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Washington, D.C. 20549
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THE SECURITIES ACT OF 1933

Wachovia Corporation
(Exact name of registrant as specified in its charter)

North Carolina 6711 56-0898180
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification No.)

One Wachovia Center
Charlotte, North Carolina 28288-0013
(704) 374-6565
(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

Ross E. Jeffries, Jr., Esq.
Senior Vice President and
Deputy General Counsel
Wachovia Corporation
One Wachovia Center
Charlotte, North Carolina 28288-0630
(704) 374-6611
(Name, address, including zip code, and telephone number, including area code, of agent for service)
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Lee A. Meyerson, Esq. Mitchell S. Eitel, Esq. Douglas L. Kelly Edward D. Herlihy, Esq.
Simpson, Thacher & Sullivan & Cromwell Executive Vice President, Lawrence S. Makow, Esq.
Bartlett LLP LLP Secretary, Wachtell, Lipton, Rosen
425 Lexington Avenue 125 Broad Street Chief Financial Officer and & Katz
New York, New York New York, New York Treasurer 51 West 52nd Street
10017 10004 A.G. Edwards, Inc. New York, New York
(704) 455-2000 (212) 558-4000 One North Jefferson Avenue 10019
St. Louis, Missouri 63103 (212) 403-1000

(314) 955-3000

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after
this Registration Statement becomes effective.

If the securities being registered on this form are being offered in connection with the formation of a holding company
and there is compliance with General Instruction G, check the following box: o

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, as amended (the Securities Act ), check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering: o

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering: o

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act, or
until this registration statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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The information contained in this proxy statement-prospectus is subject to completion or amendment. A
registration statement relating to these securities has been filed with the U.S. Securities and Exchange
Commission. These securities may not be sold nor may offers to buy be accepted prior to the time the
registration statement becomes effective. This proxy statement-prospectus is not an offer to sell these
securities and it is not soliciting an offer to buy these securities, nor shall there be any sale of these securities,
in any jurisdiction in which such offer, solicitation or sale is not permitted or would be unlawful prior to
registration or qualification under the securities laws of any such jurisdiction.

SUBJECT TO COMPLETION, DATED AUGUST 28, 2007

MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

Our merger. Wachovia Corporation, which we refer to as Wachovia, and A.G. Edwards, Inc., which we refer to as
A.G. Edwards, are proposing a merger of A.G. Edwards with and into a wholly-owned subsidiary of Wachovia. After
the merger, we believe the combined company will be one of the nation s leading financial services firms in securities
brokerage and investment.

Facts for A.G. Edwards stockholders:

In the merger, each of your shares of A.G. Edwards common stock will be converted into the right to receive 0.9844
Wachovia common shares plus $35.80 in cash.

Your board of directors unanimously recommends that you vote  FOR the proposal to adopt the merger agreement. A
copy of the merger agreement is attached as Appendix A to this document.

Wachovia expects to continue its current dividend policy. Based on the current Wachovia quarterly dividend of
$0.64 per Wachovia common share and the exchange ratio in the merger (i.e., 0.9844), this would equal a quarterly
dividend of $0.63 per A.G. Edwards common share.

Generally, the merger is intended to be tax-free to you, other than with respect to the cash you receive in the merger.

A.G. Edwards needs your vote to complete the merger. A.G. Edwards plans to hold a special stockholders meeting
to vote on the merger agreement and other matters on [ 1 ], 2007.

Merger consideration. The number of shares of Wachovia common stock and cash that A.G. Edwards stockholders
will receive in the merger is fixed. As shown by the below information, the dollar value of the stock consideration
A.G. Edwards stockholders will receive in the merger will change depending on changes in the market price of
Wachovia common stock and will not be known at the time you vote on the merger.

Closing Value per share of
A.G. Edwards common
Wachovia stock
Date Share Price (including cash amount)
May 30, 2007 (the last trading day before we announced the
execution of the merger agreement) $ 54.55 $ 89.50
August [ 1], 2007 $ [1] $ [1]
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You should obtain current market quotations for both Wachovia and A.G. Edwards common shares. Wachovia and
A.G. Edwards are both listed on the New York Stock Exchange, under the symbols WB and AGE , respectively.

Voting. Even if you plan to attend the special meeting, please vote as soon as possible by completing and submitting
the enclosed proxy card.

This document and risks. Please read this document carefully because it contains important information about the
merger. Read carefully the section entitled Risk Factors beginning on page 14 for a discussion of the risks
relating to the merger.

Thank you in advance for your cooperation and continued support.

Sincerely,

Robert L. Bagby
Chairman and Chief Executive Officer

None of the U.S. Securities and Exchange Commission, which we refer to as the SEC, any state securities
commission or the North Carolina Commissioner of Insurance has approved or disapproved the securities to be
issued in the merger or determined if this document is accurate or adequate. Any representation to the
contrary is a criminal offense.

The securities to be issued in the merger are not savings or deposit accounts and are not insured by the Federal
Deposit Insurance Corporation or any other governmental agency.

Proxy statement-prospectus dated [ 1 ], 2007, and first mailed to stockholders on or about [ 1], 2007.
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ADDITIONAL INFORMATION

This document incorporates important business and financial information about Wachovia and A.G. Edwards from
other documents that are not included in or delivered with this document. This information is available to you without
charge upon your written or oral request. You can obtain documents related to Wachovia and A.G. Edwards that are
incorporated by reference into this document through the SEC s web site at http://www.sec.gov or by requesting them
in writing or by telephone from the appropriate company:

For Wachovia: For A.G. Edwards:
Wachovia Corporation A.G. Edwards, Inc.

Investor Relations Investor Relations

301 South College Street One North Jefferson Avenue
Charlotte, North Carolina 28288 St. Louis, Missouri 63103
Telephone: (704) 374-6782 Telephone: (314) 955-3782

If you would like to request documents, please do so by [ 1], 2007 to receive them before the special meeting.

You also may obtain additional proxy cards and other information related to the proxy solicitation by
contacting the appropriate contact listed above. You will not be charged for any of these documents that you
request.

For more information, see Where You Can Find More Information beginning on page 76.

You should rely only on the information contained in or incorporated by reference into this document. No one has
been authorized to provide you with information that is different from that contained in, or incorporated by reference
into, this document. This document is dated [ 1 ]. You should not assume that the information contained in, or
incorporated by reference into, this document is accurate as of any date other than that date. Neither our mailing of
this document to A.G. Edwards stockholders nor the issuance by Wachovia of common stock in connection with the
merger will create any implication to the contrary.

This document does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the
solicitation of a proxy, in any jurisdiction to or from any person to whom it is unlawful to make any such offer
or solicitation in such jurisdiction. Information contained in this document regarding Wachovia has been
provided by Wachovia and information contained in this document regarding A.G. Edwards has been provided
by A.G. Edwards.
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A.G. EDWARDS, INC.
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON [1], 2007

To the Stockholders of A.G. Edwards, Inc.:

A special meeting of stockholders of A.G. Edwards, Inc., a Delaware corporation, is being held on [ 1], 2007, at
[1]:00 a.m., local time, at A.G. Edwards home office, One North Jefferson Avenue, St. Louis, Missouri, for the
following purposes:

To consider and vote on the proposal to adopt the Agreement and Plan of Merger, dated May 30, 2007, by and
among Wachovia Corporation, White Bird Holdings, Inc., a wholly-owned subsidiary of Wachovia, and A.G.
Edwards, Inc., as more fully described in the attached proxy statement-prospectus.

To consider and vote upon a proposal to approve the adjournment of the special meeting, including, if
necessary, to solicit additional proxies in the event that there are not sufficient votes at the time of the special
meeting for the foregoing proposal.

The close of business on August 13, 2007 has been fixed as the record date for determining those stockholders entitled
to notice of, and to vote at, the special meeting and any adjournments or postponements of the special meeting. Only
A.G. Edwards stockholders of record at the close of business on that date are entitled to notice of, and to vote at, the
special meeting and any adjournments or postponements of the special meeting. In order to adopt the merger
agreement, the holders of a majority of the outstanding shares of A.G. Edwards common stock entitled to vote must
vote in favor of the proposal. Abstentions and broker non-votes will have the same effect as votes against adoption of
the merger agreement. If you wish to attend the special meeting and your shares are held in the name of a broker, trust,
bank or other nominee, you must bring with you a proxy or letter from the broker, trustee, bank or nominee to confirm
your beneficial ownership of the shares.

A.G. Edwards stockholders who do not vote in favor of the adoption of the merger agreement will have the right to
seek appraisal of the fair value of their shares, as determined by the Delaware Chancery Court, if the merger is
completed, but only if they submit a written demand for appraisal to A.G. Edwards before the vote is taken on the
merger agreement and comply with all applicable requirements of Delaware law. A summary of the applicable
requirements of Delaware law is contained in the accompanying proxy statement-prospectus under the caption

Dissenters Appraisal Rights . In addition, the text of the applicable provisions of Delaware law are attached to the
proxy statement-prospectus as Appendix C.

By Order of the Board of Directors,

Douglas L. Kelly

Secretary

[1],2007

Whether or not you plan to attend the special meeting in person, please vote your proxy by telephone or
through the Internet, as described on the enclosed proxy card, or complete, date, sign and return the enclosed

proxy card in the enclosed envelope. The enclosed envelope requires no postage if mailed in the United States.
If you attend the special meeting, you may vote in person if you wish, even if you have previously returned your
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proxy card or voted by telephone or through the Internet.

The A.G. Edwards board of directors unanimously recommends that you vote FOR adoption of the merger
agreement.
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SUMMARY

This brief summary highlights material information from this document. We urge you to read carefully the
entire document and the other documents to which we refer you for a more complete understanding of the
proposed merger between A.G. Edwards and a subsidiary of Wachovia. In addition, we incorporate by
reference into this document important business and financial information about Wachovia and A.G. Edwards.
You may obtain the information incorporated by reference into this document without charge by following the
instructions in the section entitled Where You Can Find More Information on page 76. Each item in this
summary includes a page reference directing you to a more complete description of that item.

We Propose That Wachovia Acquire A.G. Edwards (Page 44)

We propose that Wachovia acquire A.G. Edwards by merging A.G. Edwards with and into White Bird Holdings, Inc.,

a wholly-owned subsidiary of Wachovia, with White Bird Holdings, Inc. as the surviving corporation. Following the
merger, White Bird Holdings, Inc., which we refer to as White Bird Holdings, will continue to be a subsidiary of

Wachovia. Following the merger, Wachovia will combine the retail securities brokerage businesses of A.G. Edwards

with Wachovia s retail securities brokerage businesses under the name Wachovia Securities . Wachovia s common stock
will continue to trade on the New York Stock Exchange, which we refer to as the NYSE, under the symbol WB . We
expect to complete the merger in the fourth quarter of 2007.

A.G. Edwards Stockholders Will Receive in the Merger 0.9844 Shares of Wachovia Common Stock and $35.80
in Cash for Each Share of A.G. Edwards Common Stock (Page 44)

Each of your shares of A.G. Edwards common stock will be converted in the merger into the right to receive 0.9844
Wachovia common shares and $35.80 in cash.

Wachovia will not issue fractional shares in the merger. Instead, it will pay cash for fractional common shares based

on the average of the NYSE closing price per Wachovia share on the five trading days before the merger completion
date.

For example, if you own 100 shares of A.G. Edwards common stock immediately prior to the merger, when the
proposed merger is completed, you will receive:

98 Wachovia common shares;
$3,580.00 in cash; and
for the fractional Wachovia common share, cash equal to 0.44 (the remaining fractional interest in a
Wachovia common share) multiplied by the average of the NYSE closing price per Wachovia share on the
five trading days before the merger completion date.
You will need to surrender your A.G. Edwards common stock certificates to receive the merger consideration for
those A.G. Edwards shares, and any dividends paid by Wachovia after merger completion. Please do not surrender

your certificates until you receive written instructions from Wachovia after we have completed the merger.

The Number of Wachovia Common Shares Issued in the Merger Is Fixed, and Therefore the Value of the
Merger Consideration Will Fluctuate with Market Prices (Page 44)
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The number of Wachovia common shares and cash to be issued in the merger for each A.G. Edwards common share
are fixed at 0.9844 and $35.80, respectively, and will not be adjusted for changes in the market price of either
Wachovia common stock or A.G. Edwards common stock. Accordingly, any change in the price of Wachovia
common stock prior to the merger will affect the market value of the merger consideration that A.G. Edwards
stockholders will receive as a result of the merger. Neither of us is permitted to terminate the merger agreement or
resolicit the vote of A.G. Edwards stockholders solely because of changes in the market prices of our respective
common stocks.

You should obtain current stock price quotations for Wachovia common stock and A.G. Edwards common stock.
Wachovia common stock and A.G. Edwards common stock are listed on the NYSE under the symbols WB and AGE ,
respectively. The following table shows the closing prices for Wachovia common stock and A.G. Edwards common

stock and the implied per share value in
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the merger to A.G. Edwards stockholders for the following dates and periods:
May 30, 2007, the last trading day before we announced the execution of the merger agreement;
May 31, 2007, the first trading day after we announced the execution of the merger agreement;
August [ 1], 2007, shortly before we mailed this document; and

the high, low and average closing values for the period from May 30, 2007 through August [ 1], 2007.

Implied value per

Closing A.G. Edwards
Closing A.G. share (including
Wachovia Edwards the $35.80 cash
share price share price portion)
May 30, 2007 $ 5455 $ 77.15 $ 89.50
May 31, 2007 54.19 88.16 89.14
August [ 1], 2007
High (for period)
Low (for period)
Average (for period)

With respect to the portion of the merger consideration involving the issuance of Wachovia common stock, we agreed
upon a fixed exchange ratio, and note the following:

a fixed exchange ratio is customary for mergers of this type in the financial services industry;

an exchange ratio that does not fluctuate with the price of our common stocks provides substantial certainty
about the number of shares that will be issued in the merger; and

the nominal dollar value of the Wachovia shares to be received by A.G. Edwards stockholders in the merger
will fluctuate with the market price of Wachovia common stock before the merger is completed and could be
materially different from the market price prevailing when we signed the merger agreement.

Wachovia s Common Stock Dividend Policy Will Continue After the Merger; Coordination of Dividends
(Page 61)

Wachovia expects to continue its common stock dividend policy after the merger, but this policy is subject to the
determination of Wachovia s board of directors and may change at any time. In the third quarter of 2007, Wachovia
declared a dividend of $0.64 per share of Wachovia common stock and for the first quarter of 2008, A.G. Edwards

paid a dividend of $0.20 per share of A.G. Edwards common stock. For comparison, based on the 0.9844 exchange
ratio and Wachovia s current quarterly dividend rate of $0.64 per share, following the merger, holders of A.G. Edwards
common stock would receive a quarterly dividend equivalent to $0.63 per share of A.G. Edwards common stock (i.e.,
0.9844 times $0.64).

The merger agreement permits A.G. Edwards to continue to pay regular quarterly cash dividends to A.G. Edwards
stockholders consistent with past practice prior to merger completion. A.G. Edwards has agreed in the merger
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agreement to coordinate with Wachovia regarding dividend declarations and the related record dates and payment
dates so that A.G. Edwards stockholders will not receive two dividends, or fail to receive one dividend, for any single
quarter. Accordingly, prior to the merger, A.G. Edwards may coordinate and alter its dividend record dates in order to
effect this policy.

The payment of dividends by Wachovia or A.G. Edwards on their common stock in the future, either before or after
the merger is completed, is subject to the determination of their respective boards of directors and depends on cash
requirements, their financial condition and earnings, legal and regulatory considerations and other factors.

The Merger Will Be Accounted for as a Purchase (Page 60)

The merger will be treated as a purchase by Wachovia of A.G. Edwards in conformity with accounting principles
generally accepted in the U.S., which we refer to as GAAP.

The Merger Is Generally Intended to Be Tax-Free to Stockholders, Except with Respect to the Receipt of Cash
(Page 58)

The merger is intended to constitute a reorganization within the meaning of Section 368(a) of the

2
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Internal Revenue Code of 1986, as amended, which we refer to as the Internal Revenue Code. Therefore, for

U.S. federal income tax purposes as a result of the merger, A.G. Edwards stockholders will only recognize gain (but
not loss) in an amount not to exceed the cash received as part of the merger consideration, and will recognize gain or
loss with respect to any cash received in lieu of fractional share interests. The merger is conditioned on the receipt of
legal opinions of Simpson Thacher & Bartlett LLP, special counsel to Wachovia, and Wachtell, Lipton, Rosen &
Katz, special counsel to A.G. Edwards, that, for U.S. federal income tax purposes, the merger will constitute a
reorganization within the meaning of Section 368(a) of the Internal Revenue Code. In addition, in connection with the
effectiveness of the registration statement of which this document is a part, Wachovia and A.G. Edwards have each
received a legal opinion to the same effect.

See The Merger Agreement Material U.S. Federal Income Tax Consequences for more information.

The tax consequences of the merger to any particular stockholder will depend on that stockholder s particular facts
and circumstances. You are urged to consult your own tax advisor to determine your own tax consequences from the
merger.

Goldman Sachs Provided an Opinion to the A.G. Edwards Board of Directors that the Stock Consideration and
the Cash Consideration to be Received in the Merger, Taken in the Aggregate, Was Fair From a Financial
Point of View to A.G. Edwards Stockholders (Page 29 and Appendix B)

On May 30, 2007, the date the A.G. Edwards board of directors approved the merger agreement, Goldman, Sachs &
Co., which we refer to as Goldman Sachs, A.G. Edwards financial advisor, rendered an opinion to the A.G. Edwards
board of directors that, as of that date and based upon and subject to the factors and assumptions set forth therein, the
stock consideration and cash consideration to be received in the merger by A.G. Edwards stockholders, taken in the
aggregate, pursuant to the merger agreement was fair from a financial point of view to such holders. The full text of
Goldman Sachs written opinion is attached to this proxy statement-prospectus as Appendix B. You should read this
opinion completely to understand the procedures followed, assumptions made, matters considered and limitations of
the review undertaken by Goldman Sachs. Goldman Sachs opinion was provided for the information and assistance of
the A.G. Edwards board of directors in connection with its consideration of the merger, does not in any manner
address the decision of the A.G. Edwards board to proceed with or effect the merger and does not constitute a
recommendation as to how any stockholder should vote with respect to the transaction or any other matter. The
opinion of Goldman Sachs will not reflect any developments that may occur or may have occurred after the date of the
opinion and prior to merger completion. A.G. Edwards does not currently expect to request an updated opinion from
Goldman Sachs. Pursuant to an engagement letter, dated May 30, 2007, between A.G. Edwards and Goldman Sachs,
Goldman Sachs is entitled to receive a transaction fee of $20 million, all of which is contingent upon the outcome of
the transaction.

Interests of A.G. Edwards Directors and Executive Officers in the Merger (Page 37)

All A.G. Edwards directors and executive officers are stockholders of A.G. Edwards. Some of A.G. Edwards directors
and executive officers have interests in the merger other than their interests as stockholders. The A.G. Edwards board
of directors knew about these additional interests and considered them when it adopted the merger agreement.

Directors of A.G. Edwards. Wachovia has agreed in the merger agreement to indemnify all present and former
directors, officers and employees of A.G. Edwards and its subsidiaries against costs and expenses in connection with
claims arising from matters existing or occurring prior to merger completion. In addition, Wachovia has agreed to
obtain directors and officers liability insurance for present and former officers and directors of A.G. Edwards and its
subsidiaries with respect to facts or events occurring prior to merger completion.
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Executive Officers of A.G. Edwards. A.G. Edwards has not maintained any employment agreements with its
executive officers. In connection with entering into the merger agreement Wachovia entered into an employment
arrangement with each of Robert L. Bagby, Chairman and Chief Executive Officer of A.G. Edwards, Douglas L.
Kelly, CFO, Executive Vice President, Director of Law and Compliance, Director of Administration and Corporate
Secretary, Paul F. Pautler, Executive Vice
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President and Director of Capital Markets, Peter M. Miller, Executive Vice President and Director of Sales and
Marketing and Gene M. Diederich, Executive Vice President and Director of Branches.

The A.G. Edwards Board of Directors Recommends That You Vote FOR Adopting the Merger Agreement
(Pages 22 and 26)

The A.G. Edwards board of directors believes that the merger and the other transactions contemplated by the merger
agreement are in the best interests of A.G. Edwards stockholders and that the merger consideration is fair to A.G.
Edwards stockholders, and unanimously recommends that you vote FOR the proposal to adopt the merger agreement.
For the factors considered by the A.G. Edwards board of directors in reaching its decision to adopt the merger
agreement and recommend adoption of the merger agreement to the A.G. Edwards stockholders, see The Merger

A.G. Edwards Reasons for the Merger; Recommendation of the A.G. Edwards Board of Directors .

We Have Agreed When and How A.G. Edwards Can Consider Third-Party Acquisition Proposals (Page 51)

In the merger agreement, A.G. Edwards agreed not to initiate, solicit or encourage proposals from third parties
regarding acquiring A.G. Edwards or its businesses. In addition, A.G. Edwards agreed not to engage in negotiations
with or provide confidential information to a third party regarding acquiring A.G. Edwards or its businesses.
However, if A.G. Edwards receives an unsolicited acquisition proposal from a third party, A.G. Edwards can
participate in negotiations with and provide confidential information to the third party if, among other steps, the A.G.
Edwards board of directors concludes in good faith that the proposal is, or would reasonably be likely to result in, a
superior proposal to our merger. A.G. Edwards receipt of a superior proposal or participation in such negotiations
does not give A.G. Edwards the right to terminate the merger agreement.

Merger Agreement Adoption Requires the Affirmative Vote of a Majority of Outstanding Shares by A.G.
Edwards Stockholders (Page 19)

In order to adopt the merger agreement, the holders of a majority of A.G. Edwards common shares outstanding as of
August 13, 2007, the record date for the A.G. Edwards special meeting, must vote in favor of the merger agreement.
As of that date, A.G. Edwards directors and executive officers beneficially owned about 1,205,392, or approximately
1.59%, of the shares entitled to vote at the A.G. Edwards special meeting. Wachovia and its directors and executive
officers beneficially owned less than 1% of the shares entitled to vote at the A.G. Edwards special meeting (other than
shares held by Wachovia in a fiduciary, custodial or agency capacity). We expect our respective directors and
executive officers will vote to adopt the merger agreement although there is no requirement for them to do so.

Treatment of A.G. Edwards Options (Page 44)

In the merger, Wachovia will assume all A.G. Edwards employee stock options and shares of restricted stock
(including phantom restricted units) and those options will become options to purchase Wachovia common stock. The
number of Wachovia shares issuable under those restricted stock awards and options and the exercise prices will be
adjusted to take into account the 1.6407 option exchange ratio for A.G. Edwards shares converted into Wachovia
shares in the merger. This 1.6407 option exchange ratio was derived by including the cash portion of the merger
consideration as if the merger consideration were all shares of Wachovia common stock rather than only 60% of the
merger consideration.

A.G. Edwards Stockholders Have Appraisal Rights (Page 41 and Appendix C)

Under Section 262 of the Delaware General Corporation Law, holders of A.G. Edwards common stock may have the
right to obtain an appraisal of the value of their shares of A.G. Edwards common stock in connection with the merger.
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To perfect appraisal rights, an A. G. Edwards stockholder must not vote for the adoption of the merger agreement and
must strictly comply with all of the procedures required under Delaware law. Failure to strictly comply with

Section 262 of the Delaware General Corporation Law by an A.G. Edwards stockholder may result in termination or
waiver of that stockholder s appraisal rights.

We have included a copy of Section 262 of the Delaware General Corporation Law as Appendix C to this proxy
statement-prospectus.
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We Must Meet Several Conditions to Complete the Merger (Page 54)
Our obligations to complete the merger depend on a number of conditions being met. These include:
adoption of the merger agreement by A.G. Edwards stockholders;

listing the shares of Wachovia common stock to be issued in the merger on the NYSE (including shares to be
issued following exercise of the A.G. Edwards employee stock options assumed by Wachovia);

receiving the required approvals of applicable federal, state and foreign regulatory authorities;

the absence of any government action or other legal restraint or prohibition that would prohibit the merger or
make it illegal;

receiving legal opinions that, for United States federal income tax purposes, the merger will be treated as a
reorganization within the meaning of Section 368(a) of the Internal Revenue Code. These opinions will be
based on customary assumptions and on factual representations made by Wachovia, White Bird Holdings and
A.G. Edwards and will be subject to various limitations; and

the representations and warranties of the other party to the merger agreement being true and correct, except as
would not have or would not reasonably be expected to have a material adverse effect, and the other party to
the merger agreement must have performed in all material respects all of its obligations under the merger
agreement.

Where the law permits, either of us could choose to waive a condition to our obligation to complete the merger even
when that condition has not been satisfied. We cannot be certain when, or if, the conditions to the merger will be
satisfied or waived, or that the merger will be completed. Although the merger agreement allows us to waive the tax
opinion condition, we do not currently anticipate doing so. If either of us does waive the tax opinion condition, we
will inform you of this fact and ask you to vote on the merger taking this into consideration.

We Must Obtain Regulatory Approvals to Complete the Merger (Page 56)

We cannot complete the merger unless we receive approvals or waivers of approval from applicable regulatory
authorities. These include approvals, notices or waivers thereof by the Board of Governors of the Federal Reserve
System, or the Federal Reserve Board, the National Association of Securities Dealers, Inc., which we refer to as the
NASD, the NYSE, and various state and foreign securities regulators. We have filed the appropriate applications with
these regulatory authorities. On August 14, 2007, the Federal Reserve Board notified Wachovia that it has approved
the merger.

In addition, the merger is subject to review by antitrust authorities under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, which we refer to as the HSR Act. On June 15, 2007, Wachovia and A.G. Edwards filed
the requisite notices under the HSR Act with the Federal Trade Commission, which we refer to as the FTC, and the
Antitrust Division of the Department of Justice, which we refer to as the DOJ. The merger received early termination
of the HSR Act initial waiting period on June 22, 2007.

It is possible that one or more required regulatory approvals may not be received, may be received later than expected
or may contain conditions that adversely affect our ability to obtain the anticipated benefits of the merger.
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We May Terminate the Merger Agreement in Certain Circumstances (Page 54)

We can mutually agree at any time to terminate the merger agreement without completing the merger, even if the A.G.
Edwards stockholders have adopted the merger agreement. Also, either of us can decide, without the consent of the
other, to terminate the merger agreement:

if there is a final denial of a required regulatory approval;
if the merger is not completed on or before February 29, 2008, unless the failure to complete the merger by

this date is due to the failure of the party seeking to terminate the merger agreement to perform its obligations
under the merger agreement; or
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if there is a continuing breach of the merger agreement by the other party, after 60 days written notice to the
breaching party, as long as that breach would allow the non-breaching party not to complete the merger.

Also, Wachovia may terminate the merger agreement if:

the A.G. Edwards board of directors fails to recommend adoption of the merger agreement to its stockholders,
or withdraws or materially and adversely modifies its recommendation;

A.G. Edwards materially breaches its obligations by failing to take all action necessary to convene and hold
the special meeting in accordance with the merger agreement or materially breaches its obligations by failing
to prepare and mail to its stockholders the proxy statement-prospectus in accordance with the merger
agreement;

A.G. Edwards materially breaches the terms of the merger agreement relating to non-solicitation of third-party
acquisition proposals in any respect adverse to Wachovia;

the A.G. Edwards board of directors negotiates or authorizes negotiations with a third party regarding an
acquisition proposal other than the merger and those negotiations continue for at least 20 business days; or

A.G. Edwards is the subject of a tender or exchange offer by a third party and the A.G. Edwards board of
directors recommends that A.G. Edwards stockholders tender their shares in the tender or exchange offer or
fails to recommend that stockholders reject the tender or exchange offer.

The failure of A.G. Edwards to obtain the stockholder vote required for the merger will not by itself give either
company the right to terminate the merger agreement. As long as no other termination event has occurred, both
companies would remain obligated to continue to use their reasonable best efforts to complete the merger until
February 29, 2008, which, depending on timing, could include calling additional stockholder meetings or using their
reasonable best efforts to restructure the merger.

Whether or not the merger is completed, we will each pay our own fees and expenses, except that we will evenly
divide the costs and expenses that we incur in preparing, printing and mailing this proxy statement-prospectus and
filing fees paid in connection with the registration statement and all applications for government approvals, except
fees paid to counsel, financial advisors and accountants.

In certain circumstances involving a competing acquisition bid for A.G. Edwards, A.G. Edwards has agreed to pay
Wachovia a termination fee of up to $270 million, upon termination of the merger agreement or, in some cases, within
a specified period of time after termination. See The Merger Agreement Termination Fee for a discussion of the
circumstances under which a termination fee will be required to be paid.

We May Amend or Waive Merger Agreement Provisions (Page 56)

We may jointly amend the merger agreement, and each of us may waive our right to require the other party to follow
particular provisions of the merger agreement. However, we may not amend the merger agreement after A.G. Edwards
stockholders adopt the merger agreement if the amendment would legally require merger proposals to be resubmitted

to A.G. Edwards stockholders or would violate Delaware law.

Wachovia may also change the structure of the merger, as long as any such change does not change the amount or
type of stock or other payment to be received by A.G. Edwards stockholders and the holders of options to purchase
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A.G. Edwards common stock, does not materially delay the timing of merger completion, does not adversely affect
the tax consequences of the merger to A.G. Edwards stockholders and does not cause any of the conditions to
complete the merger to be incapable of being satisfied.

The Rights of A.G. Edwards Stockholders Following the Merger Will Be Different (Page 69)

The rights of Wachovia stockholders are governed by North Carolina law and by Wachovia s articles of incorporation
and by-laws. The rights of A.G. Edwards stockholders are governed by Delaware law and by A.G. Edwards certificate
of incorporation and by-laws. A.G. Edwards stockholders should be aware of these differences when they vote at the
special meeting because, upon merger completion, they will own shares of Wachovia common stock and therefore

their rights will be
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governed by North Carolina law and Wachovia s articles of incorporation and by-laws.
Information About the Companies (Page 64)

Wachovia Corporation

301 South College Street
Charlotte, North Carolina 28288
(704) 374-6565

Wachovia is a financial holding company organized under the laws of North Carolina and registered under the federal
Bank Holding Company Act. Wachovia has approximately 3,400 full-service financial centers and more than 760
retail brokerage offices. Wachovia offers a comprehensive line of consumer and commercial banking products and
services, personal trust, investment advisory, insurance, securities brokerage, investment banking, mortgage, credit
card, cash management, international banking and other financial services.

At June 30, 2007, Wachovia had consolidated total assets of approximately $719.9 billion, consolidated total deposits
of approximately $413.7 billion and consolidated stockholders equity of approximately $69.3 billion. Based on total
assets at June 30, 2007, Wachovia was the 4th largest bank holding company in the United States.

A.G. Edwards, Inc.

One North Jefferson Avenue
St. Louis, Missouri 63103
(314) 955-3000

A.G. Edwards is a Delaware corporation and is a financial services holding company incorporated in 1983 whose
principal subsidiary, A.G. Edwards & Sons, Inc., is the successor to a partnership founded in 1887. A.G. Edwards and
its subsidiaries provide securities and commodities brokerage, investment banking, trust services, asset management,
financial and retirement planning, insurance products, and other related financial services to individual, corporate,
governmental, municipal and institutional clients through one of the industry s largest retail branch distribution
systems. At May 31, 2007, A.G. Edwards had 743 locations in 50 states, the District of Columbia, London, England
and Geneva, Switzerland and 15,368 full-time employees, including 6,623 financial consultants providing services for
approximately 3.2 million active client accounts. At May 31, 2007, A.G. Edwards had consolidated total assets of
approximately $5.1 billion and consolidated stockholders equity of approximately $2.2 billion.

White Bird Holdings, Inc.

301 South College Street
Charlotte, North Carolina 28288
(704) 374-6565

White Bird Holdings is a newly formed Delaware corporation and a wholly-owned subsidiary of Wachovia. White
Bird Holdings was formed solely for the purpose of effecting the proposed merger with A.G. Edwards and has not
carried on any activities other than in connection with the proposed merger.

Special Meeting of A.G. Edwards (Page 19)
A.G. Edwards plans to hold its special meeting of stockholders on [ 1 ], 2007, at [ 1]:00 a.m., local time, at A.G.
Edwards home office, One North Jefferson Avenue, St. Louis, Missouri. At the special meeting, A.G. Edwards

stockholders will be asked to adopt the merger agreement providing for the merger of A.G. Edwards with and into
White Bird Holdings, a wholly-owned subsidiary of Wachovia. In addition, A.G. Edwards stockholders will be asked
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to vote upon a proposal to approve adjournment of the special meeting, if necessary.

A.G. Edwards stockholders can vote at the A.G. Edwards special meeting of stockholders if they owned A.G.
Edwards common stock at the close of business on August 13, 2007. As of that date, there were 75,792,790 shares of
A.G. Edwards common stock outstanding and entitled to vote. A.G. Edwards stockholders can cast one vote for each
share of A.G. Edwards common stock that they owned on that date.
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Unaudited Comparative Per Share Data

The table on the following page shows historical information about our companies respective earnings per share,
dividends per share and book value per share, and similar information reflecting the merger, which we refer to as pro
forma information, at or for the three months ended March 31, 2007, and at or for the year ended December 31, 2006.
In presenting the comparative pro forma information for the period shown, it is assumed that Wachovia and A.G.
Edwards had been combined throughout the period.

It has been assumed that the merger will be accounted for under an accounting method known as purchase accounting .
Under the purchase method of accounting, the assets and liabilities of the company not surviving a merger are

recorded, as of the completion date of the merger, at their respective fair values and added to those of the surviving
company. Financial statements of the surviving company issued after merger completion reflect such values and are

not restated retroactively to reflect the historical financial position or results of operations of the company not

surviving.

The information listed as equivalent pro forma for A.G. Edwards was obtained by multiplying the pro forma amounts
listed by Wachovia by the 0.9844 exchange ratio.

The pro forma financial information includes customer relationship intangible, debt to fund the cash portion of the
merger consideration, and estimated adjustments to record certain exit costs related to A.G. Edwards. The pro forma
adjustments included herein are subject to updates as additional information becomes available and as additional
analyses are performed. Certain assets and liabilities of A.G. Edwards may be subject to adjustment to their respective
fair values, including additional intangible assets which may be identified. Pending more detailed analyses, no pro
forma adjustments are included herein for these assets and liabilities. Any change in the fair value of the net assets of
A.G. Edwards will change the amount of the purchase price allocable to goodwill. Additionally, changes to A.G.
Edwards stockholders equity, including dividends and net income from June 1, 2007, through the date the merger is
completed, will also change the amount of goodwill recorded. In addition, the final adjustments may be materially
different from the unaudited pro forma adjustments presented herein.

Wachovia also anticipates that the merger will provide Wachovia with financial benefits that include increased
revenue opportunities and reduced operating expenses, but these financial benefits are not reflected in the pro forma
information. Accordingly, the pro forma information does not attempt to predict or suggest future results. It also does
not necessarily reflect what the historical results of the combined company would have been had our companies been
combined during the periods presented.

The information in the following tables is based on historical financial information and related notes that we have
presented in our prior filings with the SEC. You should read all of the summary financial information provided in the
following tables together with this historical financial information and related notes. The historical financial
information is also incorporated into this document by reference. See  Where You Can Find More Information for a
description of where you can find this historical information.

8
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Unaudited Comparative Per Common Share Data of Wachovia and A.G. Edwards

Three Months
Ended Year Ended
March 31, December 31,

2007 2006
WACHOVIA
Basic earnings per common share
Income from continuing operations
Historical $ 1.22 4.70
Pro forma 1.20 4.60
Diluted earnings per common share
Income from continuing operations
Historical 1.20 4.61
Pro forma 1.18 4.52
Dividends declared on common stock
Historical 0.56 2.14
Pro forma 0.56 2.14
Book value per common share
Historical 36.47 36.61
Pro forma $ 37.20 37.32

Three Months
Ended Year Ended
May 31, February 28,
2007 2007

A.G. EDWARDS
Basic earnings per common share
Historical $ 1.12 4.44
Equivalent pro forma 1.18 4.53
Diluted earnings per common share
Historical 1.10 4.34
Equivalent pro forma 1.16 4.45
Dividends declared on common stock
Historical 0.20 0.80
Equivalent pro forma 0.55 2.11
Book value per common share
Historical 28.69 2791
Equivalent pro forma $ 36.62 36.74
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Selected Financial Data

The following tables show summarized historical financial data for each of Wachovia and A.G. Edwards and also
show similar pro forma information reflecting the merger. The historical financial data show the financial results
actually achieved by Wachovia and A.G. Edwards for the periods indicated. The pro forma information reflects the
pro forma effect of accounting for the merger under the purchase method of accounting. The pro forma income
statement for the three months ended March 31, 2007, assumes a completion date of January 1, 2007. The pro forma
income statement data for the year ended December 31, 2006, assumes a merger completion date of January 1, 2006.
The pro forma balance sheet data assumes a merger completion date of March 31, 2007.

The pro forma financial information includes customer relationship intangible, debt to fund the cash portion of the
merger consideration, and estimated adjustments to record certain exit costs related to A.G. Edwards. The pro forma
adjustments included herein are subject to updates as additional information becomes available and as additional
analyses are performed. Certain assets and liabilities of A.G. Edwards may be subject to adjustment to their respective
fair values, including additional intangible assets which may be identified. Pending more detailed analyses, no pro
forma adjustments are included herein for these assets and liabilities. Any change in the fair value of the net assets of
A.G. Edwards will change the amount of the purchase price allocable to goodwill. Additionally, changes to A.G.
Edwards stockholders equity, including net income from June 1, 2007, through the date the merger is completed, will
also change the amount of goodwill recorded. In addition, the final adjustments may be materially different from the
unaudited pro forma adjustments presented herein.

Wachovia s fiscal year runs from January 1 to December 31 and A.G. Edwards fiscal year runs from March 1 to
February 28. The pro forma financial information presented herein combines A.G. Edwards May 31 three months
ended with the immediately preceding Wachovia March 31 three months ended and A.G. Edwards February 28 fiscal
year-end with the immediately preceding Wachovia December 31 fiscal year-end.

The information in the tables on the following pages is based on historical financial information and related notes that
we have presented in our prior filings with the SEC. You should read all of the summary financial information
provided in the following tables together with this historical financial information and related notes. The historical
financial information is also incorporated into this document by reference. See Where You Can Find More
Information for a description of where you can find this historical information.

Wachovia also anticipates that the merger will provide Wachovia with financial benefits that include increased
revenue opportunities and reduced operating expenses, but these financial benefits are not reflected in the pro forma
information. Accordingly, the pro forma information does not attempt to predict or suggest future results. It also does
not necessarily reflect what the historical results of the combined company would have been had our companies been
combined during the periods presented.

Since announcement of the merger, our merger integration teams have been developing plans to integrate the
operations of A.G. Edwards into Wachovia so that we will continue to provide premier service to our customers while
at the same time planning for how we will begin to realize merger efficiencies. These plans will continue to be refined
over the next several months and will address systems, facilities and equipment, personnel, contractual arrangements
and other integration activities for both A.G. Edwards and Wachovia.

The costs associated with merger integration activities that impact certain A.G. Edwards systems, facilities and
equipment, personnel and contractual arrangements will be recorded as purchase accounting adjustments as described
above when the appropriate plans are in place with potential refinements up to one year after merger completion as
additional information becomes available. Wachovia currently estimates that exit cost purchase accounting

Table of Contents 29



Edgar Filing: WACHOVIA CORP NEW - Form S-4/A

adjustments will amount to $120 million after-tax. The costs associated with integrating systems and operations will
be recorded as merger-related expenses based on the nature and timing of the related expenses, but generally will be
recorded as the expenses are incurred. Restructuring charges will be recorded based on the nature and timing of the
expenses and generally will include merger integration activities that impact Wachovia systems, facilities and
equipment, personnel and contractual arrangements. Wachovia expects merger-related and restructuring expenses will
amount to $740 million after-tax and will be incurred and reported through 2009.
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SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF WACHOVIA

Six Months Ended
June 30, Years Ended December 31,

millions, except per share data) 2007 2006 2006 2005 2004 2003 2002
NSOLIDATED SUMMARIES OF
COME
rest income $ 20,509 14,111 32,265 23,689 17,288 15,080 15,6
rest expense 11,628 6,980 17,016 10,008 5,327 4,473 5,6°
interest income 8,881 7,131 15,249 13,681 11,961 10,607 9,9:
vision for credit losses 356 120 434 249 257 586 1,47
interest income after provision for
lit losses 8,525 7,011 14,815 13,432 11,704 10,021 8.4
urities gains (losses) 76 (23) 118 89 (10) 45 1¢
-and other income 7,899 7,123 14,427 12,130 10,789 9,437 7,7
rger-related and restructuring
enses 42 92 179 292 444 443 3
er noninterest expense 9,402 8,408 17,297 15,555 14,222 12,837 11,3(
10rity interest in income of
solidated subsidiaries 275 185 414 342 184 143
ome from continuing operations
ore income taxes and cumulative
ct of a change in accounting
ciple 6,781 5,426 11,470 9,462 7,633 6,080 4,6¢
ome taxes 2,138 1,813 3,725 3,033 2,419 1,833 1,0¢
ome from continuing operations
ore cumulative effect of a change in
ounting principle 4,643 3,613 7,745 6,429 5,214 4,247 3,5
continued operations, net of income
S 46 214

ome before cumulative effect of a

nge in accounting principle 4,643 3,613 7,791 6,643 5,214 4,247 3,5
nulative effect of a change in

ounting principle, net of income

S 17
‘income 4,643 3,613 7,791 6,643 5,214 4,264 3,5
idends on preferred stock 5 }

income available to common
kholders $ 4,643 3,613 7,791 6,643 5,214 4,259 3,5¢
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ome from continuing operations

ore change in accounting principle
‘income

uted

ome from continuing operations

ore change in accounting principle
‘income

h dividends

ok value

SH DIVIDENDS PAID ON
MMON STOCK
NSOLIDATED PERIOD-END
LANCE SHEET ITEMS

ets

ins, net of unearned income

)0Sits

1g-term debt

ckholders equity

nmon shares outstanding
NSOLIDATED AVERAGE
LANCE SHEET ITEMS

ets

ins, net of unearned income

)0Sits

1g-term debt

ckholders equity

nmon shares outstanding

ic

uted

SET QUALITY

owance for loan losses

performing assets

charge-offs

NSOLIDATED PERCENTAGES
rage assets to average stockholders
ity

urn on average assets

urn on average stockholders equity
erage stockholders equity to average
ots

ckholders equity to assets

owance for loan losses to

\ns, net

performing assets

charge-offs to average loans, net
performing assets to loans, net,
closed properties and loans held for

yital ratios
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$ 245
245

242
242
1.12
36.40

2,137

719,922
429,120
413,665
142,047

$ 69,266
1,903

$ 702,062
418,275
407,172
142,746

$ 69,318

1,892
1,922

$ 3,39
2,106
$ 305

10.13X
1.33%(a)
13.51(a)

9.87
9.62

0.79

161
0.15(a)

0.47

2.30
2.30

2.26
2.26
1.02
30.75

1,637

553,614
282,916
327,614
74,627
48,872
1,589

532,970
267,960
325,398
63,932
48,498

1,570
1,599

3,021
741
110

10.99
1.37(a)
15.02(a)

9.10
8.83

1.07

408
0.08(a)

0.25

4.70
4.72

4.61
4.63
2.14
36.61

3,589

707,121
420,158
407,458
138,594
69,716
1,904

580,334
307,722
343,280
87,178
54,263

1,651
1,681

3,360
1,382
366

10.69
1.34
14.36

9.35
9.86

0.80

243
0.12

0.32

4.13
4.27

4.05
4.19
1.94
30.55

3,039

520,755
259,015
324,894
48,971
47,561
1,557

509,010
227,922
304,590
47,774
47,019

1,556
1,585

2,724
752
207

10.83
1.31
14.13

9.24
9.13

1.05

362
0.09

0.28

3.87
3.87

3.81
3.81
1.66
29.79

2,306

493,324
223,840
295,053
46,759
47,317
1,588

426,767
172,033
247,842
39,780
35,295

1,346
1,370

2,757
1,257
300

12.09
1.22
14.77

8.27
9.59

1.23

219
0.17

0.53

3.20
3.21

3.17
3.18
1.25
24.71

1,665

401,188
165,571
221,225
36,730
32,428
1,312

361,501
158,327
198,923
36,676
32,135

1,325
1,340

2,348
1,228
652

11.25
1.18
13.27

8.89
8.09

1.42

191
0.41

0.69

32

1,3¢

342,0:
163,0¢
191,5
39,6¢
32,00
1,3!

320,6(
154,4!
180,8
38,9(
30,3¢

1,3!
1,3¢

2,6(

1,8
1,17
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r [ capital 7.47 7.81 7.42 7.50
al capital 11.46 11.42 11.33 10.82
‘erage 6.23 6.57 6.01 6.12
interest margin 2.97%(a) 3.19(a) 3.12 3.24

(a) Annualized.

11

8.01
11.11
6.38
341

8.52
11.82
6.36
3.72
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SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA OF A.G. EDWARDS

(In millions, except per share data)

CONSOLIDATED SUMMARIES OF
INCOME

Interest income $
Interest expense

Net interest income
Provision for credit losses

Net interest income after provision for
credit losses

Fee and other income

Noninterest expense

Income before income taxes and
cumulative effect of a change in
accounting principle

Income taxes

Cumulative effect of a change in
accounting principle, net of income
taxes

Net income $

PER COMMON SHARE DATA

Basic

Income before change in accounting
principle $
Net income

Diluted earnings

Income before change in accounting
principle

Net income

Cash dividends

Book value

CASH DIVIDENDS PAID ON
COMMON STOCK

CONSOLIDATED PERIOD-END
BALANCE SHEET ITEMS

Assets

Loans, net of unearned income
Stockholders equity $

Table of Contents

Three Months
Ended May 31,
2007 2006
55 54
4 4
51 50
51 50
791 715
708 642
134 123
51 45
83 78
83 78
1.12 1.03
1.12 1.03
1.10 1.01
1.10 1.01
0.20 0.20
28.69 25.81
15 15
5,066 4,413
1,755 1,948
2,174 1,972

2007

231
16

215

215
2,895
2,590

520
189

331

331

4.44
4.44

4.34
4.34
0.80
2791

61
5,312

1,714
2,102

181
11

170

169
2,569
2,397

341
118

223

226

291
2.95

2.89
2.93
0.72
24.96

52
4,672

2,087
1,887

2005

129

125
ey

126
2,483
2,315

294
108

186

186

2.39
2.39

2.37
2.37
0.64
23.21

50
4,688

2,244
1,788

Years Ended February 28,

2006* 2004

92
2,430
2,277

245
86

159

159

1.99
1.99

1.97
1.97
0.64
22.08

51
4,436

2,419
1,778

2003

107

101

92
2,114
2,035

171
52

119

119

1.48
1.48

1.46
1.46
0.64
20.92

51

3,980
2,083
1,689

34
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Common shares outstanding 76 76 75 76 77 81 81
CONSOLIDATED AVERAGE

BALANCE SHEET ITEMS

Assets $ 5,189 4,543 4,992 4,680 4,562 4,208 4,084
Loans, net of unearned income 1,735 2,018 1,901 2,166 2,332 2,251 2,291
Stockholders equity $ 2,138 1,930 1,995 1,838 1,783 1,734 1,669
Average common shares outstanding

Basic 74 75 75 77 78 80 80
Diluted 76 77 76 77 79 81 81
ASSET QUALITY

Allowance for loan losses $ 2 3 3 3 8 46 45

CONSOLIDATED PERCENTAGES
Average assets to average stockholders

equity 2.43X 2.35 2.50 2.55 2.56 2.43 2.45
Return on ave