as
the acceptability to prospective investors of the terms of such qualifying securities. Accordingly, there
could be circumstances where:we would wish to redeem or repurchase some-or all of the Preferred Stock
and sufficient cash is available for that purpose, but we are restricted from doing so because we have not -
been able to obtain proceeds from qualifying securities sufficient for that purpose. et

Dividends on the Preferred Stock are non-cumulative.

Dividends on the Prefeired Stock are non-cumulative: Consequently, if our board of directors does
not authorize and declare a dividend for any Dividend Period, holders of the Preferred Stock would not be
entitled to receive any such dividend, and such unpaid dividend will cease to accrue and be payable. We
will have no obligation to pay-dividends accrued:for.a Dividend Period after, the Dividend Payment Date
for such period if our board of directors has not declared such dividend before the related Dividend
Payment Date, whether or not dividends are declared for any subsequent Dividend Period with respect to
the Preferred Stock or any other preferred stock we may issue. -
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If we are deferring payments on our cutstanding junior subordinated debt securities or the Junior
Subordinated Notes or are in default under the indentures governing those securities, we will be
prohibited from making distributions on or redeeming the Preferred Stock. ’

The terms of our outstanding junior subordinated debt securities prohibit us from declaring or
paying any dividends or distributions on the Preferred Stock, or redeeming, purchasing, acquiring or
making a liquidation payment with respect to our Preferred Stock, if we are aware of any event that
would be an event of default under the indenture governing those junior subordinated debt securities or at
any time when we have deferred interest thereunder. The Indenture governing the junior Subordinated
Notes will contain similar provisions.

Holders of Preferred Stock will have limited voting rights.

Holders of the Preferred Stock have no voting rights with respect to matters that generally require
the approval of voting stockholders. However, holders of the Preferred Siock will have the right to vote as
a class on certain fundamental matters that may affect the preference or special rights of the Preferred
Stock, as described under “Description of the Preferred Stock — Voting.™

Holders of Preferred Stock may be unable to use the dividends received deduction.

Distributions paid to corporate U.S. holders out of dividends on the Preferred Stock may be eligible
for the dividends received deduction if we have current or accumulated earnings and profits, as
determined for U.S. federal income tax purposes. Although we presently have accumulated earnings and
profits, we may not have sufficient current or accumulated earnings and profits during future fiscal years
for the distributions on the Preferred Stock to qualify as dividends for U.S. federal income tax purposes.
See “Certain U.S. Federal Income Tax Consequences — Acquisition and Taxation of the Preferred Stock —
Dividends on the Preferred Stock.” H-any distributions on the Preferred Stock with. respect to any fiscal
year are not eligible for the dividends received deduction because of insufficient current or accumulated
earnings and profits, the market value of the Preferred Stock may decline.

Risks Related to Our Business

An investment in Wachovia's securities may involve risks due to the nature of the businesses we
engage in and activities related to those businesses. The following are the most significant risks associated
with those businesses or activities:

Business risk. Wachovia’s business model is based on a diversified mix of businesses that provide a
broad range of financial products and services, delivered through multiple-distribution channels.
Wachovia’s diversified businesses are subject to a wide range of competition, ranging from smaller
community banking institutions, financial advisors and investment advisors to large, diversified, multi-
national financial services providers. Risks associated with our business model include:

¢ the timely development of competitive new products and services by Wachovia and the
acceptance of these products and services by new and existing customers;

*  the willingness of customers to accept third-party products marketed by Wachovia;

* the willingness of customers to substitute competitors’ products and serviées for Wachovia's
products and services and vice versa; -

* the impact of changes in.financial services’ laws and regulations (including laws concerning
taxes, banking, securities and insurance);

* technological changes; and

*  changes in consumer spending and saving habits.
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Credit risk. Wachovia is one of the nation’s largest lenders, and the credit quality of our portfolio
can have a significant impact on our earnings. Credit risk is the risk of loss due to adverse changes in a
borrower's ability to meet its financial obligations under agreed Upon'terms. Risks associated with our
credit quality include:

* the strength of the United States economy in general and the strength of the local economies in
which Wachovia conducts operations may be different than expected resulting in, among other.
things, a deterioration in credit quality or a reduced demand for credit, including the resultant
effect on Wachovia's loan portfolio and allowance for loan losses; and

*  adverse changes io the financial performance and/or. wndm.o}) of Wachovia's borrowers which
could impact repayment of such borrowers’ outstanding loans.

Market risk. Wachovia’s businesses are subject to market-risk. The components of market risk are
interest rate risk inherent in oyr balance sheet, price risk in our principal investing portfolio and market
value risk in our trading portfolios. Risks associated with managing market risk include:

* the effects of, and changes in, trade, monetary and fiscal policiés and laws, including interest
rate policies of the Federal Reserve:

* inflation, interest rate, market and monetary fluctuations; and

* adverse conditions in the stock market, the public debt market and other capital markets
(including changes in interest rate conditions) and thé impact of such conditions on Wachovia's
capital markets and capital management activities; mcludmg, without limitation, Wachovia’s
mergers and acquisition advisory business, equity and debt underwriting activities, private
equity investment activities, derivative securities activities, investment and wealth management
advisory businesses, and brokerage activities.

Operational risk. Operational risk is the risk of loss from inadequate or failed internal processes,
people and systems or from external events. Risks associated with operational risk include:

* unanticipated regulatory or judicial proceedings or rulings;
*  the impact of changes in accounting principles;

* . the impact on Wachgvia’s businesses of various domestic or international military or terrorist
activities or conflicts; and

*  Wachovia's success gt managing all of the risks discussed herein.

Acquisitions and divestitures, ‘When consistent with our overall business sirategy, we may consider
disposing of certain assets, branches, subsidiaries or lines of business. We continue to routinely explore
acquisition opportunities in areas that would complement our core businesses, and frequently conduct due
diligence activities in connection with possible acquisitions. As a result, acquisition discussions and, in
some cases, negotiations frequently take place and future acquisitions involving cash, debt or equity
securities could occur. In the event Wachovia engages in acquisitions or divestitures, there are risks
involved. Risks associated with acquisitions and divestitures include:

*  the risk that the businesses proposed to be acquired or divested will not be integrated
successfully or such integration may be more difficult, time-consuming or costly than expected;

*  the risk that expected revenue synergies and cost savings from the businesses proposed to be
acquired may not be fully realized or realized within the expected time frames;

*  the risk that revenues following the proposed acquisition may be lower than expected; and

*  the risk that deposit attrition, operating costs, customer loss and business disruption following
the proposed acquisition, including, without limitation, difficulties in maintaining relationships
with employees, may be greater than expected.
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WACHOVIA CORPORATION

Wachovia was incorporated under the laws of North Carolina in 1967, We are registered as a
financial holding company and a bank holding company under the Bank Holding Company Act of 1956, as
amended, and are supervised and regulated by the Federal Reserve. Our banking .and securities
subsidiaries are supervised and regulated by varicus federal and state banking and securities regulatory
authorities. On September 1, 2001, the former Wachovia Corporation merged with and into First Union
Corporation, and First Union Corporation changed its name to “Wachovia Corporation.” -

In addition to North Carolina, Wachovia’s full-service banking subsidiaries operate in Alabama,
Connecticut, Delaware, Florida, Georgia, Maryland, Mississippi, New Jersey, New York, Pennsylvania, South
Carolina, Tennessee, Texas, Virginia and Washington, D.C. These full-service banking subsidiaries provide a
wide range of commercial and retail banking and trust services. Wachovia also provides various other
financial services, including mortgage banking, home equity lending, leasing, investment banking,
insurance and securities brokerage services through other subsidiaries. ’ '

In 1985, the Supreme Court upheld regional interstate banking legisiation. Since then, Wachovia has
concentrated its efforts on building a large regional banking organization in what it perceives to be some
of the better banking markets in the eastern United States. Since November 1985, Wachovia has
completed over 100 bankingrelated acquisitions.”

Wachovia continually evaluates its business operations and organizational structures to ensure they
are aligned closely with its goal of maximizing performance in its core business lines, Capital
Management, Wealth Management, the General Bank and Corporate and Investment Banking. When
consistent with our overall business strategy, we may consider the disposition of certain of our assets,
branches, subsidiaries or lines of business, We continue to routinely explore acquisition opportunities,
particularly in areas that would complement our core business lines, and frequently conduct due diligence
activities in connection with possible acquisitions. As a result, acquisition discussions and, in some cases,
negotiations frequently take place, and future acquisitions involving cash, debt or equity securities can be
expected. :

Wachovia is a separate and distinct legal entity from its banking and other subsidiaries. Dividends
received from our subsidiaries are a source of funds to pay dividends on our common and preferred stock
and debt service on our debt. Various federal and state statutes and regulations timit the amount of
dividends that our banking and other subsidiaries may pay to us without regulatory approval.

Recent Developments

Fourth Quarter 2005 Results

On January 19, 2006, Wachovia announced its results of operations for the_quarter ended
December 31, 2005. Wachovia's earnings were s1.71 billion in the fourth quarter of 2005 compared with
earnings of 51.45 billion in the fourth quarter of 2004. On a per share basis, earnings were s1.09
compared with so.g5 a year ago.

For the full year of 2005, earnings were $6.64 billion, or s4.19 per share, compared with s5.21 billion,
or 53.81 per share, for the full year of 2c04.

These results included a discontinued operations gain of s214 million after-tax, or so.14 per share,
related to the fourth quarter 2005 sale of Wachovia's corporate and institutionat trust businesses.
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Tax-equivalent net interest income was $3.58 billion in the fourth quarter of 2005 compared with
$3.36 billion in the fourth quarter of 2004. Fee and other income was $2.99 billion in the fourth quarter of
2005 compared with s2.80 billion in the fourth quarter of 2004.

Nonperforming assets were s720 million, or 0.28% of net loans and loreclosed properties, at
December 31, 2005, compared with s1.10 billion, or 0.49%, at December 31, 2004. Annualized net charge-
offs as a percentage of average net loans were 0.09% in the fourth quarter of 2005 compared with 0.23%
in the fourth quarter of 2004. The provision for credit losses was 581 million in the fourth guarter of 2005
compared with s109 million a year ago. ' ‘ '

Net loans at December 31, 2005 were $259.0 billion compared with s223.8 billion a year ago. Total
deposits were $324.9 billion at December 31, 2005, compared with $295.1 billion a year ago. Stockholders”
equity was s47.6 billion at December 31, 2005, compared with s47. 3 billion a year ago. At December 31,

. 2005, Wachovia had assets of s520.8 billion.
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THE TRUST

The following is a summary of some of the terms of the Trust. This sumary, together with the
summary of some of the provisions of the related documents described below, contains a description of the
material terms of the Trust but is not necessarily complete. We refer you to the documents referred to in the
following description, copies of which are available upon request as described -above under “Where You Can
Find More Information.” ' 7

Wachovia Capital Trust 111, or “Trust,” is a statutory trust created under Delaware law pursuant to a
Trust Agreement, signed by us, as sponsor of the Trust, and the Delaware Trustee, and the filing of a
certificate of trust with the Delaware Secretary of State. The Trust Agreement-of the Trust will be amended
and restated in its entirety by us, the Delaware Trustee, the Property Trustee and the administrative
trustees before the issuance of the WITS, We refer to the Trust Agreement, as so amended and restated, as
the “Trust Agreement.” The Trust Agreement will be qualified as an indenture under the Trust Indenture
Act of 1939, or “Trust Indenture Act.”

The Trust exists for the exclusive purposes of:

* issuing the WITS and the common securities issued concurrently to us by the Trust, or “Trust
Common Securities,” and together with the WITS, the “Trust securities,” representing beneficial
interests in the Trust;

*  investing the gross proceeds of the Trust securities in junior Subordinated Notes;
*  entering into the Stock Purchase Contract Agreement and holding the Stock Purchase Contracts;

*  holding junior Subordinated Notes, Qualifying Treasury Securities and an interest-bearing
deposit with Wachovia Bank, N.A., and pledging them to secure the Trust's obligations under
the Stock Purchase Contracts; ’

*  selling Junior Subordinated Notes in a Remarketing;

*  purchasing the Preferred Stock pursuant to the Stock Purchase Contracts on the Stock Purchase
Date and holding it thereafter; and

*  engaging in only those activities necessary or incidental thereto.

We will own all of the Trust Common Securities, either directly or indirectly. The Trust Common
Securities rank equally with the WITS and the Trust will make payment on its Trust securities pro rata,
except that upon certain events of default under the Trust Agreement relating_to payment defaults on the
Junior Subordinated Notes or non-payment of Contract Payments, the rights of the holders of the Trust
Common Securities to payment in respect of distributions and payments upon liquidation, redemption and
othérwise will be subordinated to the rights of the holders of the WITS. We WlH acquire Trust Common
Securities in an aggregate liquidation amount equal to $1,000,000.

The Trust's business and affairs will be conducted by its trustees, each appointed by us as sponsor of
the Trust. The trustees will be U.S. Bank National Association, as the property trustee, or “Property
Trustee,” U.S. Bank Trust National Association, as the Delaware trustee, or “Delaware Trustee,” and two or
more individual trustees, or “administrative trustees,” who are employees or officers of or. affiliated with us.
The Property Trustee will act as sole trustee under the Trust Agreement for purposes of compliance with
the Trust Indenture Act and will also act as trustee under the Guarantee and the Indenture. See
“Description of the Guarantee.” :

Unless an event of default under the Indenture has occurred and is continuing at a time that the
Trust owns any Junior Subordinated Notes, the holders of the Trust Common Securities will be entitled to
appoint, remove or replace the Property Trustee and/for the Delaware Trustee.

The Property Trustee andfor the Delaware Trustee may be removed or replaced for cause by the
holders of a majority in liquidation amount of the WITS. In addition, holders of a majority in liquidation
amount of the Capital WITS and, if prior to the Stock Purchase Date or, if earlier, the Remarketing
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Settlement Date, Normal WITS will be entitled to appoint, remove or replace the Property Trustee and/or
the Delaware Trustee if an event of default under the Indenture has occurred and is continuing and, at
any time after the Stock Purchase Date, the holders of a majority in liguidation amount of the Normal
WITS will be entitled to appoint, remove or replace the Property Trustee and/or the Delaware Trustee if
we have failed to declare and pay dividends on the Preferred Stock held by the Trust for six or more

consecutive quarters.

The right to vote to appoint, remove or replace the administrative trustees is vested exclusively in
the holders of the Trust Common Securities, and in no event will the holders of WITS have such right.

The Trust is a “finance subsidiary” of us within the meaning of Rule 3-10 of Regulation $-X under
the Securities Act of 1933, or “Securities Act.” As a Tesult, no separate financial statements of the Trust are
included in this prospectus, and we do not expect that the Trust will file reports with the SEC under the

Exchange Act. -
The Trust is perpetual, but may be dissolved earlier as provided in the Trust Agreement.

We will pay all fees and expenses related to the Trust and the offering of the WITS.
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USE OF PROCEEDS

" We expect to receive net proceeds from this offering of approximately 52,436,500,000, after expenses
and underwriting commissions. The Trust will invest substantially all of the proceeds from the sale of the
Normal WITS and all of the proceeds from the sale of the Trust Common Securities in the Junior
Subordinated Notes issued by us.

We intend to use the net proceeds from this offering for general corporate purposes.
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SELECTED CONSOLIDATED CONDENSED FINANCIAL DATA

The following is selected unaudited consolidated condensed financial information for Wachovia for
the nine months ended September 30, 2005, and the year ended December 31, 2004. The summary below
should be read in conjunction with our consolidated financial statements, and the related notes thereto,
and the other detailed information contained in our 2005 Third Quarter Report on Form 10-Q and our

2004 Annual Report on Form 10-K.
Nine Months

Ended Year Ended
: September 30, December 31,
(in millions, except per share data) 2005 2004
CONSOLIDATED CONDENSED SUMMARIES OF INCOME T
INtEreSt INCOME ... e e e $ 17,215 17,288
I ErESt BXPBNSE . . i . i e e e [EERERRY 7,041 5,327
Net iINterest INCOME . ... . . i e 10,174 11,961
Provision for credit I0SSES ...\ vr ettt e . 168 257
Net interest income after provision for credit fosses ......... ... ... .....v... 10,006 .14,704
Securities gains (I0SSES) .. ... et 163 (10)
Fee and Other IMCOMIE L. . it i it i et i ir e et 9,051 10,789
Merger-related and restructUNng eXPeMASES ... v vttt e i ieie e e 234 444
Other NONINKEreSt BXPEMSE . .. ittt e e et e et e et 11,430 14,222
Minority interest in income of consolidated subsidiaries ....................... 239 184
Income before INCOME LBXES ... .ottt er ey feieaeaas 7,317 7,633
LaToTo L A= = - Y- 2,381 2,419
Net income ........ e e $ 4,936 5,214
PER COMMON SHARE DATA : . :
Basic earnings ...... U $ 3.6 3.87
Diluted QaMMINES . oot e e 3.10 3.81
Cashdividends . .. ... . . ... . . . . s $ 1.43 1.66
Average common shares—Basic.................. ... R 1,561 1,346
Average common shiares — Diluted ... ......... ... ... ... U 1,590 1,370
CONSOLIDATED CONDENSED PERIOD-END BALANCE SHEETS .. ) —
Cash and cash equwalents ................................................ $ 42,551 38,591
Trading account @ssets ... ... e 49,646 45,932
SIS . L . i e 117,195 110,597
Loans, net of unearned income. ... . ... S U 239,733 223,840
Allowance for l0an J0SSes . ... ..ot e L (2,719 " (2,757)
Loans, net....... e R 237,014 221,083
loans heldforsale ............... coiiiiinnneans e PERT PP 18,038 12,988
Goodwill . ... . e e 21,857 21,526
Other intangible assets......................... oo e 1,285 1,581
OthEr 88SEtS ..\ ..ol ; ...... 44,795 41,026
Total a88eLS. . vt v e e L $532,381 493,324
LIABILITIES AND STOCKHOLDERS' EQUITY ; .
Deposits ... ... .. e s 320,439 295,053
Shortterm borrowings . ....... ... .. i R R IR 78,184 63,406
Trading account liabilities . ....................... l .......................... : 19,815 21,709
Other labilities ... e e e P P 17,436 16,262
Longtermdebt ... .. ...l il ....... 45,846 46,759
TOtal HADIES . + .+ oo ees oo DO 481,720 443,189
Minority interest in net assets of consolidated sub5|d|ar|es ........... e 3,904 2,818
Stockholders’ equ:ty ........ 46,757 47,317
Total liabilities and stockhoiders BgUILY . e $532,381 493,324




CAPITALIZATION

Our consolidated actual unaudited capitalization as of September 30, 2005 and our capitalization as
adjusted to give effect to the sale of the securities offered hereby are presented below.- See “Use of
Proceeds.” '

_“September 30, 2005
{In millions, except per share data) Actuat™~ Adjusted

Long-term Debt: :
Total longtermdebt ............. et et $45,846 48,347

Stockholders’ Equity:
Dividend Equalization Preferred shares no par value, 97 million shares

issued and outstanding .. ... ... i e e — —
Non-Cumulative Perpetual Class A Preferred Stock, Series f, $100,000

fiquidation preference per share, 25,010 shares authorized .............. — —
Common stock, $3.33%a par vaiue, 3 billion shares authorized, 1.553 billion

shares outstanding .. .......... e 5,178 5,178
Paid-in capital .. ................. e e e 30,821 30,754
Retained earnings . ................ e 11,086 11,086
Accumulated other comprehensive irigqme, net ... ... . - .(328) (328)

Total stockholders' equity ... ... DR 46,757 48,690
Total long-term debt and stockholders’ equity ............c.ovvueenn.. - $92,603 95,037

REGULATORY CONSIDERATIONS

As a financial holding company and a bank holding company under the Bank Holding Company Act,
the Federal Reserve regulates, supervises and examines Wachovia. For a discussion of the material
elements of the regulatory framework applicable to financial holding companies, bank holding companies
and their subsidiaries and specific inforimation relevant to Wachovia, please refer to Wachovia's annual
report on Form 10K for the fiscal year ended December 31, 2004, and any subsequent reports we file with
the SEC, which are incorporated by reference in this prospectus. This regulatory framework is intended
primarily for the protection of depositors and the federal deposit insurance funds and not for the
protection of security holders. As a result of this regulatory framework, Wachovia's earnings are affected
by actions of the Federal Reserve and the Office of Comptroiler of the Currency, which regulate our
banking subsidiaries, the Federal Deposit Insurance Corporation, which insures the clep_osits of our
banking subsidiaries within certain limits, and the SEC, which regulates the activities of certain
subsidiaries engaged in the securities business.

Wachovia's earnings are also affected by general economic conditions, our management policies and
legislative action.

In addition, there are numerous governmental requirements and regulations that affect our business
activities. A change in applicable statutes, regulations or regulatory policy may have a material effect on
Wachovia's business. ’ :

Depositary institutions, like Wachovia's bank subsidiaries, are also affected by various federal laws,
inchuding those relating to consumer protection and similar matters. Wachovia also has other financial
services subsidiaries regulated, supervised and examined by the Federal Reserve, as well as other relevant
state and federal regulatory agencies and self-regulatory organizations. Wachovia's non-bank subsidiaries
may be subject to other laws and regulations of the federal government or the various states in which they
are authorized to do business.
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ACCOUNTING TREATMENT; REGULATORY CAPITAL

General

The proceeds from the sale of the WITS will be allocated between the Stock Purchase Contracts and
the Junior Subordinated Notes in proportion to the fair market value of each at the date of the offering.

We will recognize the present value of the Contract Payments under the Stock Purchase Contracts as
a liability with an offsetting reduction in stockholders’ equity. This liability increases over five years by
interest charges to the statement of earnings based on a constant rate calculation. Contract Payments paid
on the Stock Purchase Contracts will reduce this liability. ’

The Stock Purchase Contracts are forward tfansaé;ions in our Preferred Stock. Upon settlement of a
Stock Purchase Contract, we will receive s100,000 on that Stock Purchase Contract and will issue a share
of Preferred Stock. The $100,000 we receive will be credited to stockholders’ equity.

Fees and expenses incurred in connection with this offering will be allocated between the Junior
Subordinated Notes and the Stock Purchase Contracts. The amount allocated to the Junior Subordinated
Notes will be amortized and recognized as interest expense over the term of the Junior Subordinated
Notes. The amount allocated to the Stock Purchase Contracts will be charged to stockholders’ equity.

Other Matters

Both the Financial Accounting Standards Board and its Emerging Issues Task Force continue to study
the accounting for financial instruments and derivative instruments, including instruments such as.the
WITS and the Stock Purchase Contracts. It is possible that our accounting for the WITS and the Stock
Purchase Contracts could be affected by any new accounting rules that might be issued by these groups.

Regulatory Capital Treatment

We expect that the Federal Reserve will treat the Normal WITS and Stripped WITS as tier 1 capital ¢
in an amount equal to the amount of this offering for purposes of its capital guidelines applicable to bank
holding companies such as Wachovia. We also expect that, although the Normal WITS and Stripped WITS
will be “restricted core capital elements” for purposes of the guidelines prior to issuance of the Preferred
Stock on the Stock Purchase Date, the Normal WITS and Stiipped WITS will be “qualifying mandatory
convertible securities” for purposes of those guidelines, with the consequence that the Normal WITS and
Stripped WITS, taken together with the other enumerated restrlcted core capital elements that in the
aggregate are limited to 15% of tier 1 capltal wnll be subject to the separate sub-limit of 25% of tier 1
capital for mternatlonally actiVe banking i orgamzanons like Wachovia once the gliidelines become fully
effective on March 31, 2009.
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DESCRIPTION OF THE WITS

The following is a summary of some of the terms of the WITS and of the Trust Agreement under which
they are issued. This summary, together with the summary of some of the provisions of the related
documents described below, contains a description of the material terms of the WITS and the
Trust Agreement but is not necessarily complete. We refer you to the documents referred to in the following
description, copies of which are available upon request as described above under “Where You Can Find More
Information.”

General

The WITS will be issued pursuant to-the Trust Agreement. The Property Trustee;-U.5. Bank National
Association, will act as indenture trustee for the WITS under the Trust Agreement for purposes of
compliance with the provisions of the Trust Indenture Act. The WITS, each with a liquidation amount of
$1,000, may be either Normal WITS, Stripped WITS or Capital WITS, and unléss indicated otherwise, as
used in this prospectus the term “WITS” will include all three of these classes of WITS. The WITS issued
in the offering will consist of 2,500,000 Normal WITS, which are exchangeable for the other classes of
WITS as described herein. The terms of each class of WITS will include those stated in the
Trust Agreement, including any amendments thereto and those made part of the Trust Agseement by the
Trust Indenture Act and the Delaware Statutory Trust Act. ’

The Trust will initially own all of our Remarketable Junior Subordinated Notes due 2042, or “Junior
Subordinated Notes,” and will enter into a stock purchase contract agreement, or “Stock Purchase Contract
Agreement,” with us, pursuant to which it will own 25,010 stock purchase contracts, each a “Stock
Purchase Contract” having a stated_amount -of $100,000.

In addition to the WITS, the Trust Agreement authorizes the administrative trustees of the Trust to
issue the Trust Common Securities on behalf of the Trust. We will own directly or indirectly all of the
Trust Common Securities. The Trust Common Securities rank on a parity, and payments upon redemption,
liquidation or otherwise will be made on a proportionate basis with the WITS except as set forth below
under “— Ranking of Trust Common Securities.” The Trust Agreement does not permit the Trust to issue
any securities other than the Trust Commoii Securities and the WITS or to incur any indebtedness.

Under the Trust Agreement, the Property Trustee on behalf of the Trust:

*  will own the Junior Subordinated Notes purchased by the Trust for the benefit of the holders of
~ the Normal WITS, Capital WITS and Trust Common Securities; V'

*  will enter into the Stock Purchase Contracts and own the Preferred Stock purchased by the
Trust pursuant thereto for the benefit of the holders of the Normal WITS, Stripped WITS and
Trust Common Securities;

»  will own the Qualifying Treasury Securities delivered upon exchange of Normal WITS and
Qualifying Treasury Securities for Stripped WITS and Capital WITS or purchased by the
Collateral Agent with the proceeds of maturing Qualifying Treasury Securities for the benefit of
the holders of Stripped WITS;

*  will place in a deposit with Wachovia Bank, N.A., payable on the Stock Purchase Date and
bearing inlerest at 4.90% per annum, the cash proceeds from the Remarketing of the Junior
Subordinated Notes on the Remarketing Settlement Date for the benefit of the holders of
Normal WITS; and

*  may own the subordinated notes, if any, we issue to the Trust on the Stock Purchase Date in
respect of deferred interest on the Junior Subordinated Notes and/or-deferred Contract Payments
on the Stock Purchase Contracts, as the case may be.

The payment of distributions out of money held by the Trust, and payments upon redemption of the
WITS or liquidation of the Trust, are guaranteed by us to the extent described under “Description of the
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Guarantee.” The Guarantee, when taken together with our obligations under the Stock Purchase Contracts,
the Junior Subordinated Notes and the Indenture and our obligations under the Trust Agreement,
including our obligations to pay costs, expenses, debts and liabilities of the Trust, other than with respect
to the Trust Common Securities and the WITS, has the effect of providing a full and unconditional
guarantee of amounts due on the WITS. U.S. Bank National Association, as the Guarantee Trustee, will
hold the Guarantee for the benefit of the holders of the WITS. The Guarantee does not cover payment of
distributions when the Trust does not have sufficient available funds to pay those distributions. In that
case, except in the limited circumstances in which the holder may take direct action, the remedy of a
holder of the WITS is to vote to direct the Property Trustee to enforce the Property Trustee’s rights under
the Junior Subordinated Notes or the Stock Purchase Contracts, as the case may be.

When we. use the term “holder” in this prospectus with respect to a registered WITS, we mean the:
person in whose name such WITS is registered in the secumy register. The WITS will be held in book-.
entry form only, as described under “Book-Entry System,” except in the circumstances described in that
section, and will be held in the name of DTC or its nominee. '

We will apply to list the Normal WITS on the New York Stock Exchange under the symbol “WBTP.”
Unless and until Normal'WITS are exchanged for Stripped, WITS and Capital WITS, the Stripped WITS -
and the Capital WITS will not trade separately. If Stripped WITS or .Capital WITS {or after the
Remarketing Settlement.Date, Junior.Subordinated Notes) are separately traded to a sufficient extent that.
applicable exchange listing requirements are met, - we may list the Stripped WITS or Capital WITS (or .
after the Remarketing Settlement Date, junior Subordinated Notes) on the same exchange as the Normal
WITS are then listed, including, if applicable, the New York Stock Exchange, though we are under no -
obligation to do so.

Normal WITS

The WITS sold in the offering are called the 5.80% Fixed-to-Floating Rate Normal WITS, or “Normal
WITS,” and each represents a beneficial interest in the Trust initially corresponding to the following Trust |
assets:

*  $1,000.principal amount of Junior Subordinated Notes; and-.
*  a 1/ looth interest in a Stock ‘Purchase Contract under Wthh
. 3

*  the Trust will agree to purchase from us, and we will agree 10 sell to the Trust, on the
Stock Purchase Date, for s100,000 in cash, a share of our Non-Cumulative Perpetual
Class A Preferred Stock, Series [, $100,000 Liquidation. Preference per share, or “Preferred
. Stock”; and

* we will pay Contract' Payments to the Trusf at the rate of 0.60% per annum on the
liquidation amount of $100,000, subject to our right to defer these payments.

We describe the Stock Purchase, Contracts, the Trust's obligation to purchase our Preferred Stock and the
Contract Payments in. more .detail under “Description.of the Stock Purchase Contracts” and we describe the
Junior Subordinated Notes and how and when they will be remarketed in more detail under “Description
of the Junior Subordinated Notes.”

The stock purchase date under the Stock Purchase Contracts, or “Stock Purchase Date,” is expected to
be March 15, zo11 {or, if such day is not a business day, the next business day}, but could (i} occur on an
earlier date in the circumstances described below under Description. of the Junior Subordinated Notes —
Early Settlement” or (ii) be deferred for quarterly periods until as late as March 15, 2012 {or, if such day
is not a business day, the next business day) if the first four attempts to remarket the Junior Subordinated
Notes are not successful. Through the later of March 15, zo11 and the Stock Purchase Date or, if eadier,
the Remarketing Settlement Date, unless we otherwise defer such-payments, we will make interest
payments on the Junior Subordinated Notes at the annual rate of 5.20% per annum, semi-annually in
arrears on each March 15 and September 15, calculated on the basis of a 360-day year consisting of twelve
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3o-day months, and the Trust will pass through such interest payments wheri received as distributions on

the Normal WITS. We will also make an interim interest payment on the Stock Purchase Date if the

junior Subordinated Notes have not been successfully remarketed and such date is not otherwise an

_ interest payment date. After the later of March 15, 2011 and the Stock Purchase Date or, if earlier, the
Remarketing Settlernent Date, the Trust will not pass through interest on the Junior Subordinated Notes to

holders of Normal WITS. : -

The purchase price of each Normal WITS will be allocated between the interests in the
corresponding Stock Purchase Contract and the corresponding Junior Subordinated Notes in proportion to
their respective fair market values at the time of issuance. We expect that, at the time of issuance, the fair
market value of each Junior Subordinated Note will be 51,000 and the fair market value of each Stock

--Purchase Contract will be so. This position generally will be binding on each beneficial owner of each
Normal WITS but not on the Internal Revenue Service. - :

Any Junior Subordinated Notes beneﬁcially owned by the Trust corresponding to the Normal WITS
and their proceeds will be pledged to us under a collateral agreement, or “Collateral Agreement,” between
us and JPMorgan Chase Bank, National Association, or “JPMorgan Chase,” acting as collateral agent, or
“Collateral Agent,” to secure the Trust’s obligation to purchase Preferred Stock under the corresponding
Stock Purchase Contracl. JPMorgan Chase will also act as registrar and transfer agent, or “Transfer Agent,”
for the WITS and as custodial agent, or “Custodial Agent,” for other property of the Trust: If JPMorgan
_ Chase should resign or be removed in any of these capacities, we or the Trust will designate a successor
and the terms “Collateral Agent,” “Transfer Agent” and “Custodial Agent” as used in this prospectus will
refer to that successor. '

A “business day” means any day other than a Saturday, Sunday or any other day on which banking
institutions and trust companies’in New York, New York, Charlotte, North Carolina or Wilmington,
Delaware are permitted or required by any applicable law to close.

Exchanging Normal WITS and Qualifying Treasury Securities for Stripped WITS and Capital WITS

You will have the right prior to the Stock Purchase Date or, if earliér, the successful Remarketing of
the Junior Subordinated Notes, to exchange Normal WITS and Qualifying Treasury Securities for Stripped
WITS and Capital WITS by depositing with the Collateral Agent s1,000 principal amount of Qualifying
Treasury Securities for each si,0c0 liquidation amount of Normal WITS to be exchanged, transferring your
Normal WITS to the Transfer Agent and delivering the required notice, as described below under
“— Exchange Procedures.” Upon any such exchange, you will receive s1,000 liquidation amount of
Stripped WITS and s1,000 liquidation amount of Capital WITS, and you will be able to trade them
separately, although they will not be listed on any stock exchange unless we decide to list them. You will
‘be able to exercise this right on any business day until the Stock Purchase Date, other than on a day in
March, June, September or December that is on or after the first day of the month through the 15th day
of the month {or the next business day if the 15th is not a business day) or from 3:.00 P:M., New York
City time, on the second business day before any Remarketing Date and until the business day after that
Remarketing Date. You will also not be able to exercise this right at any time after a successful
Remarketing. We refer to periods during which exchanges are permitled as “Exchange Periods.”

Each “Stripped WITS” will be a beneficial interest in the Trust correspondmg to:

* aifiocth interest in a“Stock Purchase Contract; and T

* 31,000 principal amount of treasury securities that were Qualifying Treasury Securities on the
date they were acquired by the Trust.

_On each Additional Distribution Date {or as promptly thereafter as the Collateral Agent and the paying
agent determine to be practicabl€), each holder of Stripped WITS wilt also be entitled to- receive Excess
Proceeds Distributions consisting of the excess of the principal amount at maturity of the Qualifying
Treasury Securities over the cost-of replacing them with new Qualifying Treasury Securities.
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Each “Capital WITS” will be a beneficial interest in the Trust corresponding t6°s1,000 principal
amount of Junior Subordinated Notes held by the. Custodial Agent on behalf of the Trust. The Trust will
redeem the Capital WITS. promptly after the Remarketing Settlement Date in exchange for Junior
Subordinated Notes having an aggregate principal amount equal'to the aggregate l1qu1dat10n amount of
Capital WITS so redeemed. ~

Qualifying Treasury Securities. In order to determine what-U.S. Treasury security is the Qualifying
Treasury Security during any Exchange Period, any administrative; trustee shall, for each March 15,
June 15, September 15 and December 15, commencing on March 15, 2006 and ending on the Stock
Purchase-Date or the earlier termination of the Stock Purchase Contracts, or if any such day is not a
business day, the immediatély succeeding business day, or “Additional Distribution Date,” identify:

*  the ;3-week‘treasurif bill that matures at least one b\lt"not more than six business days prior to
that Additional Distribution Date, or

* if no 13-week treasury bill that matures at least one but not more than six business days prior
to that Additional Distribution Date is or is scheduled to be outstanding on the immediately
precedmg Addmonal Distribution Date, the 26-week treasury bill that matures at least one but
not more than six busmess days prmr to that Additional Distribution Date, or

* if neither of such treasury bills is or is scheduled to be outstanding on the immediately
preceding Additional Distribution Date, any other treasury security {which may be a zero
. coupon treasury. security} that is outstanding on the immediately preceding Additional
Distribution Date, is highly liquid and matures at least one business day prior to such
+ Additional Distribution Date;. provided that any treasury security identified pursuant to this
- clause shall be selected in a manner intended to minimize the cash value of the security
‘selected.

The administrative trustees shall use commercially reasonable efforts to identify the security meeting the
foregoing criteria for each’ Additional Distribution Date promptly after the Department of the Treasury -
makes the schedule for upcoming auctions of Treasury securities publrcly available and shall, to the extent
that a security previously identified with respect to any Additional Distribution Date is no longer expected_
to be outstanding on the immediately preceding / Additional Distribution Date, identify another security
meeting the foregoing criteria for such Additional Distribution Date. The security most recently identified”
by the administrative trustees with respect to any Additional Distribution Date shall be the "Qualifying
Treasury Security” with respect to the period from and including jts date of issuance (or if later, the date
of maturity of the Qualifying Treasury Security with respect to the immediately preceding Additional
Distribution Date) to but excludmg its date of maturity, and the admmlstratwe trustees’ identification of a
security as a Qualifying Treasury Security for such period shall be final and binding for all purposes
absent manifest error. You will be able to obtain the issue date, the maturlty date and, when available, the
CUSIP number of the treasury bills or other treasury securities, that are Qualifying Treasury Securities for
the current and next Exchange Period from the Collateral Agent by calling 1-800-275-2048. Since this
information is subject to change from time to time, holders should confirm this information prior to
purchasing or delivering treasury securities in connection with any exchange of Normal WITS and
Qualifying Treasury Securities for Stripped WITS and Capital WITS.

Each Qualifying Tréasury Security delivered to the Collateral Agent in connection with any exchange
of Normal WITS and Qualifying Treasury Securities for Stripped WITS and Capital WITS and each
Qualifying Treasury Security purchased by the Collateral Agent with the proceeds of any maturing
Qualifying Treasury Security will be pledged to us through the Collateral Agent to secure the Trust’s
obligation to purchase Preferred Stock under the corresponding Stock Purchase Contracts. In purchasing
Qualifying Treasury Securities, the Collateral Agent will solicit offers from at least three U.S. government
securities dealers, one of which may be JPMorgan Chase or an affiliate of JPMorgan Chase, and will accept
the lowest offer so long as at least two offers are available. The Collateral Agent shall have no liability to
the Trust, any trustee or any holder of the WITS in connection-with the purchase of Qualifying Treasury -
Securities in the absence of gross negligence or willful misconduct.
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Exchange Procedures. To exchange Normal WITS and Qualifying Treasury Securities for Stripped
WITS and Capital WITS, for each Normal WiT3 you must:

*  deposit with the Collateral Agent treasury securities that are Qualifying Treasury Securities on
the date of deposit, in a principal amount of $1,000, which you must purchase on the open
market at your expense unless you already own them;

* iransfer the Normal WITS to the Transfer Agent; and

*  deliver a notice to the Collateral Agent and the Transfer Agent, in connection with the actions
specified above, stating that you are depositing the appropriate Qualifying Treasury Securities
with the Collateral Agent, transferring the Normal WITS to the Transfer Agent in connection
with the exchange of the Normal WITS and Qualifying Treasury Securities for Stripped WITS
and Capital WITS and requesting the delivery to you of Stripped WITS and Capital WITS.

Upon the deposit, transfer and receipt_of notice, the Collateral Agent will release the junior
Subordinated Notes corresponding to the exchanged Normal WITS from the pledge under the Collateral
Agreement, free and clear of our security interest, and continue to hold them as Custodial Agent for the
Trust in connection with the Capital WITS to be delivered to you. The Transfer Agent will cancel the
exchanged Normal WITS and then deliver the Stripped WITS and Capital WITS to you.

Exchanging Stripped WITS and Capital WITS for Normal WITS and Qualifying Treasury Securities

If you hold Stripped WITS and Capital WITS you will have the right, at any time during an
Exchange Period, to exchange them for Normal WITS and Qualifying Treasury Securifies by transferring
your Stripped WITS and Capital WITS to the Transfer Agent and delivering the notice specified below.
The Collateral Agent will substitute a principal amount of junior Subordinated Notes equal to the
liquidation amount of the Stripped WITS so exchanged for the same principal amount of Qualifying
Treasury Securities pledged to secure the Trust's obligations under the Stock Purchase Contracts and
deliver these Qualifying Treasury Securities to you, unencumbered by the security interest created under
the Collateral Agreement, after which you will own the Qualifying Treasury Securities separately from the
Normal WITS.

To exchange Stripped WITS and Capital WITS for Normal WITS and Qualifying Treasury Securities,
you must transfer to the Transfer Agent Stripped WITS and Capital WITS having the same liquidation
amount, accompanied by a notice to the Transfer Agent, which you must also deliver to the Collateral
Agent, stating that you are transferring the Stripped WITS and Capital WITS in connection with the
exchange of Stripped WITS and Capital WITS for Normal WITS and Qualifying Treasury Securities,
requesting the release to you of pledged Qualifying Treasury Securities having a principal amount equal to
the liquidation amount of Stripped WITS and Capital WITS so exchanged and requesting the delivery to
you of Normal WITS. You must purchase the Stripped WITS or the Capital WITS at your expense unless
you otherwise own them.

Upon the transfer of Stripped WITS and Capital WITS together with the notice and request, the
Collateral Agent will release the corresponding Qualifying Treasury Securities from the pledge under the
Collateral Agreement, free and clear of our security interest, and deliver them to you. The Transfer Agent
will then cancel the exchanged Stripped WITS and Capital WITS and deliver the Normal WITS to you.

The Junior Subordinated Notes corresponding to the Capital WITS you delivered will be pledged to
us through the Collateral Agent 1o secure the Trust's obligation to purchase Preferred Stock under the
Stock Purchase Contracts related 1o the Nérmal WITS.

If you elect to exchange Normal WITS and Qualifying Treasury Securities for Stripped WITS and
Capital WITS, or vice versa, you will be responsible for any fees or expenses payable in connection with
the exchange.
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Current Payments

The Trust must make distributions on each class of WITS on the relevant Distribution Dates to the
extent that it has funds available therefor. The Trust's funds available for distribution to you as a holder of
any class of WITS will be limited to payments received from us on the assets held by the Trust
corresponding to that class. We will guarantee the payment of distributions on the WITS out of moneys
held by the Trust to the extent of available Trust funds, as described under “Description of the Guarantee.”
Our obligation to pay Contract Payments will be subordinate and junior in right of payment to all our
senior and subordinated indebtedness, to the same extent as our abligations under our Junior
Subordinated Notes, as described under “Description of the Junior Subordinated Notes.” Qur obligations
under the Junior Subordinated Notes are similarly subordinate and junior in right of payment to all our
senior and subordinated indebredness.

The distribution dates for- Normal WITS and Stripped WITS, which we call “Regular Distribution
Dates,” are:

¢ each March 15 and September 15 occurring prior to and including the later of March 15, 2011
and the Stock Purchase Date, commencing. March 15, 2006 {or, in the case of Stripped WITS,
the first such date on which Stripped WITS are outstanding);

e after the later of March 15, 2011 and the Stock Purchase Date, each March 15, June 15,
September 15 and December 15, or if -any such date is not a business day, the next business
day; and

e  the Stock Purchase Date if not otherwise a Regular Distribution Date;
provided that the last Regular Distribution Date for the Stripped WITS shall be the Stock Purchase Date.
The distribution dates for Capital WITS, which we call “Capita! WITS Distribution Dates,” are:

*  each March 15 and September 15, commencing with the-first such date on which Capital WITS
are outstanding and continuing through and including the last such date to occur prior to the
Remarketing Date for a successful Remarketing (or, if any such day is not a business day, the
next succeeding business day); and

¢  thereafter for so long as Capital WITS remain outstanding each day that is an interest payment
date far the Junior Subordinated Notes.

Also, prior to the Stock Purchase Date, the Trust will make additional distributions on the Stripped
WITS relating to the Qualifying Treasury Securities quarterly on each March 15, June 15, September 15
and December 15, or if any such date is not a business day, the next business day, or “Additional
Distribution Date,” or as promptly thereafter as the Collateral Agent and the paying agent determine to be
practicable, commencing with the first such day after Stripped WITS are outstanding.

We use the term "Distribution Date” to mean a Regular Distribution Date, a Capital WITS
Distribution Date or an Additional Distribution Date. A “Distribution Period” is (i) with respect to Normat
WITS, Stripped WITS and Trust Common Securities, each period of time beginning on a Regular
Distribution Date {or the date of original issuance in the case of the Distribution Period ending in March
2006) and continuing to but not including the next succeeding Regular Distribution Date for such class;
and (ii) with respect to Capital WITS, each period of time beginning on a Capital WITS Distribution Date
{or the date of original issuance of the WITS in the case of the Distribution Period ending in March 2006)
and continuing to but not including the next succeeding Capital WITS Distribution Date. When a
Distribution Date is not a business day, the Trust will make the distribution on the next business day
without interest. The term “distribution” includes any interest payable on unpaid distributions unless
otherwise stated.

Distributions made for periods prior to the later of March 15, 2011 and the Stock Purchase Date will
be calculated on the basis of a 360-day year consisting of twelve 30-day months, and distributions for
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periods beginning on or after such date will be calculated on the basis of a 360-day year and the number
of days actually elapsed.

Distributions on the WITS will be payable to holders as they appear in“the security register of the
Trust on the relevant record dates. The.record dates will be the last day of the' month immediately
preceding the month in which the Distribution Date falls. Distributions will be paid through the Property
Trustee or paying agent, whe will hold-amounts received in respect of the Junior Subordinated Notes, the
Stock Purchase Contracts and the Preferred Stock for the benefit of the holders of the WITS. Subject to
any applicable laws and regulations and-the provisions of the Trust Agreement, each distribution will be
made as described in the section entitled “Book-Entry System.”

Normal WITS. Subject to the deferral provisions described below, through the later of March 1 5,
2011 and the Stock Purchase Date holders of Normal WITS will be entitled to receive cash distributions
semi-annually on each Regular Distribution Date at the rate of 5.80% per anpum of the liquidation
amount, corresponding to (i} interest on the Junior Subordinated Notes accruing for each Distribution -
Period ending prior to that date at the rate of 5.20% per annum and Contract- Payments accruing for each
Distribution Period ending prior to that date at the rate of 0.60% per annum on the liguidation amount of
$1,000 per Normal WITS or {ii) if the Stock Purchase Date occurs prior to March 15, zo11, dividends on
the Preferred Stock accruing for each Distribution Period ending prior to that date.

Subject to the deferral provisions described below, holders of Normal WITS will also receive on the
Stock Purchase Date, without duplication of the above payments, an amount equal to accrued and unpaid
Contract Payments and interest on the Jiinior Subordinated Notes, whether or not the Junior Subordinated
Notes have been successfully remarketed. A portion of the net proceeds of any successful Remarketing will
be placed in the interest-bearing deposit with Wachovia Bank, N.A. in an amount equal to the amount of
interest that would have been payable to the Trust on the junior Subordinated Notes had they not been
sald int the Remarketing and the interest rate ot been reset. Holders of Normal WITS making the election
described under “Remarketing of the Junior Subordinated Notes — Normal WITS” will not be entitled to
this additional cash payment due to other holders of Normal WITS if the Remarketing s successful since
their Normal WITS will automatically become Stripped WITS and Capital WITS on the Remarketing
Settlement Date. In the case of a Failed Remarketing, the Stock Purchase Date will be an interest payment
date on the Junior Subordinated Notes.

After the Stock Purchase Date, holdérs of Normal WITS will be entitled .to receive distributions
corresponding to dividends on the Preferred Stock held by the Trust. These rion-cumaulative cash dividends
will be payable if, as and when declared by our board of directors, on the Dividend Payment Dates, which
are:

*  if the Preferred Stock is issued .prior to March 15, 2011, semi-annually in arrears on each
March 15 and September 15-through March 15, 2011; and

*  from and including the later of March 15, 2011 and the date of issuance, quarterly in arrears on
each March 15, June 15, September 15 and December 15 {or, if such day is not a business day,
the next business day).

For any Dividend Period ending prior to March 15, 2011 dividends will accrue at a rate per annum equal
to 5.80%, which is the same rate as the combined rate at which Contract Payments and interest on the
Junior Subordinated Notes would have accrued, and for ;'my Dividend Period ending after._March 15, 2011,
dividends will accrue at a rate per annum equal to the greater of (x) Three-Month LIBOR for the related
Dividend Period plus 0.93% and {y) 5.56975%.

For more information about dividénds on the Preferred Stock, see “Description of the Preferred -
Stock — Dividends.”

Stripped WITS. Subject to the deferral provisions described below, holders of Stripped WITS will
be entitled to receive cash distributions on each Regular Distribution Date corresponding to Contract
Payments payable by us through the Stock Purchase Date, at the rate of 0.60% per annum on the
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liquidation amount of s1,000 per Stripped WITS, accruing for each Stripped WITS from the Regular
Distribution Date immediately preceding its issuance. Not later than each Additional Distribution Date on
which any Stripped WITS are outstanding, the Collateral Agent will reinvest the proceeds of maturing
Qualifying - Treasury Securities on behalf of the Trust in securities that are Qualifying Treasury Securities
as of such date, in each case having the same principal amount at maturity as the maturing Qualifying
Treasury.Securities. The Collateral Agent will invest the excess of the proceeds over the cost of the
replacement securities in cash equivalents, and deliver to the Trust for distribution to the holders of
Stripped WITS, on each Additional Distribution Date {or as promptly thereafter as the Collateral Agent
and the paying agent determine to be practicable}, an amount, or “Excess Proceeds Distribution,” equal to
the excess of $1,000 per Stripped WITS over the cost of such replacement Qualifying Treasury Securities
plus any interest earned on those cash equivalents from the maturity date until the Additional Distribution
Date. Since the principal amount of the Qualifying Treasury Securities will be used to pay the purchase
price under the Stock Purchase Contracts on the Stock Purchase Date, the Excess Proceeds Distribution on
the Stock Purchase Date will consist only of interest earned from the maturity date of the Qualifying
Treasury Securities thiough the Stock Purchase Date, if. any,

For as long as they hold the Capital WITS, the holders of the Stripped WITS will continue to receive
the scheduled distributions on the Capital WITS that were delivered to them when the Stripped WITS
were created, subject to our right to defer interest payments on the Junior Subordinated Notes. Each
Stripped WITS will automatically, without any action by holders being necessary, be and become a
Normal WITS on the business day following the Stock Purchase Date and be entitled to receive the same
current payments as each Normal WITS after the Stock Purchase Date; provided that if after a Failed
Remarketing we have issued subordinated notes to the Trust in respect of deferred interest on the Junior
Subordinated Notes, the Stripped WITS will only be and become Normal WITS on the business day after
such subordinated notes have been paid in full. In this case, the Stripped WITS will not become Normal
WITS until we have paid all amounts due on these additional notes, and until then the holders of
Stripped WITS will be entitled to receive on each Regular Dlsmbutmn Date non-cumulative distributions
corresponding to the dividends on the Preferred Stock.

Capital WITS. Subject to the deferral provisions described below, holders of Capital WITS will be
entitled to receive cumulative cash distributions semi-annually on each March 15 and September 15
corresponding to interest on the Junior Subordinated Notes accruing for each Distribution Period ending
on such date at the rate of 5.20% per annum on the liquidation amount of s1,000 per Capital WITS. If the
Stock Purchase Date occurs on a date that is not a semi-annual distribution date and the Junior
Subordinated Notes have not been successfully remarketed, that date will also be an interest payment date
on the Junior Subordinated Notes and, accordingly, subject to the deferral ‘provisions described below,
holders of Capital WITS will receive a distribution on that date correspondmg to interest on the Junior -
Suboerdinated Notes, : C

The distributions paid on any Capital WITS Distribution Date will include any additional amounts or
deferred interest amounts received by the Trust on the Junior Subordinated Notes that are corresponding
assets for the Capital WITS, as well as payments of interest on and principal of any subordinated notes
we issue to the Trust on.the Stock Purchase Date in respect of deferred interest on the Junior
Subordinated Notes, if any.

Upon a successful Remarketing, we may elect to change the rate of interest on the Junior
Subordinated Notes from and after the Remarketing Settlement Date, as described below under
“Description of the Junior Subordinated Notes — Remarketing.” Accordingly, distributions will accrue on
the Capital WITS that are not disposed of in connection with the Remarketing from and including the
Remarketing Settlement Date to but excluding the date on which they are redeemed in exchanged for
Junior Subordinated Notes at the rate established in the Remarketing.

Deferral of Contract Payments and Interest Payments. We may at our option, and will if so
directed by the Federal Reserve, defer the Contract Payments until no later than the Stock Purchase Date
as described under “Description of the Stock Purchase Contracts — Option to Defer Contract Payments.”
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As a consequence, the Trust will defer corresponding distributions on the Normal WITS and the Stripped
WITS during the deferral period. Deferred Contract Payments will accrue interest until paid, compounded
on each Regular Distribution Date, at the interest rate per annwm originally applicable to the Junior
Subordinated Notes. If we elect to defer the payment of Contract Payments until the Stock Purchase Date,
then we will pay the Trust the deferred Contract Payments in subordinated notes that have a principal
amount equal to the aggregate amount of deferred Contract Payments as of the Stock Purchase Date,
mature on March 15, 2014, bear interest at the rate per annum originally applicable to the Junior
Subordinated Notes, are subordinate-and rank junior in right of payment to all of our senior debt on the
same basis as the Contract Payments and are redeemable by us at any time prior to their stated maturity.

Also, we may at our option, and will if so directed by the Federal Resérve, defer cash payments of
interest on the Junior Subordinated Notes that are owned by the Trust for up to 14 consecutive interest
payment dates (i.e., seven years), or-the equivalent thereof if interest payments on the Junior Subordinated
Notes are not then semi-annual, in which case the deferred amounts will accrue additional interest at the
applicable rate then borne by the Junior Subordinated Notes. As a consequence, the Trust will defer
corresponding distributions on the Normal WITS {prior to the Stock Purchase Date, or if earlier, the
Remarketing Settlemerit Date) and on the Capital WITS during the deferral period. Deferred distributions
to which you are entitled will accrue interest, from the relevant Distribution Date during any deferral
period, at the rate originally applicable to the junior Subordinated Notes compounded on each interest -
payment date with respect to the funior Subordinated Notes, to the extent permitted by applicable law.
Subject to certain exceptions in the Indenture under which we are issuing the Junior Subordinated Notes,
as described under “Description of the junior Subordinated Notes — Alternative Payment Mechanism,” we
covenant that, if we defer interest on any interest payment date on or prior to the Stock Purchase Date:

*  we will pay that deferred interest only.out of the net proceeds of shares of common stock or
non-cumulative perpetual preferred stock received by us during the 180 days prior to the date of
payment of such deferred interest; and

s we shall use our Commercially Reasonable Efforts to sell shares of our common stock or non-
cumulative perpetual preferred stock not later than the termination of the deferral period that
will generate net proceeds in an amount sufficient to pay such deferred amounts and shall
apply the proceeds of such sale to such deferred amounts. '

During any period that we are deferring Contract Payments or interest on the Junior Subordinated Notes
{and, accordingly, the Trust is deferring distributions on the WITS) or have issued but not yet repaid in
full subordinated notes in respect of deferred interest or deferred Contract Paymients, we will be restricted,
subject to certain exceptions, from making certain payments, including declaring or paying any dividends
or making any distributions on, or redeeming, purchasing, acquiring or making a liquidation payment
with respect to, shares of our capital stock as described under “Description-of the Junior Subordinated
Notes — Restrictions on Certain Payments, Includmg on Deferral of Interest.” If we have elected to defer-
interest on the junior Subordinated Notes and there is a Failed Remarketing, then we will pay the Trust
the deferred interest in subordinated notes that have a principal amount equal to the aggregate amount of
deferred interest as of the Stock Purchase Date, mature on March 15, 2014, bear interest at the rate per
annum originally applicable to the Junior Subordinated Notes, are subordinate and rank junior in right of
payment to all of our senior debt on the same basis as the Contract Payments and are redeemable by us at
any time prior to their stated matunty If we issue any subordinated notes in respect of deferred interest
on the Junior Subordinated Notes, the foregoing covenant will also apply to the payment of interest on
and principal of these notes, except that the reference to termination of the deferral period shatl instead
be to the maturity date of the notes.
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Agreed Tax Treatment of the WITS

As a beneficial owner of WITS, by acceptance of the beneficial interest therein, you will be deemed
to have agreed, for all U.S. federal income tax purposes:

*  to treat yourself as the owner of:
*  for each Normal WITS or Stripped WITS, a 1/100th interest in a Stock Purchase Contract;

*  for each Normal WITS or Capital WITS, s1,000 principal amount of Junior Subordinated
Notes;

+  for each Stripped WITS, $1,000 printipal amount of Qualifying Treasury Securities;

¢ for each Normal WITS participating in the Remarketing, its pro rata portion of the
interest-bearing déeposit with Wach0v1a Bank, N:A;

¢  to treat the Trust as one or more grantor trusts and/or agency arrangements

* o treat the fair market value of the $1,000 principal amount of Junior Subordinated Notes
corresponding to one Normal WITS as $1,000 and the fair market value of a 1/100th fractional
interest in a Stock Purchase Contract corresponding to one Normal WITS as so at the time .of
initial purchase;

*  to treat thé Junior Subordinated Notes as our indebtedness; and

*  to treat stated interest on the Junior Subordinated Notes as ordinary interest income that is
includible in your gross income at the time the interest is -paid or accrued in accordance with
your regular method of tax accounting, and otherwise toitreat the Junior Subordinated Notes as
described in “Certain U.S. Federal Income Tax Consequences— Treatment of the Junior
Subordinated Notes.”

Remarketing of the Junior Subordinated Notes

The Trust will attempt to remarket the Junior Subordinated Notes in order-to fund the purchase of
the Preferred Stock on the Stock Purchase Date under the Stock Purchase Contracts in a process we call
“Remarketing.” 1f a Remarketing is successful, the interest rate on and certain other terms of the Junior
Subordinated Notes may be changed, as a result of which the distribution rate, distribution dates and
other terms of the Capital WITS may also change. We describe the timing of the Remarketing and how
the Remarketmg will be conducted under “Description of the ]umor Subordinated Notes — Remarketmg
and “— Early Remarketing.” In this section we descrlbe choices that you may make in connection with
Remarketings as a holder of Normal WITS or Capltal WITS.

Normal WITS. If you hold Normal WITS, you may decide that, in the event a Remarketing is . .
successful, you would prefer to exchange your Normal WITS for Stripped WITS and Capital WITS instead
of continuing ta hald your Nermal WITS. You may make a contiagent exchange election by transferting, -
your Normal WITS t0 the Transfer Agent and the notice of contingent exchange election in the form set .
forth on the reverse side of the Normal WITS certificale executed and completed as indicated during the.
period that commences on the tenth business day immediately preceding any Remarketing Date and
ending at 3:.00 p.m., New York City time, on the second business day before that Remarketing Date and .
depositing Qualifying Treasury Securities having a principal amount equal to the liquidation amount of
your Normal WITS on the date of deposit with the Collateral Agent on or prior to 3:00 p.m., New York
City time, on the second business day before that Remarketing Date.

If the Junior Subordinated Notes are successfully remarketed:on-that Remarketing Date and you have
made an effective election, your Normal WITS will be cancelled and you will receive Stripped WITS and
Capital WITS having the same liquidation amount on-or promptly-after the Remarketing Settlement Date.
As with any other exchange of Normal WITS and Qualifying Treasury Securities for Stripped WITS and
Capital WITS, you will be able to trade the Stripped WITS and Capital WITS separately. As a result of the
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successful Remarketing, the Stock Purchase Date will occur on the March 15, June 15, September 15 or
December 15 next following the-Remarketing Settlement Date, or if such date is not a business day, the
next business day, and on the business day following the Stock Purchase Date each Stripped WITS will
autornatically be and become a Normal WITS, corresponding to 1/100th of a share of Preferred Stock held
by the Trust. Each Capital WITS you receive will correspond to $1,000 principal amount of Junior
_Subordinated Notes beneficially owned by the Trust and the Trust will redeem the Capital WITS promptly
after the Remarketing Settlement Date in exchange for the corresponding Junior Subordinated Notes.

If you have given notice of a contingent exchange election but fail to deliver the Qualifying Treasury
Securities to the Collateral Agent by 3:00 p.m., New York City time, on the second business day before the
applicable Remarketing Date, the notice will be void and your Normal WITS will be returned to you
promptly after the Remarketing Date.

If you have given notice of a contingent exchange clection and delivered the Qualifying Treasury
Securities but the Remarketing is. unsuccessful, your Qualifying Treasury Securities will be promptly
returned to you by the Collateral Agent and your-Normal WITS certificates will: be promptly returned to
you by the Transfer Agent.

Capital WITS. 1f you hold Capital WITS, you may decide that, in the event a Remarketing is

~successful, you would prefer to dispose of your Capital WITS and receive the net cash proceeds of the
Remarketing of the Junior Subordinated Notes, You may make a contingent disposition election by
transferring your Capital WITS to the Transfer Agent and the notice of contingent disposition election in
the form set forth on the reverse side of the Capital WITS certificate executed and completed as indicated
during the period that contmences on the tenth business day immediately preceding a Remarketing Date
and ending at 3:00 p.m., New York City time, on the second business day immediately preceding any
Remarketing Date. If the Junior Subordinated Notes are successfully remarketed on that Remarketing Date
and you have made an cffective election, on or promptly after the Remarketing Settlernent Date, your
Capital WITS will be cancelled and you will receive an amount in cash equal to-the net proceeds of the
sale of $1,000 principal amount of Junior Subordinated Notes in the Remarketing_for each s1,000
liquidation amount of Capital WITS with respect to which you made your election.

If you have given notice of a contingent disposition election but the Remarketing is unsuccessful,
your Capital WITS will remain outstanding and the certificates will be promptly returned to you by the
Transfer Agent.

Stripped WITS. The timing and success or failure of any Remarketing affects the timing of the
Stock Purchase Date, and thus the date upon which holders of Stripped WITS cease to receive
distributions corresponding to Contract Payments and Additional Distributions and begin to receive
distributions corresponding to the non-cumulative dividends on the Preferred Stock. Unless there has been
a Failed Remarketing and we have issued subordinated notes in respect of deferred interest on the Junior
Subordinated Notes, each Stripped WITS automatically, without any action by holders being necessary,
will be and become a Normal WITS on the business day after the Stock Purchase Date. Otherwise, each
Stripped WITS automaticafly, without any action by holders being necessary, will be and become a
Normal WITS on the business day after we have paid all amounts due on the subdrdinated notes issued
in respect of deferred interest,

Mandatory Redemption of Normal WITS upon Redemption of Preferred Stock

The Normal WITS have no stated maturity but must be redeemed on the date we redeem the
Preferred Stock, and the Property Trustee or paying agent will apply the proceeds from such repayment or
redemption to redeem a like amount, as defined below, of the Normal WITS. Thé Preferred Stock is
perpetual but we may redeem it at any time on or after the later of March 15, 2011 and the Stock
Purchase Date, subject to certain limitations. See “Description of the Preferred Stock — Redemption” and
“Description of the Preferred Stock — Redemption or Repurchase Subject to Restrictions.” The redemption
-price per Normal WITS will equal the liquidation amount per Normal WITS plus accumulated and unpaid
distributions to but excluding the redemption date.
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It less than all of the shares of Preferred Stock held by the*Trust are to be.redeemed on a
redemption date, then-the proceeds from such rédemption will be allocated pro rata to the redemption of
the Normal WITS and the Trust Common Securities, except as set forth below'under “— Ranking of* Trust
Common Securities.”

The term “like amount” as used above means Normal WITS. having a liquidation amount equal to
that portion of the llqu1dat10n amount of the Preferred Stock t, be contemporaneously redeemed, the
proceeds of which will be used to pay,the redemption price,of such Normal WITS.

Mandatory, Kedemption ot Capital W115 upon Maturity of the Junior Subordinated Notes-

Thé Capital WITS -have no stated maturity but must be redeeméd, if they remain outstanding, in
cash upon thé date the ]umor Subordinated Notes mature or aresredeemed. On each date the Capital
WITS must be redeemed, or Capttal WITS Mandatory Redemptxon Date,” the Property Trustee or paylng
agent will apply the proceeds from the repayment’ or redempuon of Junior Shbordinated Notes to redeer
a like amount, as defined below, of the 'Capital WITS. The initial stated maturity of the Junior
Subordinated Notes is March 15, 2042 and the Junior Subordinated Notes are redeemable at our option at
any time on or, after March 15, 2015, but we may move up the stated maturity of the Junior Subordinated
Notes and, accordingly, the Capital WITS Mandatory Redemptlon Date, to any date on or after the Stock
Purchase Date in the event of a Failed Remarketing; provided that if we are deferring interest on the
Junior Subordinated Notes.at the time of the Failed Remarketing, any new stated maturity ‘date and
Capital WITS Mandatory .Redemption Date'may.not.be earlier than seven years after commencement of
the deferral period. The.redemption price per Capital WITS will .equal the liquidation amount per Capital
WITS plus accumulated and unpaid distributions to but-extluding the redemption date. Changes we may
make to the stated maturity or early redemption provisions of-the Junior Subordinated Notes in .
connection with a successful Remarketing will not affect the redemptlon of the Capital WITS since the
Trust will redeem them for Junior Subordinated Notes upon a $uécessful Remarketing,

The term “like amount” as used above means Capital WITS having a liquidation amount equal to
that portion of the principal amount of junior'Subordinated Notes to be contemporaneously redeemed in -
accordance with the Indenture the proceeds of which will be used to pay the redemption price of such
Capital WITS.

Redemption of Capii'al'fWITS for Junior Subordinated Notes in Connection with Remarketing

If the Junior Subordinated’ Notes are successfully remarketed, the Trust must redeem in kind the
Capital WET'S in whole but not in part in exchange for a principal amount of Junior Subordinated Notes
equal to the liguidation amount of each Capital WITS so redeemed: promptly after the Remarketing
Settlement Date. On the Tedemption date, the Capital WITS will be cancelled and you will receive Junior
Subordinated Notes.

If a Failed Remarketing occurs but on the Stock Purchase Date there is no deferred interest amount
outstanding on the Junior Subordinated Notes, then promptly affer. the Stock Purchase Date the Trust must
redeemn the Capital WITS, in whole but not in part, in kind in exchange for a like amount of Junior
Subordinated Notes. If a_ Failed Remarketing occurs and there is a deferred interest amount outstanding on
the Stock Purchase Daté, or if the Stock Purchase Contracts are termmaled before the Stock Purchase Date
then' we may instruct the Trust at any time thereafter when there®is ‘no deferred interest amount
outstanding to redeeni‘the Capnal WITS, in whole but not in part; in kind in ‘exchange for a like amount
of Junior Subofdinated Notes.

Redemption Procedures

Notice of any redemption will.be mailed at least 30 days (or at feast 2o - ddys for a redemption in
kind after a successful-Remarketing) but. not more-than 6o days before the redemption date to.the
registered address of each holder of WITS 10 be redeemed.
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If-(i) the Trust gives an irrevocable notice of redemption of any class 6f"WITS for cash and (i) we
have paid to the Property Trustee a sufficient amount of cash in connection with the related redemption
or maturity of the Junior Subordinated Notes or Preferred Stock; then on the redemption date, the
Property Trustee will irrevocably deposit with DTC funds sufficient to pay the redemption price for the
class of WITS being redeemed. See “Book-Entry System.” The Trust will also give DTC irrevocable
instructions and authority to pay the redemption amount in immediately available funds to the beneficial
owners of the global securities representing WITS or, in the case of a redemption of Capital WITS in
exchange for Junior Subordinated Notes after the. Remarketing Settlement Date, to credit Junior
Subordinated Notes having a principal amount equal to the liquidation amount of the Capital WITS to the
beneficial owners of the global securities representing the Capital WITS. Distributions to be paid on or
before the redemption date for any WITS called for redemption will be payable to the holders as of the
record dates for the related dates of distribution. If the WITS called for rederhption are no Jonger in book-
entry form, the Property Trustee, to the extent funds are available, will irrevocably deposit with the paying:
agent for the WITS funds sufficient to pay the applicable redemption price and will give such paying
agent irrevocable instructions and authority to pay the redemption price to the holders thereof upon
surrender of their certificates evidencing the WITS.

If notice of redemption shall have been glven and funds deposited as required, then upon the date
of such deposit:

~  holders of such WITS to receive the redemption price and any distribution payable in respect of
the WITS on or prior to the redemption date, but without interest on such redemption price, or
in the case of a redemption of Capital WITS in exchange for Junior Subordinated Notes after
the Remarketing Settlement Date, the right to receive the Junior Subordinated Notes; and

* - all rights of the holders of such WITS called for redemption will cease, except the right of the

*  the WITS called for redemption will cease to be outstanding.

If any redemption date is not a business day, then the redemption amount will be payable on the
next business day (and without any interest or other payment in respect of any such delay). However, if
payment on the next business day causes payment of the redemption amount to be in the next calendar.
month, then payment will be on the preceding business day.

If payment of the redemption amount for any Junior Subordinated Notes or shares of Preferred
Stock called for redemption is improperly withheld or refused and accordingly the redemption amount of
the relevant class of WITS is not paid either by the Trust or by us under the-Guarantee, then interest on
the Junior Subordinated Notes, or dividends on the Preferred Stock, as the case may be, will. continue to
accrue and distributions on such class of WITS called for redemption wil} continue to accumulate at the.
applicable rate then borne by such WITS from the original redemption date scheduled to the actual date
of payment. In this case, the actual payment date will be considered the redemption date for purposes of
calculating the redemption amount.

Redemptions of the WITS may require prior épproval of the Federal Reserve.

If less than all of the outstand_fng shares of Preferred Stock are to be redeemed on a, redemnption
date, then the aggregate liquidation amount of Normal WITS and Trust Common Securities to be
redeemed shall be allocated pro rata to the Normal WITS and Trust Common Securities based upon the
relative liquidation amounts of such classes, except as set forth below under “— Ranking.-of Trust
Commen Securities.” The Property Trustee will select the particular Normal WITS to be redeemed on a
pro rata basis not more than 60 days before the redemption date from the outstanding Normal WITS not
previously called for redemption by any method the Property Trustee deems fair and appropriate, or, if the
Normal WITS are in book-entry only form, in accordance with the procedures of DTC. The Property
Trustee shall promptly notify the Transfer Agent in-writing of the Normal WITS selected for redemption
and, in the case of any Normal WITS selected for redemption in part, the liquidation amount to be
redeemed.
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If less than all of the outstanding Capital WITS arerto be redeemed on a redemption date, then the
Property Trustee will select the particular Capital WITS to be redeemed on a pro rata basis based upon
their respective liquidation amounts not more than 60 days before the redemption date from the
outstanding Capital WITS not previously called for redempnon by any method the Property Trustee deems
fair and appropriate, or, if the Capital WITS are in book- -entry only form, in accordance with the
procedures of DTC. The Property Trustee shall promptly notlfy the Transfer Agent in wrltmg of the
Capital WITS selected for redemption’ and, in the case of any Capital WITS selected for part1a1
redemption, the liquidation amount to be redeemed.

For all purposes of the Trust Agreement, unless the context otherwise requires, all provisions reiating
to the redemption of WITS shall relate, in the case of any WITS redeemed or to be redeemed only in
part, to the portion of the aggregate liquidation amount of WITS that has been or is to be redeemed. If -
less than all of the Normal WITS or Capital WITS are redeemed, the Normal WITS or Capital WITS held
through the facilities of DTC .will be redeemed pro rata in accordance with DTC's internal procedures. See
“Book-Entry System.”

Subject to appllcable law, mcludmg,‘wrthout limitation, U S. federal securmes laws and, the
Declaration, we or our affiliates may at any time and from time to time purchase outstandmg WITS of
any class by tender, in the open markét or by private agreement.

qumdatron Distribution upon Dissolution
Pursuant to the Trust Agreement, the Trust shall drssolve on the ﬁrst to occur of:
* certain events of bankruptcy, dissolution or llqu1dat10n of Wachov:a;
¢ redemption of all of the WITS as described above; and
¢ the entry of an:order for the dissolution of:the*Trust by a court of competent jurisdiction.

_Except as set forth in the next paragraph, if an ear]y dissolution occurs as a result of certain events
of bankruptcy, dissolution or liquidation of Wachovia, the Property ’ Trustee and the administrative trustees
will liquidate the Trust as expedrtlously as they determine.possible by distributing, after satisfaction of
labilities to creditors of the Trust as provided by applicable law, to each holder of WITS of each class a
like amount of correspondmg assets as of the date of such dlStrlbuthﬂ Except as set forth in the next
paragraph, if an early dissolution occurs as a result of the entry of an order for the dissolution of the
Trust by a court of competent jurisdiction, unless otherwise requiréd by applicable law the Trust will not
be liquidated until after the Stock Purchase Date but, commencing promptly thereafter, the Property
Trustee will liquidate the Trust as expeditiously as it determines to be possible by distributing, after
satisfaction of liabilities to creditors of the Trust as provided by applicable law, to each holder of WITS of
each class a like amount of corresponding assets as of the date of such distribution. The Property Trustee
shall give notice of liquidation to each holder of WITS at léast 30 days and not more than 6o days before
the date of liquidation.

If, whether because of an order for dissolution entered by a court of competent jurisdiction or
otherwise, the Property Trustee determines that distribution of the correspondmg assets in the manner
provided above is not practrcal or if the early drssolunon occurs as a result of the redemption of all the
WITS, the Property Trustee shall liquidate the property of the Trust and wmd up its affairs in such
manner as it determines. In that case, upon the winding-up of the Trust, except with respect to an early
dissolution that occurs as 2 result of the redemption of all the WITS, the holders will be entitled to receive
out of the assets of the Trust available for distribution to holders and after satisfaction of liabilities to
creditors of the Trust as provided by applicable law, an amount equal to the aggregate liquidation amount
per Trust security plus accrued and unpaid distributions to the date of payment. If, upon any such
winding-up, the'Trust has insufficient assets available to pay in full such aggregate liquidation distribution,
then the amounts payable directly by the Trust on its Trust securities shall be paid oii a pro rata basis,
except as set forth above under “— Ranking of Trust Corinion Securities.”
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The term “like amount” as used above means:

»

“with respect to a distribution of Junior Subordinated Notes to holders of any Normal WITS,

Capital WITS or Trust Common ‘Securities in connection with a dissolution or liquidation of the
Trust or a redemption in kind of Capital WITS, Junior Subordinated Notes having a principal
amount equal to the liquidation amount of the WITS or Trust Common Securities of the holder
to whom such Jufiior Subordinated Notes would be distributed; and

with respect to a distribution of Preferred Stock to holders of Normal WITS in connection with
a dissolution or liquidation of the Trust therefor, Preferred Stock having a Liquidation
Preference equal to the liquidation amount of the Normal WITS of the holder to whom such
Preferred Stock would be distributed.

Distribution ‘of Trust Assets

Upon liquidation of the Trust other than as a result of an early dissolution upon the redemption of
all the WITS and after satisfaction of the liabilities of creditors of the Trust as provided by applicable law,
the assets of the Trust will be distributed to the holders of such Trust securities in exchange therefor.

Afier the iquidation date fixed for any: distribution of assets of the Trust:

the WITS will no longer be deemed to be outstanding;

if the assets to be distributed are Junior Subordinated Notes or shares of Preferred Stock, DTC

_or its nominee, as the record holder of the WITS, will receive a registeréd global certificate or

certificates representing the Junior Subordinated Notes and Preferred Stock to be delivered upon
such distribution_and if the assets to be distributed are Qualifying Treasury Securities that are
Pledged Securities, such securities will be delivered in book-entry form;

any certificates representing the Capital WITS:not held by DTC or its nominee or surrendered
to the exchange agent will be deemed to rcpresent the Junior Subordinated Notes having a
principal amount equal to the Tiquidation amount of the Capital WITS, and bearing accrued and
unpaid interest in an amount equai to the accrued and unpaid distributions-on the Capital
WITS until such certificates are $o surrendered for transfer or reissuance {and until such
certificates are surrendered, no payments of interest, prmcrpal dividends, redemption price or
olherw15e will be made to holders)

any. certificates representing the-Normal WITS not held by DTC or its nominee or surrendered
to the exchange agent will be deemed to represent shares of Preferred Stock having 2
Liquidation Preference equal to the Normal WITS until such certificates areso-surrendered for

" transfer and reissuance; and

all rights of the holders of the WITS will cease, except the right to receive Junior Subordinated
Notes, Qualifying Treasury Securities or Preferred Stock, as the case may be, itpon such
surrender.

Since after the Stock Purchase Date each Normal WITS corresponds to 1/1coth of a share of Preferred
Stock, holders of Normal WITS may receive fractional shares of Preferred Stock or depositary shares
representing the Preferred Stock upon'this distribution. Since holders of the Preferred Stock are not
entitled to vote for the election of directors in the event we do not pay full dividends for six quarterly
Dividend Perigds, the Preferred Stock (or depositary shares representing the Preferred Stock) would not
qualify for listing on the New York Stock Exchange under its current rules.

Ranking of Trust Common Securities

If on any Distribution Date the Trust:does not have funds available from payments.of interest on the
junior Subordinated Notes, dividends on-the Preferred Stock or Contract Payments on the Stock Purchase
Contracts {as applicable) to make full distributions on the WITS and the Trust Common Securities {other
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than as a result of the proper exercise of our deferral right in respect of interest or Contract Payments),
then:

+  if such deficiency in funds results from our failure to make a full payment of interest on the
Junior Subordinated Notes on any interest payment date, then the available funds shall be applied
first to make distributions then due on the Normal WITS and the Capital WITS on a pro rata
basis on such Distribution Date up to the amount of such distributions corresponding to interest
payments on the Junior Subordinated Notes {or, if less, the amount of the corresponding
distribution that would have been made on the Normal WITS and Capital WITS had we made a
full payment of interest on the Junior Subordinated Notes) before any such amount is applied to
make a distribution on the Trust Common Securities on such Distribution Date;

* if the deficiency in funds results from our failure to make a full payment of Contract Payments
on the Stock Purchase Contracts on a payment date for Contract Payments, then the available
funds shall be applied first to make dlstrlbunons then due on the Normal WITS and the
Strlpped WITS on a pro rata basis on’ such ‘Distribution Date up to the amount of such
distributions corresponding to the Contract Payments on the Stock Purchase Contracts (or, if
less, the amount of the corresponding distributions that would have-been made on the Normal
WITS and the Stripped WITS had we made a full payment of Contract Payments on the Stock
Purchase Contracts) before any such amount is applied to make a distribution on the Trust
Common Securities on such Distribution Date; and

¢ if the deﬁc1ency in funds results from our failure to pay a full dividend on shares of Preferred
Stock on a dividend payment date, then the available funds from dividends on the Preferred
Stock shall be applied first to make distributions then due on the Normal WITS on a pro rata
basis on such Distribution Date up to the amount of such distributions corresponding to
dividends on the Preferred Stock (or, if less, the amount of the corresponding distributions that
would have been made on the Normal WITS had we paid a full dividend on the Preferred
Stock) before any such amount is applied to make a distribution on Trust Common Securities
on such Distribution Date.

If on any date where Normal WITS and Trust Common -Securities must be redeemed because we are
redeeming Preferred Stock the Trust does not have funds available from:our redemption of shares of
Preferred Stock to pay the full redemption price then due-on all of the outstanding Normal WITS and
Trust Common Securities to be redeemed, then (i) the available funds shall be applied first to pay the
redemption price on the Normal WITS to be redeemed on such redemptlon date and (ii) Trust Common
Securities shall be redeemed only to the extent funds are available for such purpose after the payment of
the full redemption price on the Normal WITS to be redeemed.

If an early dissolution event occurs in respect of the Trust, no liquidation distributions shall be made
on the Trust Common Securities until full liquidation distributions have been made on each class of the
WITS.

In the case of any event of default under the Trust Agreement resulting from (i} an event of default
under the Indenture or (ii) our failure to comply in any material respect with any of our obligations under
the Stock Purchase Contract Agreement or as issuer of the Preferred Stock, including obligations set forth.
in our restated articles of incorporation, as amended, or “Articles of Incorporation,” or arising under
applicable law, we, as holder of the Trust Common Securities, will be deemed to have waived any right 10
act with respect to any such event of default under the Trust Agreement until the effect of all such events
of default with respect to the WITS have been cured, waived or otherwise eliminated. Until all events of
default under the Trust Agreement have been so cured, waived or otherwise eliminated, the Property
Trustee shall act solely on behalf of the holders of the WITS and not on our behalf, and only the holders
of the WITS will have the right to direct the Property Trustee to act on their behalf.
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Events of Default; Notice

Any one of the following events constitutes an event of default under the Trust Agreement, or a
“Trust Event of Defauit,” regardless of the reason for such event of default and whether it shall be
voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or order
of any courl or any order, rule or regulation of any administrative or governmental body:

*  the occurrence of an event of default under the Indenture with respect to the_Junior
Subordinated Notes beneficially owned by the Trust;

* the failure to comply in any material respect with our obligations (i) under the Stock Purchase
Contract Agreement or {it} as issuer of the Preferred Stock, under our Anticles of Incorporation
or those of the Trust, or arising under applicable law;

*  the default by the Trust-in the payment of any distribution on any Trust security of the Trust
when such becomes due and payable and ‘continuation of such default for a period of 30 days;

* the default by the Trust in the payment of any redemption prlce of any Trust security of the
Trust when such becomes due and payable;

*  the failure to perform or the breach, in any material respect, of any other covenant or warranty
of the trustees in the Trust Agreement for go days after the defaulting trustee. or trustees have
received written notice of_the failure to perform or breach in the manner specified in such
Trust Agreement; or ’

* the occurrence of certain-events of bankruptcy or insolvency with respect to- the Property
Trustee and our failure to.appoint a successor Property Trustee within go days.

Within 30 days after any Trust Event of Default actually known to the Property Trustee occurs, the
Property Trustee will transmit notice of such Trust Event of Default to the holders of the affected class of
Trust securities and to the administrative trustees, unless such Trust Event of Default shall have been
cured or waived. We, as depositor, and the administrative trustees are required to file annually with the
Property Trustee a certificate as to whether or not we or they are in compliance with all the conditions
and covenants applicable to us and to them under the Trust Agreement.

The existence of a Trust Event of Default under the Trust Agreement, in and of itself, with respect to
the Junior Subordinated Notes does not entitle the holders of the Normal WITS or the Capital WITS to
accelerate the maturity of such Junior Subordinated Notes. '

Removal of Trustees

Unless an event of default under the Indenture has occurred and is continuing, the Property Trustee
andfor the Delaware Trustee may be rémoved at any time by the holder of the Trust Common Securities.
The Property Trustee and the Delaware Trustee may be removed by the holders of a majority in
liguidation amount of the cutstanding WITS for canse or by the holders of a majority i1 liquidation
amount of the Normal WITS or the Capital WITS if an event of default under the Indenture has occurred
and is continuing. In no event will the holders of the WITS have the right to vote to appoint, remove or
replace the administrative trustees, which voting rights are vested exclusively in us, as the holder of the
Trust Common Securities. No resignation or removal of a trustee and no appointment of a successor
trustee shall be effective until the acceptance of appointment by the successor trustee in accordance with
the provisions of the Trust Agreement.

Co-Trustees and Separate Property Trustee

Unless an event of default under the Indenture shall have occurred and be continuing, at any time
or from time to time, for the purpose of meeting the legal requirements of the Trust Indenture Act or of
any jurisdiction in which any part of the Trust property may at the time be located, we; as the holder of
the Trust Common Securities, and the administrative trustees shall have the power to appoint one or more
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persons either to act as a co-trustee, jointly with the Property Trustee, of alt or any part of such Trust
property, or to act as separate trustee of any such property, in either case with such powers as may be
provided in the instrument of appointment, and to vest in such person or persons in such capacity any
property, title, right or power deemed necessary or desirable, subject to the provisions of such

Trust Agreement. If an event of default under the Indenture has ‘occurred and is continuing, the Property
Trustee alone shall have power to make such appointment,

Merger or Consolidation of Trustees

Any person into whith the Property Trustee or the Delaware Trustee, if not a natural person, may be
merged or converted or with which it may be consolidated, or any person resulting from any merger,
conversion or consolidation to which such trustee shall be a party, or any person succeeding to all or
substantially all the corporate trust business of such trustee, shall be the successor of such trustee under
the Trust Agreement, provided that such person shall be otherwise qualified and eligible.

Mergers, Consolidations, Amalgamations or Replacements of the Trust

The Trust may not merge with or into, consolidate, amalgamate, or be replaced by, or convey,
transfer or lease its properties and assets substantially as an entirety to us or any other person, except as
described below or as otherwise described in the Trust Agreement. The Trust may, at our request, with the
consent of the administrative trustees but without the consent of the holders of the WITS, the Property
Trustee or the Delaware Trustee, merge with or into, consolidate] amalgamate, or be replaced by, or -
convey, transfer or lease its properties and assets substantially as an entirety to, the Trust organized as
such under the laws of any state if:

¢ such successor entity either:
* expressly assumes all of the obligations of the Trust with respect to the WITS, or

* * substitutes for each class of WITS other securities having substantially the same terms as
that class of WITS, or the “Successor Securities,” so long as the Successor Securities rank
the same as the corresponding class of WITS in priority with respect to distributions and
'payments upon liquidation, redemptlon and otherwise;

* atrustee of such successor entity possessing the same: powers and duties as the Property Irustee
is appointed to hold the Junior Subordinated Notes, the Stock Pirchase Contacts, Qualifying
Treasury Securities and tbe Preferred Stock then held by or on behalf of the Property Trustee;

*  such merger, consolidation, amalgamation, replacement; conveyance, transfer or lease does not
cause any class’ of WITS, including any Successor Securities, to'be downgraded by any
nationally recognized statistical rating organization;

* ' such merger, consolidation, amalgamation, replacement; conveyance, transfer or lease does not
adversely affect the rights, preferences and privileges of the holders of any class of WITS,
including any Successor Securities, in any material respect;

. such successor entity has purposes su_bstann:ally identical to those of the Trust;

*  prior to such merger, consolidation, amalgamation, replacement, conveyance, transfer or lease,
the Property Trustee has received an opinion from counsel to the Trust experienced in such
matters to the effect that:

*  such merger, consolidation, amalgamation, replacement, conveyance, transfer or lease does
not adversely affect the rights, preferences and privileges of the holders of any class of
WITS, including any Successor Securities, in any material respect, and

» following such merger, consolidation, amalgamation, replacement, conveyance, transfer or
lease, neither the Trust nor such successor entity will be required to register as an
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investment company under-the investment Company Act of 1940, -or “Investment Company
Act”

»  the Trust has received an opinion of counsel experienced in such matters that such merger,
consolidation, amalgamation, confv'eyance, transfer or lease will not cause the Trust or the
successor entity to be classified as an association or a publicly traded partnership taxable as a
corporation for U.S. federal income tax purposes; and

+  we or any permitted successor or-assignee owns all of the common securities of such successor
entity and guarantees the obligations of such successor entity under the Successor Securities at
least to the extent provided hy the Guarantee.

Notwithstanding the foregoing, the Trust may not, except with the consent of holders of 100% in
liquidation amount of the WITS, consolidate, amalgamate, merge with or into, or be replaced by or
convey, transfer or lease its properties and assets substantially as an entirety to any other entity or permit
any other entity to consolidate, amalgamate, merge with or into, or replace it if such consolidation,
amalgamation, merger, replacement, conveyance, transfer or tease would cause the Trust or the successor
entity to be classified as other than one or more grantor trusts and/or agency arrangements or to be
classified as an association or a publicly traded partnership taxable as a corporation for U.S. federal
income tax purposes.

Voting Rights; Amendment of the Trust Agreement

Except as provided herein and under “Des¢ription of the Guarantee — Amendments and Assign-
ment” and as otherwise required by law and the Trust Agreement, the holders of the WITS will have no
voting rights or control over the administration, operation or management of the Trust or the obligations
of the parties to the Trust Agreement, including in respect of Junior Subordinated Notes, Stock Purchase
Contracts or Preferred Stock beneficially owned by the Trust. Under the Trust Agreement, however, the
Property Trustee will be required to obtain their consent before exercising some of its rights in respect of
these securities.

Trust Agreement. We and the adminstrative trustces may amend the Trust Agreement without the
consent of the holders of the WITS, the Property Trustee or the Delaware Trustee,-unless ip the case of
the first two bullets below such amendment will materially and adversely affect the interests of any holder
of WYTS or the Property Trusiee or tne Delaware Trustee, 1o

»  cure any ambiguity, correct or supplement any provisions in the Trust- Agreement that may be
inconsistent with any other provision, or to make any other provisions ‘with respect to matters
or questions arising under such Trust Agreement, which may not be inconsistent with the other
provisions af the Trust Agreement;

+  modify, eliminate or add to any provisions of the Trust Agreement to such extent as shall be
necessary to ensure that the Trust will be classified for U.S. federal income tax purposes as one
or more grantor trusts andjor agency arrangements and not as an association or a publicly
traded partnership taxable as a corporation at all times that any Trust securities are outstanding,
to ensure that the Trust will not be required to register as an “investment company” under the
Investment Company Act or to ensure the treatment of the WITS as tier 1 regulatory capital
under prevailing Federal Reserve tules and regulations;

»  provide that certificates for the WITS may be executed by an administrative trustee by facsimile
signature instead of mamual signature, N whith tase such amendimeniis) shal) aiso piovide for
the appointment by us of an authentication agent and certain related provisions;

«  require that holders that are not U.S. persons for U.S. federal income tax purposes irrevocably
appoint a U.S. person to exercise any voting rights to ensure that the Trust will not be treated
as a foreign trust for U.S. federal income tax purposes; or
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* conform the terms of the Trust Agreement to the description of the Trust Agreement, the WITS
and the Trust Common Securities in. this prospectus, in the manner provided in the
Trust Agreement.

Any such amendment shall become effective when notice thereof is given to the Property Trustee, the
Delaware Trustee and the holders of the WITS.

We and the administrative trustees may generally amend the Trust Agreement with:

*  the consent of holders representing not less than a majority, based upon liquidation amounts, of
each outstanding class of WITS affected by the amendments; and

¢ receipt by the trustees of the Trust of ‘an Opinit'm of counsel to the effect that such amendment
or the exercise of any power granted to the trustees of the Trust or the administrative’ trustees
in accordance with such amendment will not affect the Trust’s status as one or more grantor
trusts and/or agency arrangements for U.S. federal income tax purposes or affect the Trust’s
exemption from status as an mvestment ‘company” under the Investment Company Act.

However, without the consent of each affected holder of Trust securities, the Trust Agreement may
not be amended to:

*  change the amount or timing, or otherwise adversely affect the amount, of any distribution
required to be made in respect of Trust securitie§ as of a spécified date; or

*  restrict the rlght of a holder of Trust securities to institute a suit for the enforcement of any
- such payment on or after such date.

Indenture and Junior Subordinated Notes. So long as the Property Trustee holds any Junior
Subordinated Notes, the trustees of the Trust may not, without obtaining the prior approval of the holders
of a majority in aggregate liquidation amount of ail outstanding Capital WITS and prior to the Stock
Purchase Date or, if earlier, the Remarketmg Settlement Date, the Normal WITS, considered together as a
single class:

*  direct the time, method and place of conducting any proceeding for any remedy available to the
Indenture Trustee for the Junior Subordinated Notes, or execute any trust or power conferred on
the Indenture Trustee with respect to such Junior Subordinated Notes;

*  waive any past default that is waivable under the Indentiire;

*  exercise any right to rescind or annul a declaration that the principal of all the Junior
Subordinated Notes is due and payable; or

* consent to any amendment, modification or termination of the Indenture or such Junior
Subordinated Notes, where such consent by the holders of the ]umor Subordinated Notes shall
be required.

If a consent under the lndenture would require the consent of each holder of Junior Subordinated.
Notes affected thereby, no such consent may be given by the Property Trustee without the prior consent
of each holder of Capital WITS and prior to the Stock Purchase Date or, if earlier, the Remarketing -
Settlement Date, each holder of the Normal WITS.

The Property Trustee will notify each holder of the Capital WITS and prior to the Stock Purchase
Date or, if earlier, the Remarketing Settlement Date, each holder of the Normal WITS of any notice of
default with respect to the Junior Subordinated Notes. In addition to- obtaining the foregoing approvals of
the holders of the WITS, before taking any of the foregoing actions, the trustees of the Trust will obtain
an opinion of counsel experienced in such matters to. the effect that such action would not cause the Trust
to be classified as other than one or more grantor trusts andfor agency arrangements or as an association
or a publicly. traded partnership taxable as a corporation for U.S. federal income tax purposes. The
Property Trustee may not revoke any action previously authorized or approved by a vote of the holders of
the WITS except by subsequent vote of the holders of the same class or classes of WITS.
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Stock Purchase Contract Agreement and Collateral Agreement. We may modify the Stock Purchase
Contract Agreement or the Collateral Agreement with the consent of the trustees of the Trust. The trustees
may consent to any amendment or modification of these agreements without the prior consent of the
holders of any class of WITS for any of the following purposes:

* 1o evidence the succession of anather persan ta the obligations of the Trust or the Property
Trustee,

* to add to the covenants for the beneﬁt of the Trust or the Pr0perty Trustee or to surrender any
of our rights or powers under those agreements,

* 1o evidence and provide for the acceptance of appointment of a successor Collateral Agent,
Custodial Agent or securities intermediary under the Collateral Agreement,

*  to cure any ambiguity, or to correct or supplement any provisions that may be inconsistent,

+  to conform the terms of the Stock Purchase Contract Agreement or the Collateral Agreement to
their respective descriptions in this_prospectus, or

*  to make any other provisions with respect to such matters or questions, provided that such action
shall not adversely affect the interest of the holders of any class of WITS in any material respect.

~ The trustees of the Trust may agree, with the consent of the holders of not less than a majority of
the holders of the Normal WITS and Stripped WITS at the time outstanding, considered together as a
single class, to amend or modify the Stock Purchase Contract Agreement or the Collateral Agreement.
However, no such amendment or modification may, without the consent of the holder of-each outstanding
Normal WITS and Stripped WITS:

»  change any payment date,

+  change the amount or type of Pledged Securities required to be pledged impair the Tight of the
Trust to receive distributions on thé Pledged Securities or otherwisé adversely affect the Trust's
rights in or to the Pledged Securities,

»  change the place or curréncy of payment or reduce any Contract Pa)tf'rr}ems,

*  impair the Property Trustee’s, or the holders’ in the case of a direct action, rigrhf to institute suit
for the enforcement of the Stock Piirchase Contract or payment of any Contract Payments, or

*  reduce the number of shares of Preferred Stock purchasable under the Stock Purchase Contracts,
increase the price to purchase Preferred'Stock upon settlement of the Stock Purchase Contracts,
change the Stock Purchase Date or otherwise adversely affect the Trust’s rights under the Stock
Purchase Contracts.

If any amendment or proposal referred to above would adversely affect only the Normal WITS or
the Stripped WITS, then only the affected class of holders will be entitled to consent to such modification,
and the Property Trustee’s consent to such modification will not be effective except with the consent of
the holders of not less than a majority of the affected class or of all of the holders of the affected classes,
as applicable.”

Preferred Stock. So long as the Preferred Stock is held by the Property Trustee on behalf of the
Trust, the trustees of the Trust will not waive any default in respect of the Preferred Stock without
obtaining the prior approval of the holders of at least a majority in liquidation amount of_the Normal
WITS and the Stripped WITS then outstanding, considered together as a single class. The trustees of the
Trust shall also not consent to any amendment to the Trust's or our governing-documents that would
change the dates on which dividends are payable or the amount of such dividends, without the prior
written consent of each holder of Normal WITS and Stripped WITS. In addition to obtaining the
foregoing approvals from holders, the Issuer Trustee shall obtain, at our expense, an opinion of counsel to
the effect that such action shall nét cause the Issuer Trust to be taxable as a corporation or classified as a
partnership for U.S. federal income tax purposes.
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General. - Any required: approval of holders of any class of WITS may be given at a meeting of
holders of such class of WITS convened for ssuch purpose or pursuant to written consent: The Property -
Trustee will cause a notice of any meeting at which holders of any class of ' WITS are entitled to vote, or
of any matter upon which action by written consent of such- holders is to be taken, to be given to each-
record holder of such WITS in the manner set forth in the Trust Agreement.

No vote or consent of the holders of WITS will be required for the. Trust to redeem and cancel the
WITS in acc_ordance with the Trust Agreement.

Notwithstanding that-holders of the WITS are entitled-to vote or ‘consent under any of the
circumstances described above, any of the WITS that are owned-by us or-our affiliates-or the trustees or
any of their affiliates, shall, for purposes of such vote or consent, be treated as if they weére not )
outstanding.

Payment and Paying Agent

Payments on the WITS shall be made to DTC, which shall credit the relevant accounts on the
applicable Distribution Dates. If any WITS are not held by DTC, such payments shall be made by check
mailed to the address of the helder as such address shall appear on the register,

The paying agent shall initially be JPMorgan Chase and any co- pay;ng agent chosen by the Property
Trustee and acceptable to us and to the administrative trusiees, The paying agent shall be permitted to
resign as paying agent upon 30 days’ written notice to the administrative trustees and to the Property
Trustee. In the event that JPMorgan Chase shall no longer be the paying agent, the Property, Trustee will
appoint a successor 1o act as paying agent, which will be a bank or trust company.acceptable to-the

administrative trustees and to us.

Registrar and Transfer Agent
JPMorgan Chase will act as registrar and transfer agent, or “Transfer Agent,” for the WITS,

Registration of transfers of WITS will be effected without charge by or on behalf of the Trust, but
upon payment of any tax or other governmental charges that may be impésed in connection with any
transfer or exchange. Neither the Trust nor the Securities Registrar shall be required to register the
transfer of or exchange any Trust security during a period beginning at the opening of business™i5 days
before the day of selection for redemption of Trust securities and endmg at the close of business on the
day of mailing of notice of redemptlon or to transfer or exchange any Trust security so selected for
redemption in whole or in ‘part, except, in the case of any Trust security to bé redeemed in part, any
portion thereof not to be redeemed.

Any WITS can be exchanged for other WITS of the same class so long as such other WITS are
denominated in authorized denominations and have the same aggregate liquidation amount and same
terms as the WITS that were surrendered for exchange. The WITS may be presented for registration of
transfer, duly endorsed or accompanied by:a satisfactory written instrument: of transfer, at the office or -
agency maintained by us for that purpose in a place of payment. There will be no service charge for any
registration of transfer or exchange of the WITS; but we miay require holders to pay any tax or other
governmental charge payable in connection with a transfer.or exchange of the WITS. We may al any time
rescind the designation or approve a change in the location of any office or agency, in addition to the
security registrar, designated by us where holders can surrender-the WITS for registration of transfer or
exchange. However, the Trust will be required to maintain-an office or agency in each place of payment
for the WITS.

Information Concerning the Property Trustee

Other than during the occurrence and continuance of a-Trust Event of Default, the Property Trustee
undertakes to perform only the duties that are specifically set forth in the Trust Agreement. After a
Trust Event of Default, the Property Trustee must exercise the same degree of care and skill as a prudent-
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individual would exercise or ise in the éonduct of his or her own-affairs. Subject to this provision, the
Property Trustee is under no obligation to exercise any of the powers. vested in it by the Trust Agreement
at the request of any holder of WITS unless it is offered indemnity satisfactory to it by such holder
against the costs, expenses and liabilities that might be incurred. If no Trust Event of Default has occurred
and is continuing and the Property Trustee is required to decide between alternative courses of action,
construe ambiguous provisions in the Trust Agreement or is unsure of the application of any provision of
the Triist Agreement, and the matter is not one upon which holders of WITS are entitled under the

Trust Agreement to vote, then the Property Trustee will take any action that we direct. If we do not
provide direction, the Property Trustee may take any action that it deems advisable and in the interests of
the holders of the Trust securities and will have no liability except for its own bad faith, negligence or
willful misconduct.

We and our affiliates may maintain certain accounts and other banking relationships with the
Property Trustee and its affiliates in the ordinary course of business.

Trust Expenses
Pursuant to the Trust Agreement, we, as sponsor, agree to pay:

*+  all debts and other obligations of the Trust (other than with respect to the WITS);

*  all costs and expenses of the Trust, including costs and expenses relating to-the organization of
the Trust, the fees and expenses of the trustees and the cost and expenses telating to the
operation of the Trust; and '

* any and all taxes and costs and expenses with respect thereto, other than U.S. withholding
taxes, to which the Trust might become subject.

Governing Law

The Trust Agreement will be governed by and construed in accordance with the laws of Delaware.

Miscellaneous

The administrative trustees are authorized and directed to conduct the affairs of and to operate the
Trust in such a way that it will not be required to register as an “investment company” under the
Investment Company Act or characterized as other than one or more grantor trusts andfor agency
arrangements for U.S. federal income tax purposes. The administrative trustees are authorized and directed
to conduct their affairs so that the Junior Subordinated Notes will be treated as indebtedness of Wachovia
for U.S. federal income tax purposes.

In this regard, we and the administrative trustees are authorized 1o take any action, pol inconsistent
with applicable law, the certificate of trust of the Trust or the Trust Agreement, that We and the
administrative trustees determine to .be. necessary or desirable to achieve such end, as long as such action
does not materially and adversely affect the interests of the holders of the WITS.

Holders of the WITS have no preémptive or similar rights. The WITS are not convertible into or
exchangeable for our common stock or preferred stock.

Subject to the Declaration, we or our affiliates may from time to time purchase any of the WITS that
are then outstanding by tender, in the open market or by private agreement.

The Trust may not borrow money or issue debt or mortgage or pledge any of its assets except for
pledges of Junior Subordinated Notes, the interest-bearing deposit with Wachovia Bank, N.A. and
Qualifying Treasury Securities to secure: its obligations under the Stock Purchase Contracts.
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DESCRIPTION OF THE STOCK PURCHASE CONTRACTS

The following is a summary of some of the terms of the Stock Purchase Contract Agreement, the Stock
Purchase Contracts and the Collateral Agreement. This summary, together with the summary of some of the
provisions of the related documents described below, contains a description of the material terms of the
Stock Purchase Contract Agreement, the Stock Purchase Contracts and the Collateral Agreement but is not
necessarily complete. We refer you to the documents referred to in the following description, copies of which
are available upon request as described above under “Where You Can Find More Information.”

Purchase of Preferred Stock

Each Stock Purchase Contract will obligate the Trust to purchase, and us to sell, a newly-issued share
of Preferred Stock on the Stock Purchase Date for s100,000 in cash. The Stock Purchase Date is expected
to be March 15, 2011, but could (i} occur on an earlier date if an Early Settlement Event (as described
below) oceurs or {ii} be deferred for quarterly periods until as late as March 15, 2012 {or, if such day is
not a business day, the next business day) if the initial Remarkeling attempts are not successful. The Stock
Purchase Date will be the March 15, June 15, September 15 or December 15 {or, if any such day is not a
business day, the next business day} immediately fo]!owmg the Remarketing Settlement Date, or if no
successful Remarketing has occurred by the March 15, June 15, September 15 or December 15 (or, if any
such day is not a business day, by the next business day) immediately following the fifth Remarketing
attempt, then such March 15, June 15, September 15 or December 15 {or, if any such day is not a business
day, the next business day) after such fifth unsuccessful Remarketing. For example, if no Early Settlement
Event has occurred and each successive Remarketing in May 2011, August 2011, November 2011 and
February 2012, is not successful, the Stock Purchabe Date would then be on March 15, 2012 (or, if any
such day is not a business day, on the next business day).

On the Stock Purchase Date, the Trust will satisfy its obligation to purchase the Preferred Stock for
$100,000 per Stock Purchase Contract. Unless an event described under “~ Termination” has occurred,
then the settlement of the Stock Purchase Contracts will occur as follows:

*  a portion of the cash proceeds from the Remarketing will be withdrawn from the interest-
bearing deposit with Wachovia Bank, N.A. and applied together with the proceeds at maturity of
the Qualifying Treasury Securities 1o satisfy in full the Trust’s obligation to purchase Preferred:
Stock under the Stock Purchase Contracts; and

e i there has not been a successful Remarketing, we will exercise our rights as a secured party in
accordance with applicable law, including without limitation disposition of the Junior
Subordinated Noies pledged to secure the Trust’s obligations under the Stock Purchase Contracts
or their proceeds or applying these Junior Subordinated Notes or their proceeds against the
Trust’s obligation to purchase Preferred Stock under the Stock Purchase Conrracts. .

In any event, a share of Preferred Stock will then be issued and delivered to the Trust in respect of each
Stock Purchase Contract. '

Contract Payments

We will make periodic contract payments, or “Contract Paymerits,” to the Trust on the Stock
Purchase Contracts at the rate of 0.60% per annum of the stated amount of s100,000 per Stock Purchase
Contract. Contract Payments will be calculated on the basis of a 360-day year consisting of twelve 3o-day
months. Contract Payments will accrue from February 1, 2006 and, subject to our right to defer Contract
Payments described below, will be payable on each Regular DlStrlbUthﬂ Date through the Stock Purchase
Date. If any Regular Distribution Date is not a business day, then paymem of the Contract Payments
payable on that date will be made on the next business day, and no interest or payment will be paid in
respect of the delay. '

Our obligations with respect to Contract Payments will be subordinate and junior in right of payment to
our obligations under any of our senior debt to the same extent as the Junior Subordinated Notes. The Stock
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Purchase Contracts do not limit the incurrence by us of other indebtedness, including senior debt. No Contract
Payments may be made if there shall have occurred and be continuing a default in any payment with respect
to senior debt or an event of default with respect to any senior debt resulting in the acceleration of the
maturity thereof, or if any judicial proceedings are pending with respect to any such default.

Option to Defer Contract Payments

We may, at our option, and will at the direction of the Federal Reserve,”defer Contract Payments on
the corresponding Stock Purchase Contracts. If we defer Contract Payments, we will provide prior written
notice to the Property Trustee, who will notify holders of Normal WITS and Stripped WITS and the
administrative trustees. We may elect to-defer Contract Payments on more than one occasion, but in no
event may we defer Contract Paymnerits beyond the Stock Purchase Date. Deferred Contract Payments will
accrue interest until paid, compounded on each Regular Distribution Date at the rate per annum originally
applicable to the Junior Subordinated Notes. If we elect or are directed by the Federal Reserve to defer the
payment of Contract Payments and such deferral is continuing on the Stock Purchase Date, then we will
pay the Trust the deferred Contract Payments in subordinated notes that have a principal amount equal to
the aggregate amount of deferred Contract Payments as of the Stock Purchase Date, mature on March 15,
2014, bear interest at a rate per annum equal to the originally applicable rate of interest on the Junior
Subordinated Notes, are subordinate and rank junior in right of payment to all of our senior indebtedness
on the same basis as the Contract Payments and are redeemable by us at any time prior to their stated
maturity. The notes will be issued as a-new series of notes under our junior subordinated indenture
described in this prospectus under “Description of the Junior Subordinated Notes.” The Trust will hold
these notes as assets corresponding to the Normal WITS and Stripped WITS and make distributions to
the holders thereof corresponding to payments of principal of, and interest on, these notes. If the Stock
Purchase Contracts are terminated upon the occurrence of certain events of bankruptcy, insolvency or
reprganization with respect to vs, the Trust's right to receive Contract Payments and deferfed Contract
Payments also will terminate.

If we elect or are directed by the Federal Reserve to defer Contract Payments, then until the deferred
Contract Payments have been paid in cash or any notes we issue in respect of deferred Contract Payments
have been repaid in full, we will not take any of the actions that we would be prohibited from taking
during a deferral of interest payments on the Junior Subordinated Notes as described under “Description
of the Junior Subordinated Notes — Restrictions on Certain Payments, [ncluding on Deferral of Interest.”

Direct Action by Holders of Normal WITS or Stripped WITS

‘Up 10 and including the Stock Purchase Date, or the earlier termination of the Stock Purchase
Contracts, any holder of Normal WITS or Stripped WITS may institute a direct action if we fail to make
Contract Payments on the Stock Purchase Contracts when due, taking into account any extension period. A
direct action may be brought without first:

. directing the Property Trustee 1o enforce the terms of the Stock Pufchase Contracts; or

*  suing us to enforce the Property Trustee’s rights under the Stock Purchase Contracts.

This right of direct action cannot be amended in a manner that would tmpair the rights of the
holders of the Normal WITS or Stripped WITS thereunder without the consent of all such holders.

Termination

The Stock Purchase Contracts, and our rights and obligations and the rights and obligations of the Trust
under the Stock Purchase Contracts, including the right ‘and obligation to purchase Preferred Stock and the
right to receive deferred Contract Payments, will immediately and automatically terminate, without any further
action, upon the termination of the Stock Purchase Contracts as a result of our bankruptcy, insolvency or
reorganization. In the event of a termination of the Stock Purchase Contracts as a result of our bankruptey,
insolvency or reorganization, the Trust will not have a claim in bankruptcy under the Stock Purchase Contracts
with respect to our issuance of Preferred Stock or the right to receive Contract Payments.
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Upon any termination, the Collateral Agent will release the'aggregate principal amount of the Junior
Subordinated Notes corfesponding 1o the aggregate liquidation -amount of the'Normal WITS and the
aggregate principal amount of Qualifying Treasury Securities corresponding to the aggregate liquidation’
amount of the Stripped WITS, as the case may be, held by it to'the Property Trustee for distribution to
the holders of the Normal WITS and the Stripped WITS. Upon' any termination, however, the release and
distribution may be subject to the automatic stay under Section 362 of the U.S. Bankruptcy Code, and -
claims arising out of the Junior Subordinated Notes, like all other claims in bankruptcy proceedings, will
be subject to the equitable jurisdiction and powers of the bankruptcy coutt. In the event that we become
the subject of a case under the U.S. Bankruptcy Code, a delay may occur as a result of the automatic stay.
under the U.S. Bankrupicy Code and continue until the automatic stay has been lifted. We expect any such
delay to be limited. The automatic stay will not be lifted until such time as the bankruptcy court agrees to
iift it and return your Pledged Securities to you.

If Wachovia Bank, N.A. is placed in receivership while it is holding the interest-bearing deposit made
with the net proceeds of the Remarketing, and if the Stock Purchase Contracts have not been terminated,
the deposit will be assigned to us on the Stock Purchase Date as payment for the Preferred Stock
corresponding to the Normal WITS; however, if the Stock Purchase Contracts have been terminated, the
deposit will remain property of the Trust until the Trust’s assets are distributed to the holders of the Trust
securities.

If your Stock Purchase Contracts are terminated as a result of our bankruptcy, insolvency or
reorganization, the Trust will have no right to receive any accrued Contract Payments.

Pledged Securities and the Collateral Agreement

The Trust will pledge [unior Subordinated Notes and Qualifying Treasury Securities, also referred to as
the “Pledged Securities,” and, after a successful Remarketing the interest-bearing deposit with Wachovia Bank,
N.A, to us through the Collateral Agent, for our benefit, pursuant to the Collateral Agreement to secure the
obligations of the Trust to purchase Preferred Stock under the Stock Purchase Contracts. The rights of the
Trust {acting through the Property Trustee) to the Pledged Securities and the interest-bearing deposit will be
subject 1o our security interest created by the Collateral Agreement. The aggregate principal amount of Junior
Subordinated Notes and Qualifying Treasury Securities constituting Pledged Securities, together with the
amount of any proceeds of Qualifying Treasury Securities held by the Collateral Agent for reinvestment in
additional Qualifying Treasury Securities and, after a successful Remarketing, the deposit with Wachovia Bank,
N.A. must always equal the purchase price of the Preferred Stock under the Stock Purchase Contracts,
Accordingly, Pledged Securities may not be withdrawn from the pledge arrangement except:

*  to substitute Qualifying Treasury Securities for Junior Subordinated Notes in connection with an
exchange of Normal WITS for Stripped WITS and Capital WITS, as provided for under
“Description of the WITS — Exchanging Normal WITS and Qualifying Treasury Securities for
Stripped WITS and Capital WITS”; '

*  to substitute Junior Subordinated Notes for Qualifying Treasury Securities in connection with an
exchange of Stripped WITS and Capital WITS for Normal WITS, as provided for under
“Description of the WITS — Exchanging Stripped WITS and Capital WITS for Normal WITS
and Qualifying Treasury Securities™

*  to substitute the interest-bearing deposit with Wachovia Bank, N.A. for Junior Subordinated
Notes upon completion of a successful Remarketing; or

*  upon the termination of the Stock Purchase Contracts.
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Subject to the security interest and the terms of the Collateral Agreement, the Trust {acting through
the Property Trustee) will own the Pledged Securities and, subject to the terms of the Trust Agreement, it
will be entitled to exercise all rights pertaining to the Junior Subordinated Notes and Preferred Stock,
including voting rights and, in the case of the Junior Subordinated Notes, redemption rights. We will have
no interest other than our security interest in the Pledged Securities or the interest-bearing: deposit with
Wachovia Bank, N.A.

Except as described in “Certain Other Provisions of the Stock Purchase Contract Agreement and the
Coliateral Agreement,” the Collateral Agent will, upon receipt, if any, of paymenits on the Pledged
Securities {except to the extént it applies the proceeds at maturity of any Qualifying Treasury Securities to
purchase replacement Qualifying Treasury Securities), distribute the payments to the Trust, which will in
turn distribute those payments together with Contract Payments received from us, to the persons in whose
names the Normal WITS and Stripped WITS are registered at the close of business on the record date
immediately preceding the date of paymént.
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CERTAIN OTHER PROVISIONS OF THE STOCK PURCHASE
CONTRACT AGREEMENT AND THE COLLATERAL AGREEMENT

The following is a summary of certain other provisions of the Stock Purchase Contract Agreement and
the Collateral Agreement. This summary, together with the summary of some of the provisions of the related
documents described below, contains a description of certain other provisions of the Stock Purchase Contract
Agreement and the Collateral Agreement but is not necessarily complete. We refer you to the documents
referred to in the following description, copies of which are available upon request as described above under
“Where You Can Find More Information.”

No Consent to Assumption

The Trust (acting through the Property Trustee} will under the terms of the Stock Purchase Contract
Agreement be deemed expressly to have withheld any consent to the assumption (i.e., affirmance) of the
Stock Purchase Contracts by us or our trustee if we become the subject of ‘a case under the
U.S. Bankruptcy Code or other similar state or federal law provision for reorganization or liquidation,

Consolidation, Merger, Sale or Conveyance

We covenant in the Stock Purchase Contract Agreement that we will not merge with and into,
consolidate with or convert into any other entity or sell, assign, transfer, lease or convey all or
substantially all of our properties and assets to any person or entity, unless:

* the successor entity is a corporation organized and existing under the laws of a domestic
jurisdiction and assumes our obligations under the Stock Purchase Contracts, the Stock Purchase
Contract Agreement, the Collateral Agreement, the Trust Agreement, the Indenture for the
Junior Subordinated Notes, the Guarantee and the Remarketing Agreement;

e the successor entity is not, immediately after the merger, conselidation, conversion, sale,
assignment, transfer, lease or conveyance, in default of its payment obligations under the Stock
Purchase Contracts, the Stock Purchase Contract Agreement, the Collateral Agreement, the
Trust Agreement or the Remarketing Agreement or in material default in the performance of
any other covenants under these agreements; and

* the successor entity reserves sufficient authorized and unissued shares of preferred stock having
substantially the same terms and conditions as the Preferred Stock, such that the Trust will
receive, on the Stock Purchase Date, preferred stock having substantially the same rights as the
Preferred Stock that the Trust would have received had such merger, consolidation or other
transaction not occurred.

Governing Law

The Stock Purchase Contract Agreement, the Stock Purchase Contracts and the Collateral Agreement
will be governed by, and construed in accordance with, the laws of the State of New York.
Information Concerning the Collateral Agent

JPMorgan Chase initially will be the Collateral Agent, Custodial Agent and securities intermediary
under the Collateral Agreement. JPMorgan Chase, in its capacity as Collateral Agent, will act solely as our
agent and will not assume any obligation or relationship of agency or trust for or with the Property
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Trustee or any of the holders of the WITS, except for the obligations owed by a pledgee of property to the
owner of the property under the Collateral Agreement and applicable 1aw. JPMorgan Chase, in its capacity
as Custodial Agent, will act solely as agent for the Trust and will not assume any obligation or relahonsh:p
of agency or trust for or w1th any of the holders of the WITS.

The Collateral Agreement will contain provisions limiting the liaBility of the Collateral Agent and
Custodial Agent and provisions under which they may resign or be replaced. This resignation or
replacement would be effective upon the acceptance of appointment by a successor.

JPMorgan Chase and its affiliates are among a number of financial institutions with which we and
our subsidiaries maintain ordinary banking and trust relationships.

Miscellaneous

The Collateral Agreement will provide that we will pay all fees and expenses related to the retention
of the Collateral Agent and Custodial Agent.
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DESCRIPTION OF THE JUNIOR SUBORDINATED NOTES

The following is a summary of some of the terms of the Junior Subordinated Notes. This summary,
together with the summary of some of the provisions of the related documents described below, contains.a
description of the material terms of the Junior Subordinated Notes but is not necessarily complete. We refer
vou to the documents referred to in the following description, copies of which are available upon request as
described above under “Where You Can Find More Information.”

The Junior Subordinated Notes will be issued pursuant to an indenture, to be dated as of February 1,
2006, between us and-1J.S. Bank National Association, as indenture,trustee. We refer to the indenture, as
supplemented, as the “Indenture,” and to U.5. Bank National Association or its successor as indenture
trustee, or “Indenture Trustee.” You should read the Indenture for provisions that may be important to
you.

When we use the term “holder” in this prospectus with respect to a registered Junior Subordinated
Note, we mean the person in whose name such Junior Subordinated Note is registered in the security
register. It is expected that JPMorgan Chase, in its capacity as either Collateral Agent or Custodial Agent,
will be the registered holder of the Junior Subordinated Notes at all times prior to the Remarketing”
Settlement Date. After the Remarketing Settlement Date, we expect that the Junior Subordinated Notes will
be held in book-entry form only, as described under “Book-Entry System,” and will be held in the name of
DTC or its nominee.

The Indenture does not limit the amount of debt that we or our subsidiaries may incur either under
the Indenture or other indentures to which we are or become a party. The Junior Subordinated Notes are
not convertible into or exchangeable for our common stock or authorized preferred stock.

General

The junior Subordinated Notes will be unsecured, will be deeply subordinated, including to all of our
existing and future senior debt, as defined below under “— Subordination,” and, in the case of our
liquidation (whether in bankruptcy or otherwise}, to all of our indebtedness for money borrowed,
including junior subordinated notes underlying trust preferred securities that are currently outstandmg
and other subordinated debt that is not by its terms expressly made pari passu with or junior to the
Junior Subordinated Notes, but pari passu with trade creditors; provided that in connection with an Early
Remarketing, other than the first attempt at Remarketing, we may elect that our obligations under the
Junior Subordinated Notes shall be senior obligations instead of subordinated obligations, effective on or
after the Remarketing Settlement Date.

We will have the right at any time after the Stock Purchase Date or the earlier termination of the
Stock Purchase Contracts to dissolve the Trust and cause the Junior Subordinated Notes to be distributed
to the holders of the Capital WITS and, if the Stock Purchase Contracts have been terminated, the holders
of the Normal WITS. If Junior Subordinated Notes are distributed to holders of the Normal WITS and
Capital WITS in liquidation of the holders’ interests in the Trust at, any time that the Normal WITS and
Capital WITS are represented by global securities, those Junior Subordinated Notes initially will be issued
as a global security. Unless the Trust is dissolved and the Junior Subordinated Notes distributed to holders
of the Normal WITS and Capital WITS, JPMorgan Chase; in its capacity as either Collateral Agent or
Custodial Agent, will continue to hold legal title to the Junior Subprdinated Notes, subject, in the case of
Junior Subordinated Notes that are Pledged Securities, to the pledge under the Collateral Agreement, and-
until the Stock Purchase Date or, if earlier, the Remarketing Settlement Date.

Interest Rate and Maturity

The interest payment provisions for the Junior Subordinated Notes correspond to the distribution
provisions of the Normal WITS described under “Description of the WITS — Current Payments — Normal
WITS.”
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The Junior Subordinated Notes will mature on March 15, 2042 (subject to change in connection with
a Remarketing as described below under “— Remarketing”} and will bear interest accruing from
February 1, 2006 at the rate of 5.20% per annum, payable semi-annually in arrears oh March 15 and
September 15 of each year, subject to the deferral provisions described under “— Option to Defer Interest
Payments.” If there is a Failed Remarketing, interest will also be payable on the Junior Subordinated Notes
on the Stock Purchase Date if it is not otherwise an interest payment date.

The amount of interest payable for any period will be computed on the basis of a 360-day year
consisting of twelve 3o-day months. In the case that any date on which interest is payable on the junior
Subordinated Notes is not a business day, then payment of the interest payable on that date will be made
on the next succeeding day that is a business day. However, no interest or other payment shall be paid in
respect of the delay.

Option to Defer Interest Payments

We will have the right under the Indenture to defer, and will defer if directed to do so by the
Federal Reserve, the payment of interest on the Junior Subordinated Notes at any time or from time to
time. We may not defer interest payments for any period of time that exceeds 14 consecutive interest
payment dates {or the equivalent if interest periods are not at the time semi-annuat),-i.e, seven years, with
respect to any deferral period and to a date that is at least two years after the latest possible Remarketing
Settlemnent Date. If we elect to move up the maturity date of the Junior Subordinated Notes in connection
with a Remarketing and, at the time of the Remarketing, are deferring interest, we may not elect a
maturity date that is earlier than seven yéars after commencement of the deferrat period. Any deferral
period must end on an interest payment date. At the end of a deferral period, we must pay all interest
then accrued and unpaid, together with any interest on the accrued and unpaid interest, to the extent
permitted by applicable law. If we exercise our right to defer payments of stated interest on the junior
Subordinated Notes, we intend to treat the Junior Subordinated Notes as reissued, solely for U.S. federal
income tax purposes, with original issue discount, and you would generally be required to accrue such
_original issue discount as ordinary income using a constant yield method prescribed by Treasury
regulations. As a result, the income that_you would be required to accrue would exceed the interest
payments that you would actually receive. If the Stock Purchase Date occurs during a deferral period and
. we have not successfully remarketed the Juhior Subordinated Notes, we will pay the Trust the deferred
interest on the Stock Purchase Date in subordinated notes that have a principal amount equal to the
aggregate amount of deferred iriterest as of the Stock Purchase Date, mature on March 15, 2014, bear
interest at a rate per annum equal to the rate of interest originally in effect on the Junior Subordinated
Notes, are subordinate and rank junior in right of payment to all of our senior debt_on the same basis as
the Junior Subordinated Notes and are redeemable by us at any time prior to their stated maturity.

Prior to the termination of any deferral period, we mmay extend such deferral period, provided that
such extension does not:

*  cause such extended deferral period to exceed the maximum deferral period;
* end on a date other than an interest payment date; or
* extend beyond the stated maturity of the Junior Subordinated Notes.

Upon the termination of any deferral period, or any extension of the related deferral period, and the
payment of all amounts then due, we may begin a new deferral period, subject to the limitations described
above. No interest shall be due and payable during a deferral period except at the end thereof. We must
give the Indenture Trustee notice of our eleclion to begin or extend a deferral period at least 10 business
days prior to the date interest on the Junior Subordinated Notes would have been payable except for the
election to begin or extend the deferral period.

The Indenture Trustee shall give notice of our election to begin or extend a deferral period to the
holders of the junior Subordinated Notes and the Property Trustee will deliver a copy of this notice to the
administrative trustees and to the holders of the Capital WITS and, if such election is made prior to the
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Stock Purchase Date or, if earlier, the Remarketing’ Settlement Date, to the holders of the Normal WITS.
Subject to the foregoing limitations, there is no limitation on the number of times that we may begin or
extend a deferral period.

As described under “— Restrictions on Certain Payments, Including on Deferral.of Interest,” during
any such deferral period we will be restricted, subject to certain exceptions, from making certain
payments, including declaring or paying any dividends or making any distributions on, or redeeming,
purchasing, acquiring or makifig a liquidation payment with respect to, shares of our capital stock.

We have agreed not to make any payment of principal of ¢r interest on, repay or redeem any debt
securities ranking pari passit or junior to the junior subordinated debentures. issued under various
indentures if, at that time, there is a default under the applicable indenture or we have delayed interest
payments thereon. Currently, there is s3.1 billion aggregate principal amount of junior subordinated
debentures outstanding under these indentures.

Alternative Payment Mechanism

We covenant in the Indenture that, if we defer payment of interest on any interest payment date on
or prior to the Stock Purchase Date:

* we will pay that deferred interest only out of the net proceeds of shares of common stock or
non-cumulative perpetual preferred stock received by us durmg the 180 days pnor to the date of
payment of such deferred interest; 3

* we will notify the Federal Reserve if this covenant is applicable; and

*  subject to the approval of the Federal Reserve, we will use our _Clqnjmercially Reasonable Efforts
to sell shares of our conimon stock or non-cumulative perpetudl preferred stock not later than
the termination of the deferral period in an amount so that the net proceeds of such sale, when
applied to such deferred payments of interest, will cause such unpaid deferred interest
payments to be paid in full and {unless the Federal Reserve instructs otherwise} apply the
proceeds of such sale to pay the deferred amourits (provided that we will not in any event be
‘required to pay interest on the Junior Subordinated Notes at the time when the payment of
such interest would violate the terms of any securities issued by us or one of our subsidiaries or
the terms of a contract binding on us or one of our subsidiaries).

‘We refer to these provisions as the “Alternative Payment Mechanism,”

Qur failure 1o raise sufficient eligible equity proceeds or our use of other sources to fund interest
payments would be a breach of our obligations under the Junior, Subordinated Notes, but would not be an
event of default under the Indenture. However, an event of default under the Indenture will occur if-we
fail 1o pay all accrued and unpaid interest on the Junior Subordinated Notes at the end of the deferral
period.

Notwithstanding the foregoing, if we are required to conduct a sale of shares of our commen stock
andfor non-cumulative perpetual preferred stock in order to pay amounts due and payable under any
instruments or other securities that rank pari passu as to interest,or distributions with the Junior
Subordinated Notes, then we shall apply such proceeds to deferred interest payments on the Junior
Subordinated Notes, on the one hand, and such other pari passu securities, on the other hand, on a ratable
basis in proportion to the total amounts that are due on the Junior Subordinated Notes and such securities
before we shall be relieved of our obligation to conduct the sale of shares of our common stock and/or
non-curmulative perpeluai preferred stock and apply the proceeds thereof to such securities.

For purposes of the foregoing, the following terms have the meanings indicated:

“Commercially Reasonable Efforts” by us to sell shares of our commaon stock or noncumulative
perpetual preferred stock means cornmercially reasonable efforts to complete the offer and sale of shares
of our common stock or noncumulative perpetual preferred stock;. as the case may be, to third parties that
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are ot our affiliates in public offerings or private placements; provided that we shall be deemed to have
used such Commercially Reasonable Efforts if a Market Disruption Event occurs and -for so long as it
continues regardless of whether we make any offers or sales during such period.

“Market Disruption Event” means. the occurrence or existence of any of the following events or sets of
circumstances:

»  we would be required to obtain the consent or approval of our stockholders or a regulatory
body (including, without limitation, any securities exchange} ot governmental authority to issue
shares of our common stock or perpetual preferred stock and we fail to obtain that consent or
approval notwithstanding ‘our commercially reasonable efforts to obtain that consent or approval
{including, without limitation, our failing to obtain the approval of the Federal Reserve, after
having notified the Federal Reserve and having sought such approval in accordance with the
terms of the instrument or instruments under which the relevant securities are to be issued);

* trading in securities generally on the New York Stock Exchange, the American Stock Exchange,
the Nasdaq National Markeét or any other national securities, futures or options exchange or in
the over-the-counter market, or trading in any of our securities {or any options or futures
contracts related to such securities) on any exchange or in the over-the-counter market shall
have been suspended or the settlement of such trading generally shall have been materially
disrupted or minimum prices shall have been established ¢n any such exchange or such market
by the SEC, by such exchange or by any other regulatory body or governmental authority
having jurisdiction;

*  a banking moratorium shall have been declared by the federal or state aUthOferS of the United
States such that market trading has been disrupted or ceased; -

*  a material disruption shall have occurred in commercial banking or securities settlement or
clearance services in the United States such that market trading has been disrupted or ceased,

*  the United States shall have become engaged in hostilities, there shall have been an escalation
in hostilities involving the United States, there shall have peen a declaration of a national
emergency or war by the Umted States or there shall have occurred any other national or
international calamity or crisis such that market trading has been disrupted or ceased;

*  there shall have occurred such a material adverse change in general domestic or international
economic, political or financial conditions, including without limitation as-a result of terrorist
activities, or the effect of international conditions on the financial markets in the United States
shall be such, as to make it; in our reasonable judgment, impracticable or inadvisable to proceed
with the offer and sale of shares of our common stock or non-cumulative perpetual preferred
stock; or

*  an event occurs and is continuing as a result of which the offering document for such offer and
sale of securities would, in our judgment, contain an untrye statement of a tmaterial fact or omit
to state a material fact required to be stated therein or necessary to make the statements therein
not misleading and either (a) the disclosure of that event at such time, in our judgment, is not
otherwise required by law and would have a material adverse effect on our business or (b) the
disclosure relates to' a previously undisclosed proposed or pending material business transaction,
the disclosure of which would impede our ability to consummate such transaction, provided that
no single suspension period contemplated by this clause shall exceed go consecutive days and
multiple suspension periods contemplated by this clause shall not exceed 4n aggregate of
180 days in any 360-day period.

If we issue any subordinated notes in respect of deferred intergst on the Junior Subordinated Notes,
the foregoing covenant will also apply to the payment of interest on and principal of -these notes, except
that the reference to termination of the deferral period shall instead be to the maturity date of the notes.
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Subordination

Our obligations to pay interest and premium (if any) on, and principal of, the Junior Subordinated
Notes are subordinate and junior in right of payment and upon liquidation to all our senior and
subordinated indebtedness, whether now outstanding or subsequently incurred, including all of our
indebtedness for money borrowed, including junior subordinated notes underlying our trust preferred
securities currently outstanding and other subordinated indebtedness that is not by its terms expressly
made pari passy with or junior to the Junior Subordinated Notes, indebtedness evidenced by bonds,
debentures, notes or similar instruments, similar obligations arising from off-balance sheet guarantees and
direct credit substitutes, obligations associated with derivative products including but not limited to
interest rate and foreign exchange contracts and foreign contracts relating to mortgages, commodity
contracts, capital lease obligations and guarantees of any of the foregoing, but not including trade accounts
payable and accrued liabilities arising in the ordinary course of business, which will rank equally in right
of payment and upon liquidation with the Junior Subordinated Notes. We refer to our obligations to
which the junior Subordinated Notes are subordinated as our “senior debt.” All liabilities of our
subsidiaries including trade accounts payable and accrued liabilities arising in the ordinary course of
business are effectively senior to the Junior Subordinated Notes to the extent of the assets of such
subsidiaries. As of September 30, 2005, our outstanding debt with respect to money borrowed {excluding
all of the liabilities of our subsidiaries) that would rank senior to the Junior Subordinated Notes was
approximately $29 billion and the liabilities of our subsidiaries that would effectively rank senior to the
Junior Subordinated Notes were approximately 5586 billion.

In addition, we will not incur any additional indebtedness for borrowed money that ranks pari passu
with or junior to the Junior Subordinated Notes éxcept in compliance with applicable Federal Reserve
regulations and guidelines.

In connection with an Early Remarketing, other than the first attempt at Remarketing, we may elect
that our obligations under the Junior Subordinated Notes shall be senior obligations instead of
subordinated obligations, effective on or after the Remarketing Settlement Date.

If certain events in bankruptcy, insolvency or reorganization occur, we will first pay all senior debt,
including any interest accrued after the events occur, in full before we make any payment or distribution,
whether in cash, securities or other property, on account of the principal of or interest on the Junior
Subordinated Notes. In such an event, we will pay or deliver directly to the holders of senior debt and of
other indebtedness described in the previous sentence, any payment or distribution otherwise payable or
deliverable to holders of the Junior Subordinated Notes. We will make the payments to the holders of
senior debt according to priorities existing among those holders until we have paid all senior debt,
including accrued interest, in full. Notwithstanding the subordination provisions discussed in this
paragraph, we may make payments or distributions on the Junior Subordinaled Notes so long as:

*  the payments or distributions consist of securities issued by us or another company in
connection with a plan of reorganization or read;ustment and

*  payment on those securities is subordinate to outstanding semor debt and any securities issued
with respect to senior debt under such plan of reorganization or readjustment at least to the
same extent provided in the subordination provisions of the Junior Subordinated Notes.

If such events in bankruptcy, insolvency or reorganization occur, after we have paid in full all
amounts owed on senior debt, the holders of Junior Subordinated Notes together with the holders of any
of our other obligations ranking equal with the Junior Subordinated Notes will be entitled to receive from
our remaining assets any principal, premium or interest due at that time on the Junior Subordinated Notes
and such other gbligations before we make any payment or other distribution on account of any of our
capital stock or obligations ranking junijor to the Junior Subordinated Notes.

If we violate the Indenture by making a payment or distribution to holders of the Junior
Subordinated Notes before we have paid all the senior debt in full, then such holders of the Junior
Subordinated Notes will be deemed to have received the payments or distributions in trust for the benefit
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of, and will have to pay or transfer the payments or distributions to, the holders of the senior debt
outstanding at the time. The payment or_transfer to the holders of the senior debt will be made according
to the priorities existing among those holders. Notwithstanding the subordination provisions discussed in
this paragraph, holders of Junior Subordinated Notes will not be required to pay, or transfer payments or
distributions to, holders of senior debt so long as: 7

*  the payments or distributions consist of securities issued by us or another company in
connection with a plan of reorganization or readjustment; and

*  payment on those securities is subordmate to outstanding senior debt and any securities issued
with respect to senior_debt under such plan of reorganization or readjustment at least to the
same extent provided in the subordination provisions of the junior Subordinated Notes.

Because of the subordination, if we become insolvent, holders of senior debt may'receive more,
ratably, and holders of the Junior Subordinated Notes having a claim pursuant to those securities may
receive less, ratably, than our other creditors. This type of subordination will not prevent an event of
default from occurring under the Indenture in connection with the Junior Subordinated Notes.

We may modify or amend the Indenture as provided under “— Modification of Indenture” below.
However, the modification or amendmerit may not, without the consent of the holders of all senior debt
outstanding, modify any of the provisions of the Indenture relating to the subordination of the Junior
Subordinated Notes in a manner that would adversely affect the holders of senior debt.

The Indenture places no limitation on the amount of senior debt that we may incur. We expect from
time to time to incur additional indebtedness and other obligations constituting senior. debt.

Additional Interest

if the Junior Subordinated Notes are owned by the Trust and if the Trust is required to pay any
taxes, duties, assessments or governmental charges of whatever nature, other than withholding taxes,
imposed by the United States, or any other taxing authority, then we will be required to pay additional
interest on the junior Subordinated Notes. The amount of any additional interest will be an amount
sufficient so that the net amounts received and retained by the Trust-after paying any such taxes, duties,
assessments or other governméntal charges will be not less than the amounts that th&= Trust would have
received had no such taxes, duties, assessments or_other governmental charges been imposed. This means
that the Trust will be in the same position it would have been in if it did not have to pay such taxes,
duties, assessments or other charges.

Remarketing

Remarketings will occur, and if successful, will settle in the calendar month immediately preceding
the Stock Purchase Date. More specifically, the dates on which a Remarketing will occur, or “Remarketing
Dates,” will be the third business day prior 1o February 15, May 15, August 15 or November 15,
commencing with February 2011 unless an Early Settlement Event has occurred, and continuing until the
fifth such ‘date or the earlier settlement of a successful Remarketing A successful Remarketing will settle
on the date, or “Remarketing Settlement Date,” that is the third business day after the refevant
Remarketing Date.

We are appointing Wachovia Securities as “Remarketing Agent” pursuant to the “Remarketing
Agreement” with that firm. We covenant in the Indenture to use our commercially reasonable efforts to
effect the Remarketing of the Junior Subordinated Notes as described in this prospectus. If in the
judgment of our counsel or counsel to the Remarketing Agent a registration statement is required to effect
the Remarketing of the Junior Subordmated Notes, we will use our commercially reasonable efforts to
ensure that a registration statement covering the full principal amount of the Junior Subordinated Notes to
be remarketed will be effective in a form that will enable the Remarketing Agent to rely on it in
commnection with the Remarketing process or we will effect such Remarketing pursuant to Rule 144A under
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the Securities Act, if available, or any other availabie exemption from applicable registration requirements
under the Securities Act.

All of the outstanding Junior Subordinated Notes will be remarketed in the Remarketing other than
Junior Subordinated Notes having an aggregate principal amount equal to (i) the liquidation amount of
Normal WITS the holders of which have elected 1o exchange their Normal WITS for Stripped WITS and
Capital WITS if the Remarketing is successful and (ii) the liquidation amount of Capital WITS the holders
of which have not elected to dispose of their Capital WITS in the Remarketing if it is successful. We
describe the procedures for these elections under “Description of the WITS — Remarketing of the Junior
Subordinated Notes.”

The net proceeds of Junior Subordinated Notes sold in a successful Remarketing, to the extent not
distributed 1o holders of Capital WITS who have elected to dispose of their Capital WITS in connection
with the Remarketing, will be placed in an interest-bearing deposit with Wachovia Bank, N.A,, in an
amount equal to at least 100% of the Remarketing Value, and such deposit will be pledged under the
Collateral Agreement to secure the Trust’s obligation to purchase the Preferred Stock under the Stock
Purchase Contracts. The net proceeds of the aggregate principal amount of Junior Subordinated Notes sold
in a successful Remarketing corresponding to the liquidation amount of Capital WITS, the holders of
which elected to dispose of their Capital WITS in the Remarketing, will be distributed to such holders
promply after the Remarketing Settlement Date and their Capital WITS will be cancelled. Any remaining
proceeds, net of any remarketing fee, will be remitted to holders of Normal WITS other than those who
made an effective election to exchange their Normal WITS and Quahfymg Treasury Securities for Stripped
WITS and Capital WITS upon a successful Remarketing promptly after ‘the Remarketing Settlement Date.

Pursuant to the Remarketing Agreement, the Remarketing Agent will use its commercially reasonable
efforts to obtain a price for the Junior Subordinated Notes to be remarketed that results in proceeds, net
of any remarketing fee, of at least 100% of their Remarketing Value. The “Remarketing Value” of each
Junior Subordinated Note will be equal to the present value on the Remarketing Settlement Date of an
amount equal to the principal amount of, plus the interest payable on, such Junior Subordinated Note on
the next Regular Distribution Date, including any deferred interest, assuming for this purpose, even if not
true, that the interest rate on the Junior Subordinated Notes remains at the rate in effect immediately
prior to the Remarketing and all accrued and unpaid interest on the Junior Subordinated Notes is paid in
cash on such date, determined using a discount rate equal to the interest rate on the deposit with
Wachovia Bank, N.A. We expect that the remarketing fee will be 30 basis points (i.e., 0.30%).

To obtain that value, the Remarketing Agent may reset the interest rate on the Junior Subordinated
Notes to a new fixed or floating rate that will apply to all outstandmg Junior Subordinated Notes, whether
or not included in the Remarketing, and will become effective on the Remarketing Settlement Date. If the
interest rate is reset as a fixed rate, the Junior Subordinated Notes will bear interest at that rate, or “Reset
Rate,” from and after the Remarketing Settlement Date, and if the interest rate is reset as a floating rate,
the Junior Subordinated Notes will bear interest at the applicable index as in effect from time to time plus
a spread, or “Reset Spread,” from and after the Remarketing Settlement Date. In addition, in connection
with the Remarketing the maturity of the Junior Subordinated Notes may be moved up and the date after
which the Junior Subordinated Notes are optionally redeemable and the redemption price may be changed.
If we elect a floating rate, we also have the option to change the interest payment dates and manner of
calculation of interest on the Junior Subordinated Notes to correspond with the market conventions
applicable to notes bearing interest at rates based on the applicable index. Any such changes will be
announced as described below prior to the Remarketing attempt.’

If the Remarketing Agent cannot remarket the Junior Subordinated Notes on the Remarketing Date
at a price that results in proceeds, net of any remarketing fee, equal to 100% of the Remarketing Value of
the Junior Subordinated Notes to be remarketed, then:

*  the Stock Purchase Date will be deferred until after the next Remarketing Settlement Date;

= the interest rate on the Junior Subordinated Notes will not be reset; and
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¢ the Remarketing Agent will thereafter attempt to establish a new Reset Rate or Réset Spread
meeting the requirements described above and remarket the Junior Subordinated-Notes on
subsequent Remarketing Dates, which will be the third business day immediately preceding
May 15, 2011, August 15, 2011, November 15, 2011 and February 15, 2o12.

Any subsequent Remarketing will.be subject to the conditions and procedures descrlbed above, and
will settle (if successful} on the corresponding Remarketing Settlement Date; provided that if a successful
Remarketing has not previously occurred and, as-a result, the Remarketing Agent-attempts 4 Remarketing
for settlement on February 15, 2012 {or the fifth scheduled Remarketing Settlement Date in-the case of an
Early Remarketing) or, if such day is not a business day, on the next business day, then the Reset Rate or
Reset Spread for that Remarketing will not be subject to the Fixed Rate Reset Cap or Floating Rate Reset
Cap, as applicable.

If the Remarketing Agent is unable to remarket the Junior Subordinated Notes for settlement on or
before February 15, 2012 (or the fifth scheduled Remarketing Settlement Date in the case of an Early
Remarketing} or, if such day is not a business day, the next business day, a “Failed Remarketing” will be
deemed- to have occurred. In that case:

*  The interest rate on the Junior Subordinated Notes will not be reset, and the Normal WITS and
Capital WITS will continue to bear cash distributions at the fate otherwise applicable, payable
in arrears on each Regular Distribution Date. In the event of a Failed Remarketing, we may
move up the stated maturity of the Junior Subordinated Notes and, accordingly, the Capital
WITS Mandatory Redemption Date, to any date on or after the Stock: Purchase Date; provided
that if we are deferring interest on the Junior Subordinated Notes at the time of the Failed
Remarketing, any new stated maturity date and Capital WITS Mandatory Redemption Date may
not be earlier than seven years after commencement of the deferral period.

*  We will exercise our rights as a secured party with respect to the Pledged Securities under the
Collateral Agreement and, subject to applicable law, retain the Pledged Securities or their
proceeds and apply them against the Trust’s obligation to us under the-Stock Purchase Contract
or sell them in one or more private sales. In either case, the Trust’s obligations under the Stock
Purchase Contracts would be satisfied in full. We will issue a note, payable on the date two
years after the Stock Purchase Date and bearing interest at the same rate (or pursuant to the
same interest rate formula) that applies to the Junior Subordinated Notes, in the amount of any
accrued and unpaid distributions on the Normal WITS and the Stnpped WITS as of the Stock
Purchase Date, 10 the Property Trustee for delivery to you.

* If you hold Capital WITS and elected to dispose of them in the Remarketing, your Capital
WITS will be returned to you.

We will cause notice of any unsuccessful Remarketings and of a Failed Remarketing to be made
publicly available.

The Reset Rate or Reset Spread will be equal to the interest rate determined to result in proceeds from
the Remarketing of the Junior Subordinated Notes, net of any remarketing fee, of at least 100% of the
Remarketing Value; provided that the Reset Rate or Reset Spread may not exceed the Fixed Rate Reset Cap
or Floating Rate Reset Cap, as the case may be, in connection with (i} any ordinary Remarketing with a
settlernent date on or prior to November 15, 2011 {or, if such day is not a business day, on or prior to the
next business day) and {ii) the first four related Remarketing attempts following the occurrence of an Early
Settlement Event. For this purpose, the {Fixed Rate Reset Cap” is the prevailing market yield, as determined
by the Remarketing Agent, of the benchmark U.S. treasury security having a remaining maturity that most
closely corresponds to the period from such date until the earliest date on which the Junior Siibordinated
Notes may be redeemed at our option in the event of a successful Remarketing, plus 350 basis points, or
3.50%, per annum and the “Floating Rate Reset Cap” will be 301 basis points, or 3.01%, per annum. Since
the new rate will become effective part way through an interest period, the first interest payment due on the
Junior Subordinated Notes after the Remarketing Settlernent Date will reflect the initial rate for the period
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from and including the immediately preceding payment date to but excluding the Remarketing Settlement
Date and the new rate for the period from and including the Remarketing Settlernent Date to but excluding
the date of payment.

If a Remnarketing is attempted for settlement on or after February 15, 2012 or after the fourth
Remarketing attempt following the occurrence of an Early Settlement Event, the Reset Rate or Reset
Spread will not be subject to the Fixed Rate Reset Cap or Floating Rate Reset Cap, as the case may be.

In connection with a Remarketing, we may elect, in our sole discretion, to move up the stated
maturity of the Junior Subordinated Notes to any date on or after March 15, 2015, or in the case of a
Failed Remarketing; on or -after the Stock Purchase Date, and we -may change the date on and after which
the Junior Subordinated Notes are redeemable at our option to a new date not earlier than March 15, 2015
and change the redemption price. 1n the event we are deferring interest on the Junior Subordinated Notes
at the time of the Remarketing, any new maturity or redemption date of the Junior Subordinated Notes
may not be earlier than seven years after commencement of the deferral period, and any new redemption
price may not be less than the principal plus accrued and Unpald interest {(including additional interest) on
the Junior Subordinated Notes, In addition, we may also elect, in the case of a Remarketing following an
Early Settlement Event, other than the first attempt at Remarketing, that the junior Subordinated Notes
underlying the WITS, and our Guarantee of the WITS, will no longer be subordinated. Any such election
would take effect, upon a successful Remarketing, on the Remarketing Settlement Date.

The Property Trustee will give holders of Normal WITS and Capital WITS notice of Remarketing at
least 21 calendar days prior to any Remarketing Date. Such notice will set forth:

*  the applicable Distribution Dates and record dates for cash distributions on the Normal WITS
and Capital WITS; .

*  any change to the stated maturity of the Junior Subordinated Notes if the Remarketing is
successful;

* in the case of a Remarketing following an Early Settlemcnl Event or any other Remarketing
after an unsuccessful Remarketing on the first scheduled Remarketing Date, whether the Junior
Subordinated Notes will no longer be subordinated to ‘our senior indebtedness;

»  the procedures you must follow if you hold Normal WITS to elect to exchange your Normal
WITS for Stripped WITS and Capital WITS if the Remarketing is- successful and the date by
which such election must be made; and

¢  the procedures you must follow if you hold Capital WITS to elect to dispose of them in
connection with the Remarketing and the date by which such election must be made.

Early Remarketing

If an Early Settlement Event occurs, the Remarketing process described above will begin earlier. The
first attempted Remarketing will be on the first following Remarketing Date that is at least 30 days aftex
the occurrence of such Early Settlement Event. In the event of such an “Early Remarketing™

*  the first Remarketing attempt will be on the basis that the WITS will be remarketed with the
underlying Junior Subordinated Notes remaining subotdinated to the same extent as when they
are originally issued {i.e, we will not have the option to eiect to remarket them as senior notes)
subject to the Floating Rate Reset Cap or the Fixed Rate Reset Cap, as applicable;

*  the second, third and fourth_Remarketing attemnpts will be subject to the Floating Rate Reset .
Cap or the Fixed Rate Reset Cap, as applicable, but the underlying Junior Subordinated Notes
may, at our election, become senior debt; and

*  the fifth and last Remarketing attempt will not be subject to the Floating Rate Reset Cap or the
Fixed Rate Reset Cap, as applicable, and the underlying ]umor Subordinated Notes may, at our
election, become senior debt.
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For example, if an Early Settlement Event (other than as a result of the entry of an order for
dissolution of the Trust by a court of competent jurisdiction) occurs on March 10, 2007, then the first
Remarketing attempt would be on the third business day prior to May 15, 2007 for settlement on that
date as the Remarketing Settiement Date; if that-Remarketing fails, successive Remarketing attempts would
be made for settlement on the August 15, 2007, November 15, 2007 and February 15, 2008 Remarketing
Settlement Dates (with the Stock Purchase Date being the September 15, December 15 or March 15, as
applicable, that is immediately thereafter, or, if any such day is not a business day, the next business day);
and if none of those Remarketing attempts succeeds, then the fifth and final Remarketing attempt will be
made for settlement on the May 15, 2008 Remarketing Settlement Date, in which case the Stock Purchase
Date would be June 15, 2008, or, if such day is not a business day, the next business day.

In_the case of an Early Séttlerr}em Event resulting from the entry of an order for dissolution of the
Trust by a court of competent jurisdiction, as described under “Description of the WITS --- Liguidation
Distribution upon Dissolution,” however, there shall be only one Remarketing Date and the Reset Rate or
Reset Spread shall not be subject to the Fixed Rate Reset Cap or Floating Rate Reset Cap, as applicable. If
the Remarketing conducted on such date is not successful, it shall be deemed a Failed Remarketing and
the Stock Purchase Date shall be the next succeeding March 15, june 15, September 15 or December 15, or
if such day in not a business day, the. next business day.

Except as described above, an Early Remarketing after the occurrence of an Early Settlement Event
will be conducted as described under “— Remarketing.”

Early Settlement Events
An "Early Settlement Event” shall be deemed to occur if:
*  our “total risk-based capital ratio” is less than 10%;
*  our “tier 1 risk-based capital ratio” is less than 6%;
~*  our “leverage capital ratio” is less than- 4%;

*  the Federal Reserve, in its- dlscretlon anticipates that we may fail one or more of the capital
tests referred to above in the near term and delivers a notice to us so stating; or

=  the Trust is dissolved: pursuant to the entry of an order for dissolution*by a court of competent
jurisdiction.

In the case of the tests described in the first three bullets, each ratio will be determined as required
pursuant to Appendix A-to Regulation Y of the Federal Reserve Board, 12 C.F.R. Part 225. The related
Early Settlement Event will be deemed to occur on the date we file 2 Form FR Y-9C showing in
Schedule HC.R (or successor form} that the related capital measure has been failed.

Payment; Exchange; Transfer

We will appoint a paying agent 'on or before the Remarketing Settlement Date from whom holders
of Junior Subordinated Notes can receive payment of the principal of and any premium and interest on
the Junior Subordinated Notes on and after such date. We may elect to pay any interest.on the Junior
Subordinated Notes by mailing a check to the person listed as the owner of the Junior Subordinated Notes
in the security register or by wire transfer to an account designated by that person in writing not less

.than ten days before the date of the interest payment. One of our affiliates may serve as the paying agent
under the Indenture. We will pay interest on the Junior Subordinated Notes:

*  on an interest payment date to the person in whose name that Junior Subordinated Note is
registered at the close of business on the record date relating to that interest payment date; and

*  on the date of maturity or earlier redemption or repayment to the person who surrenders such
Junior Subordinated Note at the office of our appointed paying agent.
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Any money that we pay to a paying agent for the purpose of making payments on the Junior
Subordinated Notes and that remains unclaimed two years after the pay/lents were due will, at our
request, be returned to us and after that time any holder of such Junior Subordinated Notes can only look
to us for the payments on such Junior Subordinated Notes.

Any Junior Subordinatéd Notes can be exchanged for other junior Subordinated Notes so long as
such other Junior Subordinated Notes are denominated in authorized denominations and have the same
aggregate principal amount and same terms as the Junior Subordinated Notes that were surrendered for
exchange. The Junior-Subordinated Notes may be presented for régistration of transfer, duly endorsed or
accompanied by a satisfactory written instrument of transfer, at the officé Or agency maintained by us for
that purpose in a place of payment. There will be no service charge for any registration of transfer or
exchange of the Junior Subordinated Notes, but we may require holders to pay any tax or other
governmental charge payable in connection with a transfer or exchange of the Junior Subordinated Notes.
We may at any time rescind the designation or approve a change-in the location of any office or agency,
in addition to the security registrar, designated by us where holders can surrender the Junior Subordinated
Notes for registration of transfer or exchange. However, we will be required to maintain an office or
agency in each place of payment for the Junior Subordinated Notes.

Denominations

The Junior Subordinated.Notes will be issued only in registered form, without coupons, in
denominations of 1,000 each or multiples of $1,000. After the Remarkefing Settlement Date, we expect
that the ]umor Subordinated Notes will be held in book-entry form only, as descnbed under "Book-Entry
System,” and will be held in the name of DTC or its nominee,

Restrictions on Certain Payments, Including on Deferral of Interest
If:

* there shall have occurred and be continuing any event that, with the giving of notice or the
lapse of time, or both, would be an event of default with respect.to the Junior Subordinated
Notes of which we have actual knowledge and which we have not taken reasonable steps to
cure;

e the Junior Subordinated Notes are beﬁeﬁcially owned by the frust and we shall be in default
relating to our payment of any obligations under the Guarante€;

*  we shall have given notice of our election to defer paymems of interest on the Junior
Subordinated Notes by extending the interest payment penod and such period, or any extension
of such period, shall be continuing; or

*  we have paid deferred interest to the Trust in the form of additional subordinated notes and not
yet repaid all amounts outstanding on such notes;

then:

+  we shall not declare or pay any dividends or distributions on, or redeem, purchase, acquire or
make a liquidation payment with respect to, any shares of ous capital stock;

*  we shall not make any payment of principal of or interest or premium, if any, on or repay,
repurchase or redeem any debt Securities issued by us that rank equally with or junior to the
Junior Subordinated Notes {except for partial pégymenté of interest with respect to the Junior
Subordinatéd Notes); and

*  we shall not make any payment under.any guarantee that ranks equally with or junior to our
Guarantee related to the WITS.
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The restrictions listed above do hot apply to:

*  any repurchase, redemption or other acquisition of shares of our capital stock in connection
with:

* any employment contract, benefit plan or other similar arrangement with or for the
benefit of any one or_more employees, officers, directors, consultants or independent
contractors;

* the satisfaction of our obligations pursuant to any contract entered into in the ordinary
course prior to the beginning of the deferral period;

*  a dividend reinyestmént or stockholder purchase plan; or

»  the issuance of our capital stock, or securities convertible into or exercisable for such
capital stock, as consideration in an acquisition transaction entered into prior to the
applicable event of default, default or extension period, as the case may be;

*  any exchange, redemption or conversion of any class or series of our capital stock, or the capital
stock of one of our subsidiaries, for any other class or series of our capital stock or of any class
or series of our indebtedness for any class or series of our capital stock;

*  any purchase of fractional interests in shares of our capital stock pursuant to the conversion or
exchange provisions of such capital stock or the securities being converted or exchanged;

*  any declaration of a dividend in connection with any rights plan, or the issuance of rights, stock
or other property under any rights plan, or the redemption or repurchase of rights pursuant
thereto;

*  payments by us under any guaranlee agreement executed for the benefit of the holders of the
WITS; or

*  any dividend in the form of stock, warrants, options or other rights where the dividend stock or
stock issuable upon exercise of such warrants, options or other rights is the same stock as that
on which the dividend is being paid or ranks equally with or junior to such stock.

Redemption

We may from time to time redeem Junior Subordinated Notes, in whole or’in part, at any date on or
after March 15, 2015, at a redemption price equal to 100% of the principal amount thereof plus accrued
and unpaid interest, including deferred interest (if any), to the date of redemption. In connection with a
Remarketing, we may change the date after which we may redeem funior Subordinated Notes to a later
date or change the redemption price as described under “— Remarketing.”

The Junior Subordinated Notes will not be subject to any sinking fund and will not be redeemable at
the option of the holder.

We may not redeem the Junior Subordinated Notes in part if the principal amount has been
accelerated and such acceleration has not been rescinded or unless all accrued and unpaid interest has
been paid in full on all outstanding Junior Subordinated Notes for all interest psriods terminating on or
before the redemption date.

Any redemption will be subject to receipt of prior approval by the Federal Reserve, if required.

Notice of any redemption will be mailed at least 30 days but not more than 6o days before the
redemption date to each holder of Juhior Subordinated Notes to be redeemed at its registered address.
However, if the Junior Subordinated Notes are beneficially owned by the Trust, notice shall be mailed at
least 45 days but not more than 75 days before the redemption date. Unless we default in payment of the
redemption price, on and after the redemption date, interest will cease to accrue-on the Junior
Subordinated Notes or portions thereof called for redemption. :
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In the event of any redemption, neither we nor the Indenture Trustee will be required to:

*  issue, register the transfer of, or exchange, Junior Subordinated Notes during a period beginning
at the opening of business 15 days before the day of publication or mailing of the notice of
redemption and ending at the close of business on thé:day-of such publication or the 'mailing of
such notice; or

* transfer or exchange any Junior Subordinated Notes so selected for redemption, except, in the
case of any Junior Subordinated Notes being redeemed in part, any portion-thereof not to be
redeemed.

Limitation on Mergers and Sales of Assets

The Indenture generﬁlly permits a consolidation or merger between us and another entity. It also-
permits the sale or transfer by us of all or substantially all of our property and assets. These transactions
are permitted if:

*  the resulting or acquiring entity, if other than us, is organized and ex1stmg under the laws of a
domestic jurisdiction and assumes all of our responsibilities and liabilities under the Indenture,
including the payment of all amounts due on _the debt securities and performance of the
covenants in the Indenture;

*  immediately after the transaction, and giving effect to the transaction. no event ot detault under
the Indenture exists; and

*+  certain other conditions as prescribed in the Indenture are met.

If we consclidate or merge with or into any other entity or sell or lease all or substantially all of our
assets according to the terms and conditions of the Indenture, the resulting or acquiring entity will be
substituted for us in such Indenture with the same effect as if it had been an original party to the
Indenture. As a result, such successor entity may exercise our. rights and powers under the Indenture, in
our name and, except in the case of a lease of all or substantaally all of our properties and assets, we will
be released from all our liabilities and obligations under the Indenture and under the Junior Subordinated
Notes.

Events of Default, Waiver and Notice
An “event of default,” when used in the Indenture, means any of the tollowing:

*  non-payment of interest after deferral for 14 or more consecutive semi-annual interest periods
or the equnvalent thereof m the event that interest penods are other than semi-annual:

*  termination of the Trust w:thout redemption of the WITS, dlstrlbutlon of the Junior
Subordinated Notes to holders of Capital WITS and, if such termination occurs prior to the
Stock Purchase Date, or if earlier, the Remarketing Seulement Date, the holders of the Normal
WITS, or assumption of Wachovia's obligations under the Junior Subordinated Notes by its
SUCCESSOr;

*  bankruptcy of Wachovia; or
*+  receivership of its lead bank.

If an event of default under the Indenture eccurs and ‘continues, the Indenture Trustee or the
holders of at least 25% in aggregate principal amount of the outstanding Junior Subordinated Notes may
declare the entire principal and all accrued but unpaid interest of all junior Subordinated Notes to be due
and payable immediately. If the Indenture Trustee or the holders of Junior Subordinated Notes do not
make such declaration and the Junior Subordinated Notes are beneficially owned by the Trust or trustee of
the Trust, the Property Trustee or the holders of at least 25% in aggregate liquidation amount of the
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Capital WITS and, if such termination occurs prior to the Stock Purchase Date or, if earlier, the
Remarketing Settlement Date, the holders of the Normal WITS shall have such right.

-If such a declaration occurs, the holders of a majority of the aggregate principal amount of the
outstanding Junior Subordinated Notes can, subject to certain conditions (including, if the Junior
Subordinated Notes are held by a-trust or the trustee of the Trust, the consent of the holders of at least a
majority in aggregate liquidation amount of the Capital WITS and, if such termination occurs prior to the
Stock Purchase Date or, if earlier, the Remarketing Settlement Date, the Normal WITS), rescind-the
declaration. If the holders of the junior Subordinated Notes do not rescind such declaration and the junior
Subordinated Notes are beneficially owned by the Trust or trustee of the Trust, the holders of at least a
majority in aggregate liquidation amount of the WITS shall have such right.

The holders of a majority in aggregate principal amount of the ouistanding Junior Subordinated
Notes may waive any past default, except:

¢ a default in payment of principal of or any premium or interest; or

*  a default under any provision of the Indenture that itself cannot be modified or amended
without the consent of the holder of each outstanding Junior Subordinated Note.

If the Junior Subordinated Notes are beneficially owned by the Trust or a trustee of the Trust, any
such waiver shall require a consent of the holders of at least a majority in aggregate liquidation amount of
the Normal WITS and the Capital WITS. If.the holders of Junior Subordinated Notes do not waive such
default, the holders of a majority in aggregate liquidation amount of the Capital WITS and, if such
consent is requested prior to the Stock Purchase Date or, if earlier, the Remarketing Settlement Date, the
Normal WITS, shall have such right.

The holders of a majority in.principal amount of the Junior Subordinated Notes shall have the right
to direct the time, method and place of conducting any proceeding for any remedy available to the
Indenture Trustee.,

We are required to file an officers’ certificate with the Indenture Trustee each year that states, to the
knowledge of the certifying officer, whether or not any defaults exist under the terms of the Indenture.

If the Junior Subordinated Notes are beneficially owned by the Trust or a trustee of the Trust, a
holder of the Capital WITS and, if such termination occurs prior to the Stock Purchase Date or, if earlier,
the Remarketing Settlement Date, a holder of Normal WITS, may institute a direct action against us if we
fail to make interest or other payments on the Junior Subordinated Notes when due, taking into account
any extension period. A direct action may be brought without first:

»  directing the Property Trustee to enforce the terms of the Junior Subordinated Notes; or
*  suing us to enforce the Property Trustee's rights under the Junior Subordinated Notes.

This right of direct action cannot-be amended in a manner that would impair the rights of the
holders of the Capital WITS and, if such amendment occurs prior to the Stock Purchase Date or, if earlier,
the Remarketing Settlement Date, _the holders of the Normal WITS, thereunder without the consent of all
such holders.

Actions Not Restricted by Indenture
The Indenture does not contain restrictions on our ability to:
*  incur, assume or become liable for any type of debt or other obligation;

*  create liens on our property for any purpose; or

*  pay dividends or make-distributions on our capital stock or repurchase or redeem our capitat
stock, except as set forth under “~— Restrictions on Certain Payments, Including on Deferral of
Interest” above.
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The Indenture does not require the maintenance of any financial ratios or specified levels of net
worth or liquidity. In addition, the Indenture does not contain any provisions that would requiresus to
repurchase or redeem or modify the terms of any of the Junior Subordinated Notes upon a change of
control.or other event involving us that may adversely: affect the: creditworthiness of the Junior
Subordinated Notes.

No Protection in the Event of a Highly Leveraged Transaction

The Indenture does not protect holders from a sudden and dramatic decline in credit quality
resulting from takeovers, recapitalizations, or similar restructurings or other-highly leveraged transactions.

Distribution of the Junior Subordinated Notes

If the Junior Subordinated Notes are owned by the Trust, under circumstances involving the
dissolution of the Trust, the Junior Subordinated Notes may be distributed to the holders of the Trust
securities in liquidation of the Trust, provided that any required regulatory approval is obtained. See
“Description of the WITS —Liquidation Distribution upon Bissolution.”

Modification of Indenture

Under the Indenture, certain of our rights and obligations and cértain of the rights of holders of the
Junior Subordinated Notes may be modified or amended with the ¢onsent of the holders of at least a
majority of the aggregate principal amount of the outstanding Junior Subordinated Notes. However, the
following modifications and amendments will not be effective against any holder without its consent:

*  achange in the stated maturity date of any payment of principal or interest, including any
additional interest, except as expressly permitted in connection with a Remarketing;

¢ areduction in or change in the manner of calculating payments. due on the Junjor Subordinated
Notes, except as expressly permitted iniconnection with a Rémarketing;

*  a change in the place of payment or currency in which any payment on the Junior Subordinated
Notes 15 payable;

* a limitation of a holder's right to sue us for the enforcement of payments due on the Junior
Subordinated Notes;

*  areduction in the percentage of outstanding Junior Subordinated Notes required to consent to, a
modification or amendment of the Indenture or required to consent to a waiver of compliance
with certain provisions of the Indenture or certain defaults under the Indenture;

*  areduction in the requirements contained in the indenture for quorum or voung; and
* a modification of any of the foregoing requirements contained in the Indenture.

Under the Indenture, the holders of at least a majority of the aggregate principal amount of the
outstanding Junior Subordinated Notes may, on behalf of all holders of the Junior Subordinated Notes
waive compliance by us with any covenant or condition contained in the Indenture,

If the Junior Subordinated Notes are held by or on behalf of the Trust, no modification may bé made
that adversely affects the holders of the WITS in any material respect, and no termination of the
Indenture may occur, and no waiver of any compliance with any covenant will be effective without, the
prior consent of a majority in liquidation amount of each class of WITS so affected. If the consent of the
holder of each outstanding Junior Subordinated Note'is required:for such modification or waiver, no such
modification or waiver shall be effective without the prior consent of each holder of the WITS 5o affected:,
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We and the Indenture Trustee may execute, without the consent of.any holder of junior
Subordinated Notes, any supplemental indenture for the purposes of:

* reflecting any modifications to the terms of the Notes pursuant to the terms of the Indenture
with respect to a Remarketing;

»  evidencing the succession of another corporation to us, and the assumption by such successor of
our covenants contained in the indenture and the Junior Subordinated Notes;

+  adding covenants of us for the benefit of the holders of the Junior Subordinated Notes,
transferring any property to or with the Indenture Trustee or surrendering any of our rights or
powers under the Indenture;

* adding any additional events of default for the Junior Subordinated Notes;

*  changing or eliminating any restrictions on the payment of principal or premium, if any, on
Junior Subordinated Notes in registered form, provided that any such action shall not adversely
affect the interests of the holders of the Junior Subordinated Notes of any series in any material

respect;

* evidencing and providing for the acceptance of appointment under the Indenture by a successor
trustee with respect to the junior Subordinated Notes;

*  curing any ambiguity, correcting or ;'supplementing any provision in the Indenture that may he
defective or inconsistent with any other provision therein or making any other provisions with
respect to matters or questions arising under the Indenture that shall noi be inconsistent with
any provision therein, provided that such other provisions shall not adversely affect the interests
of the holders of the Junior Subordinated Notes in any material respect or, if the Junior
Subordinated Notes are beneficially owned by the Trust and for so long as any of the WITS
shall remain outstanding; the holders of the WITS; or

*  adding to, changing or eliminating any provision of the Indenture as shall be necessary or
desirable in accordance with any amendments to the Trust Indenture Act, provided that such
action shall not adversely affect the interest of the holders of the junior Subordinated Notes in
any material respect.

Governing Law

The Indenture and the Junior Subordinated Notes will be governed by, and construed in accordance
with, the laws of the State of New York.

- The Indenture Trustee

The Indenture Trustee will have all of the duties and responsibilities specified under the Trust
Indenture Act. Other than its duties in a case of default, the Indenture Trustee is under no obligation to
exercise any of the powers under the Indenture at the request, order or direction of any holders of junior
Subordinated Notes unless offered reasonable indemnification.

Miscellaneous

We or our affiliates may from time to time purchase any of the Junior Subordinated Notes that are
then outstanding by tender, in the open market or by private agreement.
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DESCRIPTION OF THE GUARANTEE

The following is a summary of some of the terms of the Guarantee. This summary, together with-the
summary of some of the provisions of the related documents described below, contains a description of the
material terms of the Guarantee but is not necessarily complete. We refer you to the documents referred to
in the following description, copies of which are available upon request as described above under “Where
You Can Find More Information.” '

General

The following payments on the WITS, also referred to as the “guarantee payments,” if not fully paid
by the Trust, will be paid by us under a guarantee, or “Guarantee,” that we will execute and deliver for the
benefit of the holders of WITS. Pursuant to the Guarantee, we will irrevocably and unconditionally agree
1o pay in full the guarantee payments, without duplication:

* any accumulated and unpaid distributions required to be paid on each class of WITS, to the
extent the Trust has funds available to make the payment;

*  the redemption price for any WITS called for redemption other than in connection with a
redemption of Capital WITS in exchange for Junior Subordinated Notes, to the extent the Trust
has funds available to make the payment; and

*  upon a voluntary or involuntary dissolution, winding-up or liquidation of the Trust, other than
in connection with a distribution of a like amount of corresponding assets to the holders of the
WITS, the lesser of:

*  the aggregate of the liquidation amount and all accumulated and unpaid distributions on
‘the WITS to the date of payment, to the extent the Trust has funds available to make the
payment; and '

*  the amount of assets of the Trust remaining available for distribution to holders of the
WITS upon liquidation of the Trust.

Our obligation to make a guarantee payment may be satisfied by direct payment of the required
amounts by us to the holders of the WITS or by causing the Trust to pay the amounts to the holders.

If we do not make a required payment on the Junior Subordinated Notes or the Stock Purchase
Contracts or, after the Stock Purchase Date, a regular dividend payment on the Preferred Stock, the Trust
will not have sufficient funds to make the related payments on the relevant classes of WITS. The
Guarantee does not cover payments on the WITS when the Trust does not have sufficient funds to make
these payments. If we do not pay any amounts on the junior Subordinated Notes or the Stock Purchase
Contracts when due, holders of the relevant classes of WITS will have to rely on the enforcement by the
Property Trustee of its rights as registered holder of the Junior Subordinated Notes and Stock Purchase
Contracts or proceed directly against us for payment of any amounts due on the Junior Subordinated
Notes and Stock Purchase Contracts. See “— Status of the Guarantee” below. Because we are a holding
company, our rights to participate in the assets of any of our subsidiaries upon the subsidiary’s liquidation
or reorganization will be subject to the prior claims of the subsidiary’s creditors except to the extent that
we may ourselves be a creditor with recognized claims against the subsidiary. The Guarantee does not
limit the incurrence or issuance by us of other secured or unsecured indebtedness,

The Guarantee will be qualified as an indenture under the Trust Indenture Act. U.S. Bank National
Association will act as “Guarantee Trustee” for the Guarantee for purposes of compliance with the
provisions of the Trust Indenture Act, The Guarantee Trustee will hold the Guarantee for the benefit of the
holders of the WITS.
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Effect of the Guarantee

The Guarantee, when taken together with our obligations under the Indenture and Stock Purchase
Contracts and the Trust's obligations_under the Trust Agreement, including the obligations to pay costs,
expenses, debts and liabilities of the Trust, other than with respect to the Trust securities, has the effect of
providing a full and unconditional guarantee on a subordinated basis of payments due on the WITS. See
“Relationship among WITS, Junior Subordinated Notes, Stock Purchase Contracts and Guarantee.”

We will also agree separately to irrevocably and unconditionally guarantee the obligations of the
Trust with respect to the Trust Common Securities to the same extent as the Guarantee,

Status of the Guarantee
The Guarantee will be unsecured and will rank:

*  subordinate and junior in right of payment to all our senior debt in'the same manner as our
Junior Subordinated Notes as set forth in the Indenture; and

¢ equally with all other guarantees for payments on WITS that we issue in the future to the
extent the related subordinated notes by their terms rank pari passu with the Junior
Subordinated Notes, our subordinated notes that we issue in the future to the extent that by -
their terms rank pari passii with the Junior Subordinated Notes and. any of our other present or
future obligations that by their terms rank pari passu with such Guarantee.

The Guarantee will constitute a guarantee-of payment and not of collection, which means that the
guaranteed party may sue the guarantor to enforce its rights under the Guarantee without suing any other
person or entity. The Guarantee will be held for the benefit of the holders of the WITS. The Guarantee
will be discharged only by payment of the guarantee payments in full to the extent not paid by the Trust.

Amendments and Assignment

The Guarantee may be amended only with the prior approval of the holders of not less than a
majority in aggregate liquidation amount of the outstanding WITS. The holders of Normal WITS, Stripped
WITS and Capital WITS will also be entitled to vote separately to the extent that any proposed
amendment would not affect each class in the same or substantially the same manner. No vote will be
required, however, for any changes that do not adversely affect the rights of holders of the WITS in any
material respect. All guarantees and agreements contained in the Guarantee will bind éur successors,
assignees, receivers, trustees and representatives and will be for the henefit of the holders of the WITS
then outstanding. '

Termination of the Guarantee
The Guarantee will terminate:
+  upon full payment of the redemption price of all WITS; or

*  upon full payment of the amounts payable in accordance with the Trust Agreement upon
liquidation of the Trust. '

The Guarantee will continue to be effective or will be reinstated, as the case may be, if at any time any
holder of WITS must restore payment of any sums paid under the WITS or the Guarantee.

Events of Default

An event of default under the Guarantee will oceur if we fail to perform any payment obiigation or
if we fail to perform any other obligation under the Guarantee and such default remains unremedied for
30 days.
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The holders of a majority in liquidation amount of the relevant class or classes of WITS have the
right to direct the time, méthod and place of conducting any proceeding for any remedy available to the
Guarantee Trustee in respect of the Guarantee or to direct the exercise of any trust or power conferred
upon the Guarantee Trustee under the Guarantee. Any holder of WITS may institute a legal proceeding
directly against us to enforce the Guarantee Trustee’s rights and our obligations under the Guarantee,
without first instituting a legal proceeding against the Trust, the Guarantee Trustee or any other person or
entity.

As guarantor, we aré required to file annually with the Guarantee Trustee a certificate as to whether
or not we are in compliance with all applicable conditions and covenants under the Guarantee.

Information Concerning the Guarantee Trustee

Prior to the occurrence of an event of default relating to the Guarantee, the Guarantee Trustee is
required to perform only the duties that are specifically set forth in the Guarantee. Following the
occurrence of an event of default, the Guarantee Trustee will-exercise the same degree of care as a prudent
individual would exercise in the conduct of his or her own affairs. Provided that the foregoing
requirements have been met, the Guarantee Trustee is under o obligation to exercise any of the powers
vested in it by the Guarantee at the request of any holder of WITS, unless offered indemnity satisfactory
to it against the costs, expenses and liabilities which might be incurred. thereby.

We and our affiliates may maintain certain accounts and other banking relationships with the
Guarantee Trustee and its affiliates in the ordinary course of business.

Governing Law

The Guarantee will be governed by and construed in accordance with the laws of the State of New
York. -
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RELATIONSHIP AMONG WITS, JUNIOR SUBORDINATED
NOTES, STOCK PURCHASE CONTRACTS AND GUARANTEE

As set forth in the Trust Agreement, the exclusive purposes of the Trust are:

issuing the Trust securities representing beneficial interests in the Trust;
investing the gross proceeds of the Trust securities in the Junior Subordinated Notes;
entering into the Stock Purchase Contract Agreement and holding the Stock Purchase Contracts;

holding Junior Subérdinated Notes, certain U.S, treasury securities and an interest-bearing
deposit with Wachovia Bank, N.A,, and pledging them to secure the Trust’s obligations under
the Stock Purchase Contracts;

purchasing the Preferred Stock pursuant to the Stock Purchase Contracts on the Stock Purchase
Date and holding it thereafter;

selling Junior Subordinated Notes in a Remarketing; and

engaging in only those activities necessary or incidental thereto.

As long as payments of interest, Contract Payments and other payments are made when due on the
junior Subordinated Notes and the Stock Purchase Contracts and dividends are declared and ‘paid on the
Preferred Stock, those payments will be sufficient to cover the distributions and payments due on the
Trust securities. This is due to the following factors:

prior to the Stock Purchase Date the Trust will hold an aggregate principal amount of Junior
Subordinated Notes and aggregate stated amount of Stock Purchase Contracts equal to the sum
of the aggregate liquidation amount of the Normal WITS and Trust Common Securities, the
combined interest rate on the Junior Subordinated Notes and Contract Payment rate on the
Stock Purchase Contracts will match the distribution rate on the Normal WITS and Trust
Common Securities and the interest, Contract Payment and other payment dates on the Junior
Subordinated Notes and the Stock Purchase Contracts will match thé Distribution Dates for the
Normal WITS and Trust Common Securities;

the Trust will hold an aggregate principal amount of Qualifying Treasury Securities and
aggregate stated amount of Stock Purchase Contracts equal to the aggregate stated liquidation
amount of the Stripped WITS, the Contract Payment rate on the Stock Purchase Contracts will
match the distribution rate on the Stripped WITS, the entitlement to additional distributions on
the Stripped WITS in respect of the Qualifying Treasury Securities will match-the amount of
such distributions to which the Trust is entitled under the Collateral -Agreemerit and the
Contract Payment and other payment dates on the Stock Purchase Contracts will match the
Distribution Dates for the Stripped WITS; '

the Trust will hold an aggregate principal amount of Junior Subordinated Notes equal to the
aggregate stated liquidation amount of the Capital WITS and the interest rate and interest
payment dates on the Junior Subordinated Notes will match the distribution rate and payment
dates on the Capital WITS;

after the Stock Purchase Date, the Trust will hold an aggregate Liquidation Preference of
Preferred Stock equal to the aggregate liquidation amount of Normal WITS and Trust Common
Securities and the dividend payment rates and dates on the Preferred Stock will match the
distribution payment rates and dates on the Normal WITS and the Trust Common Securities;

under the Guarantee Agreement, we will pay, and the Trust will not be obligated to pay, directly
or indirectly, all costs, expenses, debts and obligations of the Trust, other than those relating to
such Trust securities; and
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*  the Trust Agreement further provides that the trustees may not cause or permit the Trust to
engage in any activity that is not consistent with the purpeses of the Trust.

To the extent that funds are available, we guarantee payments of distributions and other payments
due on the Trust securities to the extent described in this prospectus. If we do not make interest payments
on the Junior Subordinated Notes, Contract Payments on the Stock Purchase Contracts or dividend
payments on the Preferred Stock, the Trust will not have sufficient funds to pay distributions on the Trust
securities. The Guarantee is a subordinated guarantee in relation to the Trust securities. The Guarantee
does not apply to any payment of distributions unless and until the Trust has sufficient funds for the
payment of such distributions. See “Description of the Guarantee.” '

We have the right to set off any payment that we are otherwise required to make under thé
Indenture or the Stock Purchase Contracts with any payment that we have previously made or are
concurrently on the date of such payment making under the Guarantee.

The Guarantee covers the payment of distributions and other payments on the Trust securities only
if and to the extent that we have made a payment of interest or principal or other payments on the Junior
Subordinated Notes, Contract Payments on the Stock Purchase Contracts and dividends or redemption
payments on the Preferred Stock, as applicable, The Guarantee, when taken together with our obligations
under the Junior Subordinated Notes and the Indenture, our obligations under the Stock Purchase
Contracts and our obligations under the Trust Agreement, will provide a full and unconditional guarantee
of distributions, redemption payments and liquidation payments on the Trust securities.

If we fail to make interest or other payments on the Junior Subordinated Notes when due, taking
into account any deferral period, the Trust Agreement -allows the holders of the Normal WITS and Capital
WITS to direct the Property Trustee to enforce its rights under:the Junior Subordinated Notes. If the
Property Trustee fails to enforce these rights, any holder of Normal WITS or Capital WITS may directly
sue us to enforce such rights without first suing the Property Trustee or.any other person or entity.

A holder of Normal WITS or Capital WITS may institute a difect action if we fail to make nterest
or other payments on the Junior Subordinated Notes when due, taking into account any extension period.
A direct action may be brought without first: '

*  directing the Property Trustee to enforce the terms of the Junior Subordinated Notes; or
*  suing us to enforce the Property Trustee's rights under the Junior Subordinated Notes.

If we fail to make Contract Payments on the Stock Purchase Contracts when due, taking into account
any extension period, the Trust Agreement allows the holders of the Normal WITS and Stripped WITS to
direct the Property Trustee to enforce its rights under the Stock Purchase Contracts. If the Property
Trustee fails to enforce these rights, any holder of Normal WITS or Stripped WITS may directly sue us to
enforce such rights without first suing the Property Trustee or any other person or entity.

A holder of Normal WITS or Stripped WITS may institute a direct action if we fail to make
Contract Payments on the Stock Purchase Contracts when due, taking inte account any extension period. A
direct action may be brought witheut first:

*  directing the Property Trustee to enforce the terms of the Stock Purchase Contracts; or
*  suing us to enforce the Property Trustee's rights under the Stock Purchase Contracts.

We acknowledge that the Guarantee Trustee will enforce the Guarantee on behalf of the holders of
the Normal WITS, Stripped WITS and Capital WITS. If we fail to make payments under the Guarantee,
the holders of the Normal WITS, Stripped WITS and Capital WITS may direct the Guarantee Trustee Lo
enforce its rights under such Guarantee. If the Guarantee Trustee fails to enforce the Guarantee, any holder
of Normal WITS, Stripped WITS or Capital WITS may directly sue us to enforce the Guarantee Trustee’s
rights under the Guarantee. Such holder need not first sue the Trust, the Guarantee Trustee, or any other
person or entity. A holder of Normal WITS, Stripped WITS or Capital WITS may also directly sue us to
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enforce such holder’s right to receive payment under the Guarantee. Such holder need not first direct the
‘Guarantee Trustee to enforce the terms of the Guarantee or sue the Trust or any-other person or entity.

We and the Trust believe that the above mechanisms and obligations, taken together, are equivalent
to a full and unconditional guarantee by us of payments due on the Normal WITS, Stripped WITS and
Capital WITS.

Limited Purpose of Trust

The Trust securities evidence béneficial interests in the Trust. A principal difference between the
rights of a holder of a Trust security and a holder of Junior Subordinated Notes, Stock Purchase Contracts
or Preferred Stock is that a holder of Junior Subordinated Notes, Stock Purchase Contracts or Preferred
Stock would be entitled to receive from the issuer.the principal amount of and interest accrued on such
Junior Subordinated Notes, Contracts -Payrﬁents on and stock issued under such Stock Purchase Contracts,
and dividends, redemption payments and payment upon liquidation in respect of Preferred Stock, as the
case may be, while a holder of Trust Securities is entitled to receive distributions from the Trust, or from
us under the Guarantee, if and to the ‘extent the Trust has funds available for the payment of such
distributions.

Rights upen Dissolution

"Upon any voluntary or inveluntary dissolution of the Trust holders of each class of WITS will
receive the distributions described under “Description of the WITS — Liquidation Distribution upon
Dissolution.” Upon any voluntary or involuntary liquidation or bankruptey of Wichovia, the Property
Trustee, as holder of the Junior Subordinated Notes, would be a subordinated créditor of Wachovia,
subordinated in right of payment to all indebtedness senior to the Junior Subordinated Notes as set forth
in the Indenture, but entitled to receive payment in full of principal and interest before any of our
stockholders receive distributions, and as holder of the Preferred Stock, would also be a preferred
stockholder of Wachovia, entitled to thie preferences upon liquidation described under “Description of the
Preferred Stock.” Since we are the guarantor under the Guarantee and have agreed to pay for all costs,
expenses and Habilities of the Trust, other than the Trust's obligations to the holders of the Trust
securities, the positions of a holder of WITS relative to other creditors and to our stockholders in the
event of liquidation or bankruptcy are expeécted to be substantially the same as if that holder held the
‘corresponding assets of the Trust directly.
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DESCR[PTION OF THE PREFERRED STOCK

The following is a summar}r of some of the terms of the Preferred Stock we will issue to the Trust
pursuant to the Stock Purchase Contracts, This summary contains a descnpnon of the material terms of the
Preferred Stock but is not necessarily complete We refer you to the documents referred to in the followmg
description, cop1es of which are available upon request as descnbed above under “Where You Can Find More
Information.”

Authorized Preferred Stock

Our authorized preferred stock consists of 10,000,000 shares of preferred stock, no par value,
40,000,000 shares of Class A preferred stock, no par value (including the Preferred Stock), and 500,000,000
Dividend Equalization Preferred shares, no par value. As of September 30, 2005, no shares of preferred,
stock or Class A preferred stock were issued and outstanding, and approximately 97 million Dividend
Equalization Preferred shares were issued and outstanding in connection with the merger of the former
Wachovia Corporation and First Union Corporation. Wachovia has filed articles of amendment designating
the terms of the Preferred Stock with the Secretary of State of the State of North,Carclina. Wachovia will
not issue any shares of Preferred Stock prior to the Stock Purchase Date.

General

When issued, the Preferred Stock will be validly issued, quy paid, and non-assessable. The holders
of the Preferred Stock will have no preemptive rights with respect to any shares of Wachovia's capital ~
stock or any of its other securities convertible into or carrymg rights or options to purchase any such
capital stock.

The holders of Preferred .Stock will be entitled to receive non-cumulative .cash dividends when, as
and if declared out of assets legally available for payment in.respect of such Preferred Stock by Wachovia's
board of directors in its sole discretion. In the evént -Wachovia does not declare dividends or does not pay
dividends in full on the Preferred Stock on any date on which dividends are due, then such unpaid
dividends will not cumulate and will no tonger accrue and be payable

i

When issued, the Preferred Stock will have a fixed liquidation preference, or “Liquidation Preference,’
of $100,000 per share, or s2,501,000,000 in the aggregate, an a liquidation, dissolution or winding-up of
the affairs of Wachovia, holders of Preferred Stock will be entitled to receive such Liquidation Preference
per share, together with an amount equal to all accrued and unpaid dividends for the then-current
Dividend Pericd to -the date of payment. The Preferred Stock is :perpetual and will not be corivertible into
shares of Wachovia common stock or any other class or series of its capital stock; and will not be subject
to any sinking fund or other obligation for their repurchase or retirement,

We will issue the Preterred Stock to the Trust on the Stock Purchase Date. Unless the Trust is
dissclved after the Stock Purchase Date and pnor to the redemptlon ‘of the Preferred Stock, holders of
Normal WITS and Stripped WITS will not receive shares of Preferred Stock, and their interest in the
Preferred Stock will be represented from and after the Stock Purchase Date by their Normal WITS or
Stripped WITS. Since the Preferred Stock will be held by the Property Trustee, holders of Normal WITS
or Stripped WITS will only be_able to exercise voting or other rights with respect to the Preferred Stock
through the Property Tristee.

Rank

The Preferred Stock will rank senior to our common stock and to any other securities that we may
issue in the future that are subordinate to the Preferred Stock. As of the date hereof, there are no shares
of our authorized preferred stock that would rank senior to the-Preferred Stock authorized, issued or
outstanding, except that upon any liquidation, dissolution or winding-up of Wachovia, the Dividend
Equalization Preferred shares will be entitled to a liquidation preferenee of $0.01 per share prior to the
distribution of any amounts in respect of the Preferred Stock. We may.authorize and issue additional
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shares of preferred stock that may rank junior 1o, on parity with or senior to the Preferred Stock as to
dividend rights and rights upon liquidation, winding-up, or dissolution without the consent of the holders
of the Preferred Stock. Each series of our authorized preferred stock will, with respect to dividend rights
and rights upon Wachovia's liquidation, dissolution or winding-up, rank prior or superior to common
stock. All shares of each series of our authorized preferred stock will be of equal rank with each other.
The Preferred Stock and any other series of Class A preferred stock will rank equal or junior to, but not
prior or superior to, any series of preferred stock.

With respect to the payment of dividends and amounts upon liquidation, the Preferred Stock will
rank equally with any other class or series of our stock that ranks on a par with the Preferred Stock in the
payment of dividends and in the distribution of assets on any liquidation, dissolution or winding-up of
Wachovia, if any, or “Parity Stock,” and will rank senior to our common stock and any other class or series
of our stock over which the Preferred Stock has preference or priority in the payment of dividends or in
the distribution of assets on any liquidation, dissclution or winding-up of Wachovia, or “Junior Stock.” In
_particular, during a Dividend Period no dividend will be paid or declared and no distribution will be made
on any Junior Stock, other than a dividend payable solely in Junior Stock, no shares of Junior Stock shall
be repurchased, redeemed or otherwisé acquired for consideration by us, directly of indirectly (other than
as a result of reclassification of Junior Stock for or into Junior Stock, or the exchange or conversion of one
share of Junior Stock for or into ancther share of Junior Stock, and other than through the use of the
proceeds of a substantially contemporaneous sale of other shares of Junior Stock), nor shall any monies be
paid to or made available for a sinking fund for the redemption of any such securities by us, and no
shares of Parity Stock shall be purchased, redeemed or otherwise acquired for consideration by us
otherwise than pursuant to pro rata offers to purchase all, or a pro rata portion, of the Preferred Stock
and such Parity Stock except by conversion into or exchange for Junior Stock, unless full dividends for
such Dividend Period on all outstanding shares of Preferred Stock have been paid or declared and a sum
sufficient for the payment thereof set aside. However, the foregoing provision shall not restrict the ability
of Wachovia Securities, or any other affiliate, to engage in any market-making transactions in our Junior
Stock or Parity Stock in the ordinary course of business.

For any Dividend Period in which dividends are not paid in full upon the Preferred Stock and other
“Parity Stock having the same restrictions on the declaration and payment of dividends as the Preferred
-Stock, all dividends declared for such Dividend Period with respect to the Preferred Stock and such other
Parity Stock shall be declared on a pro rata basis.

Dividends

Dividends on shares of Preferred Stock will not be mandatory. Holders of the Preferred Stock will be
entitled to receive, if, when, and as declared by our board of directors out of legally available assets, non-
‘cumulative cash dividends on the Liquidation Preference, which is s100,000 per share of Preferred Stock.
These dividends will be payable on the following dates, or “Dividend Payment Dates™ (1) if the Preferred
Stock is issued prior to March 15; 2011, semi-annually in arrears on each March 15 and September 15
through March 15, 2011 and (2) from and including the later of March 15, 2011 and the date of issuance,
‘quarterly in arrears on each March 15, June 15, September 15 and December 15 (or, in the case of this
clause (2} if such day is not a business day, the next business day). We refer to the period from and
including the date of issuance of the Preferred Stock or any Dividend Payment Date to but excluding the
next Dividend Payment Date as a “Dividend Period.” For any Dividend Period ending prior to March 15,
2011, dividends will accrue at a rate pér annum equal to 5.80%, which is the same rate as the combined
rate at which Contract Payments and interest on the Junior Subordinated Notes would have accrued, and
for any Dividend Period ending after March 15, 2011, dividends will accrue at a rate per annum equal to
the greater of (x) Three-Month LIBOR for the related Dividend Period plus 0.93% and (y) 5.56975%. In the
case.that any date on which dividends are payable on the Preferred Stock is not a business day, then
payment of the dividend payable on that date will be made on the next succeeding day that is a business
day. However, no interest or other payment shall be paid in respect of the delay. The record date for
payment of dividends on the Preferred Stock will be the last day of the immediately preceding calendar
month during which the Dividend Payment Date falls. The amount of dividends payable for any Dividend
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Period prior to the later of March 15, 2011 and the Stock Purchase Date will be calculated on the basis of
a 360-day year consisting of twelve 30-day months and dividends for periods beginning on or after such
date will be calculated on the basis of -a 360-day year and the number of days actually elapsed.

“Three-Month LIBOR” means, with respect to any Dividend Period beginning on or after the later of
March 15, 2011 and the Stock Purchase Date, the rate {expressed as a percentage per annum) for deposits
in U.S. dollars for,a three-month period commencing on the first day of that Dividend Period that appears
on Telerate Page 3750 as of 11:00 am. {London time} on the second London Banking Day preceding the .
first day of that Dividend .Period. If the rate described above does not appear on Telerate Page 3750, Three-
Month LIBOR will be determined on the basis of the rates at which deposilts in U.S. dollars for a three- .
month period commencing on the first day of that Dividend Period and in a principal amount of not less
than $1,000,000 are offered to prime banks in the London interbank market by four major banks in the .
London interbank market selected by us, at approximately 11:0c a.m., London time, on the second London
Banking Day preceding the first day of that Dividend Period. Wachovia Bank, N.A,, as calculation agent for
the Preferred Stock, will request the principal London office of each of such banks to provide a quotation
of its rate. If at least two such quotations are proyided, Three-Month LIBOR with respect to that Dividend
Period will be the arithmetic mean (rounded upward if necessary to the nearest .ocoo1 of 1%} of such
quotations. If fewer than two quotations are provided, Three-Month LIBOR with respect to that Dividend
Period will be the arithmetic mean (rounded upward if necessary to the nearest .00001 of 1%) of the rate:s
quoted by three major banks in New York, New York, selected by the calculation agent, at approximately
11:00 a.m., New York Clty time, on the first day of that D1v1der1d Period for loans in U.S. dollars to '
leading European banks for a three-month perlod commencing on the first day of that Dividend Period
and in a principal amount of not less than $1,000,000. However, if the banks selected by the calculation
agent to provide quotations are not quoting as described above, Three- Month LIBOR for that Dividend
Period will be the same as Three-Month LIBOR as determined for the previous Dividend Period, or in the
case of the first Dividend Period, the most recent rate that could have been determined in accordance with
the first sentence of this paragraph had the Preferred Stock been outstanding. The calculation agent’s
establishment of Three Month LIBOR and calculation of the amount of dividends for each Dividend Period
will be on file at our prmclpal offices, will be made available to any holder of Preferred Stock upon
request and will be final and binding in the absence of manifest error.

“London Bankiangw Day” means any day on which commercial banks are open for general business
(including dealings in deposits in U.S. dollars) in London.

“Telerate Page 3750" means the dlsp]ay page so designated on the Moneyline/Telerate Service {or
such other page as may replace that page on that service, or such other service as may be nominated as
the information vendor, for the purpose of displaying rates or prices comparable to the London Interbank
Offered Rate for U.S. dollar deposits).

The rlght of holders of Preferred Stock to receive d1v1dends is non-cumulative. If our board.of
directors does not declare a dividend on the Preferred Stock or declares less than a full dividend in respect
of any Dividend Period, the holders of the Preferred Stock will have no right 1o receive any dividend.or a
full dividend, as the case may be, for that Dividend Period, and we will have no obligation to pay a
dividend or to pay full dividends for that Dividend Period, whether or not dividends are declared and paid
for any future Dividend Period with respect to the Preferred Stock, Parity Stock, Junior Stock or any other
class or series of our authorized preferred stock.

When dividends are not paid in full upon the Preferred Stock and any other Parity Stock, dividends
upon that stock will be declared on a proportional basis so that the amount of dividends declared per
share will bear to each other the same ratio that accrued dividends for the current Dividend Period per
share on the Preferred Stock, and accrued dividends, including any accumulations on such Parity Stock,
bear to each other: No interest will be payable in respect of any dividend payment on such offered stock
that may be in arrears. If we determine not to pay any dividend or a full dividend, we will provide prior
written notice to the Properly Trustee, who will notify holders of Normal WITS and Stripped WITS, if
then outstanding, and the administrative trustees.
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We have agreed not to maké any payment of principal of or interest on, repay or redeem any debt
securities ranking pari passu or junior to the junior subordinated debentures issued under various
indentures if, at that time, there i5 a default under the applicable indenture or we have delayed interest
payments thereon. Currently, there is $3.1 billion aggregate principal amount of ]umor subordinated
debentures outstanding under these indentures.

-We are subject to various general regulatory policies and requirements relating to the payment of
dividends, including requirements to maintain adequate capital above regulatoty minimums. The Federal
Reserve is authorized to determine, under certain circumstances relating to the financial condition of a
bank holding company, such as us, that the payment of dividends would be an unsafé or unsound practice
and to prohibit payment thereof. In addition, we are subject to North Carolina state laws relating to the
payment of dividends. i

Redemption

"So long as full dividends on all cutstanding shares of Preferred Stock for the theri-current Dividend
Period have heen paid or declared and a sum sufficient for the payment thereof set aside, we, at the
option of our board of directors, may redeem the Preferred Stock in whole or in part at any time on or
after the later of March 15, z011 and the Stock Purchase Date. Any such redemptié'n shall be at the
redemption price of $100,000 per share plus dividends that have been declaréd but not paid plus accrued
and unpaid dividends for the then current Dividend Period to the redemption date. If fewer than all of the
outstanding shares of Preferred Stock are to be redeemed, the Preferred Stock to be redeemed will be
selected either pro rata from the holders of tecord of the Preferred Stock in proportion to the number of
Preferred Stock held by such holders or by lot or in such other manner as our board of directors may
determine to be fair and equitable.

Subject to this section, our board of directors will have the full power and authority to prescribe the
terms and conditions upon which Preférred Stock will be redeemed from time to time. We will mail notice
of every redemption of Preferred Stock by first class mail, postage prepaid, addressed to the holders of
Tecord of the Preferred Stock to be redeemed at their respective last addresses appearing on our books.
Such mailing wilt be at least 30 days and not more than 6o days before the date fixed for redemption.
Notwithstanding the foregoing, if the Preferred Stock is held in book-eatry form through DTC, we may
give such notice in any manner permitted by DTC. Any notice mailed as provided in this paragraph will
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 of such notice, to
any holder of Preferred Stock designated for redemption will not affect the redemption of any other
Preferred Stock. If we redeem the Preferred Stock, the Trust, as holder of the Preferred Stock, will redeem
the corresponding Normal WITS as described under “Description of the WITS — Mandatory Redemption
of Normal WITS upon Redemption of Preferred Stock.”

Each notice shall state:

* the redemption date;

*  the number of shares of Preferred Stock to be redeemed;

¢ the redemption price;

»  the place or places where the Preferred Stock are to be redeemed; and

'+ that dividends on the shares to be redeemed will cease to accrue on the redemption date.

All shares of Preferred Stock we redeem, purchase or acquire shall be cancelled and restored to the
status of authorized but unissued shares of our authorized preferred stock, undesignated as to series.
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Redemption or Repurchase Subject to Restrictions

At or prior to the initial issuance of the Normal WITS, weé will enter into a Declaration of Covenant,
or “Declaration,” relating to the Normal WITS and the shares of Preferred Stock we will issue under the
Stock Purchase Contracts. Qur covenants in the Declaration run only to the benefit of holders of Covered Debt,
as defined below, and are not enforceable by holders of WITS or Preferred Stock. However, those covenants
could préclude us from repurchasing WITS or redeeming or repurchasing shares of Preferred Stock at a time
we might otherwise wish to repurchase WITS or redeem or repurchase shares of Preferred Stock.

In the Declaration, we covenant to repurchase the WITS or_redeem or repurchase shares of Preferred
Stock only if and to the extent that the total redemption or-repurchase price is equal to or less than the
sum, as of the date of redemption or repurchase, of (i) 133.33%. of the aggregate net cash proceeds we or
our.subsidiaries have received during the 180 days prior to such date from_the issuance and sale of
common stock of Wachovia plus (it} 100% of the aggregate net-cash we or our subsidiaries have received
during the 180 days prior to such date from the issuance of, other securities or combinations of securities:
that, among other things, are:

*  with limited exceptions {including for certain hybrid securities that are in form debt), pari
passu with or junior 1o the Preferfed Stock upen our liquidation, dissolution or winding-

up;

*  perpetual; or have a mandatory redemption or maturity date that is not less than 4o years
after the date of initial issuance of such securities;-and

e  provide for dividends or other distributions that are either non-cumulative or, if
cumulative, are subject to certain optional or mandatory deferral provisions and certain
explicit replacement provisions.

The Federal Reserve has not approved as a tier 1 capital instrument, in connection with the issuance of
the Normal WITS, any security or combination of securities having. a mandatory deferral provision.and
there can be no assurance that the Federal Reserve at any future date will approve as a tier 1 capital
instrument any security or combination of securities having a mandatory deferral provision.

Our ability to raise proceeds from qualifying securities during the six months prior to a proposed
redemption or repurchase will depend on, among other things, market conditions at such times as well as
the acceptability to prospective investors of the terms of such qualifying securities,

Our covenants in the Declaration run in favor of persons that buy, hold or sell our indebtedness
during the period that such indebtedness is “Covered Debt,” which is currently comprised of our Floating
Rate Junior Subordinated Deferrable Interest Debentures Due January 15, 2027, owned of record by
Wachovia Capital Trust 11, the trust preferred seciirities of which have CUSIP No. 929768AA7. Other debt
will replace our Covered Debt under the Declaration on the earlier to occur of (i} the date two years prior
to the maturity of such existing Covered Debt or (ii} the date we give notice of a redemption of such
existing Covered Debt such that the date such existing Covered Debt is repurchased in such an amount
that the outstanding principal amount of such existing Covered Debt is or will become less than
sico million.

The Declaration is subject to various additional terms and conditions and this description is qualified
in its entirety by reference to the Declaration, a copy of the form of which is available upon request from
us. The Declaration may be terminated if the holders of at least.51% by principal amount of each of the
Covered Debt so agree, or if we no longer have outstanding any long-term indebtedness that qualifies as
Covered Debt, without regard to whether such indebtedness is rated by a nationally recognized statistical
rating organization.

Subject to the Declaration and the terms of any preferred stock ranking senior to the Preferred Stock
or of any outstanding debt instruments, we or our affiliates”may from time to time purchase any
outstanding shares of Preferred Stock by tender, in the open market or by private agreement.
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Rights upon Liguidation

In the event of Wachovia's voluntary or involuntary liquidation, dissolution or winding-up, the
holders of the Preferred Stock at the time outstanding will be entitled to receive a liquidating distribution
in the amount of the Liquidation Preference of s100,000 per share, plus any: authorized, declared and
unpaid dividends for the then-current Dividend Period to the date of liquidation, out of our assets legally
available for distribution to our stockholders, before any distribution is made to holders of our common
stock or any securities ranking junior to the Preferred Stock and subject to the rights of the holders of any
class or series of securities ranking senior to or on parity with the Preferred Stock upon liquidation and
the rights of our depositors and other créditors. If the amounts available for distribution upon our
liquidation, dissolution or winding-up are not sufficient to satisfy the full liquidation rights of all the
outstanding Preferred Stock and all stock ranking equal to the Preferred Stock, then the holders of each
series of Preferred Stock will share ratably in any distribution of assets in proportion to the full respective
preferential amount to which they are entitled. After the full amount of the Liquidation Preference is paid,
the holders of Preferred Stock will not be entitled to any further participation in any distribution of our
assets.

For such purposes, our consolidation or merger with or into any other entity, the consolidation or
merger of any other entity with or into us, or the sale of all or substantially all of our property or
business, will not be deemed to constitute our liquidation, dissolution, or winding-up. -

We have agreed not to make a liquidation payment relating to any of our capital stock, including the
Preferred Stock, if, at that time, there are one .or more defaults under various indentures or related
guarantees from us or we have delayed interest payments on the junior subordinated debentures issued
thereunder. Currently, there is s3.1 billion aggregate principal amount of junior subordinated debentures
outstanding under these indentures.

Voting

Holders of the Preferred Stock will not have any voting rights and will not be eatitled to elect any
directors, except as required by law and except for the special voting rights provided for below.

Mandatory Voting Rights-under North Carolina Law. North Carolina law attaches mandatory
voting rights to classes or series of shares that are affected by certain amendments to the Atrticles of
Incorporation, whether made by filing articles of amendment or by a merger or share exchange. The
holders of the outstanding shares of a class or series are entitled to vote as a separate voting group on any
amendment that would:

* change the aggregate number of authorized shares of that class or series;

* effect an exchange or reclassification of any shares of that class or series into shares of another
class or series;

¢+ effect an exchange {or create a right of exchange} or reclassification of any shares of another
class or series into shares .of that class or series;

*  change the designation, rights, preferences, or limitations of any sharesof that class or series;

*  change any shares of that ¢lass or series into a different number of shares of the same class or
series;

*  create a new class or series of shares having rights or preferences with ‘respect to distributions
or to dissolution that are prior, superior, or substantially equal to the shares of that class or
series;

* increase the rights, preferences or number of authorized shares of any class or series that, after
giving effect to the amendment, would have rights or preferences with respect to distributions
or to dissolution that are prior, superior, or substantially equal to the shares of that class or
series;

98



*  limit or deny an existing preemptive right of any sharés of that class or series;

* cancel or otherwise affect rights to distributions or dividends: that have accumulated but not yet
been declared on any shares of that class or series; or

*  change the corporation into a nonprofit corporation or a cooperative organization.

These mandatory voting rights apply regardless of whether the ¢change is favorable or unfavorable to
the affected shares. Shares of two or more series of the same class must vote together as a single group
with respect to any proposed amendment that would affect them in the same or a substantially similar
manner. A mandatory voting right is also given to a class or series of shares for approval of a share
dividend payable in the shares of that class or series on the shares of another class or series. If the
Preferred Stock is required to vote as provided above, the Trust, as holder of the Preferred Stock, will vote
the shares of Preferred Stock on such matter. Although holders of Normal WITS and Stripped WITS, if
then outstanding, will not be entitled to vote on sich matter; as holder of the Preferred Stock, the
Praperty Trustee will not vote for or consent to any action or amendment with respect to which it is
entitled to vote or consent without the consent of the holders of not less than a majority of the Normal
WITS and Stripped WITS at the time outstanding, voting together as a single class. See “Description of
the WITS — Voting Rights; Amendment of the Trust Agreement.”

Shares of Preferred Siock are not entitled to vote after notice of redemption is given 1o the holders
and a sum sufficient to redeem the shares has been deposited with a bank, trust company, or other
financial institution under an irrevocable obligation to pay the holders the redemption price on surrender
of the shares.

Form

The Preferred Stock wilt be issued only in fully registered torm. No tractional shares will be issued
unless the Trust is dissolved and we deliver the shares, rather than depositary receipts representing the
shares, to the registered holders of the Normal WITS, or Stripped WITS if then outstanding. If the Trust
is dissolved after the Stock Purchase Date and depositary receipts or shares of Preferred Stock are
distributed to holders of Normal WITS, or Stripped WITS if then outstandmg, we would intend to
distribute them in book-entry form only and the procedures governing holding and transferring beneficial
interests in the Preferred Stock, and the circumstance in which holders of beneficial interests will be
entitled to receive certificates evidencing their shares or depositary receipts, will be as described under
“Book-Entry System” below. ’

Title

We, the transfer agent and registrar for the Preferred Stock, and any of their agents may treat the
registered owner of the Preferred Stock, which shall be the Property Trustee unless and until the Trust is
dissolved, as the absolute owner of that stock, whether or not any payment for the Preferred Stock shall
be overdue and despite any notice to the contrary, for any purpose,

Transfer Agent and Registrar

If the Trust is dissolved after the Stock Purchase Date and the shares of Preferred Stock or
depositary receipts representing Preferred Stock are distributed to holders of Normal WITS, or Stripped
WITS if then outstanding, we may appoint a transfer agent, registrar and dividend disbursement agent for
the Preferred Stock. The registrar for the Preferred Stock will send notices to stockholders of any meetings
at which holders of Preferred Stock have the right to vote on any matter.
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DESCRIPTION OF CAPITAL STOCK OF WACHOVIA CORPORATION-

Pursuant to our Articles of Incorporation, our authorized capital stock consists of:
3.550,000,000 shares, of which:

*  3,000,000,000 shares are designated as common stock, 1,§53,000,000 shares of which were
outstanding as of September 30, 2005;

* 10,000,000 shares are designated as preferred stock, no par value, none of which were
outstanding as of September 30, 2005;

* 40,000,000 shares are designated as Class A preferred stock, no par-value, rione of which were
outstanding as of September 30, 2005; and

* 500,000,000 shares are designated as Dividend Equalization Preferred shares, no par value,
97,000,000 of which were outstaniding as of September 3@, 2005.

Common Stock

General

Our authorized common stock consists of 3,000,000,000 shares of common stock, par value s3.33'
per share. As of September 30, 2005, 1,553,000,000 shares of common stock were issued and outstanding.

Subject 1o the prior rights of any of our preferred stockholders, Class A preterred stockhoiders and
depositary shareholders then outstanding, our common stockholders are entitled to receive such dividends
as our board of directors may declare out of funds legally available for these payments. In the event of
liquidation or dissolution, our common stockholders are entitled to receive our net assets remaining after
paying all liabilities and after paying all of our preferred stockholders, Class A preferred stockholders,
holders of our Dividend Equalization Preferred shares and depositary shareholders the full preferential
amounts to which those holders are entitled.

Subject to the prior rights ot any of our preferred stockholders.. Class A preferred stockholders and
depositary shareholders, our common stockholders have all voting r!ghtS, each-share being entitled to one
vote on all matters requiring stockholder action and in electing directors. Our common stockhoiders have
no preemptive, subscription or conversion rights. All of the outstanding shares of our common stock are
fully paid and nonassessable.

Rights Plan

Under our Shareholder Protection Rights Agreement, each outstanding comunon stock share has a
right attached to it. This right remains attached unless a separation time occurs. At separation time,
common stockholders will-receive separate certificates for these rights. Each right entitles its owner to
purchase at separation time one one-hurdredth of a share of a participating series of Class A preferred
stock for s105. This series of Class A preferred stock would have economic and voting terms similar to
those of one common stock share. Separation time would generally occur at the earlier of the following
two dates:

 the tenth business day after any person commences a tepder or exchange offer that, if
completed, would entitle that person to 10% or more of Pur outstanding common stock or

+ the tenth business day after we publicly announce that a person has acquired beneficial
ownership of 10% or more of our outstanding common stock.
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These rights will not trade separately from thé shares of common stock until the separation time
occurs, and may be exercised on the business day iinmediately after the separation time. The rights will
expire at the earliest of:

*  the date on which our board of directors elects to exchange the rights for our common stock
shares as described below,

*  the close of business on December 28, 2010, unless extended by our board of directors, or
*  the date on which the rights are terminated as described below.

Once we publicly announce that a person has acquired 10%_of our gutstanding common stock, we
can allow for rights holders to buy our common stock for half of its market value. For example, we would
sell to each rights holder common stock shares worth s210 for s105 in cash. At the same time, any rights
held by the 10% owner or any of its affiliates, associates or transferees will be void. In addition, if we are
acquired in a merger or other business combination after a person has become a 10% owner, the rights
held by stockholders would become exercisable to purchase the acquiring company's common stock for
half of its market value.

In the alternative, our board of directors may elect to exchange all of the then outstanding rights for
shares of common stock at an exchange ratio of two common stock shares for one right. Upon election of
this exchange, a right will no longer be exercisable and will only represent a right to receive two common
stock shares.

If we are required to issue common stock shares upon the exercise of rights, or in exchange for
rights, the board may substitute shares of participating Class A preferred stock. The substitution will be at
a tate of twa ave-huadredths of 2 shate of gacticigating, Class A prefexced stock for each. right. exghamg;d.

The rights may be terminated without any payment to_holders before their exercise date. The rights
have no voting rights and are not entitled to dividends.

The rights will not prevent a takeover of us. The rights;"however, may cause substantial dilution to a
person or group that acquires 10% or more of common stock unless our poard first terminates the rights.
Nevertheless, the rights should not interfere with a transaction that is in our and our stockholders’ best
interests because the rights can be terminated by the board before that transaction is completed.

The Shareholder Protection Rights-Agreement containing complete terms of the rights is described in
our Annual Report on 10K for the fiscal year ended December 31, 2004, which is incorporated by
reference in this prospectus, and the description above is qualified entirely by that document. A copy of
this agreement can be obtained upon written request to Wachovia Bank, N.A., 1525 West W.T. Harris
Blvd., Charlotte, North Carolina 28288-1153.

Other Provisions

Our Articles of Incorporation and bylaws contain various provisions which may discourage or delay
attempts to gain control of us. Our Articles of Incorporation include provistons:

*  classifying the board of directors into three classes, each class to serve for three years, with one
class elected annually;

*  authorizing the board of directors to fix the size of the board between nine and 30 directors;

authorizing directors to fill vacancies on the board occurring. between annual stockholder
meetings, except that vacancies resulting from a director’s removal by a stockholder vote may
only be filled by a stockholder vote;

*  providing that directors may be removed only for a valid reason and only by majority vote of
shares entitled to vote in electing directors, voting as a single c]ass;
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*  authorizing only the board of directors, our Chairman or President to call a special meeting of
stockholders,. except for special meetings called under special circumstances for classes or series
of stock ranking supertor to common stock; and

*  requiring an 80% stockholder vote by holders entitled to-vote in electing -directors, voting as a
single class, to alter any of the above provisions.

Our bylaws include specific conditions under which business may be transacted at annual
stockholders’ meetings, and persons may be nominated for election as our directors at annual stockholders’
meetings.

The Change in Bank Contrél Act prohibits a person or group of persons from acquiring “control” of
a bank holding company unless:

*  the Federal Reserve has been given 6o days’ prior writtert notice of the proposed
acquisition; and

*  within that time period, the Federal Reserve has not issuéd a notice disapproving the proposed
acquisition or extending for up to another 30 days the period during which such a disapproval
may be isSued'

or unless the acquisition otherwise teqmres Federal Reserve approval An acquisition may be made before
expiration of the disapproval period if the Federal Reserve issues written notice that.it intends not to
disapprove the action. It is generally assumed that the acquisition ¢f more than 10% of a class of voting
stock of a bank holding company with publicly held securities, such as us, would constitute the acquisition
-of control.

In addition, any “company” would be required to obtain Federal Reserve approval betore acquiring
25% or more of our outstanding common stock. If the acquirer is # bank holding company, this approval
is required before acquiring 5% of the outstanding common stock. Obtaining “control” over us would also
tequire Federal Reserve prior approval. “Control” generally means

+  the ownership or comrol of 25% or more of a bank holding company voting securities class,
*  the ability to-elect a ma;onty of the bank holding company’s d“"ecmfsr or

* the ability otherwise to exercise a controlling mﬂuence over the bank holding company’s
management and policies.

Two North Carolina shareholder protection statutes adopted in 1987, The North Carolina Sharehalder
Protection Act and The North Carolina Control Share Acquisition Act, allowed North-Catolina corporations
to elect to either be covered or not be covered by these statutes. We elected not to be covered by these
statutes.

In addition, in certain instances the ability of our board to issue authorized but unissued shares of
common stock, preferred stock or Class A preferred stock may have an anti-takeover effect.

Existence of the above provisions could result in us being less attractive to a potential acquirer, or
result in our stockholders receiving less for their shares of common stock than otherwise might be
available if there is a takeover attempt.

Preferred Stock and Class A Prefersred Stack

Qur authorized preferred_stock consists of 10,000,000 shares ¢f preferred stock, no par value,
40,000,000 shares of Class A preferred stock, no par value, and 500,000,000 Dividend Equalization
Preferred shares, no par value. As of September 30, 2005, no shares of preferred stock and no shares of
Class A preferred stock were issued and outstanding, and .approximﬂtEIY 97 million Dividend Equalization
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Preferred shares were issued and outstanding in connection with the merger of the former Wachovia
Corporation and First Union Corporation.

Under our Articles of Incorporation, the preferred stock and the Class A preferred stock may be
issued from time to time in one or more series, upon board authorization and without stockholder
approval. Within certain legal limits, the board is authorized to determine the voting powers, designation,
preferences and relative, participating, optional or other rights, qualifications, limitations or restrictions,
including any dividend rights, conversion rights, exchange rights, redemption rights, liquidation
preferences, voting rights and the designation and number of shares and the terms and conditions of their
issuance of any series of preferred stock or Class A preferred stock. Our board of directors, without
stockholder approval, could authorize preferred stock or Class A preferred stock to be issued with voting,
conversion and other rights that could adversely affect the voting power and other rights of common
stockholders or other outstanding series of preferred stock or Class"A preferred stock.
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BOOK-ENTRY SYSTEM

The Depository Trust Company, which we refer to along with it§ sticcessors in this capacity as
“DTC,” will act as securities depositary for the WITS. The WITS will be issued only as fully registered
securities registered in the name of Cede & Co. (DTC's partnership nominee) or such other name as may
be requested by an authorized representative of DTC. One or more fully registered global security
certificates, representing the total aggregate number of each class of WITS, will be issued and will be
deposited with DTC and will bear a legend regarding the restrictions on exchanges and registration of
transfer referred to below. Immediately prior to the Remarketing Settlement Date or such other time as
the Junior Subordinated Notes may be held by persons other than the Property Trustee, the Collateral
Agent and the Custodial Agent, one or-more fully registered global security certificates, representing the
total aggregate principal amount of Junior Subordinated Notes, will be issued and will be deposited with
DTC and will bear a legend regarding the restrictions on exchanges and registration of transfer referred to
below. Likewise, in the event the Trust is dissolved after the Stock Purchase Date and prior to the
redemption of the Preferred Stock, one or more fully registered global security certificates, representing
the total aggregate number of shares of Preferred Stock, or if we issue depositary receipts to evidence the
Preferred Stock in such circumstances, the total aggregate number of depositary receipts, will be issued
and will be deposited with DTC and will bear a legend regarding the restrictions on exchanges and
registration of transfer referred to below.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery
of securities in definitive form. These laws may impair the ability to transfer beneficial interests in WITS,
Preferred Stock or Junior Subordinated Notes, so long as the corresponding securities are represented by
global security certificates.

DTC has advised us that it is a limited-purpose trust company organized under the New York
Banking Law, a "banking organization” within the meaning of the New York Banking Law, a member of
the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform
Commercial Code and a “clearing agency” registered pursuant to the provisions of Section 17A of the
Exchange Act. DTC holds securities that its participants deposit with DTC. DTC: also facilitates the post-
trade settlement among participants of sales and other securities transactions, including transfers and
pledges, in deposited securities through electronic computerized book-entry changes in participants’
accounts, thereby eliminating the need for physical movement of securities certificates. Participants include
securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organizations. DTC is owned by a riurnber of its direct participants and by the New York Stock Exchange,
Inc, the American Stock Exchange LLC and the National Association of Securities Dealers, Inc. Access to
DTC’s system is also available to others, including securities brokers and dealers, banks and trust
companies that clear transactions through or maintain a direct or indirect custodial relationship with a
participant, The rules applicable to DTC and its participants are on file with the SEC.” i

Persons that are not participants or indirect participants but desire to purchase, sell or otherwise
transfer ownership of, or other interests in, securities may do so only through participants and indirect
participants. Under a bovk-entry format, holders may experience some delay in-their receipt of payments,
as such payments will be forwarded by our designated agent to Cede & Co., as nominee for DTC. DTC will
forward such payments to its partic"ipants, who will then forward them to indirect participants or holders.
Beneficial owners other than DTC or its nominee will not be recognized by the relevant registrar, transfer
agent, paying agent or trustee as registered holders of the securities entitled to the benefits of the
Trust Agreement and the Guarantee or the Indenture or, in the case of the Preferred Stock, entitled to the
rights of holders thereof under our Articles of Incorporation. Beneficial owners that are not participants
will be permitted to exercise their rights only indirectly through and accordmg to the procedures of
participants and, if applicable, indirect participants.

In the event that:

*  DTC notifies us that it is unwilling or unable to continue as a securities depositary for the
global security certificates and no successor securities depositary has been appointed within
go days after this notice,
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.+ DTC at any time ceases to be a clearing agency registered under the Exchange Act when DTC is
required to be so registered to act as the securities depositary and no successor securities
depositary has been appointed within go days after we learn that DTC has ceased to be so
registered,

*  an event of default has occurred and is continuing under the instrument governing the
securities, or

*  we, in our sole‘discretion, determine that the global security certificates shall be so
exchangeable

certificates for the relevant class or classes of securities will be printed and delivered in exchange for |
beneficial interests in the global security certificates. Any global security that is exchangeable under the
preceding sentence will be exchangeable for securities registered in such names as DTC directs. We expect
that these instructions will be based upon directions received by DTC from its participants with respect to
ownership of beneficial interests in the global security certificates. *

Upon the occurrence of any event described in the above paragraph DTC is generally required to
notify all participants of the availability of definitive securities. Upon DTC surrendering the global security,
representing the securities and delivery of instructions for re-registration, the relevant registrar and
transfer agent will reissue the securities as definitive securities, and then such persons will recognize‘the
holders of such definitive securities as registered holders of securities entitled to the benefits of the
instrument or instruments governing the securities or, in the case of the Preferred Stock, entitled to the
rights of holders thereof under our Articles of Incorporation.

As long as DTC or its nominee is the registered owner of the global security certificates, DTC or'its
nominee, as the case may be, will be considered the sole owner and-holder of the global security
certificates and all securities represented by these certificates for all purposes under the instruments
governing the rights and obligations of holders of such securities..Except in the limited circumstances
referred to above, owners of beneficial interests in global security certificates;

'+ will not be entitled to have.such global security certificates:or ‘the sécurities represented by these
certificates registered in their names,

* »  will not.receive or be entitled to receive physical delivery of securities certificates in exchange
for beneficial interests in global security certificates; and

+  will not be considered to be owners or holders of the global security certificates or any
' securilies represented by these certificates for any purpose:under the instruments governing the
rights and obligations of holders of such securities.

All payments on the securities represented by the global security certificates and all transfers and
deliveries of such securities will be made to DTC or its nominee, as the case may be, as the registered
holder of the securities.

‘Ownership of benencial interests 1n tne grobal security certificates will be limited to participants or
persons that may hold béneficial interests through institutions that have accounts with DTC or its
nominee. Ownership of beneficial interests in global security certificates will be shown only on, and the
transfer of those ownershlp interests will be effected only through, records maintained by DTC or'its
nommee with respecl to part1c1pants interests, or any part1c1pant with respect to interests of persons
held by the participant on their behalf. Procedures for exchanges'of Normal WITS and Qualifying
Treasury Securities for Stripped WITS and Capital WITS and vice versa prior to the Remarketing
Settlement Date, the redemption of the Capital WITS in exchange for Junior Subordinated Notes in
connection with a successful Remarketing, the exchange of Normal WITS and Qualifying Treasury
Securities for Stripped WITS; the disposition of Capital WITS in-connection. with a successful
Remarketing and the Stripped WITS: automatically becoming Normal WITS will be governed by
arrangements among DTC, participants and persons that may hold beneficial interests through participants
designed to permit settlernent without the physical movement of-certificates. Payments,. transfers,
deliveries, exchanges, redemptions and other matters relating to beneficial interests in global security
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certificates may be subject to various-policies and procedures adopted by DTC from time to time. None of
us, the Collateral Agent, the Custodial Agent, the trustees of the Trust, the Indenture Trustee or the
Guarantee Trustee, or any agent for us or any of them, will have any responsibility ‘or liability for any
aspect of DTC's or any participant’s records relating to, or for payments made on account of, beneficial
interests in global security certificates, or. for maintaining, supervising or reviewing any of DTC's records
or any participant’s records relating to these beneficial ownership interests.

Although DTC has agreed to the foregoing procedures in order to facilitate transfer of interests in
the global security certificates among participants, DTC is under no obligation to perform or continue to
perform these procedures, and these procedures may be discontinued at any time. We will not have any
responsibility for the performance by DTC or its direct participants or indirect participants under the rules
and procedures governing DTC. .

Under the rules, regulations and procedures creating and affecting DTC and its operations as
currently in effect, DTC will be required to make book-entry transfers of securities among participants and
to receive and transmit payments to participants. DTC's rules require participants and indirect participants
with which beneficial securities ownérs have accounts to make book-entry transfers and receive and
transmit payments on behalf of their respective account holders.

Because DTC can act oniy on behal{ of
*  participants, who in turn act only on behalf of participants or indirect participants, and
*  certain banks, trust compaflies and other persons approved by it,

the ability of a beneficial owner of securities issued in global form to pledge such securities to persons or
entities that do not participate in the DTC system may be limited due to the unavailability of physical
certificates for these securities.

DTC has advised us that it will take any action permitted to be taken by a registered holder of any
securities under the Trust Agreement, thej, Guarantee, the Collateral Agreement, the Indenture or our
Articles of Incorporation, only at the direction of one or more participants to whose accounts with DTC
the reIEVant securities are credited: ’

. Redemption notices will be sent to Cede & Co. as the registered holder-of the global securities. If less
than all of a series of securities are being redeemed, DTC will determine the amount of the interest of
each direct participant to be redeemed in accordance with its then current procedures.

Except as described above, the global securities for any class of securities may not be transferred
except as a whole by DTC to a nominee of DTC or by a2 nominee of DTC to DTC or another nominee of
DTC or to a successor depositary we appoint. Except as described above, DTC may not sell, assign, transfer
or otherwise convey any beneficial interest in a global securily evidencing all or part of any securities
unless the beneficial interest is in an amount equal to an authorized denomination for these securities.

The information in this section concerning DTC and its book-entry systern has been obtained from
sources that we and the trustees of the Trust believe to be accurate, but we assume no responsibility for
the accuracy thereof. None of us, the Trust, the trustees of the Trust, the Collateral Agent, the Custodial
Agent, any registrar and transfer agent, any paying agent or any agent of any of us or them, will have any
responsibility or liability for any aspect of DTC's or any participant’s records relating to, or for payments
made on account of, beneficial interests in a global security, or for maintaining, supervising or reviewing
any records relating to such beneficial interests.

Secondary trading in notes and debentures of corporate issuers is generally settled in_clearinghouse
or next-day funds. In contrast, beneficial interests in a global security, in some cases, may trade in DTC's
same-day funds settlement system, in which secondary market trading activity in those beneficial interests
would be required by DTC to settle in immediately available funds. There is no assurance as to the effect,
if any, that settlement in immediately available funds would have on trading activity in such beneficial
interests. Also, settlement for purchases of beneficial interests in a global security upon its original
issuance may be required to be made in immediately available funds.
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CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES

The following discussion summarizes certain of the U.S. federal income tax consequences of the
purchase, beneficial ownership and disposition of WITS. This summary deals only with the beneficial
owner of a WITS that is:

*  a citizen or resident of the United States,

*  a corporation {or other entity that is treated as a corporation for U.S. federal tax purposes),
created or orgamzed in or under the laws of the Umted States or any State thereof {including
the District of Columbia),

*  an estate, the income of which is subject to U.S. federal income taxation regardless of its
source, or

*  atrust, if a court within the United States'is able to exercise primary supervision over its
administration, and one or more U.S. persons (as determined for U.S. federal income tax
purposes) have the authority to control all of its substantial decisions {each, a “U.S. holder”).

This summary is based on interpretations of the Internal Revenue Code of 1986, as amended (the’
“Code"), regulations issued thereunder, and rulings and decisions currently in effect {or in some cases
proposed), all of which are subject to change. Any such change may be applied retroactively and may
adversely affect the U.S. federal income tax consequences described herein, This summary addresses only
U.S. holders that purchase Normal WITS at initial issuance, and own WITS as capital assets, This
summary does not discuss all of the tax consequences that may be relevant to particular investors or to
investors subject to specml treatment under the U.S. federal mcome tax laws, such as:

. securmes dea}ers or brokers, or traders in securities electmg mark-to-market Ireatment;
*  banks, thrifts, or other financial institutions;

*  insurance companies, regulated investment companies or real estate investment trusts;
* small business investment companies or § corporatio’nS'

* investors that hold their WITS through a partnership or other entity that is treated as a
partnership for U.S. federal tax purposes;

*  investors whose functional currency is not the U.S, dollar;

*  retirement plans or other tax-exempt entities, or persons holding the WITS in tax-deferred or
tax-advantaged accounts; '

*  investors holding WITS as part of a “straddle” or a “conversion transaction” for U.S. federal
income tax purposes or as part of some other integrated investment; or

*  investors subject to the alternative minimum tax.

This summary also does not address the tax consequences to shareholders, or other equity holders
in, or beneficiaries of, a holder, or any state, local or foreign tax consequences of the purchase, ownership
or disposition of the WITS. Persons considering the purchase of WITS should consult their own tax
advisors concerning the application of U.S. federal income tax laws to their particular situations as well as
any consequences of the purchase, beneficial ownership and disposition of WITS arising under the laws of
any other taxing jurisdiction.

If you are not a U.S. holder, the following discussion does not apply to you and you should consult
your own tax advisor.
Classification of the Trust

Assuming full compliance with the terms of the Trust Agreement, in the opinion of Cadwalader,

Wickersham & Taft LLP, the Trust will not be classified as-an -association or a publicly traded partmership
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taxable as a corporation for U.S. federal income tax purposes. The Trust intends to treat itself as one or
meore grantor trusts and/or agency arrangements. By purchasing a WITS, you will be required to agree to
treat the Trust as one or more grantor trusts andfor agency arrangements. Under this treatment, for

U.S. federal income tax purposes, you will be treated as purchasing or owning an undivided beneficial
ownership interest in the Stock Purchase Contracts, the Junior Subordinated Notes, the Qualifying
Treasury Securities, the interest-bearing deposit with Wachovia Bank, N.A. and/or the Preferred Stock, as
the case may be, and will be required to take into account vour pro rata share of all the items of income,
gain, loss, or deduction of the Trust corresponding to the class or classes of WITS certificates you own,
each as described below. The character of the income included by you as a holder of WITS generally will
reflect the character of the Trust’s income. A

Although the Trust intends to treat itself as one or more grantor trusts andfor agency arrangements,
it is possible that the portion of a Stripped WITS that represents an interest in the Qualifying Treasury
Securities could be treated as a partnership for U.S. federal income tax purposes. We do not expect such
treatment to materially change your U.S. federal income tax treatment with respect to the WITS. The
balance of this summary assumes that the Trust is treated as one or more grantor trusts andfor agency
agreements.

Taxation of a Normal WITS

Each Normal WITS will be treated for U.S. federal income tax purposes as an undivided beneficial
ownership interest in {a} the corresponding s1,000 principal amount of Junior Suberdinated Notes and
(b} the corresponding 1/100th fractional interest in a Stock Purchase Contract, which represents the right
to receive Contract Payments and the obligation to purchase one share of Preferred Stock on the Stock
Purchase Date. Consequently, you should allocate your purchase price for the Normal WITS between your
beneficial ownership interests in the two components in proportion to their respective fair market values
at the time of purchase. This allocation will establish your initial U.5. federal income tax basis in your
interest in the underlying Junior Subordinated Notes and Stock Purchase Contracts. We will treat the fair
market value of the s1,000 principal amount of Junior Subordinated Notes corresponding 1o one Normal
WITS as 51,000 and the fair market value of a 1/1coth fractional interest in a Stock Purchase Contract
corresponding to one Normal WITS as so at the time of purchase. Holders of Normal WITS, by
purchasing a WITS, will be required to agree to this allocation. This allocation is not, however, binding on
the Internal Revenue Service (the "IRS™), The remainder of this summary assumes that this allocation of
the purchase price will be respected for 11.5. federal income tax purposes.

Taxation of the Junior Subordinated-Notes

Treatment of the funior Subordinated Notes. The Junior Subordinated Notes will be treated as our
indebtedness for U.S. federal income tax purposes. We intend to treat the Junior Subordinated Notes as
“variable rate debt instruments” that are subject to the Treasury regulations that apply to “reset honds”
and which are issued with no more than a de minimis amount of original issue discount for U.S. federal
income tax purposes. Consistent withzthis treatment, we intend to treat the Junior Subordinated Notes,
solely for purposes of the original issiie discount rules of the Code, as if they mature on the-date
immediately preceding the Remarketing Settlement Date for an amount equal to the Remarketing Value.
As a result, we intend to treat the Junior Subordinated Notes as issued with no-more than a de minimis
amount of original issue discount for U.S. federal income tax purposes. However, there are no regulations,
rulings or other authorities that address the U.S. federal income tax treatment of debt instruments that are
substantially similar to the Junior Subordinated Notes, and therefore the U.S. federal income tax treatment
of the Junior Subordinated Notes is unclear. See “— Possible Alternative Characterizaticns and
Treatments” below. ' -

By purchasing a Normal WITS, you agree to treat the Junior Subordinated Notes as described above,
unless the IRS requires you to treat the Junior Subordinated Notes differently. The balance of this
summary generally assumes that the Junior Subordinated Notes are so treated. However, different
treatments are possible, See “— Possible Alternative Characterizations and Treatments” below.
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Interest on the Junior Subordinated Notes. We intend to treat stated interest on the Junior
Subordinated Notes as ordinary interest income that is includible in Your gross income at the time the
interest is paid or accrued, in accordance with your regular method of tax ‘accounting. However, if we
exercise our right to defer payments of stated interest on the Junior Subardinated Notes, we inténd to
treat the Jurior Subordinated Notes as reissued, solely for U'S. federal inéome tax purposes, with original”
issue discount, and you would generally be required to accrue such orlgmal issue discount as ordinary
income using a constant yield method prescribed by Treasury iegulations, As a result, the income that you
would be required to accrue would exceed the interest payments that you would actually receive.

Tax Basis in the Junior Subordinated Notes. Under the treatment described above, your tax basis in
the Junior Subordinated Notes will génerally be equal to the portion “of the purchase price for the Normal
WITS ‘allocated to' your interest in the Junior Subordinated Notes (as described in “— Taxation of a
Normal WITS"). However, if stated interest payments are deferred so that the junior Subordinated Notes
are deemed to be reissued with original issue discount; your tax basis in the Junior Subordinated Notes
would be increased by the.amounts of accrued original issue discount, and decreased by all payments.on .
the ]unior Suberdinated Notes after such deemed reissnance.

Sale, Excharige or Other Taxable Disposition of the Junior Subordmated Notes. You will recognize -
gain or loss ori a sale, exchange or other taxable disposition of’ your interest in the Junior Subordinated
Notes upon the sale or other taxable disposition of your Normal WITS or Capital WITS or upon a
successful Remarketmg of the junior Subofdinated Notes. The gam or 1035 that you recognize will be equal
to the difference between the portion of the proceeds allocable to your interest in the Junior Subordinated
Notes (less any accrued and unpaid interest) and your adjusted US. federgl incéme tax basis in your
interest in your junior Subordinated Notes. Selling expenses (mcludmg the remarketmg fee) incurred by
you should reduce the amount of gain or increase the amount ‘of loss you recognize upon a dispositiori of
your Interest i the funior Subordinated Notes.

Any gain that is recognized by you upon a sale, exchange or other taxable dlSpOSlthI‘l of the ]umor
Subordinated Notes generally will be capital gain or loss, which will be lc.ng term capital gain or loss if
you held your interest in the Junior Subordinated Notes for ' more than one year immediately prior to such
dispesition. The deductibility of capital losses is subject to llmllaUOﬂS

Possible Altematwe Characterizations and Treatments. - . As mentioped above, there are no
regulations, rulings or other authorities that address the U.S. federal income tax treatment of debt
instruments that are substantially similar to the Junior Subordinated Note-s, and therefore the U.S. federal
income tax treatment of the Junior Subordinated Notes .is unclear and other alternative characterizations.
and treatments are possible.-For example, it is possible.that the Junior Subordinated Notes could be . -
treated as “contingent payment debt instruments.” In that event, you would be required to accrue original
issue discount income based on the “comparable yield” of the Junior Subprdinated Notes. In general, the
cornparable yield of the junior Subordinated Notes would be the rate al which we would issue a fixed rate
debt instrument with terms and conditions similar to the Junior Subordinated Notes. It is possible that the
comparable yield of the Junior Subordinated Notes could exceed the stated interest rate, in which case you
may be required to include in income amounts in excess of the stated interest payments on the ]umor
Subordinated Notes. In addition, if the Junior Subordmated Notes are treated as contingent payment debt
instruments, any gain that you would recognize lpon a salé, exchange or other taxable disposition of the
Junior Subordinated Notes would generally be treated as ordmary interest income. Alternatwely, even if
the Junior Subordinated Notes are not treated as contlngent payment debt instruments,” they could be
treated as issued with more than a de minimis amount of orlgmal idsue discount and you could be
required to accrue such original issue discount (regardless of your method of accounting) at a rate that
exceeds stated interest on the Junior Subordinated Notes.’ You'should consylt your tax advisor concerning
alternative characterizations and treatments of the Junior Subordinated Notes.
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Taxation of the Stock Purchase Contracts

There is no direct authority under current law that addresses the treatment.of the Contract
‘Payments, and their treatment is, therefore, unclear. We intend to report the Contract Payments as
ordinary taxable income to you. Under this treatment, you should include the Contract Payments in
income when received or accrued, in accordance with your regular method of tax accounting. The
following discussion assumes that the Contract Payments are so treated. However, other treatments are
possible. You should consult your tax advisor concerning the treatment of the Contract Payments.

If we exercise our right to defer any Contract Payments and issue subordinated notes to the Trust in
satisfaction of the Contract Payments, you should generally accrue original issue discount on the
subordinated notes equal to the interest rate on the subordinated notes, regardless of your method of 1ax
accounting and before receipt of that interest.

If you dispose of a Normal WITS or Stripped WITS when the Stock Purchase Contracts have
positive value, you will generally recognize gain equal to the sale proceeds allocable to the Stock Purchase
Contracts. If you dispose of a Normal WITS or Stripped WITS when the Stock Purchase Contracts have
negative value, you should generaily recognize loss with respect to the Stock. Purchase Contracts equal to
the negative value of your interest in the Stock Purchase Contracts and should be considered to have
received additional consideration for your interest in the Junior Subordinated Notes or Qualifying Treasury
Securities, as the case may be, in an amount equal to such negative value. Gain or loss from the
disposition of your interest in the Stock Purchase Contracts {upon your disposition of Normal WITS or
Stripped WITS) generally will be capital gain or loss, and such gain or loss generally will be long-term
capital gain or loss if you held the WITS for more than one year at the time of such disposition. The
deductibility of capital losses is subject to limitations.

il"axation of the Interest-Bearing Deposit with Wachovia Bank, N.A.

The interest-bearing deposit with Wachovia Bank, N. A. will be treated as a short-term obligation for
U.S. federal income tax purposes. Interest payable on the interest-bearing deposit will be treated as
“acquisition discount” for U.S. federal income tax purposes. If you are a cash basis taxpayer, you will
report this acquisition discount when it is teceived, unless you elect to report the acquisition discount in
income as it accrues on a straight line basis or as original issue discount. However, if you are a cash basis
taxpayer that does not elect to report the acquisition discount in income currently,. you may be required to
defer deductions for any interest paid on indebtedness incurred or continued by you to purchase or carry
the Normal WITS until the interest on the interest-bearing deposit is paid. If you are an accrual basis
taxpayer, you will be required to report the acquisition discount on the interestbearing deposit as it
accrues on a straight line basis or, if you so elect, on a constant yield basis.

Acquisition and Taxation of the Preferred Stock

Acquisition of Preferred Stock under the Stock Purchase Confracts. On the Stock Purchase Date,
the Trust will purchase Preferred Stock pufsuant_ to the Stock Purchase Contracts. You generally will not
recognize gain or loss with respect to your Normal WITS or Stripped WITS on the purchase by the Trust
of Preferred Stock under the Stock Purchase Contracts. Your aggregate initial U.S. federal income tax basis
in your interest in the Preferred Stock received by the Trust under the Stock Purchase Contracts generally
should equal your interest in the purchase price paid for such Preferred Stock plus the amount, if any, of
any Contract Payments included in your income but not received. The holding period for Preferred Stock
receivéd under a Stock Purchase Contract will commence on the date following the acquisition of such
Preferred Stock and, consequently, your holding period in your interest in the Preferred Stock (evidenced
by Normal WITS) will not include ‘the period you held your Normal WITS prior to and including the
Stock Purchase Date.

Dividends on the Preferred Stock. - Any distribution with respect to Preferred Stock that we pay out
of our current or accumulated earnings and profits {as determined for U.S: federal income tax purposes)
will constitute a dividend and will be includible in income by you when received by the Trust and
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distributed to you as holder of a Normal WITS after the Stock Purchase Date. Any such dividend will be
eligible for the dividends received deduction if you are an otherwise qualifying corporate U.S. holder that
meets the holding period and other requirements for the dividends received deduction. Dividends paid to
non-corporate U.S. holders in taxable years beginning before January 1, 2009 are generally taxable at
preferential rates if the holder holds its interest in the Preferred Stock for more than 60 days during the
121-day period beginning 60 days before the ex-dividend date and meets certain other requirements.
Distributions in excess of our current and accumulated earnings and profits are treated first as a non-
taxable return of capital to the extent of your basis in the Preferred Stock, and then as capital gain. Upon
a redemption by us of the Preferred Stock, you will recognize capital gain or loss equal to the amount
received over your adjusted tax basis in the Preferred Stock. Your adjusted tax basis in the Preferred Stack
at the time of any such redemption should generally equal your initial tax basis in the Preferred Stock at
the time of purchase, reduced by the amount of any cash distributions that are not treated as dividends.
Such capital gain or loss generally will be long-term capital gain or loss if you held the Normal WITS for
more than one year following the Stock Purchase Date.

Disposition of Normal WITS Corresponding to Preferred Stock. Upon a disposition after the Stock
Purchase Date of Normal WITS corresponding to Preferred Stock, you generally will recognize capital gain
or loss equal to the difference between the amount realized and your adjusted tax basis in your interest in
the Preferred Stock. Such capital gain or loss generally will be long-term capital gain or loss if you held
the Normal WITS for more than one year following the Stock Purchase Date. The deductibility of capital
losses is subject to limitations.

Separation and Recreation of Normal WITS

Exchange of Normal WITS and Qualifying Treasury Securities for Stripped WITS and Capital
WITS. You will generally not recognize gain or loss upon an exchange of Normal WITS and Qualifying
Treasury Securities for Stripped WITS and Capital WITS. You will continue to take into account items of
income or deduction otherwise includible or deductible, respectively, by you with respect to such
Qualifying Treasury Securities {as described below) and your interest in the Junior Subordinated Notes, as
well as your interest in the Stock Purchase Contracts, and your adjusted tax bases in and your holding
period of the Quahifying Treasury Securities and your interest in the Stock Purchase Contracts {as
evidenced by your Stripped WI1TS} and your interest in the Junior Subordinated Notes (as evidenced by
your Capital WITS) will not be affected by such delivery and exchange.

Taxation of Stripped WITS. Distributions on Stripped WITS prior to the Stock Purchase Date will
consist of Contract Payments on the corresponding interest in the Stock Purchase Contracts and
distributions of the excess of the proceeds of maturing Qualifying Treasury Securities over the cost of
replacing those Qualifying Treasury Securities at maturity.

The treatment of the Stock Purchase Contracts is described above under “— Taxation of a Normal
WITS” and “— Taxation of the Stock Purchase Contracts

Taxation of the Qualifying Treasury Securities. 1f you hold a Stripped WITS, upon the maturity of
the Qualifying Treasury Securities you exchanged for your Stripped WITS, the Trust will purchase
replacement Qualifying Treasury Securities. It is expected that the Qualifying Treasury Securities
designated for the creation of Stripped WITS will have an original term of one year or less. To the extent
that the Qualifying Treasury Securities purchased as replacement Qualifying Treasury Securities have an
original term of one year or less, they will be treated as short-term obligations. In general, if you are a
cash basis taxpayer, you will not be required to report your allocable share of the difference between the
amounts payable on a Qualifying Treasury Security that is a short-term obligation over its issue price
(“acquisition discount”) until the amounts are paid, unless you so elect to report the acquisition discount
in income as it accrues on a straight line basis or as original issue discount. However, if you are a cash
basis taxpayer that does not elect to report the acquisition discount in income currently, you may be -
required to defer deductions for any interest paid on indebtedness incurred or continued by you to
purchase or carry the Stripped WITS to the extent the Qualifying Treasury Securities constitute short-term
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obligations until the interest on such Qualifying Treasury Securities is paid. If you are an accrual basis
taxpayer, you will be required 1o report acquisition discount on a Qualifying Treasury Security as it
accrues on a straight-line basis unless you elect to treat the acquisition discount as original issue discount
under a constant yield method.

If and to the extent that the replacement Qualifying Treasury Sectrities have an original term in
excess of one year, you will be required to report your allocable share of any original issue discount on
such Qualifying Treasury Securities. Original issue discount on the Qualifying Treasury Securities will
accrue on a constant yield method,. regardless of your method of tax accounting.

You should generally not be additionally taxed upon the distribution of any excess of the proceeds
from maturing Qualifying Treasury Securities over the cost of replacing those Qualifying Treasury
Securities.

You sheuld consult your tax advisor regarding your tax trealment in respect of any Qualifying
Treasury Securities, and any elections with respect to them.

Recreation of Normal WITS. - If you exchange a Stripped WITS and a Capital WITS for a Normal
WITS and the pledged Qualifying Treasury Securities, you will generally not recognize gain or loss upon
the exchange. You will continue to take into account items of income or deduction otherwise includible or
deduclible, respectively, by you with respect to such Qualifying Treasury Securities and Junior
Subordinated Notes, and your adjusted tax bases in and your holding period of the Qualifying Treasury
Securities and your interests in the Junior Subordinated Notes and the Stock Purchase Contracts will not
be affected by such exchange. '

Sales, Exchanges or Other Taxable Dispositions of WITS

: ~Upon a sale, exchange or other taxable disposition of a WITS, you will be treated as having sold,
exchanged or disposed of your pro ratu interest in {i) the Stock Purchase Contracts and the Junior
Subordinated Notes or the interest-bearing deposit with Wachovia Bank, N.A.-{in the case of a Normal
WITS), (ii) the Stock Purchase Contracts and Qualifying Treasury Securities (in the case of a Stripped
WITS) or {iii} the Junior Subordinated Notes {in the case of Capital WITS). In the case of Normal WITS
or Stripped WITS, the proceeds realized in such disposition should be allocated between the related Stock
Purchase Contracts and the related Junior Subordinated Notes, pro rata po}lion of the deposit or
Qualifying Treasury Securities, as the casé may be, in proportion to their respective fair market values at
the time of disposition. In the case of Capital WITS, all of the proceeds received in such disposition
should be allocated to the related Junior Subordinated Notes. Your treatment upon’a sale, exchange or
other taxable disposition of the Junior-Subordinated Notes {upon a sale, exchange or other taxable
disposition of a Normal WITS or Capital WITS) is described in “— Taxation of a Normal WITS” and
“— Taxation of the Junior Subordinated Notes — Sale, Exchange or Other Taxable Disposition of the
Junior Subordinated Notes,” your treatment upon a sale, exchange or other taxable disposition of Stock
Purchase Contracts {upon a sale, exchange or other taxable disposition of a Normal WITS or Stripped
WITS) is described in “— Taxation of a Normal WIT5” and “— Taxation of the Stock Purchase Contracts”
and your treatment upon a sale, exchangé or other taxable disposition of the Qualifying Treasury
Securities {(upon a sale, exchange or other taxable disposition of a Normal WITS or Stripped WITS) is
described in “— Separation and Recreation of Normal WITS — Taxation of the Qualifying Treasury
Securities.”

Diissolution of the Trust

Under certain circumstances {including a termination of the Stock Purchase Contracts), we may
dissolve the Trust and distribute the trust assets to the holders of WITS. A distribution of tfust assets
{Junior Subordinated Notes, Preferred Stock, interest in the interest-bearing deposit or Qualifying Treasury
Securities, as the case may be} to you as a holder of WITS upon the dissolution of the Trust will not be a
taxable event to you for U.S. federal income 1ax purposes, and your tax basis in the Junior Subordinated
Notes, Qualifying Treasury Securities or shares of Preferred Stock received generally will be the same as
your tax basis in your interest in the related trust assets. Your holding period in the Junior Subordinated
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MNotes or shates of Preferred Stock received generally would include your holding period in the related
WITS.

If the Stock Purchase Contracts terminate, you will recognize a capilal loss equal to the amount, if
any, of Contract Payments included in your income but not paid at the time of such termination. The
deductibility of capital losses is subject to limitations.

Backup Withholding and Information Reporting

In general, you will be subject to backup withholding with respect to payments made on your WITS
and the proceeds received from the sale of your WITS unless:

*  you (1) are an entity (including a corporation or a tax-exempt entity) that is exempt from
backup withholding and, when required, demonstrate this fact or {2} provide your Taxpayer
Identification Number {"TIN”) {which, if you are an individual, would be your Social Security
Number),

*  vyou certify that (i) the TIN you provide is correct, {ii) you are a U.S. person and (iii) you are
exempt {rom backup withholding,

*  you have not been notified by the IRS that you are subject to backup withholding due to
underreporting of interest or dividends or you have been notified by the IRS that you are no
longer subject to backup withholding, and

*  you otherwise comply with the applicable requirements of the backup withholding rules.

In addition, such payments or proceeds received by you if you are not a corporation or tax-exempt
organization will generally be subject to information reporting requirements.

Backup withholding is not an additional tax. The amount of any backup withholding from a
payment to you will be allowed as a credit against your U.S. federal income tax liability and may entitle
you to a refund, provided that you furnish the required information-to the IRS:
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ERISA CONSIDERATIONS

The following is a summary of certain considerations associated with the acquisition and holding of
the Normal WITS, and the Stripped WITS and Capital WITS for which they may be exchanged, by
employee benefit plans that are subject to Title I of the U.S. Employee Retirement Income Security Act of
1974, as amended (“ERISA”), Keogh plans, individual retirement accounts and other arrangements that are
subject to Section 4975 of the Code, and entities whose underlying assets are considered to include “plan
assets” of such plans, accounts and arrangements {each, a “Plan”).

General Fiduciary Matters

Each fiduciary of a Plan should consider the fiduciary standards of ERISA in the context of the
Plan’s particular circumstances before authorizing an investment in Normal WITS, or the exchange of
Normal WITS for Stripped WITS and Capital WITS. Among other factors, the fiduciaty should consider
whether the investment is consistent with the documents and instruments governing the Plan and whether
_ the investment would satisfy thé prudence, diversification, delegation of control and prohibited transaction
provisions of ERISA and the Code. Any insurance company proposing to invest assets of its genera)
account in Normal WITS, or to exchange Normal WITS for Stripped WITS and Capital WITS, should
consult with its counsel concerning the potential application of ERISA to such investments.

Prohibited Transaction and Related lssues

Section 406 of ERISA and Secticn'4975 of the Code prohibit Plans from engaging in specified
transactions involving “plan assets” with persons or entities who are parnes in interest,” within the
meaning of ERISA, or dlSquahﬁed persons,” within the meaning of Section 4975 of the Code, unless an
exemption is available. We, the trustees of the Trust or the Collateral Agent may be considered a party in
interest or disqualified person with respect to a Plan to the extent we or any of our affiliates are engaged
in businesses which provide services to Plans :

A party in interest or disqualified person who engages in a non-exempt prohibited transaction may

- be subject to excise taxes and other penalties and liabilities under ERISA and the Code. In addition, the
fduciary of the Plan that engages in such a non-exempt prohibited transaction may be subject to penalties
and liabilities under ERISA and the Code. Employee benefit plans that are governmental plans (as defined
* in Section 3(32} of ER[SA) certain church plans (as defined in Section 3(33) of ERISA) and foreign plans
{as described in Section 4(b}(4) of ERISA) are not subject to the requirements of ERISA or Section 4975 of
the Code. It is possible, however, that a governmental plan may be subject to other federal, state or local
laws that contain fiduciary and prohibited transaction provisions substantially similar to those under

Title I of ERISA and Section 4975 of the Code (“Similar Laws").

The U.5. Department of Labor has issued a regulation with regard to the circumstances in which the

underlying assets of an entity in which Plans acquire equity interests will be deemed to be plan assets {the

. “Plan Asset Regulation”). Under this regulation, for purposes of ERISA and Section 4975 of the Code, the
assets of the Trust would be deemed to be “plan assets” of a Plan whose assets were used to acquire the
Normal WITS, Stripped WITS -or Capital WITS, if the WITS were considered to be equity interests in the
Trust and no exception were applicable under the Plan Asset Regulation. The Plan Asset Regulation
defines an “equity interest” as any interest in an entity other than an instrument that is treated as
indebtedness under applicable local law and which has no substantial equity features. Although it is not
free from doubt, the Normal WITS, Stripped WITS and Capital WITS should be treated as equity interests
in the Trust for purposes of the Plan Asset Regulation, )

An exception to plan asset status is available, however, under the Plan Asset Regulation in the case
of a class of equity interests that are {i}) widely held, i.e, held by 100 or more investors-who are
independent of the issuer and each other, (ii} freely transferable, and (iii] either {a} part of a class of
securities registered under Section 12(b} or 12(g) of the Exchange Act, or {b} sold as part of an offering of
securities to the public pursuant to an effective registration statement under the Securities Act of 1933 and
such class is registered under the Exchange Act within 120 days after the end of the fiscal year of the
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issuer during which the offering of such securities to the public eccurred (the “Publicly Offered Securities
Exception”). Although no assurance can be given, the underwriters believe that the Publicly Offered
Securities Exception will be applicable to the Normal WI1TS offered hereby. Accordingly, the assets of the
Trust should not be treated as the assets of any Plan that holds the Normal WITS.

No assurance can be given, however, that the Publicly Offered Securities Exception will be applicable
to Stripped WITS or Capital WITS that a Plan might acquire in éxchange for Normal WITS, because the
Stripped WITS or the Capital WITS may not meet at all times the requirement that they be widely held.
Moreover, no assurance can be given that any other exception to plan asset status under the Plan Asset
Regulation will be applicable to the Stripped WITS or the Capital WITS. Accordingly, it is possible that
the Stock Purchase Contract and any Treasury securities beneficially owned by the Trust {or, after the
Stock Purchase Date, the Preferred Stock) could be treated proportionately as plan assets of any Plan
holding Stripped WITS, and the Junior Subordinated Notes beneficially owned by the Trust could be
treated proportionately as plan assets of any Plan holding Capital WITS.

If the assets of the Trust were deemed to be “plan assets” under ERISA, this would result, among
other things, in the application of the prudence and other fiduciary responsibility standards of ERISA to
transactions engaged in by the Trust and the treatment of any person who exercises any authority or
control with regard to the management or disposition of the assets of the Trust as a fiduciary of Plan
investors. In this regard, if any person with discretionary responsibility with respect to the Trust assets
were affiliated with us, any such discretionary actions taken with respect to such assets could be deemed
to constitute a prohibited transaction under ERISA or the Code (e.g., the use of such fiduciary
responsibility in circumstances under which such person has an interest that may conflict with the
interests of the Plans for which they act). In order to reduce the likelihood of any such prohibited
transaction, any Plan that acquires Stripped WITS or Capital WITS will be deemed to have (i) directed the
Trust to invest in the Stock Purchase Contract, Treasury securities, Preferred Stock andfor junior
Subordinated Notes, as applicable, and (ii) appointed the Trustees.

In addition, and whether or not the assets of the Trust are considered to be “plan assets” of Plans
investing in the WITS, the acquisition and holding of the Normal WITS, Stripped WITS or Capital WITS
with “plan assets” of a Plan could result in a direct or indirect prohibited transaction. The Department of
Labor has issued several prohibited transaction class exemptions, or “PTCEs,” that may provide exemptive
relief for direct or indirect prohibited transactions resulting from the purchase, holding and disposition of
WITS. These class exemptions include PTCE B4-14 for certain transactions determined by independent
qualified professional asset managers, PTCE go-1 for certain transactions involving insurance company
pooled separate accounts, PTCE 91-38 for certain transactions involving bank collective investment funds, -
PTCE g5-60 for certain transactions involving life insurance company general accounts, and PTCE 96-23
for certain transactions determined by in-house asset managers.

Accordingly, any purchaser or holder of Normal WITS or any interest therein, and any person who
acquires Stripped WITS or Capital WITS in exchange for Normal WITS, will be deemed to have
represented and warranted by its acquisition and holding thereof that either {A) it is not a Plan, or a
governmental plan subject to any Similar Law, and it is not acquiring the Normal, Stripped or Capital
WITS, as applicabie, on behalf of or with “plan assets” of any such Plan or governmental plan or (B) its
acquisition and holding of the Normal, Stripped. or Capital WITS, as applicable, either (i) qualifies for -
exemptive relief under PTCE 84-14, 901, 91-38, g5-60 or 96-23 or another applicable statutory or
administrative exemption or (ii) will not result in a non-exempt prohibited transaction under Section 406
of ERISA or Section 4975 of the Code (or, in the case of a governmental plan, a violation of any Similar
Law).

Due to the complexity of these rules and the penalties that may be imposed upen persons involved
in non-exempt prohibited transactions, it is particularly important that fiduciaries or other persons
considering purchasing Normal WITS, or exchanging Normal WITS for-Stripped WITS and. Capital WITS,
on behalf of or with “plan assets” of any Plan or governmental plan consult with their counsel regarding
the potential consequences of the investment and the availability of exemptive relief.
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UNDERWRITING

~ We, the Trust and the underwriters named below have entered into an underwriting agreement,
dated January 25, 2006, with respect to the Normal WITS. Subject to certain conditions, each underwriter
has severally agreed to purchase the number of Normal WITS indicated in the following table. Wachovia
Capital Markets, LLC and Goldman, Sachs & Co. are the representatives of the underwriters.

Number of Normal

Underwriters . . WITS

Wachovia Capital Markets, LLC | ‘ e e e e 1,728,000
Goldman, Sachs & Co. .....0.......... [ 760,000
Loop Capital Markets, LLC ... ... ... . i e 6,000
Samuel A. Ramirez & Comp‘any,r'lnc. ........................ e : 6,000

Total ....... ...l e e e e e e 2,500,000

The underwriters are commllted to take and pay for all of the Normal WlTS being offered, if any
are taken. -

In view of the fact that the proceeds from the sale of the Normal WITS and Trust Common
Securities will be used to purchase the Junior Subordinated Notes issued by us, the underwriting
agreement provides that we will pay as compensation for the underwriters’ arranging the investment
therein of such proceeds the following amounts for the account of the underwriters.

Paid by
" __Wachovia
Per Normal WITS ......... e e e e e e e $ 1 25
Total .......ooiiiii T “oooooo. 1$62,500,000

“The Normal WITS sold by the underwriters to the public will initially be offered at the initial public
offering price set forth on the cover of this prospectus. Any Normal WITS sold by the underwriters to
securities dealers may be sold at a discount from the initial public offering price of up to s10.00 per
Normal WITS. Any such securities dealers may resell any Normal WITS purchased from the underwriters
to certain other brokers or dealers at a discount of up to s5.00 per Normal-WITS from the initial public
offering price. If all the Normal WITS -are not sold at the initial offering price, the underwriters may
change the offering price and the. other selling terms.

: Application will be made to list the Normal WITS on the New York Stock Eichange'under the
symbol “WBTP.” Neither the Stripped WITS nor-the Capital WITS will initially be listed. However, if the
Stripped WITS or the Capital WITS: are separately traded to a sufficient extent so that applicable exchange
listing requirements are met, we may list the Stripped WITS or the Capital WITS on the same exchange
as the Normal WITS are then listed, including, if applicable, the New York Stock Exchange, though we are
under no obligation to do so. The Normal WITS are a new issue of securities with no established trading
market. We have been advised by the underwriters that they presently intend to- make a market in the
Normal WITS but they are not obligated to do so and may discontinue market making at any time
without notice. No assurance can be given as to the liquidity of the trading market for the Normal WITS,
the Stripped WITS or the Capital WITS.

In connection with this offering, the underwriters may purchase and sell the Normal WITS in the
open market. These transactions may include short sales, stabilizing transactions and purchases to cover
positions created by short sales.-Short sales involve the sale by the underwriters of "a greater number of
Normal WITS than they are required to purchase in this offering. Stabilizing transactions consist of
certain bids for or purchases of Normal WITS made by the underwriters in the open market prior to the
completion of this offering. '
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The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays
to the underwriters a portion of the underwriting discount received by it because the representatives have
repurchased Normal WITS sold by or for the account of such underwriter in stabilizing or short covering
transactions. : -

Purchases to cover a short position and stabilizing transactions may have the effect of preventing or
retarding a decline in the market price of the Normal WITS, and.together with the imposition of the
penalty bid, may stabilize, maintain or otherwise affect.the market-price of the Normal WITS. As a result,
the price of the Normal WITS may be higher than the price that otherwise might exist in the open
market. If these activities are commenced, they may be discontinued by the uriderwriters at any time.
These transactions may be effected in over-the-counter market or otherwise.

We have agreed for a period from the date of this prospectus contmumg to and mcIudmg the later
of February 1, 2006 and the completion of the distribution but in any event not later than March 3, 2006,
not to offer, sell, contract to sell or otherwise dispose of, directly or indirectly, any Normal WITS (except
for (x) the Normal WITS offered hereby and (y) any securities to be offered in an exchange offer or
similar transaction in respect of securities outstandmg on the date hereof, in each case including any
guarantee of such securmes) any other beneficial interests in the assets of the Trust {other than the Trust
Common Securities), any similar security issued by another trust or other limited purpose vehicle, or any
debt securities or preferred stock: of Wachovia, as the case may be, that are substantially similar to the
Normal WITS or any of the Capital WITS, the Stripped WITS, the Junior Subordinated Notes, the
Guarantee, the Stock Purchase Contracts or the Preferred Stock {including any guarantee of such securities)
or any securities that are convertible into or exchangeable for or that represent the right to receive
preferred securities or any such substantially similar securities of either ‘the Trust, a similar trust or
Wachovia without the prior written consent of the representatives of ‘thesunderwriters.

Each of the underwriters has represented and agreed that;.

* it has not made or will not'make an offer'of Normal WITS to the public in the United
Kingdom within the meaning of section 1¢2B.of the Financial Services and Markels Act 2c00
{as amended) (FSMA} except to legal entities which -are authorized or regulated to operate in the
financial markets or, if not so authorized' of regulated, whoge corporate purpose is solely to
invest in securities or. otherwise in circumstances whichido not require the publication by
Wachovia of a prospectus pursuant 1o the Prospecius Rules of the Financial Services Authority:
(FSA);

» it has,only communicated or caused to be communicated and will only communicate or cause to
be communicated an invitation or inducement to engage in investment activity {within the
meaning of section 21 of the FSMA) to persons who have professional experience in matters
relating to investments falling within Article 19(5} of the FSMA Order 2005 or in circumstances
in which section 21 of the FSMA does not apply to Wachovia; and

* it has complied with and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to the Normal. WITS in; from or otherwise involving the United
Kingdom.

In retation to each Member State of the European Economic; Area {lceland, Norway and Lichtenstein
in addition to the member states of the European Union) that has. lmplemented the Prospectus Directive
{each, a Relevant Member State), each underwriter has represented and agreed that with effect from, and
including the date on which the Prospectus Directive is implemented i in that Relevant Member State {the
Relevant Implementation Date) it has not miade and will not make an offer-of Normal WITS to the public.
in that Relevant Member‘State prior to the publication of a'prospectus in relation to the Normal WITS
that has been approved by the competent authority in that Relevant Member State or, where appropriate,
approved in another Relevint-Member State and notified to the competent: authority in that Relevant
Member State, all in accordance with the Prospectus Directive, except that it may, with effect from and
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including the Relevant Implementation 7Da\te, make an offer of Normal WITS to the public in that
Relevant Member State at any time:

*  to legal entities which are authorized or regulated to operate in the financial markets or, if not
so authorized or regulated, whose corporate purpose is solely to invest in securities;

*  to any legal entity which has two or more of (1) an average of at least 250 émployees during
the last financial year; (2) a total balance sheet of more than €43,000,000 and (3) an annual net
turnover of more than €5o,ooo,ooo, as shown in its last annual or consolidated-accounts; or

*  in any other circumstances which do not require the publication by the issuer of a prospectus
pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Normal WITS to the public” i
relation to any Normal WITS in any Relevant Member State means the communication in any form and
- by any means of sufficient information on the terms of the offer and the Normal WITS to be offered so
.as to enable an investor to decide to purchase or subscribe the Normal WITS, as the same may be varied
in that Relevant Member State by any measure implementing the Prospectus Directive in that Relevant
Member State, and the expression Prospectus Directive means Directive 2003/71/EC and includes any
relevant implementing measure in each Relevant Member State.

The Normal WITS may not be offered or sold by means of any document other than to persons
whose ordinary business is to buy or sell shares or debentures, whether as principal or agent, or in
_circumstances which do not constitute an offer to the public within the meaning of the Companies
Ordinance (Cap. 32) of Hong Kong, and no advertisement, invitation or document relating to the Normal
WITS may be issued, whether in Hong Kong or elsewhere that is directed at, or the contents of which are
likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the
securities laws of Hong Kong) other than with respect to Normal WITS that are or are intended to be
disposed of only to persons outside Hong Kong or only to “professional investors” within the meaning of
the Securities and Futures Ordinance {Cap. 571) of Hong Kong and any rules made thereunder.

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus and any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the Normal WITS may not be circulated or distributed, nor may
the Normal WITS be offered or sold, or be made the subject of an invitation for-subscription or purchase,
whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under
Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”), (ii) 10 a relevant
person, or any person pursuant to Section 275(1A}, and in accordance with the conditions; specified in
Section 275 of the SFA or ({iii} otherwise pursuant to, and in accordance wnh the conditions of, any other
applicable provision of the SFA.

Where the Normal WITS are subscribed or purchased under Section 275 by a relevant person which
is: {a) a corporation {which is not an accredited investor) the sole business of which.is to hold investments
and the entire share capital of which is owned by one or more individuals, each of whom is an accredited
investor; or {b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold
investments and each beneficiary is an accredited investor, shares, debentures and units of shares and
debentures of that corporation or the beneficiaries’ rights and interest in that trust shall not be
transferable for six months after that corporation or that trust has acquired the Normal WITS under
Section 275 except: (1) to an institutional investor under Section 274 of the SFA ar to a relevant person,
or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275
of the SFA; (2) where no consideration is given for the transfer; or (3} by operation of law.

The securities have not been and will not be registered under the Securities and Exchange Law of
Japan {the Securities and Exchange Law) and each underwriter has agreed that it will not offer or sell any
Securities, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan {which term as
used herein means any person resident in Japan, including any corporation or other entity organized
under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a
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resident of Japan, excepl pursuant to an exemption from the registration requirements of, and otherwise
in compliance with, the Securities and Exchange Law and any other applicable laws, regulations and
mmlsterlal gutdelmes of ]apan

We estimate that our total out-of-pocket expenses of this offering,‘excluding underwriting
commissions, will be approkimately $1,000,000!"

-We and the Trust have agreed to indemnify the underwriters against certain liabilities, including
liabilities under the Securities.Act.

Wachovia Capital Markets, LLC is an indirect, wholly-owned subsidiary of Wachaovia. We conduct our
retail brokerage investment banking, institutional and capital markets businesses through our various
bank, broker-dealer and nonbank subsidiaries, including Wachovia Capital Markets, LLC, under the trade
name “Wachovia Securities.” Unless otherwise mentioned or unless the context requires otherwise, any
reference in this prospectus to “Wachovia Securities” means Wachovia Capital Markets, LLC, and does not
mean Wachovia Securities, LLC, a broker-dealer subsidiary of Wachovia that is not participating in this
offering.

This prospectus may be used by Wachovia Securities or any other affiliate of ours in connection with
offers and sales related to market-making or other transactions in the WITS and the Junior Subordinated
Notes. Wachovia Securities or any other such affiliate of ours may act as principal or agent in such
transactions, Such sales will be made at prices related to prevailing market prices at the time of sale or
otherwise.

The participation of Wachovia Securities in the offer and sale of the WITS will comply with the
requirements of Rule 2720 of the National Association of Securities Dealers, Inc.,, or “NASD,” regarding
underwriting securities of an “affiliate.” No NASD member participating in offers and sales wiil execute a
transaction in the Securities in a discretionary account without the prior specific written approval of such
member’s customer. Any offerings of Normal WITS will be conducted in accordance with the provisions
of Rule 2810 of the NASD Rules of Fair Conduct or any successor provision.

In compliance with guidelines of the NASD, the maximum commission or discount to be received by
any NASD member or independent broker-dealer may not exceed 8% of the aggregate principal amount of
the securities offered pursuant to this prospectus. It is anticipated that the maximum commission or
discount to be received in any particular offering of securities will be significantly less than this amount.

From time to time, the underwriters engage in transactions with us in the ordinary course of
business. The underwriters have performed investment banking services for us in the last two years and
have received fees for these services.

VALIDITY OF SECURITIES

The validity of the WITS will be passed upon by Richards, Layton & Finger, P.A., special Delaware
counsel for the Trust. The validity of the Junior Subordinated Notes and the Guarantee will be passed
upon for us by Cadwalader, Wickersham & Taft LLP, New York, New York, and the validity of the
Preferred Stock will be passed upon for us by Ross E. Jeffries, Jr., Esq., Senior Vice President and Deputy
General Counsel of Wachovia. The validity of the Junior Subordinated Notes, the Guarantee and the
Preferred Stock will be passed upon for the underwriters by Sullivan & Cromwell LLP, 125 Broad Street,
New York, New York. Sullivan & Cromwell LLP will rely on the opinion of Mr. Jeffries as to matters of
North Carolina law. Cadwalader, Wickersham & Taft LLP acted as our special tax counsel for this offering
and regularly performs legal services for us. Certain members of Cadwalader, Wickersham & Taft LLP
performing these services own shares of our common stock. Mr. [effries owns shares of our common stock
and holds options to purchase additional shares of our common stock. Sullivan & Cromwell LLF regularly
performs legal services for us. Certain members of Sullivan & Cromwell LLP performing these legal
services own shares of our common stock.
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EXPERTS

The consolidated balance sheets of Wachovia Corporation as of December 31, 2004 and 2003, and
the related consolidated statements of income, changes in stockholders’ equity and cash flows for each of
the years in the three-year period ended December 31, 2004, and management’s assessment of the
effectiveness of internal control over financial reporting as of December 31, 2004, included in Wachovia's
2004 Annual Report to Stockholders which is incorporated by reference in Wachovia’s Annual Report on
Form 10K for the year ended December 31, 2004, and incorporated by reference in this prospectus, have
been incorporated by reference in this prospectus in reliance upon the reports of KPMG LLP, independent

registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as
experts in accounting and auditing.
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