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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT PURSUANT
TO SECTION 13 OR 15(D) OF THE

SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported) April 29, 2005

Wachovia Corporation
(Exact Name of Registrant as Specified in Its Charter)

North Carolina
(State or Other Jurisdiction of Incorporation)

1-10000 56-0898180
(Commission File Number) (IRS Employer Identification No.)

One Wachovia Center
Charlotte, North Carolina 28288-0013

(Address of Principal Executive Offices) (Zip Code)

(704) 374-6565
(Registrant��s Telephone Number, Including Area Code)

(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01. Entry into a Material Definitive Agreement.

On April 29, 2005, Wachovia Corporation (�Wachovia�) adopted the Wachovia Corporation Executive Severance Pay Plan (the
�Executive Severance Plan�). Participation in the Executive Severance Plan is limited to Wachovia employees whose employment with
Wachovia is terminated as a result of job elimination or immediate reduction in workforce and who are officers of Wachovia for purposes of
Section 416 of the Internal Revenue Code whose plan compensation exceeds $1 million or who otherwise meet the requirements of a �key
employee� for purposes of Section 416 of the Internal Revenue Code. The Executive Severance Plan is attached as Exhibit (99)(a) to this
Report and is incorporated by reference into this Item 1.01. Wachovia�s executive officers are among the group of employees who may be
eligible to participate in the Executive Severance Plan; however, because each of Wachovia�s current executive officers has an employment
agreement with Wachovia that provides for severance compensation in lieu of any severance compensation otherwise offered to Wachovia
employees, none of Wachovia�s executive officers who are party to such employment agreements would receive any severance compensation
pursuant to the Executive Severance Plan.

Under the terms of the Executive Severance Plan, if an eligible employee is terminated as a result of job elimination or immediate
reduction in force, an eligible employee may receive cash severance payments and continued pension benefit accrual based upon the eligible
employee�s official title and years of service with Wachovia.

In general, eligible employees will receive one-half month of base pay for each completed year of service, with a minimum of six
months for eligible employees whose title is Vice President and below, and a minimum of twelve months for eligible employees whose title is
Senior Vice President and above. In addition, eligible employees with at least ten but less than twenty years of service will receive an
additional one month of base pay and eligible employees with twenty or more years of service will receive an additional two months of base
pay. Eligible employees are also eligible for continued pension benefit accrual for a period of time equal to one-half month for each completed
two years of service, with a minimum of one and one-half months and a maximum of three months. Eligible employees may elect health care
continuation coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended (�COBRA�). If an eligible employee
elects COBRA continuation coverage, during the period severance is paid, the eligible employee may continue medical coverage at the
employee premium rate. After that, the cost of medical coverage will increase to the full COBRA premium rate for the remainder of the
COBRA period. Dental and vision coverage will be at the full COBRA premium rate for the entire COBRA period.

The receipt of the foregoing severance benefits under the Executive Severance Plan is conditioned on a written release by the employee
of all claims against Wachovia. If an employee does not sign or revokes the release, the employee will receive one-half month of base pay and
one-half month of continued pension benefit accrual.

Up to six months of base pay will be paid in a lump sum as soon as reasonably practicable following the employee�s termination date.
Any remaining severance pay to which
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the employee is entitled will be paid in semi-monthly installments on regularly scheduled pay dates for the period of time the employee is
eligible to receive severance commencing on the first pay period of the seventh month following the employee�s termination date.

On April 29, 2005, Wachovia adopted certain amendments to the SouthTrust Corporation Supplemental Retirement Benefit Plan (the
�SRBP�) and to the SouthTrust Corporation Deferred Compensation Plan (the �DCP�). Wachovia assumed these benefit plans as a result of
the November 1, 2004 merger with SouthTrust Corporation. Current executive officers of Wachovia who were employees of SouthTrust prior
to the merger participate in such plans. The SRPB, as amended and restated, is attached as Exhibit (99)(b) to this report and is incorporated by
reference into this Item 1.01 and the DCP, as amended and restated, is attached as Exhibit (99)(c) to this report and is incorporated by
reference into this Item 1.01.

The SRBP provided participants with a supplemental benefit based upon contributions that would have been made to the participant�s
accounts under the tax-qualified SouthTrust Corporation Employees� Profit Sharing Plan and Trust (the �Profit Sharing Plan�) and the
SouthTrust Corporation Employee Stock Ownership Plan (�ESOP�) but for limitations on such contributions imposed by the Internal Revenue
Code and restrictions and limitations on the tax-qualified plans� definition of compensation. A bookkeeping account is established for each
participant in the SRBP to which is credited the participant�s SRBP contributions.

Prior to amendment, each participant�s SRBP account was credited with deemed earnings as of the last day of each calendar quarter
based on participant-directed deemed investments in certain investment alternatives provided for the Profit Sharing Plan. Each account was
valued at the end of each calendar quarter. In connection with the merger, effective January 1, 2005, the Profit Sharing Plan and the ESOP
were merged into the Wachovia Savings Plan. As amended effective January 1, 2005, the SRBP participants will make deemed investments in
the investment alternatives offered under the Wachovia Savings Plan instead of the Profit Sharing Plan, and each account will be valued daily.

The DCP provided participants with the opportunity to elect to defer receipt of current compensation. A bookkeeping account is
maintained for each participant to which is credited with the participant�s deferred compensation amounts. Prior to amendment, a
participant�s DCP account was credited quarterly with deemed interest at a stated annual rate, compounded quarterly. Each participant�s
account was valued at the end of each calendar quarter. As amended effective January 1, 2005, the DCP provides for deemed interest,
compounded quarterly, based on the Prime Rate of interest published in the Wall Street Journal, plus two. In addition, each participant�s
account will be valued daily.

In addition, the Management Resources & Compensation Committee of Wachovia�s board of directors has established performance
measures for purposes of determining annual cash incentive compensation to Wachovia�s executive officers for the 2005 fiscal year pursuant
to Wachovia�s 2003 Stock Incentive Plan. The performance measures are economic profit and cash earnings per share. The Management
Resources & Compensation Committee will also evaluate individual performance in determining the actual cash incentive award, if any, paid
to executive officers.
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Item 9.01. Financial Statements and Exhibits.

(c) Exhibits.

(99)(a) Wachovia Corporation Executive Severance Pay Plan.

(99)(b) SouthTrust Corporation Supplemental Retirement Benefit Plan, as amended and restated.

(99)(c) SouthTrust Corporation Deferred Compensation Plan, as amended and restated.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

WACHOVIA CORPORATION

Date: May 2, 2005 By: /s/ Robert P. Kelly
Name: Robert P. Kelly
Title: Senior Executive Vice President

and Chief Financial Officer
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Exhibit Index

Exhibit No. Description

(99)(a) Wachovia Corporation Executive Severance Pay Plan.

(99)(b) SouthTrust Corporation Supplemental Retirement Benefit Plan, as amended and restated.

(99)(c) SouthTrust Corporation Deferred Compensation Plan, as amended and restated.
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Exhibit 99(a)

WACHOVIA CORPORATION
EXECUTIVE SEVERANCE PAY PLAN

Section 1. The Plan.

1.1 Establishment: Wachovia Corporation (as defined below) has established an employee welfare benefit plan for the exclusive benefit
of its Eligible Employees, known as the Wachovia Corporation Executive Severance Pay Plan (the �Plan�).

1.2 Purpose: The purpose of the Plan is to provide Eligible Employees with severance pay benefits if their employment is terminated
under certain circumstances. As a �severance pay arrangement� within the meaning of section 3(2)(B)(i) of the Employee Retirement Income
Security Act of 1974, as amended (�ERISA�), the Plan is not intended to be included in the definitions of �employee pension benefit plan�
and �pension plan� set forth under section 3(2) of ERISA. This Plan is intended to meet the descriptive requirements of a plan constituting a
�severance pay plan� within the meaning of regulations published by the Secretary of Labor at Title 29, Code of Federal Regulations, §
2510.3-2(b). Wachovia Corporation may terminate the Plan at any time. No Eligible Employee shall have a vested right to such benefits under
the Plan. In addition, the Plan is intended to constitute an unfunded, uninsured welfare plan maintained for the purposes of providing benefits
for a select group of management or highly compensated employees within the meaning of regulations published by the Secretary of Labor at
Title 29, Code of Federal Regulations, § 2520-104-24, and, as such, to be exempt from all of the provisions of Parts 2, 3, and 4 of Title I of
ERISA.

Section 2. Definitions.

As used in the Plan, including Section 1 and this Section 2, references to one gender shall include the other and, unless otherwise
indicated by the context:

2.1 ��Affiliated Employer��means any employer that is required to be aggregated with Wachovia Corporation pursuant to section 414 of
the Code.

1
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2.2 ��Appeals Committee��means the designees of the most senior officer of the Human Resources Division of Wachovia Corporation.

2.3 ��Base Pay��means

(a) Except as provided in (b) below, Base Pay means a Participant�s monthly Benefits Eligible Compensation, as defined in
Appendix A.

(b) For purposes of computing benefits under this Plan for Participants who receive �eligible functional incentive pay� (as set forth
in Appendix A1), Base Pay shall be the greater of the Base Pay on the Participant�s Termination Date or the date the Participant is provided
official, written notification of the Participant�s Termination Date (as determined in the sole discretion of the Plan Administrator). For all
other Participants, Base Pay shall be determined as of the Participant�s Termination Date (regardless of when the Participant receives written
notice of the Termination Date).

2.4 ��Board��means the Board of Directors of Wachovia Corporation, or the Management Resources and Compensation Committee of
such Board (or such other successor committee) when acting for such Board.

2.5 ��Closing Date��means the Closing Date, as the term is defined in the Formation Agreement.

2.6 ��COBRA��means the continuation coverage requirements of section 4980B of the Code and sections 601 through 609 of ERISA.

2.7 �Code� means the Internal Revenue Code of 1986, as amended, and the regulations issued thereunder.

2.8 ��Company Seniority Date��means the following:

(a) For any Participant (i) who was employed by First Union on the date immediately prior to November 1, 2001 and who became
an Employee of Wachovia on November 1, 2001, or (ii) who was hired by Wachovia on or after November 1, 2001 and who was placed on
the payroll of either First Union or Wachovia, Company Seniority Date means the following:

(1) For a Participant who had one or more periods of employment with First Union, and/or who became an Employee of
First Union as a result of a merger or acquisition, Company Seniority Date means a calculated, equivalent continuous service date that adds
together (i) all service earned in all periods of employment with First Union, including any service credit granted under First Union�s
displacement and rehire policy, (ii) service earned during any period of continuous employment with another employer that occurred
immediately prior to First Union�s merger with or acquisition of such employer, as reflected in the payroll records of that employer, and (iii)
service earned with Wachovia. Company Seniority Date is determined by First Union�s payroll records on the date immediately prior to
November 1, 2001, and not by reference to any length of service accrued under the pension plan of either First Union or Wachovia.

2
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(2) For any Participant who had no prior period of employment with First Union prior to the period of employment ending
on November 1, 2001, and who did not become an employee of First Union as a result of a merger or acquisition, Company Seniority Date
means the Participant�s most recent hire date with First Union.

(3) For any Participant who had no prior period of employment with First Union, Company Seniority Date means the
Participant�s most recent hire date with Wachovia.

(b) For any Participant (i) who was employed by the Pre-Merger Wachovia on the date immediately prior to November 1, 2001
and who became an Employee of Wachovia on November 1, 2001, or (ii) who was hired by Wachovia on or after November 1, 2001 and who
was placed on the payroll of the Pre-Merger Wachovia, Company Seniority Date means the following:

(1) For any Participant who had one or more periods of employment with the Pre-Merger Wachovia prior to the period of
employment ending on November 1, 2001, Company Seniority Date means a calculated, equivalent, continuous service date that adds
service earned in all periods of employment with the Pre-Merger Wachovia to the service earned with Wachovia.

(2) For any Participant who had no prior period of employment with the Pre-Merger Wachovia prior to the period of
employment ending on November 1, 2001, Company Seniority Date means the Participant�s most recent hire date with the Pre-Merger
Wachovia.

(3) For any Participant who had no prior period of employment with the Pre-Merger Wachovia, Company Seniority Date
means the Participant�s most recent hire date with Wachovia.

(c) For any Prudential Financial Participant, Company Seniority Date means the Participant�s most recent hire date with
Prudential Financial, Inc. or its Subsidiaries (as defined in the Formation Agreement) or such other date as was agreed on by Prudential
Financial, Inc. or its Subsidiaries and reflected on the records transmitted to Wachovia as of the Closing Date.

3
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(d) For any SouthTrust Participant, Company Seniority Date means the Participant�s most recent hire date with SouthTrust
Corporation; provided that for any SouthTrust Participant who had a break-in-service with SouthTrust Corporation that lasted less than one
year, such SouthTrust Participant�s Company Seniority Date shall be the adjusted seniority date calculated by SouthTrust Corporation upon
such SouthTrust Participant�s rehire date following his or her break-in-service.

2.9 ��Comparable Position��means a position with Wachovia that:

(a) allows the Employee to maintain a work schedule that is no more than a two-hour adjustment to the starting or ending time of
the position from which displaced;

(b) does not change the regular scheduled workdays;

(c) is of a type for which the Employee is qualified by work experience, education and/or training;

(d) requires skill sets (i.e. functional knowledge and technical skills) that are at least 50% the same as the position from which
displaced;

(e) has no more than a 50% change in job scope and responsibilities;

(f) does not increase commuting distance by more than 30 miles or 30 minutes each way (for positions that are of a telecommuting
nature or are essentially mobile, the mileage and time do not apply);

(g) maintains or increases the Employee�s current base rate of pay;

(h) does not negatively impact the Employee�s eligibility to participate in available health plans (i.e., medical, dental, vision)
without regard to the plan in which the Employee is currently participating; and

(i) for participants in an incentive plan with established targets for performance, the offer provides a total cash compensation
opportunity consisting of base plus variable compensation, at target performance, that is at least 90% of total cash compensation opportunity
at target performance, of the current position. This subsection (j) does not apply if the reduction in total cash compensation opportunity, at
target performance below the 90% threshold, results from a modification to or termination of an incentive plan or other compensation program
that applies to all participants in the plan or program.

The Plan Administrator has the exclusive discretionary authority to determine whether a position is a Comparable
Position.

2.10 ��Effective Date��means January 1, 2005.

4
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2.11 ��Eligible Employee��means an Employee who (a) is an officer (as defined in section 416 of the Code and the applicable
regulations thereunder) of Wachovia whose Plan Compensation in the immediately preceding calendar year exceeds $1 million (or such other
amount as the Plan Administrator may determine from time to time) or (b) otherwise meets the requirements of a �key employee� as such
term is defined in section 416 of the Code and the applicable regulations thereunder. Notwithstanding the foregoing, the term �Eligible
Employee� shall not include (A) Employees who are Prudential Transferees (as defined in the Formation Agreement) who were Private Client
Group Financial Advisors on or before the Closing Date, or who were Financial Advisors in the Career Development Program on or before the
Closing Date, (B) any Employee who is eligible to receive severance benefits under any individual contract or agreement (except as provided
in Section 3.7(b) with respect to certain former employees of SouthTrust Corporation), (C) temporary or on-call Employees or Employees
who work non-regularly scheduled hours on an occasional basis and (D) Employees employed by Wachovia Securities LLC (a subsidiary of
Wachovia Securities Financial Holdings LLC) in positions for which the job codes are listed in Appendix C.

2.12 ��Employee��means an individual employed by Wachovia as a common law employee on the United States payroll of Wachovia,
and shall not include any person working for Wachovia through a temporary service or on a leased basis or who is hired by Wachovia as an
independent contractor, consultant, or otherwise as a person who is not an employee for purposes of withholding federal employment taxes, as
evidenced by payroll records or a written agreement with the individual, regardless of any contrary governmental or judicial determination or
holding relating to such status or tax withholding.

5
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2.13 ��Enhanced Pension Benefit Continuation��means the continued pension benefit accrual described in Section 3.2(b)(2) for which
a Participant is eligible under the Plan if the Participant signs and does not revoke his or her signature on a Severance Agreement and Waiver.

2.14 ��Enhanced Pension Benefit Continuation Period��means the period of time equal to one-half month for each completed two (2)
Years of Service rounded to the nearest whole two (2) year period. The Enhanced Pension Benefit Continuation Period shall begin on the day
immediately following the Participant�s Termination Date and shall last a minimum of one and one-half (l 1/2) months and a maximum of
three (3) months.

2.15 ��Enhanced Severance Pay��means the amount of severance pay a Participant is entitled to receive under Section 3.2(b)(1) if he or
she signs and does not revoke his or her signature on a Severance Agreement and Waiver.

2.16 ��ERISA��means the Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations issued
thereunder.

2.17 ��First Union��means the First Union Corporation and its affiliates in existence on October 31, 2001, the date immediately prior to
its merger with the Pre-Merger Wachovia.

2.18 ��Formation Agreement��means the Retail Brokerage Formation Agreement by and between Wachovia Corporation and
Prudential Financial, Inc. dated February 19, 2003.

2.19 �Participant��means any Eligible Employee who meets the requirements of Section 3.1 and is entitled to severance pay under the
Plan.

6
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2.20 ��Plan��means the Wachovia Corporation Executive Severance Pay Plan, as set forth herein effective as of January 1, 2005, or as
duly amended from time to time.

2.21 ��Plan Administrator��means Wachovia Corporation, the most senior officer of the Human Resources Division of Wachovia
Corporation, the committee or any other entity or person(s) designated by the Board.

2.22 �Plan Compensation� means the cash compensation received from Wachovia, including cash bonuses and incentive payments,
determined without regard to any elective deferrals of compensation under a pension or welfare benefit plan or a nonqualified deferred
compensation plan. Plan Compensation shall exclude equity compensation awards and payments of amounts previously deferred.

2.23 ��Plan Year��means the twelve-month period ending on December 31 of each year.

2.24 ��Pre-Merger Wachovia��means Wachovia Corporation and its affiliates as in existence on October 31, 2001, the date immediately
prior to its merger with First Union.

2.25 ��Prudential Financial Participant��means a Participant who is a Prudential Transferee (as defined in the Formation Agreement)
other than any Prudential Transferees who (a) do not perform services in the United States, (b) were Private Client Group Financial Advisors
on or before the Closing Date, or (c) were financial advisors in the Career Development Program on or before the Closing Date.

2.26 ��Severance Agreement and Waiver��means an agreement between a Participant and Wachovia that includes a waiver of all
claims the Participant might have against Wachovia, the Plan Administrator, and any other parties designated in the Severance Agreement and
Waiver. Signing of this Severance Agreement and Waiver is a condition of the Participant�s receipt of Enhanced Severance Benefits
described in Section 3.2(b). The terms of the Severance Agreement and Waiver will be determined in the sole discretion of the Plan
Administrator.

7
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2.27 ��Severance Pay and Benefits Summary��means a document provided to an Eligible Employee whose employment will be
terminated as a result of a position elimination or a reduction in force that includes summary information on the Plan, as well as other benefits
available to such Eligible Employee.

2.28 ��SouthTrust Merger��means the merger of SouthTrust Corporation with and into Wachovia Corporation in accordance with the
terms of the merger agreement dated June 20, 2004.

2.29 ��SouthTrust Participant��means a former employee of SouthTrust Corporation who becomes an Employee of Wachovia in
connection with the SouthTrust Merger.

2.30 ��Standard Pension Benefit Continuation��means the continued pension benefit accrual described in Section 3.2(a)(2) for which a
Participant is eligible if the Participant does not sign, or revokes his or her signature on, a Severance Agreement and Waiver.

2.31 ��Standard Severance Pay��means the amount of severance pay described in Section 3.2(a)(1) a Participant is eligible to receive if
the Participant does not sign, or revokes his or her signature on, a Severance Agreement and Waiver.

2.32 ��Termination Date��means the Employee�s job end date, as determined by Wachovia, in its sole and absolute discretion.

2.33 ��Wachovia��means, collectively or individually as the context may indicate, Wachovia Corporation and any Affiliated Employer,
or any successor to either such entity.

8
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2.34 ��Wachovia Corporation��means the entity formed from the merger between Pre-Merger Wachovia and First Union on November
1, 2001 and which is known as Wachovia Corporation, a North Carolina corporation with its principal office at Charlotte, North Carolina.

2.35 ��Years of Service��means:

(a) For a Participant other than a Prudential Financial Participant or a SouthTrust Participant, the total number of whole years the
Participant was an Employee of First Union, the Pre-Merger Wachovia, and/or Wachovia, and is calculated from his or her Company
Seniority Date.

(b) For a Prudential Financial Participant, the total number of whole years the Participant was an Employee of Wachovia,
Prudential Financial, Inc. and/or its Subsidiaries (as defined in the Formation Agreement) and is calculated from his or her Company Seniority
Date.

(c) For a SouthTrust Participant, the total number of whole years the Participant was an Employee of SouthTrust Corporation and
Wachovia, calculated from his or her Company Seniority Date.

Section 3. Benefits.

3.1 Entitlement to Severance Pay: To be eligible for severance benefits, an Eligible Employee must be terminated because of (i) an
immediate reduction in the work force which takes effect without prior notice, or (ii) an elimination of the Eligible Employee�s job or
position. An Eligible Employee will not be eligible to receive severance benefits under any of the following circumstances:

(a) The Eligible Employee voluntarily terminates employment:

(b) The Eligible Employee resigns employment before the Termination Date specified by Wachovia or while Wachovia still
desires the Eligible Employee�s services;

(c) The Eligible Employee�s employment is terminated for cause such as misconduct or poor performance, as determined in the
discretion of the Plan Administrator;

(d) The Eligible Employee retires under conditions not involving the elimination or termination of the job;

9
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(e) The Eligible Employee�s employment is terminated due to the Eligible Employee�s death or long-term disability (as
determined by Wachovia in a manner consistent with its then-existing policies and applicable law);

(f) The Eligible Employee does not return to work within six (6) months of the onset of an approved leave of absence, other than a
personal, educational or military leave;

(g) The Eligible Employee does not return to work within three (3) months of the onset of a personal or educational leave of
absence;

(h) The Eligible Employee continues in employment in a Comparable Position or in a non-Comparable Position or has the
opportunity to continue in employment in the same or in a Comparable Position with Wachovia; or

(i) The Eligible Employee�s employment with Wachovia terminates as a result of a sale of stock or assets of Wachovia, merger,
consolidation, joint venture or a sale or outsourcing of a business unit or function, or other transaction, and the Eligible Employee accepts
employment, or has the opportunity to continue employment in a Comparable Position, with the purchaser, joint venture, or other acquiring or
outsourcing entity, or a related entity of either Wachovia or the acquiring entity. The payment of severance benefits in the circumstances
described in this subsection (i) would result in a windfall to the Eligible Employee, which is not the intention of the Plan. For purposes of this
subsection (i), whether a position is a Comparable Position is determined at the time the offer of employment is made, and any subsequent
change to the position, whether or not it makes the position non-Comparable, will not result in the Employee becoming eligible for severance
benefits under this Plan.

The Plan Administrator has the sole discretion to determine an Eligible Employee�s eligibility to receive severance benefits.

An Eligible Employee returning from approved military leave will be eligible for severance benefits if: (i) he or she is eligible for
reemployment under the provisions of the Uniformed Services Employment and Reemployment Rights Act (USERRA); (ii) his or her pre-
military leave job is eliminated; and (iii) Wachovia�s circumstances are changed so as to make reemployment in another position impossible
or unreasonable, or re-employment would create an undue hardship for Wachovia. If the Eligible Employee returning from military leave
qualifies for severance benefits, his or her severance benefits will be calculated as if he or she had remained continuously employed from the
date he or she began his or her military leave.

10
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3.2 Amount of Severance Benefits for Participants: Participants will be entitled to receive the following severance pay and will be
eligible for continued benefits under the Plan depending upon their job category, completed Years of Service, and whether they sign a
Severance Agreement and Waiver; provided that Prudential Financial Participants will be entitled to receive severance pay in accordance with
Section 3.3.

(a) Standard Severance Benefits. A Participant who does not sign, or who revokes his or her signature on, a Severance Agreement
and Waiver will receive Standard Severance Pay and Standard Pension Benefit Continuation.

(1) Standard Severance Pay. Standard Severance Pay is equal to one-half ( 1/2) month of Base Pay.

(2) Standard Pension Benefit Continuation. A Participant will be entitled to receive continued pension benefit accrual under
the Wachovia Corporation Pension Plan for one-half ( 1/2) month after his or her Termination Date; provided that the Participant participated
in the plan on his or her Termination Date. With the exception of continued pension benefit accrual described herein, all other benefits
provided by Wachovia to the Participant will be subject to the terms of the respective plans and will be treated as though the Participant
terminated employment on his or her Termination Date.

(b) Enhanced Severance Benefits. A Participant who signs and does not revoke his or her signature on a Severance Agreement and
Waiver will receive Enhanced Severance Pay and Enhanced Pension Benefit Continuation.

(1) Enhanced Severance Pay. A Participant is eligible for severance payments equal to an amount as determined below:

(A) Vice President and Below: A Participant in this job category shall receive as Enhanced Severance Pay the greater
of one-half ( 1/2) month of Base Pay, for each completed Year of Service or six (6) months of Base Pay.

(B) Senior Vice President and Above: A Participant in this job category shall receive as Enhanced Severance Pay the
greater of one-half ( 1/2) month of Base Pay for each completed Year of Service or twelve (12) months of Base Pay.

(C) 10 But Less than 20 Years of Service: A Participant who has completed at least ten (10) Years of Service, but less
than twenty (20) Years of Service, shall receive one (1) month of Base Pay in addition to the applicable Enhanced Severance Pay described
above.

(D) 20 or More Years of Service: A Participant who has completed twenty (20) or more Years of Service shall receive
two (2) months of Base Pay in addition to the applicable Enhanced Severance Pay described above.

11

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


A Participant is eligible for severance payments equal to an amount as specified in subsections (A) or (B) of this
Section 3.2(b)(1) based upon his or her official title.

(2) Enhanced Pension Benefit Continuation. A Participant will be entitled to receive continued pension benefit accrual
under the Wachovia Corporation Pension Plan from his or her Termination Date until the last day of the Enhanced Pension Benefit
Continuation Period; provided that the Participant participated in the plan on his or her Termination Date and is eligible for Enhanced
Severance Pay. With the exception of the continued pension benefit accrual herein, all other benefits provided by Wachovia to the Participant
will be subject to the terms of the respective plans and will be treated as though the Participant terminated employment on his or her last day
of active employment with Wachovia.

(c) The Participant�s participation in active health and welfare plans, voluntary insurance programs and health care and dependent
care spending account arrangements will terminate as of the last day of the month in which the Participant�s Termination Date occurs.
However, the Participant will be eligible for continuation coverage under COBRA with respect to medical, dental, vision and health care
reimbursement account benefits beginning on the first day of the month following the Participant�s Termination Date; provided that the
Participant participated in these benefit plans on his or her Termination Date.

(d) During the period of continuation coverage under COBRA, the Participant may continue medical coverage at the premium rates
for Employees for a period equal to the lesser of (1) the period of time the Participant is eligible for continuation coverage under COBRA, or
(2) the period of time the Participant receives Enhanced Severance Pay. To the extent the period of continuation coverage under COBRA
exceeds the period the Participant receives Enhanced Severance Pay, beginning on the first of the month following the end of the Enhanced
Severance Pay period, the Participant shall be responsible for the entire premium required to be paid to continue coverage under COBRA for
the remainder of the 18-month period of COBRA continuation coverage.

(e) During any period of continuation coverage under COBRA, the Participant shall be required to remit to Wachovia the after-tax
cost of benefits continuation coverage.

3.3 Special Rules for Prudential Financial Participants:

(a) Except as otherwise provided in Section 3.3(b), the amount of severance benefits payable to Prudential Financial Participants
who terminate employment on or after January 1, 2005 shall be determined in accordance with Section 3.2.

(b) Notwithstanding (a) above, Prudential Financial Participants who terminate employment during the 2005 calendar year will be
entitled to receive severance pay, depending upon job category and completed Years of Service, in accordance with the terms and conditions
set forth on Appendix B only under the following circumstances (i) they were not Private Client Group Financial Advisors or Financial
Advisors in the Career Development Program on or before the Closing Date, (ii) they are not employed by Wachovia Securities LLC
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in a position for which the job code is listed in Appendix C, (iii) they are advised in writing on or before December 31, 2004 of a Termination
Date in calendar year 2005, (iv) they are advised in writing that that the termination of their employment in 2005 is a result of the integration
between Wachovia and Prudential, and (v) they sign and do not revoke a Severance Agreement and Waiver. If a Prudential Financial
Participant does not sign or revokes a Severance Agreement and Waiver will not be entitled to any severance pay under the Plan.

3.4 Payment:

Standard Severance Pay shall be paid in a lump sum as soon as reasonably practicable following the Participant�s Termination
Date (but in no event later than 2 1/2 months after the end of the calendar year in which the Participant�s Termination Date occurs). Enhanced
Severance Pay shall be paid as follows: As soon as reasonably practicable following a Participant�s Termination Date (but in no event later
than 2 1/2 months after the end of the calendar year in which the Participant�s Termination Date occurs), a Participant who is eligible to
receive Enhanced Severance Pay shall receive an amount equal to six (6) months of Base Pay in a lump sum. The remaining amount of the
Participant�s Enhanced Severance Pay shall be paid in semi-monthly installments on regularly scheduled pay dates for the period of time the
Participant is eligible to receive Enhanced Severance Pay, as determined in accordance with subsections (i) through (vi) of Section 3.2(b)(l),
with such payments commencing as soon as reasonably practicable in the first pay period of the seventh month following the Participant�s
Termination Date. In no event will Enhanced Severance Pay be paid unless, and until, the Participant returns a properly signed Severance
Agreement and Waiver and the applicable revocation period has expired.

If a Participant who becomes re-employed by Wachovia within the first six months following the Participant�s Termination Date,
the Participant must repay to Wachovia a pro rata portion of the severance pay received based on the difference between the number of
months (calculated into days) of severance pay received and the number of days between the
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Participant�s Termination Date and the date the Participant became re-employed by Wachovia. If a Participant who received severance
benefits in installments payments becomes re-employed by Wachovia prior to the expiration of the period for which the installment payments
were to be provided under this Plan, severance benefits will cease on the Participant�s rehire date with Wachovia.

3.5 Taxes, Other Deductions and Other Obligations: The amount of any benefit under this Plan is subject to withholding of federal,
state, and local taxes, and all other legally required or otherwise authorized deductions. In addition, if an Eligible Employee becomes entitled
to a distribution of benefits under the Plan, and if at the time of payment the Eligible Employee has outstanding any debt, obligation, or other
liability representing an amount owing to Wachovia (as determined by the Plan Administrator), then in the sole and absolute discretion of
Wachovia, the benefit otherwise distributable may be offset by such amount.

3.6 Limitations on Benefit:

(a) Notwithstanding Section 3.2, except as provided in the next sentence, in no event shall the total amount of severance pay
payable to a Participant under this Plan exceed twice his or her total Base Pay paid during either (1) the twelve (12) month period preceding
his or her Termination Date or (2) the calendar year preceding the calendar year preceding his or her Termination Date, and payment of the
severance pay shall not extend beyond twenty-four (24) months following his or her Termination Date. The foregoing sentence shall be
interpreted in accordance with ERISA and applicable regulations thereunder.

(b) The total amount of severance pay payable to a Prudential Financial Participant who is eligible for severance benefits under
Appendix B (as determined in accordance with Section 3.3) is subject to the limitation set forth in Appendix B.

(c) Notwithstanding any provision of the Plan to the contrary, the amount of severance pay provided under this Plan may be
reduced by any amount paid to a Participant to comply with the Worker Adjustment and Retraining Notification Act, or any other applicable
employee notification law.

3.7 Other Severance Benefits:

(a) Except as provided in Section 3.7(b) below with respect to certain former employees of SouthTrust Corporation, if an Eligible
Employee is eligible to receive
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severance-type benefits under another employee benefit plan of Wachovia that are greater, in the aggregate, than benefits due under the Plan,
as determined by the Plan Administrator, the Eligible Employee shall receive benefits under such plan only, in lieu of any other benefits under
the Plan. If the severance-type benefits the Eligible Employee is eligible to receive under another employee benefit plan of Wachovia are less
than the benefits payable under the Plan, the Eligible Employee may elect to receive benefits under the Plan, in lieu of the severance-type
benefits payable under the other employee benefit plan, by waiving such severance-type benefits in a manner proscribed by the Plan
Administrator and signing (and not revoking the signature on) the Severance Agreement and Waiver. The Plan Administrator, in its sole
discretion, will determine whether a benefit plan is a severance-type plan for purposes of this provision and the extent and manner in which
benefits may be waived, as applicable, pursuant to this Section 3.7.

(b) Each SouthTrust Participant who (i) was party to an employment agreement with SouthTrust Corporation prior to the
SouthTrust Merger that becomes effective upon a change in control (the �Change in Control Agreement�) and (ii) whose employment is
subsequently terminated by Wachovia at any time on or after December 31, 2004 but prior to the end of the effective period of such Change in
Control Agreement (a �CIC SouthTrust Participant�), shall be (A) entitled to receive severance payments in accordance with the terms of the
Change in Control Agreement, (B) eligible for Enhanced Pension Benefit Continuation for the maximum Enhanced Pension Benefit
Continuation Period in accordance with the terms of the Plan; provided that pension earnings for purposes of determining continued pension
benefit accrual under the pension plan shall be based on the rate of Base Pay in effect immediately prior to the CIC SouthTrust Participant�s
Termination Date and (C) permitted, in accordance with Section 3.2(c) of the Plan, to continue medical coverage at the premium rates for
Employees then in effect for a period of time after the end of the Enhanced Pension Benefit Continuation Period described in (B) equal to the
lesser of (I) the duration of the period over which severance payments are to be made under the terms of the CIC SouthTrust Participant�s
Change in Control Agreement or (II) 18 months; provided, however, that as a condition to receipt and continued receipt of the foregoing
benefits, each such CIC SouthTrust Participant must sign and not revoke a general release and covenant not to compete agreement and must
comply with the conditions to receiving benefits set forth in Sections 4.1 and 4.2 of the Plan. The covenant not to compete with Wachovia will
extend for the twenty-four month period immediately following the CIC SouthTrust Participant�s Termination Date. The Plan Administrator
has sole discretion to determine whether the CIC SouthTrust Participant has engaged in activities that violate the foregoing provisions. If the
Plan Administrator determines that a violation has occurred, it may in its sole discretion terminate the CIC SouthTrust Participant�s
entitlement to severance benefits and may initiate proceedings to recover any lump sum payment or other payment the CIC SouthTrust
Participant has received. Benefits provided under the Plan to a CIC SouthTrust Participant shall be subject in all respects to the terms and
conditions of the Plan.

(c) If a CIC SouthTrust Participant does not sign, or revokes a general release and covenant not to compete agreement, the CIC
SouthTrust Participant shall only be entitled to receive Standard Pension Benefit Continuation in accordance with Section 3.2(a). If a CIC
SouthTrust Participant does not sign, or revokes a general release and covenant not to compete agreement, the CIC SouthTrust Participant
shall only be entitled to receive severance payments in accordance with the terms of his or her Change in Control Agreement.
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3.8 Funding: Wachovia shall contribute the amount required to pay severance benefits under this Plan out of the general assets of
Wachovia at the time such benefits are to be paid. There shall be no special fund out of which severance benefits shall be paid.

Section 4. Conditions that May Cause Benefits to End.

4.1 Conditions to Receiving Benefits: As a condition to receipt and continued receipt of benefits under the Plan, the Participant agrees:

� to return all property of Wachovia that is in his or her possession, including but not limited to, all keys to Wachovia�s offices,
pagers and all Wachovia documents, records and equipment;

� not to make critical, negative or disparaging remarks about Wachovia, its affiliates, officers, directors, employees, or
representatives; and

� for a period of two (2) years from his or her termination date, not to hire, solicit or encourage any employee of Wachovia to leave
employment with Wachovia.

The Plan Administrator has sole discretion to determine whether the Participant has engaged in activities that violate these
provisions. If the Plan Administrator determines that a violation has occurred, it may in its sole discretion terminate the Participant�s
entitlement to severance benefits and may initiate proceedings to recover any lump sum payment or other payment the Participant received.

4.2 Actions That May Cause Benefits To End: Standard or Enhanced Severance Benefits will not be paid, or will be discontinued, if
the Participant (a) accepts reemployment with Wachovia (other than as a temporary employee through FirstPlace, or its successor), or (b)
engages in conduct harmful to Wachovia that would result in termination if engaged in by a current employee. The Plan Administrator has
sole discretion to determine whether the Participant is or remains eligible to receive severance benefits. If the Plan Administrator determines
that the Participant is no longer eligible for severance benefits, it may in its sole discretion terminate the Participant�s entitlement to severance
benefits and may initiate proceedings to recover any lump sum payment or other payment received.
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Section 5. Important Plan Administration Information.

5.1 Plan Amendment and Termination: Wachovia Corporation reserves the right in its discretion to terminate the Plan or amend the
Plan in any manner at any time. Any amendment or termination of the Plan shall be effective when adopted and ratified by a majority of the
Board or, to the extent specifically authorized by the Board, by the Plan Administrator, a corporate officer, committee or the most senior
officer of the Human Resources Division of Wachovia Corporation. Such amendment may be applied retroactively or prospectively. Any
amendment will not affect the Plan benefits of those who are receiving payment of benefits. Benefits for other employees, however, may be
reduced or eliminated at any time. Upon termination of the Plan, Wachovia Corporation shall take all necessary steps to effectuate such
termination. Prior practices by any employer or entity related to Wachovia Corporation shall not diminish in any way the rights granted
Wachovia Corporation or the Plan Administrator under this section. Oral and other information communications made by Wachovia
Corporation or the Plan Administrator or Wachovia Corporation�s or the Plan Administrator�s representatives shall not give rise to any rights
or benefits other than those contained in the Plan described herein, and such communications will not diminish Wachovia Corporation�s rights
to amend or terminate the Plan in any manner. Notwithstanding any provision of the Plan to the contrary, Wachovia Corporation or the Plan
Administrator may amend or terminate the Plan in any manner that Wachovia Corporation or the Plan Administrator deems appropriate, if
necessary or appropriate to comply with section 409A of the Code and regulations issued thereunder, or other applicable law, without the
consent of any Participant.
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5.2 Allocation of Responsibilities: The Plan Administrator (or its designee) shall have the following- duties and responsibilities:

(a) To interpret the provisions of the Plan and to determine the rights of Participants under the Plan, subject to the claims procedure
set forth in Section 6;

(b) To administer the Plan in accordance with its terms, except to the extent powers to administer the Plan are specifically
delegated to another person or persons or entity as provided in the Plan;

(c) To determine the eligibility of any Employee to be or to become a Participant under the Plan;

(d) To file such reports as may be required by the United States Department of Labor, Internal Revenue Service and any other
government agency to which reports may be required to be submitted from time to time;

(e) To administer the Plan�s claims procedure to the extent provided in Section 6;

(f) To assume the responsibility for the day-to-day administration of the Plan; and

(g) To make payments to Plan Participants.

5.3 Plan Administrator��s Discretion: Wachovia Corporation, as Plan Administrator, has the exclusive and express discretionary
authority to construe and to interpret the Plan, to decide all questions of eligibility for benefits and to determine the amount of such benefits
and to decide factual and other questions relating to the Plan. Determinations and interpretations of the Plan by the Plan Administrator will be
final, conclusive and binding. Any interpretation or determination made pursuant to such discretionary authority shall be upheld on judicial
review, unless it is shown that the interpretation was an abuse of discretion (i.e. arbitrary and capricious). The Plan Administrator may adopt
such rules and regulations and may make such decisions as it deems necessary or desirable for the proper administration of the Plan.
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Section 6. Claims Procedures.

6.1 Right to File Claim: Every Eligible Employee shall be entitled to file a claim for benefits in writing with the Plan Administrator.
Claims should be mailed to the Plan Administrator, Executive Severance Pay Plan, Wachovia Corporation, 301 South Tryon Street, Charlotte,
North Carolina 28288-0951, or any other address that may be designated from time to time. Claims are required to be in writing.

6.2 Denial of Claim: If a claim is denied in whole or in part, the claimant shall receive a written or electronic notice explaining the
denial of the claim, within ninety (90) days after the Plan Administrator�s receipt of the claim or within one-hundred eighty (180) days after
such receipt if special circumstances require an extension of time. If the Plan Administrator determines that an extension of time is required,
the claimant will be notified in writing of the extension and reason for the extension within ninety (90) days after the Plan Administrator�s
receipt of the claim. The extension notice will also include the date by which the Plan Administrator expects to make the benefit
determination. The notice of the denial of the claim will contain the following:

(a) Specific reason or reasons for the denial,

(b) Reference to the specific Plan provisions on which the denial is based,

(c) A description of any additional material or information necessary for the claimant to perfect the claim, and an explanation of
why the material or information is necessary, and

(d) A description of the Plan�s claims review procedures and time limits applicable to such procedures, including a statement of
the claimant�s right to bring a civil action under section 502(a) of ERISA following an adverse benefit determination on review.
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6.3 Claims Review Procedure: Claimants have the right to file a written request for a review of the denial of a claim with the Appeals
Committee within sixty (60) days after receiving written notice of the denial.

(a) The Appeals Committee shall afford the claimant a full and fair review of the decision denying the claim and shall:

(1) Permit the claimant to receive, upon request and free of charge, reasonable access to, and copies of, all documents,
records, and other information relevant to the claimant�s claim for benefits; and

(2) Permit the claimant to submit written comments, documents, records and other information relating to the claim for
benefits to the Appeals Committee.

(b) The Appeals Committee�s review shall take into account all comments, documents, records, and other information submitted
by the claimant relating to the claim without regard to whether such information was submitted or considered in the initial benefit
determination.

(c) The Appeals Committee will provide the claimant a written or electronic notice of the decision within sixty (60) days after
receipt of the request for review, except that, if there are special circumstances requiring an extension of time for processing, the sixty-day
period may be extended for an additional sixty (60) days. If the Appeals Committee determines that an extension of time is required, the
claimant will be notified in writing of the extension and reason for the extension within sixty (60) days after the Appeals Committee�s receipt
of the request for review. The extension notice will also include the date by which the Appeals Committee expects to complete the review.
The notice of an adverse benefits determination on review will contain the following:

(1) Specific reason for the adverse determination,

(2) Specific reference to pertinent Plan provisions on which the determination is made,

(3) A statement that the claimant is entitled to receive, upon request and free of charge, reasonable access to, and copies of,
all documents, records and other information relevant to the claimant�s claim for benefits, and

(4) A statement describing any voluntary appeal procedures offered by the Plan and the claimant�s right to bring a civil
action under section 502(a) of ERISA.
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For purposes of this Section 6, any action required or authorized to be taken by the Eligible Employee/claimant may be taken by a
representative authorized in writing by the Eligible Employee/claimant to represent him or her.

6.4 Limitation of Actions. Any suit for benefits must be brought within one (1) year after the date the Appeals Committee (or its
designee) has made a final denial (or deemed denial) of the claim. Notwithstanding any other provision herein, any suit for benefits must be
brought within two (2) years after the Participant�s Termination Date.

Section 7. General Provisions.

7.1 Assignment: Benefits payable under the Plan may not be assigned.

7.2 Nonalienation of Benefits: None of the payments, benefits or rights of any Participant shall be subject to any claim of any creditor,
and, in particular, to the fullest extent permitted by law, all such payments, benefits and rights shall be free from attachment garnishment,
trustee�s process, or any other legal or equitable process available to any creditor of such Participant. No Participant shall have the right to
alienate, anticipate, commute, pledge, encumber or assign any of the benefits or payments which he or she may expect or be entitled to
receive, contingently or otherwise, under the Plan.

7.3 Heirs, Assigns, and Personal Representatives:

(a) The Plan shall be binding upon the heirs, executors, administrators, successors and assigns of the parties, including each
Participant, present and future.

(b) If a Participant dies after his or her Termination Date but prior to the payment of all Standard Severance Pay or Enhanced
Severance Pay due, any unpaid Standard Severance Pay or Enhanced Severance Pay shall be payable in a lump sum to the individual named
as the beneficiary of basic life insurance proceeds on the Participant�s Beneficiary Designation Form. In the event the Participant has not
completed a Beneficiary Designation Form, any unpaid Standard Severance Pay or Enhanced Severance Pay shall be payable as described
below:

(1) First, to the Participant�s surviving Spouse or surviving Domestic Partner in a single lump sum payment.
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(2) Second, if the Participant does not have a surviving Spouse or a surviving Domestic Partner, to the Participant�s
surviving Dependent(s). If the Participant has one surviving Dependent, payment shall be made in a single lump sum to the surviving
Dependent. In the event that the Participant has more than one surviving Dependent, payment shall be made in separate lump sums to each
surviving Dependent in an amount equal to the unpaid Standard Severance Pay or Enhanced Severance Pay divided by the number of
surviving Dependents.

(3) Third, if the Participant does not have a surviving Spouse, a surviving Domestic Partner surviving Dependents, then
payment shall be made to the Participant�s estate in a single lump sum.

(c) If a Participant dies after his or her Termination Date but before signing and not revoking his or her signature on a Severance
Agreement and Waiver, Enhanced Severance Pay shall be payable to the recipient (as described in Section 7.3(b)) only if the recipient signs,
and does not revoke his or her signature on, a Severance Agreement and Waiver, the recipient does not sign, or revokes his or her signature
on, a Severance Agreement and Waiver, the recipient shall receive unpaid Standard Severance Pay and will not be entitled to Enhanced
Severance Pay. In the event the recipient is a minor, the minor�s legal guardian must sign, and not revoke his or her signature on a Severance
Agreement and Waiver in order for the minor to receive unpaid Enhanced Severance Pay. In the event the recipient is the Participant�s estate,
the executor of the Participant�s estate must sign in his or her capacity as the executor of the Participant�s estate, and not revoke his or her
signature on, a Severance Agreement and Waiver in order for the estate to receive unpaid Enhanced Severance Pay.

(d) Except for a claim for benefits as described in Sections 7.3(b) and (c) above, no heir, executor, administrator, successor or
assign of a Participant shall have any claim against Wachovia under the Plan.

(e) For purposes of this Section 7.3, where indicated by capital letters, the following terms shall have the following meanings:

(1) �Beneficiary Designation Form� means any form provided to the Participant by Wachovia for the purpose of
designating a beneficiary to receive basic life insurance proceeds in the event of the Participant�s death.

(2) �Dependent� means:

(A) An unmarried child under age 19;

(B) An unmarried child age 19 or older, but under 26, who is enrolled as a full-time student at an accredited school (as
determined by an administrator named by Wachovia) on the date of the Participant�s death; or

(C) An unmarried child who became physically or mentally disabled prior to age 19 (or age 26 if the child became
disabled while enrolled as a full-time student as described in (B) above), and who is incapable of self-sustaining employment after attaining
age 19 (or age 26, if applicable) because of that disability.
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For purposes of this Section 7.3(e)(2), a child shall include: the Participant�s natural children; the natural children of
the Participant�s Domestic Partner; the Participant�s step-children; the Participant�s Domestic Partner�s or Spouse�s
legally adopted children (and children placed for adoption with the Participant); the Participant�s foster children and
children for whom the Participant, Participant�s Spouse, or Participant�s Domestic Partner are the legal guardian. The
definition of child also includes children related to the Participant, Participant�s Spouse or Domestic Partner by blood
or marriage and who were living with the Participant in a regular parent/child relationship on the date of the
Participant�s death and who were wholly dependent upon the Participant for support. A regular parent/child
relationship does not exist if either of the child�s parents live with the Participant (unless such parent is the
Participant�s Spouse or Domestic Partner).

A child will be deemed to be dependent upon the Participant for support if the Participant is divorced and an
agreement with the Participant�s former spouse or Domestic Partner permits the Participant to claim a federal income
tax deduction for the child.

Dependents do not include children on active duty in the armed services.

(3) �Domestic Partner� means an individual recognized by Wachovia as a Participant�s domestic partner who has satisfied
all of the following conditions:

(A) both the Participant and domestic partner are age 18 or older;

(B) neither the Participant nor the domestic partner is legally married to another individual;

(C) the Participant and domestic partner are not blood relatives to a degree which would prohibit marriage between
them;

(D) the Participant and domestic partner have shared a principal residence for six (6) consecutive months and intend
to do so indefinitely;

(E) the Participant and domestic partner are each other�s sole domestic partner and intend to continue as such
indefinitely; and

(F) the Participant and domestic partner are jointly responsible for each other�s basic living expenses during the
domestic partnership.

An individual�s status as a Domestic Partner shall terminate upon notice of termination by the Participant or, if
earlier, when Wachovia reasonably determines that any of the foregoing conditions are not satisfied.
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(4) �Spouse� means the person to whom a Participant is legally married on the date of his or her death.

7.4 Facility of Payment: If any Participant entitled to a benefit under the Plan shall, in the judgment of the Plan Administrator, be
physically, mentally or legally incapable of receiving or acknowledging receipt of any payment under the Plan to which he or she is entitled,
the Plan Administrator, upon the receipt of satisfactory evidence of the Participant�s incapacity and that another person or institution is
maintaining him or her and that no guardian or committee has been appointed for him or her, may cause any payment otherwise payable to
him or her to be made to such person or institution. Any payment made pursuant to this Section 7.4 shall fully discharge Wachovia, the Plan
Administrator and the Plan to the extent of such payment.

7.5 Communication to Participants: The Plan Administrator shall communicate the material terms of the Plan to Participants and shall
provide reasonable notification of benefits available under the Plan.

7.6 Severability: If for any reason, any provision of this Plan is held invalid, such validity shall not affect any other provision of this
Plan not held so invalid, and each other such provision shall continue in full force and effect to the full extent consistent with law.

Section 8. Adoption and Withdrawal.

8.1 Adoption by Affiliated Employer: Unless otherwise specifically excluded in the Plan (or any Section hereof or Appendix hereto),
an Affiliated Employer shall be deemed to have adopted the Plan if such Affiliated Employer has Employees that are paid on Wachovia
Corporation�s or the Affiliated Employer�s U.S. payroll system. To the extent that an Affiliated Employer has Employees, some of whom are
paid on Wachovia Corporation�s or the
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Affiliated Employer�s U.S. payroll system and others paid on a non-U.S. payroll system, the Affiliated Employer, unless otherwise
specifically excluded, is deemed to have adopted the Plan only with respect to those employees paid on the U.S. payroll system.

8.2 Adoption by Other Entity: Any other entity may adopt the Plan, with the approval of the Board, by giving the Board written notice
of its adoption of the Plan and the effective date of the adoption.

8.3 Withdrawal by Affiliated Employer: Any Affiliated Employer (or other entity that adopts the Plan in accordance with Section 8.2
above) may withdraw from the Plan at any time by giving three months� advance written notice to the Plan Administrator of its intention to
withdraw, unless a shorter notice shall be agreed to by the Plan Administrator.

Section 9. Construction.

The provisions of the Plan shall be construed and enforced according to the laws of the State of North Carolina, except to the
extent such laws shall be superseded by the provisions of ERISA or other applicable federal laws.

IN WITNESS of its adoption of this Wachovia Corporation Executive Severance Pay Plan, Wachovia Corporation has caused this
instrument to be executed by its duly authorized officer this 29th day of April, 2005.

WACHOVIA CORPORATION
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Exhibit 99(b)

AMENDED AND RESTATED
SOUTHTRUST CORPORATION

SUPPLEMENTAL RETIREMENT BENEFIT PLAN

WACHOVIA CORPORATION, a North Carolina corporation (hereinafter referred to as �Wachovia�), hereby adopts and publishes this
Amended and Restated SouthTrust Corporation Supplemental Retirement Benefit Plan (the �Plan�) for the benefit of a select group of highly
compensated or management employees who were employed by SouthTrust Corporation prior to its merger with Wachovia (hereinafter for
convenience referred to as �Participants�) effective as of the 29th day of April, 2005 (the �Effective Date�), as follows:

1. DEFINITIONS. In addition to the definitions listed below, all definitions found in the Savings Plan which are necessary for the logical
interpretation of the terms of this Plan are incorporated herein by reference as if fully set forth herein.

1.1 �Account� means the account maintained by Wachovia pursuant to Paragraph 6.1, hereinbelow, in its books and records to reflect
the amount of a Participant�s benefits pursuant to this Plan and all net earnings, gains or losses charged to such account.

1.2 �Beneficiary� means the individual or entity entitled to be paid the balance of a deceased Participant�s Account.

1.3 �Board� means the Board of Directors of Wachovia.

1.4 �Code� means the Internal Revenue Code of 1986, as amended.

1.5 �Committee� means the Management Resources and Compensation Committee of the Board.

1.6 �Effective Date� means April 29, 2005, the effective date of the Plan as amended and restated, except as otherwise provided herein.

1.7 �Participant� means a highly compensated or management employee formerly employed by SouthTrust Corporation who has been
notified he is covered under the terms of this Plan.

1.8 �Plan� means the Amended and Restated SouthTrust Corporation Supplemental Retirement Benefit Plan, as may be amended from
time to time and executed by Wachovia, and any related documents executed by the Participant.

1.9 �Plan Year� means the calendar year.

1.10 �Savings Plan� means the Wachovia Corporation Savings Plan, as the same may be amended from time to time.
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1.11 �Trust� shall mean the Trust for the Benefit of Participants in the SouthTrust Corporation Supplemental Retirement Benefit Plan
for the benefit of Participants pursuant to the terms of this Plan.

2. PURPOSE. The Plan is intended to be unfunded for purposes of Title I of ERISA and for tax purposes and is also is intended to provide
benefits to Participants which would have been provided under the SouthTrust Corporation Profit Sharing Plan and Employee Stock
Ownership Plan if not for the limitations imposed by the Code and the terms of the SouthTrust Corporation Profit Sharing Plan and Employee
Stock Ownership Plan, including, but not limited, to the restriction and limitations on the definition of Compensation and on matching
contributions.

3. ELIGIBILITY AND PARTICIPATION. Participation is limited to Participants with an Account as of the Effective Date.

4. ESTABLISHMENT OF TRUST. Any and all funds which may be set aside by Wachovia to satisfy any and all obligations created by this
agreement shall be paid by Wachovia to the Trustee under the Trust which is, at the date of this Amendment and Restatement, SunTrust Bank,
a Georgia corporation (Trustee).

5. ESTABLISHMENT AND OWNERSHIP OF ACCOUNTS.

5.1 Establishment of Accounts. Wachovia shall continue to maintain a special bookkeeping account for each Participant in this Plan.
Each Participant�s Account under this Plan shall be credited with a beginning balance which is equal to benefits accrued under the Plan in
effect immediately prior to the Effective Date.

5.2 Reports. At the end of the Plan Year, or more frequently, Wachovia shall issue each Participant having a balance in his Account a
report reflecting the current value of his Account.

5.3 Ownership Of Accounts. Until paid to the Participant or Beneficiary, all assets held in or allocated to each Participant�s Account,
including all property and rights purchased with such amounts, and all income attributable to such amounts, property, or rights, shall remain
solely the property and rights of the Trust, subject only to the claims of the Wachovia�s general creditors.

6. PARTICIPANT DIRECTED INVESTMENTS.

6.1 The amount in the Account shall be deemed to have been invested and reinvested from time to time in such �eligible investments� as
Participant shall designate. Effective January 1, 2005, eligible investments shall be the investments under the Savings Plan (other than one that
is invested primarily in common stock of Wachovia). Participants shall have the right to designate eligible investments which shall be deemed
to have been purchased or sold for the Account in the same manner and subject to the same rules, time limitations and other restrictions as are
set forth in the Savings Plan. In the case of any purchase the Account shall be charged with the dollar amount equal to the quantity and kind of
investments deemed to have been purchased multiplied by the fair market value of such investments so deemed to have been
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purchased. In the case of any sale, the Account shall be charged with the quantity and kind of investments deemed to have been sold, and shall
be credited with a dollar amount equal to the quantity and kind of investments deemed to have been sold multiplied by the fair market value of
such investments on the date of reference.

6.2 The Account shall be credited with amounts equal to the investment gains (including income) or loss which would have been earned
on the investments deemed to be held therein.

6.3 Participant shall have the same right with respect to the investment and reinvestment of gains as Participant has with respect to the
balance of the Account.

6.4 Wachovia shall not be required to purchase, hold or dispose of any of the investments designated by Participant. The only obligation
of Wachovia is its contractual obligation to make payments to Participant as set forth below. To the extent that Wachovia does, in its
discretion, purchase or hold any of the investments designed by Participant, the same shall remain the sole property of Wachovia, subject to
the claims of its general creditors, and shall not be deemed to form part of the Account.

6.5 As of the first date on which benefits become payable, (hereinafter referred to as �payment date�) the Account shall be valued by
adding to the dollar amount credited to the Account, the fair market value of the investments deemed to be held in the account on the payment
date.

7. PAYMENT OF BENEFITS.

7.1 Value of Benefits. The assets held in or allocated to each Participant�s Account shall be valued daily (hereinafter �Valuation Date�).
The benefits payable to the Participant, or his or her Beneficiary, will be based on the value of the Participant�s Account as of the Valuation
date immediately preceding or coincident with the time payment of benefits is to commence hereunder.

7.2 Time and Method of Payment. Payment of the benefits provided hereinabove in Paragraph 7 shall be made in the same manner, at
the time and subject to the same conditions as a Participant is entitled to receive payment of benefits under the Savings Plan. Notwithstanding
anything herein to the contrary, the Committee may, with the consent of the Participant or Beneficiary to whom payment is to be made, elect
to cause such payment to be paid in any optional form of benefit payment provided under the Savings Plan.

8. BENEFICIARY DESIGNATIONS. The Participant may designate one or more individuals or entities as his Beneficiary or change any
prior designation, such designation or change in designation to be (i) in writing, (ii) in such form as Wachovia shall prescribe, and (iii)
maintained by the Committee. In the absence of a valid Beneficiary designation by the Participant, payment of death benefits will be paid to
the estate of the Participant. Any Participant or former Participant may change his designated Beneficiary, at any time, and without consent of
the former designated Beneficiary.
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9. ADMINISTRATION.

9.1 Administrator. This Plan shall be administered by the Trustee. To the extent it deems necessary or desirable in connection with the
administration of the Plan, the Trustee may (i) delegate all or a part of its duties to other persons, and (ii) appoint counsel, accountants,
advisors, and other service providers.

9.2 Administrator�s Powers and Duties. The Administrator shall have the power and duty to:

(a) construe and interpret the provisions of the Plan;

(b) adopt, amend, or revoke rules and regulations for the administration of the Plan, provided they are not inconsistent with the
provisions of the Plan;

(c) provide appropriate parties with such returns, reports, descriptions and statements as may be required by law, within the times
prescribed by law and to make them available for examination by Participants and their Beneficiaries when required by law;

(d) take such other action as may reasonably be required to administer the Plan in accordance with its terms or as may be provided
for or required by law;

(e) withhold applicable taxes and file with the Internal Revenue Service appropriate information returns, with respect to
distributions made from the Plan; and

(f) appoint and retain such persons as may be necessary to carry out the functions of the Administrator.

10. MISCELLANEOUS.

10.1 Amendment or Termination of Plan. This Plan may be modified or amended by or pursuant to action of the Board or its designee.
No amendment or modification to the Plan shall reduce or impair the Participant�s or Beneficiary�s accrued benefits or optional forms of
benefits which are attributable to services performed prior to the amendment.

10.2 Reversion of Excess Assets. In the event there are assets (Excess Assets) remaining in the Trust after all obligations to all
Participants and Beneficiaries have been satisfied and after this Plan has been terminated, such Excess Assets shall revert to Wachovia.

10.3 Unsecured Promise. Wachovia and each Participant acknowledge that this Plan shall create only an unsecured promise by
Wachovia to Participants to pay the benefits provided herein. Until the occurrence of a distribution event, at which point Participant shall be
entitled to receive all amounts as provided hereunder, all such amounts shall remain solely the property of Wachovia, subject only to the
claims of its general creditors.

10.4 Assignments of Rights to Benefits. A Participant�s rights to benefit payments under the Plan shall not be subject in any manner to
anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, attachment or garnishment by the Participant, by creditors of the
Participant or the Participant�s beneficiary.
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10.5 Unfunded Plan. It is the intention of Wachovia and each Participant that the Plan be unfunded for tax purposes and for purposes of
Title I of ERISA.

10.6 Right to Employment. This Agreement shall not be construed as giving the Participant any right to continued employment with
Wachovia.

10.7 Binding Nature of the Plan. The Plan shall be binding upon and inure to the benefit of Wachovia, its successors and assigns, the
Participant and Beneficiaries and their heirs and legal representatives.

10.8 Written Notice. Any notice or other communication required or permitted under the Plan shall be in writing. If directed to
Wachovia, the notice or communication shall be sent to the Committee. If directed to the Participant, it shall be sent to such Participant at the
last known address as it appears on Wachovia�s records or at the work site, at Wachovia�s option. If directed to a Beneficiary, it shall be sent
to such Beneficiary at the last known address as it appears on Wachovia�s records. A copy of any such notice shall be promptly delivered to
Trustee.

10.9 Entire Agreement. This Plan, as completed and executed by Wachovia, the designation of Beneficiary forms, and all amendments
thereto, will constitute the entire agreement between Wachovia and Participant regarding the Plan.

10.10 Controlling Law. This Plan shall be construed in accordance with the laws of the State of North Carolina.

10.11 Captions. The captions or headings in this Agreement are made for convenience and general reference only and shall not be
construed to describe, define or limit the scope or intent of the provisions of this Agreement.

IN WITNESS WHEREOF, Wachovia by and through its duly authorized officers have caused this instrument to be executed under seal
on the 29th day of April, 2005.

WACHOVIA CORPORATION

By:

Date:
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Exhibit 99(c)

AMENDED AND RESTATED
SOUTHTRUST CORPORATION

DEFERRED COMPENSATION PLAN

Wachovia Corporation, a North Carolina corporation (hereinafter referred to as �Wachovia�) hereby adopts and publishes this Amended
and Restated SouthTrust Corporation Deferred Compensation Plan (the �Plan�) for the benefit of former Directors and Senior Officers of
SouthTrust Corporation (hereinafter referred to as �Participants�), effective on the 29th day of April, 2005, (the �Effective Date�) as follows:

1. DEFINITIONS.

1.1 �Account� means the account maintained by Wachovia in its books and records to reflect the amount of a Participant�s benefits
pursuant to the Plan and net earnings gains and losses charged to such account.

1.2 �Beneficiary� means the individual or entity entitled to be paid the balance of a deceased Participant�s Account.

1.3 �Board� means the Board of Directors of Wachovia.

1.4 �Code� means the Internal Revenue Code of 1986, as amended.

1.5 �Committee� means the Management Resources and Compensation Committee of the Board.

1.6 �Deferred Retirement Age� shall mean the earlier of (1) attainment of age 70 or (2) termination of employment form Wachovia.

1.7 �Director� means a former member of the Board of Directors of SouthTrust Corporation.

1.8 �Early Retirement Age� means with respect to Senior Officers only, the attainment of age 55 and the completion of (10) years of
service taking into account service with SouthTrust Corporation prior to its merger with Wachovia, and service with Wachovia after the
merger.

1.9 �Effective Date� means April 29, 2005, the effective date of the Plan as amended and restated, except as otherwise provided herein.

1.10 �Normal Retirement Age� means:

(a) for Directors, the earlier of

(1) attainment of age 70, or

(2) termination of membership on the Board.
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(b) for Senior Officers, the attainment of age 60 whether or not employment ends or is continued.

1.11 �Participant� means a Director or Senior Officer who had an undistributed Account as of the Effective Date.

1.12 �Plan� means the Amended and Restated SouthTrust Corporation Deferred Compensation Plan, as may be amended from time, and
any related documents executed by the Participant.

1.13 �Plan Year� means the calendar year.

1.14 �Senior Officer� means only former full time employees of SouthTrust Corporation or who are also the former Chairman,
President, Executive Vice Presidents or Controller of SouthTrust Corporation.

1.15 �Trust� shall mean the Trust for the Benefit of Participants in the SouthTrust Corporation Deferred Compensation Plan created
simultaneously herewith for the benefit of Participants pursuant to the terms of this Plan.

2. PURPOSE. The Plan is intended to be unfunded for purposes of Sections 201(2), 301(a)(3) and 401(a)(1) of Title I of ERISA and is also
intended to provide a method of deferring payment to Participant of a portion of his compensation.

3. ELIGIBILITY AND PARTICIPATION. Participation is limited to Participants with an Account as of the Effective Date.

4. ESTABLISHMENT OF TRUST. All funds subject to deferral under any portion of the Plan shall be paid by Wachovia to the Trustee under
the Trust which is, at the date of this Amendment and Restatement, SunTrust, a Georgia corporation (Trustee).

5. ESTABLISHMENT AND OWNERSHIP OF SALARY DEFERRAL ACCOUNTS.

5.1 Establishment of Accounts. Wachovia shall continue to maintain a special bookkeeping account for each Participant electing to
participate in this Plan. Except as provided in Section 6.8, all amounts deferred by a Participant under this Plan shall be credited to his
Account as of the date such amounts would have otherwise been payable, but for the Participant�s election to participate in this Plan. Effective
January 1, 2005, each Participant Account will accrue interest, compounded quarterly, credited on the last day of each calendar quarter based
on the average Prime Rate of interest for the quarter (determined as the average of the month-end Prime Rates for the quarter provided by
Morgan Guaranty Trust Company of New York) plus two (+2). Such interest shall be credited to all existing Accounts so long as there
remains a positive balance in the Account, notwithstanding the termination or amendment of this Plan. Wachovia, in its sole discretion, may
change the rate of interest at the beginning of each Plan Year by sending written notice of such change to each Participant in the Plan prior to
the start of such Plan Year.
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5.2 Ownership Of Accounts. Until paid to the Participant or Beneficiary, all assets held in or allocated to each Participant�s Account,
including all property and rights purchased with such amounts, and all income attribute to such amounts, property, or rights, shall remain
solely the property and rights of the Trust, subject only to the claims of the Wachovia�s general creditors.

6. PAYMENT OF BENEFITS.

6.1 Value of Benefits. The assets held in or allocated to each Participant�s Account shall be valued quarterly (hereinafter �Valuation
Date�). The benefits payable to the Participant, or his or her Beneficiary, will be based on the value of the Participant�s Account as of the
Valuation Date immediately preceding or coincident with the time payment of benefits is to commence hereunder.

6.2 Benefits Upon Attainment or Normal Retirement Age. A Participant who attains Normal Retirement Age shall receive the entire
balance in his Account in cash and in one lump sum payable on or before the thirtieth (30th) day following such event, or as soon as
administratively possible thereafter. In the alternative, the Participant may elect to receive payment, upon attainment of Normal Retirement
Age, by notifying Wachovia in writing in at any time prior to the beginning of the Plan Year in which he attains Normal Retirement Age, in
quarterly or annual installments over a period not to exceed five (5) years for Director Participants and fifteen (15) years for Senior Officer
Participants, such installments to commence on the first day of the quarter next following his attainment of Normal Retirement Age, or as
soon as administratively possible thereafter, and to continue until the entire Account balance is paid in full. The amount of such installment
shall be equal to the result obtained by dividing the balance of the Account immediately prior to payment of such installment by the number of
installments then remaining to be paid.

6.3 Senior Officer Benefits Upon Attainment of Early Retirement Age. A Senior Officer Participant who attains Early Retirement Age
and elects Early Retirement from Wachovia shall have deferred interest, and shall receive the entire balance in his Account in cash and in one
lump sum payment on or before the thirtieth (30th) day following his attainment of Normal Retirement Age, or as soon as administratively
possible thereafter. In the alternative, the Participant may elect to receive payment upon attainment of Normal Retirement Age by notifying
Wachovia in writing at any time prior to the first day of the Plan Year in which Participant elects Early Retirement, in quarterly or annual
installments over a period not to exceed fifteen (15) years, such installments to commence on the first day of the quarter next following his
attainment of Normal Retirement Age, or as soon as administratively possible thereafter, and shall be equal to the result obtained by dividing
the balance of the Account immediately prior to payment of such installment by the number of installments then remaining to be paid.

6.4 Senior Officer Benefits Upon Termination Prior to Early Retirement Age. If a Senior Officer Participant terminates employment
with Wachovia prior to attainment of Early Retirement Age, for any reason other than death, the Senior Officer Participant shall receive a
benefit equal to the entire balance in his Account, payable in one lump sum as of the first day of the first calendar quarter following the
anniversary of such termination from Service, or as soon as administratively possible in the sole discretion of Wachovia.
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6.5 Death Benefits.

(a) If Participant dies prior to becoming eligible for payment pursuant to Paragraphs 6.2.6.3 or 6.4, hereinabove, the entire balance
in his Account shall be paid to Participant�s designated Beneficiary. Except as provided in sub-paragraphs 6.5(b) and (c) hereinbelow,
payment under this sub-paragraph 6.5(a) shall be made in cash and in one lump sum within thirty (30) days of the date of Participant�s death
or as soon as administratively possible thereafter.

(b) Notwithstanding anything in sub-paragraph 6.5(a) hereinabove to the contrary and subject to sub-paragraph 6.5(c) hereinbelow,
Wachovia, in its sole discretion, may defer payments under this Paragraph 6.5 for a period of up to one year following the date of
Participant�s death.

(c) Notwithstanding anything in sub-paragraph 6.5(a) or (b) hereinabove to the contrary, the Participant may elect to have
payments under this Paragraph 6.5 made to his designated Beneficiary by notifying in Wachovia in writing, at any time prior to his death, in
quarterly or annual installments over a period not to exceed fifteen (15) years, such installments to commence on the fist day of the calendar
quarter next following the date upon which Participant would have attained Normal Retirement Age had he survived, and shall continue until
the entire Account balance is paid in full. The amount of each such installment shall be equal to the result obtained by dividing the balance of
the Account immediately prior to payment of such installment by the number of installments then remaining to be paid.

6.6 Death Benefits While in Pay Status. If Participant dies after payments under this Paragraph 6 have commenced, the remaining
payments, if any, shall be paid to Participant�s designated Beneficiary in accordance with Participant�s election. Notwithstanding the
immediately preceeding sentence, in the sole discretion of Wachovia, the remaining balance in Participant�s Account may be paid to the
designated Beneficiary in one lump sum within thirty (30) days of the date of Participant�s death.

6.7 Beneficiary Designations. The Participant may designate one or more individuals or entities as his Beneficiary or change any prior
designation, such designation or change in designation to be (i) in writing, (ii) in such form as Wachovia shall prescribe, and (iii) maintained
by the Wachovia. In absence of valid Beneficiary designation by the Participant, payment of death benefits will be paid to the estate of the
Participant. Any Participant or former Participant may change his designated Beneficiary, at any time, and without consent of the former
designated Beneficiary.

6.8 Additional Investment Options.

(a) Notwithstanding anything contained in any Section of this Plan to the contrary, pursuant to a Participant�s election prior to
2004, Wachovia shall invest all or any part of its after-tax cost of capital for providing such Participant�s Account in any type of life insurance
contract, on the life of the Participant or the lives of the Participant and his spouse.
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(b) Any life insurance contract in which Wachovia invests as a result of the election of the Participant may be owned by Wachovia,
the Participant, or a third party, including a separate trust established by the Participant. The rights and obligations of Wachovia and the policy
owner with respect to premium payments, policy cash values, policy death benefits, and other rights and obligations of ownership shall be set
forth in a split dollar life insurance agreement entered into between Wachovia and the policy owner. If the insurance contract is owned by the
Participant or a third party, then the insurance contract shall be collaterally assigned to Wachovia, and Wachovia�s interest in the insurance
policy shall be subject to the claims of Wachovia�s general creditors.

(c) If such election has been made, Wachovia shall request from the Trustee of the Trust the funds, and Wachovia shall invest such
requested funds during the lifetime of the insured(s) in the life insurance contract.

(d) The Participant�s election under this Section 6.8 shall supersede any form or timing of payment of benefits under the Plan.
Such election shall be irrevocable except as may be provided in any additional agreements evidencing such election, and shall prevent the
Participant from receiving any other form of benefit under the Plan with respect to any amount that is subject to this alternative investment
election.

6.9 Senior Officer Benefits Upon Deferred Retirement Age. A Senior Officer Participant who attained his Normal Retirement Age and
continued in employment with SouthTrust Corporation may have elected to continue to participate in the Plan. Such deferred amount shall be
credited to a �Deferred Retirement Account� to be payable in cash and in one lump sum payment on or before the 30th day following his
Deferred Retirement Age, or as soon as administratively possible thereafter. In the alternative, such Senior Officer Participant may elect to
receive payment, upon attainment of his Deferred Retirement Age in quarterly or annual installments over a period not to exceed fifteen years,
such installments to commence on the first day of the quarter next following the attainment of Deferred Retirement Age, or as soon as
administratively possible thereafter, and to continue until the entire Deferred Retirement Account is paid in full. The Amount of each such
installment shall be equal to the result obtained by dividing the balance of the Deferred Retirement Account immediately prior to payment of
such installment by the number of installments then remaining to be paid. Such Senior Officer Participant may elect the alternative payment
by notifying Wachovia in writing at any time prior to the beginning of the Plan Year in which he attains Deferred Retirement Age.

7. ADMINISTRATION.

7.1 Administrator. This Plan shall be administered by the Trustee. To the extent it deems necessary or desirable in connection with the
administration of the Plan, the Trustee may (i) delegate all or part of its duties to other persons, and (ii) appoint counsel, accountants, advisors,
and other service providers.

7.2 Administrator�s Powers and Duties. The Administrator shall have the power and duty to:

(a) construe an interpret the provisions of the Plan:
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(b) adopt, amend, or revoke rules and regulations for the administration of the Plan provided the are not inconsistent with the
provisions of the Plan;

(c) provide appropriate parties with such returns, reports, descriptions and statements as my be required by law, within the times
prescribed by law and to make them available for examination by Participants and their Beneficiaries when required by law;

(d) take such other action as may reasonably be required to administer the Plan in accordance with its terms or as may be provided
for or required by law;

(e) withhold applicable taxes and file with the Internal Revenue Service appropriate information returns, with respect to
distributions made from the Plan; and

(f) appoint and retain such persons as may be necessary to carry out the functions of the Administrator

8. MISCELLANEOUS.

8.1 Amendment or Termination of Plan. This Plan may be modified or amended by or pursuant to action of the Board or its designee. No
amendment or termination of the Plan shall reduce or impair the Participant�s or Beneficiary�s accrued benefits or optional forms of benefits
which are attributable to services performed prior to the amendment or termination. In the event the Plan is terminated, all Accounts shall
continue to be credited with interest until all such Accounts are paid in full.

8.2 Revision of Excess Assets. In the event there are assets (Excess Assets) remaining in the Trust after all obligations to all Participants
and Beneficiaries have been satisfied and after this Plan has been terminated, such Excess Assets shall revert to Wachovia.

8.3 Unsecured Promise. Wachovia and each Participant acknowledges that this Plan shall create only an unsecured promise by
Wachovia to Participants to pay the benefits provided herein. Until the occurrence of a distribution event, at which point Participant shall be
entitled to receive all amounts as provided hereunder, all such amount shall remain solely the property of Wachovia, subject only to the claims
of its general creditors.

8.4 Assignment of Rights to Benefits. A Participant�s rights to benefit payments under the Plan shall not be subject in any manner to
anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, attachment or garnishment by the Participant, by creditors of the
Participant or the Participant�s beneficiary.

8.5 Unfunded Plan. It is the intention of Wachovia and each Participant that the Plan be unfunded for tax purposes and for purposes of
Title I of ERISA.

8.6 Right to Employment. This Agreement shall not be construed as giving the Participant any right to continued employment with
Wachovia.
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8.7 Binding Nature of the Plan. The Plan shall be binding upon and inure to the benefit of Wachovia, its successors and assigns, the
Participant and Beneficiaries and their heirs and legal representatives.

8.8 Written Notices. Any Notice or other communication required or permitted under the Plan shall be in writing. If directed to
Wachovia, the notice or communication shall be sent to the Committee. If directed to the Participant, it shall be sent to such Participant at the
last known address as it appears on Wachovia�s records or at the work site, at Wachovia�s option. If directed to a Beneficiary, it shall be sent
to such Beneficiary at the last known address as it appears on Wachovia�s records. A copy of any such notice shall be promptly delivered to
the Trustee.

8.9 Entire Agreement. This Plan as completed and executed by Wachovia, Designation of Beneficiary forms, Distribution Election
Forms and Change In Control election forms executed by Participants and all amendments thereto, will constitute the entire agreement
between Wachovia and Participant regarding the Plan.

8.10 Controlling Law. The captions or headings in this Agreement are made for convenience and general reference only and shall not be
construed to describe, define or limit the scope or intent of the provisions of this Agreement.

IN WITNESS WHEREOF, Wachovia and through its duly authorized officers have caused this instrument to be executed under seal on
the day of April, 2005

WACHOVIA CORPORATION

By

Date:
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