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Filed Pursuant to Rule 424(b)(5)

Registration Statement No. 333-72374

Pricing Supplement Number 2 dated December 8, 2004

To Prospectus dated May 31, 2002, Registration Statement No. 333-72374

$1,000,000,000

Wachovia Corporation

Federal Funds Rate Floating Rate Senior Global Medium-Term Notes Series E Due December 8,

2006

DESCRIPTION OF THE NOTES

1. Specified Currency and Principal Amount: USD $1,000,000,000

2. Senior or Subordinated: Senior

3. Original Issue Date: December 10, 2004

4. Stated Maturity Date: December 8, 2006

5. Issue Price: 100% of the principal amount

6. (a)  Authorized Denomination(s): $1,000
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(b) Redenomination (Yes/No):

7. (a) Series Number: E

(b) If forming part of an existing Series (Yes/No): Series E Senior Global Medium Term Notes of Wachovia Corporation ( Wachovia )

8.  Interest Period:

X One Month

Three Months

Six Months

Twelve Months

Other (Specify Number of Months):

9.  Interest Payment Date(s): the tenth calendar day of each month commencing on January 10, 2005

10. Record Dates (for Notes with Maturities Greater than One Year): the fifteenth calendar day preceding each Interest Payment Date

11. Exchange Rate Agent (Dual Currency Notes): Not Applicable

Wachovia Securities
ABN AMRO Incorporated Keefe, Bruyette & Woods, Inc.
Ramirez & Co., Inc.

The date of this Pricing Supplement is December 8, 2004.
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12.  Default Rate (if other than Interest Rate): Not Applicable

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

FIXED RATE NOTES - Not Applicable

13. Interest Rate: % per annum

14. Day Count Convention:

30/360 for the period from to
Actual/360 for the period from to
Actual/Actual ISMA) for the period from to

Other (specify convention and applicable period):

FLOATING RATE NOTES

15. Interest Rate Determination:

ISDA Rate

X Reference Rate Determination

16. Calculation Agent, if not Wachovia Bank, National Association: Wachovia Capital Markets, LLC

17. Maximum Interest Rate: Not Applicable

18. Minimum Interest Rate: Not Applicable

19. Day Count Convention:

30/360 for the period from to
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X Actual/360 for the period from December 10, 2004 to December 7, 2006

Actual/Actual (ISMA) for the period from to

Other (specify convention and applicable period):
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20. Business Day Convention:

Floating Rate Convention

Following Business Day Convention

X Modified Following Business Day Convention

Preceding Business Day Convention

Other (specify):

ISDA RATE Not Applicable

21. Margin: [+/-] % per annum

22. Floating Rate Option:

23. Designated Maturity:

24. Reset Date:

REFERENCE RATE DETERMINATION

25. Initial Interest Rate: Federal Funds Rate plus 0.11%

26. Index Maturity: Daily

27. Interest Rate Basis or Bases:

If CMT Rate:  Designated CMT Moneyline Telerate Page:
Designated CMT Maturity Index:

If LIBOR: " LIBOR Telerate
LIBOR Reuters
If EURIBOR: " EURIBOR Telerate

If Federal Funds Rate: x Federal Funds Rate Telerate Page: 5
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28. Index Currency: Not Applicable

29. Spread: + 0.11% per annum

30. Spread Multiplier: Not Applicable

31. Initial Interest Determination Date: December 10, 2004

32. Initial Interest Reset Date: December 13, 2004

33. Interest Reset Period: Daily

S-3
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34. Interest Reset Dates: Daily

35. Interest Calculation:

X Regular Floating Rate Note
Floating Rate/Fixed Rate Note
Fixed Rate Commencement Date: % per annum
Fixed interest Rate:
Inverse Floating Rate Note: % per annum

Fixed interest Rate:

PROVISIONS REGARDING REDEMPTION/REPAYMENT  Not Applicable

36. Initial Redemption Date:

37. Initial Redemption Percentage:

38. Annual Redemption Percentage Reduction:

39. Holder s Optional Repayment Date(s):

DISCOUNT NOTES (INCLUDING ZERO COUPON NOTES) Not Applicable

40. Discount Note (Yes/No):

If Yes: Total Amount of OID:
Yield to Maturity:
Initial Accrual Period: %
Issue Price:

INDEXED NOTES Not Applicable

41. Index: [give details]

42. Formula:
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43.  Agent, if any, responsible for calculating the principal and/or interest payable:

44. Provisions where calculation by reference to Index and/or Formula is impossible or impracticable:

S-4

Table of Contents



Edgar Filing: WACHOVIA CORP NEW - Form 424B5

Table of Conten

DUALCURRENCY NOTES Not Applicable

45. Dual Currency Notes (Yes/No):

If Yes: Face Amount:
Face Amount Currency:
Optional Payment Currency:
Option Election Dates: [give details]

46. Designated Exchange Rate:

47. Option Value Calculation Agent:

48. Agent, if any, responsible for calculating the principal and/or interest payable:

INSTALLMENT NOTES Not Applicable

49. Additional provisions relating to Installment Notes:

PARTLY PAID NOTES Not Applicable

50. Additional provisions relating to Partly Paid Notes:

GENERAL PROVISIONS

51. Additional or different Paying Agents: Not Applicable

52. Additional or different Registrars: Not Applicable

53. Additional or different London Issuing Agents: Not Applicable

54. Additional or different Transfer Agents: Not Applicable

55.  Business Day definition (if other than as defined in the Prospectus): Not Applicable

56. Additional selling restrictions: None
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57. CUSIP: 92976 WAF3

ISIN: US92976WAF332

Common Code: Not Applicable

Other (specify): Not Applicable
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58. Details of additional/alternative clearance system approved by the Company: Not Applicable

59. Notes to be listed (Yes/No):

If Yes, stock exchange(s): Luxembourg Stock Exchange

60. Syndicated Issue (Yes/No):

If Yes, names of managers and details of relevant stabilizing manager, if any:

61. Clearance System(s):

X DTC only

Euroclear and Clearstream only

DTC, and Euroclear and Clearstream through DTC

DTC, Euroclear and Clearstream

Other:

62. Name(s) of relevant Distribution Agent(s): Wachovia Capital Markets, LLC, ABN AMRO Incorporated, Keefe, Bruyette & Woods, Inc.
and Samuel A. Ramirez & Company, Inc.

63. Other terms or special conditions: None

64. Tax considerations:

The discussion below supplements the discussion under United States Taxation in the accompanying prospectus and is subject to the limitations
and exceptions set forth therein.

Capital gain of a noncorporate United States holder that is recognized before January 1, 2009 is generally taxed at a maximum rate of 15%
where the holder has a holding period greater than one year.

65. Underwriting Discount or Commission per Note: 0.15%
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66. Recent Developments:

Wachovia s periodic reports filed with the SEC contain information regarding certain pending legal and regulatory proceedings involving
Wachovia. The following supplements Wachovia s Quarterly Report on Form 10-Q for the period ended September 30, 2004.

Pioneer Litigation. On July 26, 2000, a jury in the Philadelphia County (PA) Court of Common Pleas returned a verdict in the case captioned
Pioneer Commercial Funding Corporation v. American Financial Mortgage Corporation, CoreStates Bank, N.A., et al. The verdict against
CoreStates Bank, N.A. ( CoreStates ), a predecessor of Wachovia Bank, National Association, included consequential damages of $13.5 million
and punitive damages of $337.5 million. The trial court had earlier directed a verdict against CoreStates for compensatory damages of $1.7
million. The plaintiff, who was not a CoreStates customer, alleged that the sum of $1.7 million, which it claims it owned, was improperly setoff
by CoreStates. Upon Wachovia s motion, the trial court reduced the amount of the punitive damages award to $40.5 million in December 2000.
Wachovia believes that numerous reversible errors occurred at the trial, and that the facts do not support the damages awards. In March 2002,

the Pennsylvania Superior Court vacated the
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award of punitive damages, affirmed the awards of consequential and compensatory damages and remanded the case for a new trial on punitive
damages. On August 19, 2004, the Pennsylvania Supreme Court reversed the Pennsylvania Superior Court s judgment and remanded the case to
the trial court for an entry of judgment in favor of Wachovia on all counts. The plaintiff has requested that the Court hear re-argument of its
appeal. Wachovia has filed submissions in opposition to this request for re-argument.

Bluebird Partners, L.P., Litigation. On December 12, 2002, the jury in the Supreme Court of the State of New York, County of New York,
returned a verdict against First Fidelity Bank, N.A. New Jersey, a predecessor to Wachovia Bank, National Association, in the amount of $37.8
million in the case captioned Bluebird Partners, L.P. v. First Fidelity Bank, N.A., et al. The trial court directed a verdict in favor of CoreStates
New Jersey National Bank, another predecessor of Wachovia Bank, National Association. In this action for breach of contract, breach of
fiduciary duty, negligence and malpractice, plaintiff alleges that First Fidelity, while serving as indenture trustee for debt certificates issued by
Continental Airlines, failed to take the necessary action to protect the value of the collateral after Continental Airlines filed for bankruptcy on
December 3, 1990 and that the decline in the value of the collateral during the pendency of the bankruptcy caused plaintiff s losses. On July 10,
2003, the trial judge granted First Fidelity s motion to set aside the verdict, holding that the evidence was insufficient to supprt the verdict.
Plaintiff appealed, and on October 7, 2004, the Supreme Court, Appellate Division, First Department reversed the dismissal and reinstated the
verdict. Plaintiff now seeks the entry of a judgment that would include interest on the verdict amount at the New York statutory rate from either
1991 or 1993 through the date of payment. Wachovia is opposing this application. In addition, Wachovia believes that numerous reversible
errors occurred, and that the evidence was insufficient to support the verdict that First Fidelity s actions caused Bluebird s loss. Wachovia has
filed a motion for leave to appeal.

Securities and Exchange Commission. As previously disclosed, on July 23, 2004, the SEC staff advised Wachovia that the staff was considering
recommending to the SEC that it institute an enforcement action against Wachovia and certain former legacy Wachovia officers, some of whom
remain with the combined company, relating to legacy Wachovia s purchases of legacy First Union common stock and the disclosures made by
both legacy companies related to those purchases following the April 2001 announcement of the merger between First Union and legacy
Wachovia. Wachovia, without admitting or denying the allegations set forth in the complaint filed on November 4, 2004, consented to entry of
final judgment by the United States District Court for the District of Columbia permanently enjoining Wachovia from directly or indirectly
violating Sections 13(a) and 14(a) of the Securities Exchange Act of 1934 and Rules 12b-20, 13a-13 and 14a-9 promulgated thereunder. The
judgment also orders Wachovia to pay a civil money penalty of $37 million pursuant to Section 21(d)(3) of the Securities Exchange Act of 1934.
Wachovia anticipates that there will be no additional SEC enforcement proceedings related to this matter against it or any current or former
officers.

Breakpoint Discount Settlement. On February 12, 2004, the Securities and Exchange Commission and the National Association of Securities
Dealers, Inc. ( NASD ) announced enforcement actions and settlements against a total of 15 brokerage firms, including Wachovia Securities,
LLC, for not delivering correct mutual fund breakpoint discounts during 2001 and 2002. The SEC and the NASD previously had
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identified an industry wide problem in connection with the calculation and delivery of breakpoint discounts. Breakpoint discounts are discounts
on the front-end sales charge offered to investors who invest a significant amount of money in a front-end load mutual fund. During 2003, the
NASD directed securities firms to conduct an assessment of their mutual fund transactions to determine if appropriate breakpoint discounts were
delivered to customers. In November 2003, the NASD and the SEC notified Wachovia Securities, LLC that they may initiate enforcement
actions in connection with the failure to deliver all appropriate breakpoints. Without admitting or denying liability, on February 12, 2004,
Wachovia Securities, LLC agreed to settle the matter with the SEC and the NASD by: (1) paying a fine of $4,844,465; (2) notifying customers
from January 1, 1999 through November 3, 2003 that they may be due refunds from missed breakpoints; (3) agreeing to conduct a review of all
mutual fund trades in excess of $2,500 between January 1, 2001 and November 3, 2003 to determine which transactions may have resulted in
missed breakpoints; (4) making prompt refunds to customers where appropriate; (5) disclosing applicable breakpoint information to customers at
the point of sale; and (6) developing procedures reasonably designed to ascertain information necessary to determine the availability and
appropriate level of breakpoints. Wachovia Securities, LLC has substantially completed the customer notification, trade review, and refund
process, and has paid an aggregate of approximately $18 million, including interest, in refunds to customers. Deloitte & Touche was retained to
assist Wachovia Securities, LLC in the remediation process, and in creating procedures reasonably designed to ascertain information necessary
to determine the availability and appropriate level of breakpoints.

Other Regulatory Matters. Governmental and self-regulatory authorities have instituted numerous ongoing investigations of various practices in
the securities and mutual fund industries, including those discussed in Wachovia s previous filings with the SEC and those relating to revenue
sharing, market-timing, late trading and record retention. The investigations cover advisory companies to mutual funds, broker-dealers, hedge
funds and others. Wachovia has received subpoenas and other requests for documents and testimony relating to the investigations, is
endeavoring to comply with those requests, and is cooperating with the investigations. Wachovia is continuing its own internal review of
policies, practices, procedures and personnel, and is taking remedial action where appropriate. In connection with one of these investigations, on
July 28, 2004, the SEC staff advised Wachovia s investment advisory subsidiary that the staff is considering recommending to the SEC that it
institute an enforcement action against the investment advisory subsidiary, Evergreen Investment Management Company, LLC, and other
Evergreen entities. The SEC staff s proposed allegations relate to (i) an arrangement involving a former Evergreen employee and an individual
broker pursuant to which the broker, on behalf of a client, made exchanges to and from a mutual fund during the period December 2000 through
April 2003 in excess of the limitations set forth in the mutual fund prospectus, (ii) purchase and sale activity from September 2001 through
January 2003 by a former Evergreen portfolio manager in the mutual fund he managed at the time, (iii) the sufficiency of systems for monitoring
exchanges and enforcing exchange limitations stated in mutual fund prospectuses, and (iv) the adequacy of e-mail retention practices. In
addition, on September 17, 2004, the SEC staff advised Wachovia s retail brokerage subsidiary, Wachovia Securities LLC, that the staff is
considering recommending to the SEC that it institute an enforcement action against the brokerage subsidiary regarding the allegations described
in (i) of the preceding sentence. Wachovia currently intends to make a written Wells submission, if it is unable to satisfactorily resolve the
matter, explaining why Wachovia believes enforcement action should not be instituted.
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In addition, as previously disclosed, Wachovia also is cooperating with governmental and self-regulatory authorities in matters relating to the
brokerage operations of Prudential Financial, Inc. that were included in Wachovia s retail brokerage combination with Prudential. Under the
terms of that transaction, Wachovia is indemnified by Prudential for liabilities relating to those matters.

Outlook. Based on information currently available, advice of counsel, available insurance coverage and established reserves, Wachovia believes
that the eventual outcome of the actions against Wachovia and/or its subsidiaries, including the matters described above, in Wachovia s Annual
Report on Form 10-K for the year ended December 31, 2003, in Wachovia s Quarterly Report on Form 10-Q for the period ended March 31,
2004, and in Wachovia s Quarterly Report on Form 10-Q for the period ended June 30, 2004, will not, individually or in the aggregate, have a
material adverse effect on Wachovia s consolidated financial position or results of operations. However, in the event of unexpected future
developments, it is possible that the ultimate resolution of those matters, if unfavorable, may be material to Wachovia s results of operations for
any particular period.

Wachovia has been advised that the large accounting firms have recently discussed with the staff of the Financial Accounting Standards Board
the accounting of leveraged leases used by public companies. If a change is made, it may result in a one-time charge to earnings and, thereafter,
increased earnings in an approximate equal aggregate amount over the future life of the leases.
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$4,000,000,000

WACHOVIA CORPORATION

(Formerly named First Union Corporation)

Senior Global Medium-Term Notes, Series E

and

Subordinated Global Medium-Term Notes, Series F

Terms of Sale

Wachovia Corporation may from time to time offer and sell notes with various terms, including the following:

stated maturity of 9 months or longer amount of principal or interest may be determined by reference to
an index or formula

fixed or floating interest rate, zero-coupon or issued with original issue

discount; a floating interest rate may be based on: book-entry form only through The Depository Trust Company
commercial paper rate redemption at the option of Wachovia or repayment at the option of
the holder
prime rate

interest on notes paid monthly, quarterly, semi-annually or annually

LIBOR
denominations of $1,000 and multiples of $1,000
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EURIBOR denominated in a currency other than U.S dollars or in a composite
currency

treasury rate

settlement in immediately available funds
CMT rate
CD rate

federal funds rate

ranked as senior or subordinated indebtedness
of Wachovia

The final terms of each note will be included in a pricing supplement. Wachovia will receive between $3,995,000,000 and $3,960,000,000 of the
proceeds from the sale of the notes, after paying the agents commissions of between $5,000,000 and $40,000,000.

Wachovia has filed an application to list notes issued under this prospectus on the Luxemburg Stock Exchange. The Luxembourg Stock
Exchange has advised us that with respect to notes so listed, this prospectus is valid for one year from the date of this prospectus.

Prior to September 1, 2001, our company was named First Union Corporation . We changed our name on September 1, 2001, following our
merger with the former Wachovia Corporation.

Neither the Securities and Exchange Commission, any state securities commission or the Commissioner of Insurance of the state of
North Carolina has approved or disapproved of the securities or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.

These securities will be our unsecured obligations and will not be savings accounts, deposits or other obligations of any bank or non-bank
subsidiary of ours and are not insured by the Federal Deposit Insurance Corporation, the Bank Insurance Fund or any other governmental
agency.

Wachovia may sell the notes directly or through one or more agents or dealers, including the agents listed below. The agents are not required to
sell any particular amount of the notes.

Wachovia may use this prospectus in the initial sale of any notes. In addition, First Union Securities, Inc. or any other affiliate of Wachovia may
use this prospectus in a market-making or other transaction in any note after its initial sale. Unless Wachovia or its agent informs the purchaser
otherwise in the confirmation of sale or pricing supplement, this prospectus is being used in a market-making transaction.
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ABOUT THIS PROSPECTUS

General

This document is called a prospectus and is part of a registration statement that we filed with the SEC using a shelf registration or continuous
offering process. Under this shelf registration, we may from time to time sell any combination of the securities described in this prospectus in
one or more offerings up to a total dollar amount of $4,000,000,000.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities we will provide a pricing
supplement containing specific information about the terms of the securities being offered. That pricing supplement may include a discussion of
any risk factors or other special considerations that apply to those securities. The pricing supplement may also add, update or change the
information in this prospectus. If there is any inconsistency between the information in this prospectus and any pricing supplement, you should
rely on the information in that pricing supplement. You should read both this prospectus and any pricing supplement together with additional
information described under the heading Where You Can Find More Information .

The registration statement containing this prospectus, including exhibits to the registration statement, provides additional information about us
and the securities offered under this prospectus. The registration statement can be read at the SEC web site or at the SEC offices mentioned
under the heading Where You Can Find More Information .

When acquiring any securities discussed in this prospectus, you should rely only on the information provided in this prospectus and in any
pricing supplement, including the information incorporated by reference. Neither we nor any underwriters or agents have authorized anyone to
provide you with different information. We are not offering the securities in any state where the offer is prohibited. You should not assume that
the information in this prospectus, any pricing supplement or any document incorporated by reference is truthful or complete at any date other
than the date mentioned on the cover page of these documents.

We may sell securities to underwriters who will sell the securities to the public on terms fixed at the time of sale. In addition, the securities may
be sold by us directly or through dealers or agents designated from time to time, which agents may be our affiliates. If we, directly or through
agents, solicit offers to purchase the securities, we reserve the sole right to accept and, together with our agents, to reject, in whole or in part, any
of those offers.

The pricing supplement will contain the names of the underwriters, dealers or agents, if any, together with the terms of offering, the
compensation of those underwriters and the net proceeds to us. Any underwriters, dealers or agents participating in the offering may be deemed
underwriters within the meaning of the Securities Act of 1933 (the Securities Act ).

One or more of our subsidiaries, including First Union Securities, Inc., may buy and sell any of the securities after the securities are issued as
part of their business as a broker-dealer. Those subsidiaries may use this prospectus and the related pricing supplement in those transactions.
Any sale by a subsidiary will be made at the prevailing market price at the time of sale. Unless otherwise mentioned or unless the context
requires otherwise, any reference in this prospectus to Wachovia Securities means First Union Securities, Inc. and does not mean Wachovia
Securities, Inc., a broker-dealer subsidiary of Wachovia which is not participating in this offering.
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Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus to Wachovia , we , us , our or similar
references mean Wachovia Corporation and its subsidiaries.
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Selling Restrictions Outside the United States

Offers and sales of the notes are subject to restrictions in the United Kingdom. The distribution of this prospectus and the offering of the notes in
certain other jurisdictions may also be restricted by law. This prospectus does not constitute an offer of, or an invitation on Wachovia s behalf or
on behalf of the agents or any of them to subscribe to or purchase, any of the notes. This prospectus may not be used for or in connection with an
offer or solicitation by anyone in any jurisdiction in which such an offer or solicitation is not authorized or to any person to whom it is unlawful
to make such an offer or solicitation. Please refer to the section entitled Plan of Distribution .

As long as the notes are listed on the Luxembourg Stock Exchange, a supplemental prospectus will be prepared and filed with the Luxembourg
Stock Exchange in the event of a material change in the financial condition of Wachovia that is not reflected in this prospectus, for the use in
connection with any subsequent issue of debt securities to be listed on the Luxembourg Stock Exchange. As long as the notes are listed on the
Luxembourg Stock Exchange, if the terms and conditions of the notes are modified or amended in a manner which would make this prospectus
materially inaccurate or misleading, a new prospectus or supplemental prospectus will be prepared.

Wachovia accepts responsibility for the information contained in this prospectus. The Luxembourg Stock Exchange takes no responsibility for
the contents of this document, makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for
any loss no matter how arising from or in reliance upon the whole or any part of the contents of this prospectus.
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WHERE YOU CAN FIND MORE INFORMATION

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

The SEC allows us to incorporate by reference into this prospectus the information in documents we file with it. This means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is considered to be a part of this
prospectus and should be read with the same care. When we update the information contained in documents that have been incorporated by
reference by making future filings with the SEC the information incorporated by reference in this prospectus is considered to be automatically
updated and superseded. In other words, in the case of a conflict or inconsistency between information contained in this prospectus and

information incorporated by reference into this prospectus, you should rely on the information contained in the document that was filed later. We
incorporate by reference the documents listed below and any documents we file with the SEC in the future under Section 13(a), 13(c), 14, or

15(d) of the Securities Exchange Act of 1934 (the Exchange Act ) until our offering is completed:

Annual Report on Form 10-K for the year ended December 31, 2001;

Quarterly Report on Form 10-Q for the quarter ended March 31, 2002; and

Current Reports on Form 8-K dated August 30, 2001, September 6, 2001, January 23, 2002 and April 18, 2002.

You may request a copy of these filings, other than an exhibit to a filing unless that exhibit is specifically incorporated by reference into that
filing, at no cost, by writing to or telephoning us at the following address:

Corporate Relations

Wachovia Corporation

One Wachovia Center

301 South College Street

Charlotte, North Carolina 28288-0206

(704) 374-6782

As long as the notes are listed on the Luxembourg Stock Exchange, you may also obtain documents incorporated by reference in this prospectus
free of charge from the Luxembourg Listing Agent or the Luxembourg Paying Agent and Transfer Agent.
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FORWARD-LOOKING STATEMENTS

This prospectus and applicable pricing supplements contain or incorporate statements that are forward-looking statements within the meaning of
Section 27A of the Securities Act and Section 21E of the Exchange Act. These statements can be identified by the use of forward-looking

language such as will likely result , may , areexpectedto , is anticipated , estimate , projected , intends to , or other similar words. Our actt
performance or achievements could be significantly different from the results expressed in or implied by these forward-looking statements.

These statements are subject to certain risks and uncertainties, including but not limited to certain risks described in the pricing supplement or

the documents incorporated by reference. When considering these forward-looking statements, you should keep in mind these risks,

uncertainties and other cautionary statements made in this prospectus and the pricing supplements. You should not place undue reliance on any
forward-looking statement, which speaks only as of the date made. You should refer to our periodic and current reports filed with the SEC for

specific risks which could cause actual results to be significantly different from those expressed or implied by these forward-looking statements.

WACHOVIA CORPORATION

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

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

In 1985, the Supreme Court upheld regional interstate banking legislation. Since then, Wachovia has concentrated its efforts on building a large
regional banking organization in what it perceives to be some of the better banking markets in the eastern United States. Since November 1985,
Wachovia has completed over 90 banking-related acquisitions.

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

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

Our Credit Ratings May Not Reflect All Risks of An Investment in the Notes

The credit ratings of our medium-term note program may not reflect the potential impact of all risks related to structure and other factors on any
trading market for, or trading value of, your notes. In addition, real or anticipated changes in our credit ratings will generally effect any trading
market for, or trading value of, your notes.

Risks Relating to Indexed Notes

We use the term  indexed notes to mean notes whose value is linked to an underlying property or index. Indexed notes may present a high level
of risk, and those who invest in indexed notes may lose their entire investment. In addition, the treatment of indexed notes for U.S. federal
income tax purposes is often unclear due to the absence of any authority specifically addressing the issues presented by any particular indexed
note. Thus, if you propose to invest in indexed notes, you should independently evaluate the federal income tax consequences of purchasing an
indexed note that apply in your particular circumstances. You should also read United States Taxation for a discussion of U.S. tax matters.

Investors in Indexed Notes Could Lose Their Investment

The amount of principal and/or interest payable on an indexed note and the cash value or physical settlement value of a physically settled note
will be determined by reference to the price, value or level of one or more securities, currencies, commodities or other properties, any other
financial, economic or other measure or instrument, including the occurrence or non-occurrence of any event or circumstance, and/or one or
more indices or baskets of any of these items. We refer to each of these as an index . The direction and magnitude of the change in the price,
value or level of the relevant index will determine the amount of principal and/or interest payable on the indexed note, and the cash value or
physical settlement value of a physically settled note. The terms of a particular indexed note may or may not include a guaranteed return of a
percentage of the face amount at maturity or a minimum interest rate. Thus, if you purchase an indexed note, you may lose all or a portion of the
principal or other amount you invest and may receive no interest on your investment.

The Issuer of a Security or Currency That Serves as an Index Could Take Actions That May Adversely Affect an Indexed Note

The issuer of a security that serves as an index or part of an index for an indexed note will have no involvement in the offer and sale of the
indexed note and no obligations to the holder of the indexed note. The issuer may take actions, such as a merger or sale of assets, without regard
to the interests of the holder. Any of these actions could adversely affect the value of a note indexed to that security or to an index of which that
security is a component.

If the index for an indexed note includes a non-U.S. dollar currency or other asset denominated in a non-U.S. dollar currency, the government
that issues that currency will also have no involvement in the offer and sale of the indexed note and no obligations to the holder of the indexed
note. That government may take actions that could adversely affect the value of the note. See  Risks Relating to Notes Denominated or Payable
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in or Linked to a Non-U.S. Dollar Currency below for more information about these kinds of government actions.

An Indexed Note May Be Linked to a Volatile Index, Which Could Hurt Your Investment

Some indices are highly volatile, which means that their value may change significantly, up or down, over a short period of time. The amount of
principal or interest that can be expected to become payable on an
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indexed note may vary substantially from time to time. Because the amounts payable with respect to an indexed note are generally calculated
based on the value or level of the relevant index on a specified date or over a limited period of time, volatility in the index increases the risk that
the return on the indexed note may be adversely affected by a fluctuation in the level of the relevant index.

The volatility of an index may be affected by political or economic events, including governmental actions, or by the activities of participants in
the relevant markets. Any of these events or activities could adversely affect the value of an indexed note.

An Index to Which a Note Is Linked Could Be Changed or Become Unavailable

Some indices compiled by us or our affiliates or third parties may consist of or refer to several or many different securities, commodities or
currencies or other instruments or measures. The compiler of such an index typically reserves the right to alter the composition of the index and
the manner in which the value or level of the index is calculated. An alteration may result in a decrease in the value of or return on an indexed
note that is linked to the index. The indices for our indexed notes may include published indices of this kind or customized indices developed by
us or our affiliates in connection with particular issues of indexed notes.

A published index may become unavailable, or a customized index may become impossible to calculate in the normal manner, due to events
such as war, natural disasters, cessation of publication of the index or a suspension or disruption of trading in one or more securities,
commodities or currencies or other instruments or measures on which the index is based. If an index becomes unavailable or impossible to
calculate in the normal manner, the terms of a particular indexed note may allow us to delay determining the amount payable as principal or
interest on an indexed note, or we may use an alternative method to determine the value of the unavailable index. Alternative methods of
valuation are generally intended to produce a value similar to the value resulting from reference to the relevant index. However, it is unlikely
that any alternative method of valuation we use will produce a value identical to the value that the actual index would produce. If we use an
alternative method of valuation for a note linked to an index of this kind, the value of the note, or the rate of return on it, may be lower than it
otherwise would be.

Some indexed notes are linked to indices that are not commonly used or that have been developed only recently. The lack of a trading history
may make it difficult to anticipate the volatility or other risks associated with an indexed note of this kind. In addition, trading in these indices or
their underlying stocks, commodities or currencies or other instruments or measures, or options or futures contracts on these stocks, commodities
or currencies or other instruments or measures, may be limited, which could increase their volatility and decrease the value of the related
indexed notes or the rates of return on them.

We May Engage in Hedging Activities that Could Adversely Affect an Indexed Note

In order to hedge an exposure on a particular indexed note, we may, directly or through our affiliates, enter into transactions involving the
securities, commodities or currencies or other 