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Coupon and Contingent
Downside

Principal at Risk
Securities Linked to the
Lowest Performing of
the S&P 500® Index, the
Russell 2000® Index and
the EURO STOXX 50®

Index due July 21, 2020
n   Linked to the lowest
performing of the S&P
500® Index, the Russell
2000® Index and the EURO
STOXX 50® Index (each
referred to as an “Index”)

n   Unlike ordinary debt
securities, the securities do
not provide for fixed
payments of interest, do not
repay a fixed amount of
principal at stated maturity
and are subject to potential
automatic call prior to stated
maturity upon the terms
described below. Whether
the securities pay a
contingent coupon, whether
the securities are
automatically called prior to
stated maturity and, if they
are not automatically called,
whether you are repaid the
original offering price of
your securities at stated
maturity will depend in each
case on the closing level of
the lowest performing Index
on the relevant calculation
day. The lowest performing
Index on any calculation day
is the Index that has the
lowest closing level on that
calculation day as a
percentage of its starting
level 

n   Contingent Coupon. The
securities will pay a
contingent coupon on a
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quarterly basis until the
earlier of stated maturity or
automatic call if, and only if,
the closing level of the
lowest performing Index on
the calculation day for that
quarter is greater than or
equal to its threshold level.
However, if the closing level
of the lowest performing
Index on a calculation day is
less than its threshold level,
you will not receive any
contingent coupon for the
relevant quarter. If the
closing level of the lowest
performing Index is less than
its threshold level on every
calculation day, you will not
receive any contingent
coupons throughout the
entire term of the securities.
The contingent coupon rate
will be determined on the
pricing date and will be
within the range of 8.50% to
9.00% per annum

n   Automatic Call. If the
closing level of the lowest
performing Index on any of
the quarterly calculation days
from January 2019 to April
2020, inclusive, is greater
than or equal to its starting
level, we will automatically
call the securities for the
original offering price plus a
final contingent coupon
payment

n   Potential Loss of
Principal. If the securities
are not automatically called
prior to stated maturity, you
will receive the original
offering price at stated
maturity if, and only if, the
closing level of the lowest
performing Index on the final
calculation day is greater
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than or equal to its threshold
level. If the closing level of
the lowest performing Index
on the final calculation day is
less than its threshold level,
you will lose more than 25%,
and possibly all, of the
original offering price of
your securities

n   The threshold level for
each Index is equal to 75%
of its starting level

n   If the securities are not
automatically called prior to
stated maturity, you will
have full downside exposure
to the lowest performing
Index from its starting level
if its closing level on the
final calculation day is less
than its threshold level, but
you will not participate in
any appreciation of any
Index and will not receive
any dividends on securities
included in any Index

n  Your return on the
securities will depend solely
on the performance of the
Index that is the lowest
performing Index on each
calculation day. You will not
benefit in any way from the
performance of the better
performing Indices.
Therefore, you will be
adversely affected if any
Index performs poorly, even
if the other Indices perform
favorably

n   All payments on the
securities are subject to the
credit risk of Wells Fargo &
Company, and you will have
no ability to pursue any
securities included in any
Index for payment; if Wells
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Fargo & Company defaults
on its obligations, you could
lose some or all of your
investment

n   No exchange listing;
designed to be held to
maturity

On the date of this preliminary pricing supplement, the estimated value of the securities is approximately
$965.96 per security. While the estimated value of the securities on the pricing date may differ from the
estimated value set forth above, we do not expect it to differ significantly absent a material change in market
conditions or other relevant factors. In no event will the estimated value of the securities on the pricing date be
less than $945.96 per security. The estimated value of the securities was determined for us by Wells Fargo
Securities, LLC using its proprietary pricing models. It is not an indication of actual profit to us or to Wells
Fargo Securities, LLC or any of our other affiliates, nor is it an indication of the price, if any, at which Wells
Fargo Securities, LLC or any other person may be willing to buy the securities from you at any time after
issuance. See “Investment Description” in this pricing supplement.

The securities have complex features and investing in the securities involves risks not associated with an
investment in conventional debt securities. See “Risk Factors” herein on page PRS-12.

The securities are unsecured obligations of Wells Fargo & Company, and all payments on the securities are
subject to the credit risk of Wells Fargo & Company. If Wells Fargo & Company defaults on its obligations,
you could lose some or all of your investment. The securities are not deposits or other obligations of a
depository institution and are not insured by the Federal Deposit Insurance Corporation, the Deposit
Insurance Fund or any other governmental agency of the United States or any other jurisdiction.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this pricing supplement or the accompanying market measure
supplement, prospectus supplement and prospectus is truthful or complete. Any representation to the contrary
is a criminal offense.

Original Offering Price Agent Discount(1) Proceeds to Wells Fargo
Per Security $1,000.00 $13.25 $986.75
Total

(1)
Wells Fargo Securities, LLC, a wholly owned subsidiary of Wells Fargo & Company, is the agent for the
distribution of the securities and is acting as principal. See “Investment Description” in this pricing supplement for
further information.

Wells Fargo Securities
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Market Linked Securities—Auto-Callable with Contingent Coupon and Contingent Downside

Principal at Risk Securities Linked to the Lowest Performing of the S&P 500® Index, the Russell 2000® Index
and the EURO STOXX 50® Index due July 21, 2020

Terms of the Securities

Issuer: Wells Fargo & Company (“Wells Fargo”).
Market
Measures:

The S&P 500® Index, the Russell 2000® Index and the EURO STOXX 50® Index (each referred to as
an “Index,” and collectively as the “Indices”).

Pricing Date: July 16, 2018.*
Issue Date: July 19, 2018.* (T+3)
Original
Offering Price:

$1,000 per security. References in this pricing supplement to a “security” are to a security with a face
amount of $1,000.

Contingent
Coupon
Payment:

On each contingent coupon payment date, you will receive a contingent coupon payment at a per
annum rate equal to the contingent coupon rate if, and only if, the closing level of the lowest
performing Index on the related calculation day is greater than or equal to its threshold level.

If the closing level of the lowest performing Index on any calculation day is less than its
threshold level, you will not receive any contingent coupon payment on the related contingent
coupon payment date. If the closing level of the lowest performing Index is less than its
threshold level on all quarterly calculation days, you will not receive any contingent coupon
payments over the term of the securities.

Each quarterly contingent coupon payment, if any, will be calculated per security as follows: $1,000 ×
contingent coupon rate × (90/360). Any contingent coupon payments will be rounded to the nearest
cent, with one-half cent rounded upward.

Contingent
Coupon
Payment
Dates:

Quarterly, on the third business day following each calculation day (as each such calculation day may
be postponed pursuant to “—Postponement of a Calculation Day” below, if applicable), provided that the
contingent coupon payment date with respect to the final calculation day will be the stated maturity
date. If a calculation day is postponed with respect to one or more Indices, the related contingent
coupon payment date will be three business days after the last calculation day as postponed.

Contingent
Coupon Rate:

The “contingent coupon rate” will be determined on the pricing date and will be within the range of
8.50% to 9.00% per annum

Automatic
Call:

If the closing level of the lowest performing Index on any of the quarterly calculation days from
January 2019 to April 2020, inclusive, is greater than or equal to its starting level, the securities will
be automatically called, and on the related call settlement date you will be entitled to receive a cash
payment per security in U.S. dollars equal to the original offering price per security plus a final
contingent coupon payment. The securities will not be subject to automatic call until the second
quarterly calculation day, which is approximately six months after the issue date.

Edgar Filing: WELLS FARGO & COMPANY/MN - Form 424B2

6



If the securities are automatically called, they will cease to be outstanding on the related call
settlement date and you will have no further rights under the securities after such call settlement date.
You will not receive any notice from us if the securities are automatically called.

Calculation
Days:

Quarterly, on the 16th day of each January, April, July and October, commencing October 2018 and
ending April 2020, and the final calculation day*, each subject to postponement as described below
under “—Postponement of a Calculation Day.” We refer to July 16, 2020* as the “final calculation day.”

Call
Settlement
Date:

Three business days after the applicable calculation day (as such calculation day may be postponed
pursuant to “—Postponement of a Calculation Day” below, if applicable). If a calculation day is postponed
with respect to one or more Indices, the related call settlement date will be three business days after
the last calculation day as postponed.

Stated
Maturity Date:

July 21, 2020*.  If the final calculation day is postponed, the stated maturity date will be the later of
(i) July 21, 2020* and (ii) three business days after the last final calculation day as postponed.  See
“—Postponement of a Calculation Day” below.  If the stated maturity date is not a business day, the
payment to be made on the stated maturity date will be made on the next succeeding business day
with the same force and effect as if it had been made on the stated maturity date.  The securities are
not subject to repayment at the option of any holder of the securities prior to the stated maturity date.

*To the extent that we make any change to the expected pricing date or expected issue date, the calculation days and
stated maturity date may also be changed in our discretion to ensure that the term of the securities remains the same.

PRS-2 
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Market Linked Securities—Auto-Callable with Contingent Coupon and Contingent Downside

Principal at Risk Securities Linked to the Lowest Performing of the S&P 500® Index, the Russell 2000® Index
and the EURO STOXX 50® Index due July 21, 2020

Maturity
Payment
Amount:

If the securities are not automatically called prior to the stated maturity date, you will be entitled to
receive on the stated maturity date a cash payment per security in U.S. dollars equal to the maturity
payment amount (in addition to the final contingent coupon payment, if any). The “maturity payment
amount” per security will equal:

●    if the ending level of the lowest performing Index on the final calculation day is greater than or
equal to its threshold level: $1,000; or

●    if the ending level of the lowest performing Index on the final calculation day is less than its
threshold level:

$1,000 × performance factor of the lowest performing Index on the final calculation day
If the securities are not automatically called prior to stated maturity and the ending level of
the lowest performing Index on the final calculation day is less than its threshold level, you
will lose more than 25%, and possibly all, of the original offering price of your securities at
stated maturity.

Any return on the securities will be limited to the sum of your contingent coupon payments, if
any. You will not participate in any appreciation of any Index, but you will have full downside
exposure to the lowest performing Index on the final calculation day if the ending level of that
Index is less than its threshold level.

All calculations with respect to the maturity payment amount will be rounded to the nearest one
hundred-thousandth, with five one-millionths rounded upward (e.g., 0.000005 would be rounded to
0.00001); and the maturity payment amount will be rounded to the nearest cent, with one-half cent
rounded upward.

Lowest
Performing
Index:

For any calculation day, the “lowest performing Index” will be the Index with the lowest performance
factor on that calculation day (as such calculation day may be postponed for one or more Indices
pursuant to “—Postponement of a Calculation Day” below, if applicable).

Performance
Factor:

With respect to an Index on any calculation day, its closing level on such calculation day divided by
its starting level (expressed as a percentage).

Closing Level: With respect to each Index, the “closing level” of that Index on any trading day means the official
closing level of that Index reported by the relevant index sponsor on such trading day, as obtained
by the calculation agent on such trading day from the licensed third-party market data vendor
contracted by the calculation agent at such time; in particular, taking into account the decimal
precision and/or rounding convention employed by such licensed third-party market data vendor on
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such date. Currently, the calculation agent obtains market data from Thomson Reuters Ltd., but the
calculation agent may change its market data vendor at any time without notice. The foregoing
provisions of this definition of “closing level” are subject to the provisions set forth below under
“Additional Terms of the Securities—Market Disruption Events,” “—Adjustments to an Index” and
“—Discontinuance of an Index.”

Starting Level:

With respect to the S&P 500 Index:         , its closing level on the pricing date.

With respect to the Russell 2000 Index:         , its closing level on the pricing date.

With respect to the EURO STOXX 50 Index:         , its closing level on the pricing date.          

Ending Level: The “ending level” of an Index will be its closing level on the final calculation day.

Threshold Level:

With respect to the S&P 500 Index:         , which is equal to 75% of its starting level.

With respect to the Russell 2000 Index:         , which is equal to 75% of its starting level.

With respect to the EURO STOXX 50 Index:         , which is equal to 75% of its starting level.

Postponement of
a Calculation
Day:

If any calculation day is not a trading day with respect to any Index, such calculation day for each
Index will be postponed to the next succeeding day that is a trading day with respect to each
Index.  A calculation day for an Index is also subject to postponement due to the occurrence of a
market disruption event with respect to such Index on such calculation day.  See “Additional Terms
of the Securities—Market Disruption Events.”

Calculation
Agent: Wells Fargo Securities, LLC

No Listing: The securities will not be listed on any securities exchange or automated quotation system.
Material Tax
Consequences:

For a discussion of the material U.S. federal income and certain estate tax consequences of the
ownership and disposition of the securities, see “United States Federal Tax Considerations.”

PRS-3 
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Market Linked Securities—Auto-Callable with Contingent Coupon and Contingent Downside

Principal at Risk Securities Linked to the Lowest Performing of the S&P 500® Index, the Russell 2000® Index
and the EURO STOXX 50® Index due July 21, 2020

Agent:

Wells Fargo Securities, LLC, a wholly owned subsidiary of Wells Fargo & Company. The agent may
resell the securities to other securities dealers at the original offering price of the securities less a
concession not in excess of $12.50 per security. Such securities dealers may include Wells Fargo
Advisors (“WFA”) (the trade name of the retail brokerage business of our affiliates, Wells Fargo
Clearing Services, LLC and Wells Fargo Advisors Financial Network, LLC). In addition to the
concession allowed to WFA, WFS will pay $0.75 per security of the agent’s discount to WFA as a
distribution expense fee for each security sold by WFA.

The agent or another affiliate of ours expects to realize hedging profits projected by its proprietary
pricing models to the extent it assumes the risks inherent in hedging our obligations under the
securities. If any dealer participating in the distribution of the securities or any of its affiliates
conducts hedging activities for us in connection with the securities, that dealer or its affiliate will
expect to realize a profit projected by its proprietary pricing models from such hedging activities.
Any such projected profit will be in addition to any discount, concession or distribution expense fee
received in connection with the sale of the securities to you.

Denominations:$1,000 and any integral multiple of $1,000.
CUSIP: 95001B5H3

PRS-4 
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Market Linked Securities—Auto-Callable with Contingent Coupon and Contingent Downside

Principal at Risk Securities Linked to the Lowest Performing of the S&P 500® Index, the Russell 2000® Index
and the EURO STOXX 50® Index due July 21, 2020

Investment Description

The Principal at Risk Securities Linked to the Lowest Performing of the S&P 500® Index, the Russell 2000® Index
and the EURO STOXX 50® Index due July 21, 2020 (the “securities”) are senior unsecured debt securities of Wells
Fargo that do not provide for fixed payments of interest, do not repay a fixed amount of principal at stated maturity
and are subject to potential automatic call upon the terms described in this pricing supplement. Whether the securities
pay a quarterly contingent coupon, whether the securities are automatically called prior to stated maturity and, if they
are not automatically called, whether you are repaid the original offering price of your securities at stated maturity will
depend in each case upon the closing level of the lowest performing Index on the relevant calculation day. The
lowest performing Index on any calculation day is the Index that has the lowest closing level on that calculation day as
a percentage of its starting level. The securities provide:

(i)
quarterly contingent coupon payments at a rate of 8.50% to 9.00% per annum (to be determined on the pricing date)
until the earlier of stated maturity or automatic call if, and only if, the closing level of the lowest performing Index
on the applicable quarterly calculation day is greater than or equal to 75% of its starting level;

(ii)
the possibility of an automatic early call of the securities for an amount equal to the original offering price plus a
final contingent coupon payment if the closing level of the lowest performing Index on any of the quarterly
calculation days from January 2019 to April 2020, inclusive, is greater than or equal to its starting level; and

(iii) if the securities are not automatically called prior to stated maturity:

(a)repayment of the original offering price if, and only if, the closing level of the lowest performing Index on the final
calculation day has not declined by more than 25% from its starting level; and

(b)full exposure to the decline in the level of the lowest performing Index on the final calculation day from its starting
level if the lowest performing Index has declined by more than 25% from its starting level.

If the closing level of the lowest performing Index on any quarterly calculation day is less than 75% of its
starting level, you will not receive any contingent coupon payment for that quarter. If the securities are not
automatically called prior to stated maturity and the closing level of the lowest performing Index on the final
calculation day has declined by more than 25% from its starting level, you will lose more than 25%, and
possibly all, of the original offering price of your securities at stated maturity. Accordingly, you will not receive
any protection if the closing level of the lowest performing Index on the final calculation day has declined by
more than 25% from its starting level.
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Any return on the securities will be limited to the sum of your contingent coupon payments, if any. You will not
participate in any appreciation of any Index, but you will be fully exposed to the decline in the lowest
performing Index on the final calculation day if the securities are not automatically called prior to stated
maturity and the closing level of the lowest performing Index on the final calculation day has declined by more
than 25% from its starting level.

All payments on the securities are subject to the credit risk of Wells Fargo.

Your return on the securities will depend solely on the performance of the Index that is the lowest performing
Index on each calculation day. You will not benefit in any way from the performance of the better performing
Indices. Therefore, you will be adversely affected if any Index performs poorly, even if the other Indices
perform favorably.

The securities are riskier than alternative investments linked to only one of the Indices or linked to a basket
composed of each Index. Unlike those alternative investments, the securities will be subject to the full risks of
each Index, with no offsetting benefit from the better performing Indices. The securities are designed for
investors who understand and are willing to bear this additional risk in exchange for the potential contingent
coupon payments that the securities offer. Because the securities may be adversely affected by poor
performance by any Index, you should not invest in the securities unless you understand and are willing to
accept the full downside risks of each Index.

PRS-5 
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Market Linked Securities—Auto-Callable with Contingent Coupon and Contingent Downside

Principal at Risk Securities Linked to the Lowest Performing of the S&P 500® Index, the Russell 2000® Index
and the EURO STOXX 50® Index due July 21, 2020

The S&P 500® Index is an equity index that is intended to provide an indication of the pattern of common stock price
movement in the large capitalization segment of the United States equity market.

The Russell 2000® Index is an equity index that is designed to reflect the performance of the small capitalization
segment of the United States equity market.

The EURO STOXX 50® Index is an equity index that is composed of 50 component stocks of sector leaders in 11
Eurozone countries and is intended to provide an indication of the pattern of common stock price movement in the
Eurozone.

You should read this pricing supplement together with the market measure supplement dated May 18, 2018, the
prospectus supplement dated January 24, 2018 and the prospectus dated April 27, 2018 for additional information
about the securities. When you read the accompanying prospectus supplement, please note that all references in such
supplement to the prospectus dated November 3, 2017, or to any sections therein, should refer instead to the
accompanying prospectus dated April 27, 2018 or to the corresponding sections of such prospectus, as applicable.
Information included in this pricing supplement supersedes information in the market measure supplement, prospectus
supplement and prospectus to the extent it is different from that information. Certain defined terms used but not
defined herein have the meanings set forth in the prospectus supplement.

You may access the market measure supplement, prospectus supplement and prospectus on the SEC website
www.sec.gov as follows (or if such address has changed, by reviewing our filing for the relevant date on the SEC
website):

●Market Measure Supplement dated May 18, 2018:
https://www.sec.gov/Archives/edgar/data/72971/000119312518167616/d593569d424b2.htm

●Prospectus Supplement dated January 24, 2018:
https://www.sec.gov/Archives/edgar/data/72971/000119312518018256/d466041d424b2.htm

Edgar Filing: WELLS FARGO & COMPANY/MN - Form 424B2

13

http://www.sec.gov/Archives/edgar/data/72971/000119312518167616/d593569d424b2.htm
http://www.sec.gov/Archives/edgar/data/72971/000119312518018256/d466041d424b2.htm


●Prospectus dated April 27, 2018:
https://www.sec.gov/Archives/edgar/data/72971/000119312518136909/d557983d424b2.htm

The S&P 500 Index is a product of S&P Dow Jones Indices LLC (“SPDJI”), and has been licensed for use by Wells
Fargo & Company (“WFC”). Standard & Poor’s®, S&P® and S&P 500® are registered trademarks of Standard & Poor’s
Financial Services LLC (“S&P”); Dow Jones® is a registered trademark of Dow Jones Trademark Holdings LLC (“Dow
Jones”); and these trademarks have been licensed for use by SPDJI and sublicensed for certain purposes by WFC. The
securities are not sponsored, endorsed, sold or promoted by SPDJI, Dow Jones, S&P, their respective affiliates, and
none of such parties make any representation regarding the advisability of investing in such product(s) nor do they
have any liability for any errors, omissions, or interruptions of the S&P 500 Index.

“Russell 2000®” and “FTSE Russell” are trademarks of the London Stock Exchange Group companies, and have been
licensed for use by us. The securities, based on the performance of the Russell 2000® Index, are not sponsored,
endorsed, sold or promoted by FTSE Russell and FTSE Russell makes no representation regarding the advisability of
investing in the securities.

The EURO STOXX 50® is the intellectual property (including registered trademarks) of STOXX Limited (“STOXX”),
Zurich, Switzerland and/or its licensors (“Licensors”), which is used under license.

PRS-6 
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Market Linked Securities—Auto-Callable with Contingent Coupon and Contingent Downside

Principal at Risk Securities Linked to the Lowest Performing of the S&P 500® Index, the Russell 2000® Index
and the EURO STOXX 50® Index due July 21, 2020

The original offering price of each security of $1,000 includes certain costs that are borne by you. Because of these
costs, the estimated value of the securities on the pricing date will be less than the original offering price. The costs
included in the original offering price relate to selling, structuring, hedging and issuing the securities, as well as to our
funding considerations for debt of this type.

The costs related to selling, structuring, hedging and issuing the securities include (i) the agent discount (if any), (ii)
the projected profit that our hedge counterparty (which may be one of our affiliates) expects to realize for assuming
risks inherent in hedging our obligations under the securities and (iii) hedging and other costs relating to the offering
of the securities.

Our funding considerations take into account the higher issuance, operational and ongoing management costs of
market-linked debt such as the securities as compared to our conventional debt of the same maturity, as well as our
liquidity needs and preferences. Our funding considerations are reflected in the fact that we determine the economic
terms of the securities based on an assumed funding rate that is generally lower than the interest rates implied by
secondary market prices for our debt obligations and/or by other traded instruments referencing our debt obligations,
which we refer to as our “secondary market rates.” As discussed below, our secondary market rates are used in
determining the estimated value of the securities.

If the costs relating to selling, structuring, hedging and issuing the securities were lower, or if the assumed funding
rate we use to determine the economic terms of the securities were higher, the economic terms of the securities would
be more favorable to you and the estimated value would be higher. The estimated value of the securities as of the
pricing date will be set forth in the final pricing supplement.

Determining the estimated value

Our affiliate, Wells Fargo Securities, LLC (“WFS”), calculated the estimated value of the securities set forth on the
cover page of this pricing supplement based on its proprietary pricing models. Based on these pricing models and
related market inputs and assumptions referred to in this section below, WFS determined an estimated value for the
securities by estimating the value of the combination of hypothetical financial instruments that would replicate the
payout on the securities, which combination consists of a non-interest bearing, fixed-income bond (the “debt
component”) and one or more derivative instruments underlying the economic terms of the securities (the “derivative
component”).
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The estimated value of the debt component is based on a reference interest rate, determined by WFS as of a recent
date, that generally tracks our secondary market rates. Because WFS does not continuously calculate our reference
interest rate, the reference interest rate used in the calculation of the estimated value of the debt component may be
higher or lower than our secondary market rates at the time of that calculation. As noted above, we determine the
economic terms of the securities based upon an assumed funding rate that is generally lower than our secondary
market rates. In contrast, in determining the estimated value of the securities, we value the debt component using a
reference interest rate that generally tracks our secondary market rates. Because the reference interest rate is generally
higher than the assumed funding rate, using the reference interest rate to value the debt component generally results in
a lower estimated value for the debt component, which we believe more closely approximates a market valuation of
the debt component than if we had used the assumed funding rate.

WFS calculated the estimated value of the derivative component based on a proprietary derivative-pricing model,
which generated a theoretical price for the derivative instruments that constitute the derivative component based on
various inputs, including the “derivative component factors” identified in “Risk Factors—The Value Of The Securities Prior
To Stated Maturity Will Be Affected By Numerous Factors, Some Of Which Are Related In Complex Ways.” These
inputs may be market-observable or may be based on assumptions made by WFS in its discretion.

The estimated value of the securities determined by WFS is subject to important limitations. See “Risk Factors—The
Estimated Value Of The Securities Is Determined By Our Affiliate’s Pricing Models, Which May Differ From Those
Of Other Dealers” and “—Our Economic Interests And Those Of Any Dealer Participating In The Offering Are Potentially
Adverse To Your Interests.”

Valuation of the securities after issuance

The estimated value of the securities is not an indication of the price, if any, at which WFS or any other person may be
willing to buy the securities from you in the secondary market. The price, if any, at which WFS or any of its affiliates
may purchase the securities in the secondary market will be based upon WFS’s proprietary pricing models and will
fluctuate over the term of the securities due to changes in market conditions and other relevant factors. However,
absent changes in these market conditions and other relevant factors, except as otherwise described in the following
paragraph, any secondary market price will be lower than the estimated value on the pricing date because the
secondary market price will be reduced by a bid-offer spread, which may vary depending on the aggregate face
amount of the securities to be purchased in the secondary market transaction, and the expected cost of unwinding any
related hedging transactions. Accordingly, unless market conditions and other relevant factors change significantly in
your favor, any secondary market price for the securities is likely to be less than the original offering price.

If WFS or any of its affiliates makes a secondary market in the securities at any time up to the issue date or during the
3-month period following the issue date, the secondary market price offered by WFS or any of its affiliates will be
increased by an amount reflecting a portion of the costs associated with selling, structuring, hedging and issuing the
securities that are included in the original offering price. Because this portion of the costs is not fully deducted upon
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issuance, any secondary market price offered by WFS or any of its affiliates during this period will be higher than it
would be if it were based solely on WFS’s proprietary pricing models less the bid-offer
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spread and hedging unwind costs described above. The amount of this increase in the secondary market price will
decline steadily to zero over this 3-month period. If you hold the securities through an account at WFS or any of its
affiliates, we expect that this increase will also be reflected in the value indicated for the securities on your brokerage
account statement.

If WFS or any of its affiliates makes a secondary market in the securities, WFS expects to provide those secondary
market prices to any unaffiliated broker-dealers through which the securities are held and to commercial pricing
vendors. If you hold your securities through an account at a broker-dealer other than WFS or any of its affiliates, that
broker-dealer may obtain market prices for the securities from WFS (directly or indirectly), but could also obtain such
market prices from other sources, and may be willing to purchase the securities at any given time at a price that differs
from the price at which WFS or any of its affiliates is willing to purchase the securities. As a result, if you hold your
securities through an account at a broker-dealer other than WFS or any of its affiliates, the value of the securities on
your brokerage account statement may be different than if you held your securities at WFS or any of its affiliates.

The securities will not be listed or displayed on any securities exchange or any automated quotation system. Although
WFS and/or its affiliates may buy the securities from investors, they are not obligated to do so and are not required to
make a market for the securities. There can be no assurance that a secondary market will develop.
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Investor Considerations

We have designed the securities for investors who:

n

seek an investment with contingent quarterly coupon payments at a rate of 8.50% to 9.00% per annum (to be
determined on the pricing date) until the earlier of stated maturity or automatic call, if, and only if, the closing level
of the lowest performing Index on the applicable quarterly calculation day is greater than or equal to 75% of its
starting level;

n
understand that if the closing level of the lowest performing Index on the final calculation day has declined by more
than 25% from its starting level, they will be fully exposed to the decline in the lowest performing Index from its
starting level and will lose more than 25%, and possibly all, of the original offering price at stated maturity;

n
are willing to accept the risk that they may not receive any contingent coupon payment on one or more, or any,
quarterly contingent coupon payment dates over the term of the securities and may lose all of the original offering
price per security at maturity;

nunderstand that the securities may be automatically called prior to stated maturity and that the term of the securities
may be as short as approximately six months;

n
understand that the return on the securities will depend solely on the performance of the Index that is the lowest
performing Index on each calculation day and that they will not benefit in any way from the performance of the
better performing Indices;

nunderstand that the securities are riskier than alternative investments linked to only one of the Indices or linked to a
basket composed of each Index;

n understand and are willing to accept the full downside risks of each Index;

nare willing to forgo participation in any appreciation of any Index and dividends on securities included in the
Indices; and

Edgar Filing: WELLS FARGO & COMPANY/MN - Form 424B2

19



n are willing to hold the securities to maturity.

The securities are not designed for, and may not be a suitable investment for, investors who:

n seek a liquid investment or are unable or unwilling to hold the securities to maturity;

n require full payment of the original offering price of the securities at stated maturity;

nseek a security with a fixed term;

nare unwilling to purchase securities with an estimated value as of the pricing date that is lower than the original
offering price and that may be as low as the lower estimated value set forth on the cover page;

nare unwilling to accept the risk that the closing level of the lowest performing Index on the final calculation day may
decline by more than 25% from its starting level;

n seek certainty of current income over the term of the securities;

n seek exposure to the upside performance of any or each Index;

nseek exposure to a basket composed of each Index or a similar investment in which the overall return is based on a
blend of the performances of the Indices, rather than solely on the lowest performing Index;

nare unwilling to accept the risk of exposure to the large- and small-capitalization segments of the United States
equity market and the Eurozone equity market;

n are unwilling to accept the credit risk of Wells Fargo; or

nprefer the lower risk of conventional fixed income investments with comparable maturities issued by companies with
comparable credit ratings.
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Determining Payment On A Contingent Coupon Payment Date and at Maturity
If the securities have not been previously automatically called, on each quarterly contingent coupon payment date, you
will either receive a contingent coupon payment or you will not receive a contingent coupon payment, depending on
the closing level of the lowest performing Index on the related quarterly calculation day.

Step 1: Determine which Index is the lowest performing Index on the relevant calculation day. The lowest performing
Index on any calculation day is the Index with the lowest performance factor on that calculation day. The performance
factor of an Index on a calculation day is its closing level on that calculation day as a percentage of its starting level
(i.e., its closing level on that calculation day divided by its starting level).

Step 2: Determine whether a contingent coupon is paid on the applicable contingent coupon payment date based on
the closing level of the lowest performing Index on the relevant calculation day, as follows:

On the stated maturity date, if the securities have not been automatically called prior to the stated maturity date, you
will receive (in addition to the final contingent coupon payment, if any) a cash payment per security (the maturity
payment amount) calculated as follows:

Step 1: Determine which Index is the lowest performing Index on the final calculation day. The lowest performing
Index on the final calculation day is the Index with the lowest performance factor on the final calculation day. The
performance factor of an Index on the final calculation day is its ending level as a percentage of its starting level (i.e.,
its ending level divided by its starting level).

Step 2: Calculate the maturity payment amount based on the ending level of the lowest performing Index, as follows:
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Hypothetical Payout Profile
The following profile illustrates the potential maturity payment amount on the securities (excluding the final
contingent coupon payment, if any) for a range of hypothetical performances of the lowest performing Index on the
final calculation day from its starting level to its ending level, assuming the securities have not been automatically
called prior to the stated maturity date. This graph has been prepared for purposes of illustration only. Your actual
return will depend on the actual ending level of the lowest performing Index on the final calculation day and whether
you hold your securities to stated maturity. The performance of the better performing Indices is not relevant to your
return on the securities.
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Risk Factors
The securities have complex features and investing in the securities will involve risks not associated with an
investment in conventional debt securities. You should carefully consider the risk factors set forth below as well as the
other information contained in this pricing supplement and the accompanying market measure supplement, prospectus
supplement and prospectus, including the documents they incorporate by reference. As described in more detail
below, the value of the securities may vary considerably before the stated maturity date due to events that are difficult
to predict and are beyond our control. You should reach an investment decision only after you have carefully
considered with your advisors the suitability of an investment in the securities in light of your particular
circumstances.

If The Securities Are Not Automatically Called Prior to Stated Maturity, You May Lose Some Or All Of The
Original Offering Price Of Your Securities At Stated Maturity.

We will not repay you a fixed amount on your securities at stated maturity. If the securities are not automatically
called prior to stated maturity, you will receive a maturity payment amount that will be equal to or less than the
original offering price per security, depending on the ending level of the lowest performing Index on the final
calculation day.

If the ending level of the lowest performing Index on the final calculation day is less than its threshold level, the
maturity payment amount will be reduced by an amount equal to the decline in the level of the lowest performing
Index from its starting level (expressed as a percentage of its starting level). The threshold level for each Index is 75%
of its starting level. For example, if the securities are not automatically called and the lowest performing Index on the
final calculation day has declined by 25.1% from its starting level to its ending level, you will not receive any benefit
of the contingent downside protection feature and you will lose 25.1% of the original offering price per security. As a
result, you will not receive any protection if the level of the lowest performing Index on the final calculation day
declines significantly and you may lose some, and possibly all, of the original offering price per security at stated
maturity, even if the level of the lowest performing Index is greater than or equal to its starting level or its threshold
level at certain times during the term of the securities.

Even if the ending level of the lowest performing Index on the final calculation day is greater than its threshold level,
the maturity payment amount will not exceed the original offering price, and your yield on the securities, taking into
account any contingent coupon payments you may have received during the term of the securities, may be less than
the yield you would earn if you bought a traditional interest-bearing debt security of Wells Fargo or another issuer
with a similar credit rating.
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The Securities Do Not Provide For Fixed Payments Of Interest And You May Receive No Coupon Payments
On One Or More Quarterly Contingent Coupon Payment Dates, Or Even Throughout The Entire Term Of
The Securities.

On each quarterly contingent coupon payment date you will receive a contingent coupon payment if, and only if, the
closing level of the lowest performing Index on the related calculation day is greater than or equal to its threshold
level. If the closing level of the lowest performing Index on any calculation day is less than its threshold level, you
will not receive any contingent coupon payment on the related contingent coupon payment date, and if the closing
level of the lowest performing Index is less than its threshold level on each calculation day over the term of the
securities, you will not receive any contingent coupon payments over the entire term of the securities.

The Securities Are Subject To The Full Risks Of Each Index And Will Be Negatively Affected If Any Index
Performs Poorly, Even If The Other Indices Perform Favorably.

You are subject to the full risks of each Index. If any Index performs poorly, you will be negatively affected, even if
the other Indices perform favorably. The securities are not linked to a basket composed of the Indices, where the better
performance of some Indices could offset the poor performance of others. Instead, you are subject to the full risks of
whichever Index is the lowest performing Index on each calculation day. As a result, the securities are riskier than an
alternative investment linked to only one of the Indices or linked to a basket composed of each Index. You should not
invest in the securities unless you understand and are willing to accept the full downside risks of each Index.

Your Return On The Securities Will Depend Solely On The Performance Of The Index That Is The Lowest
Performing Index On Each Calculation Day, And You Will Not Benefit In Any Way From The Performance
Of The Better Performing Indices.

Your return on the securities will depend solely on the performance of the Index that is the lowest performing Index
on each calculation day. Although it is necessary for each Index to close above its respective threshold level on the
relevant calculation day in order for you to receive a quarterly contingent coupon payment and for you to be repaid the
original offering price of your securities at maturity, you will not benefit in any way from the performance of the
better performing Indices. The securities may underperform an alternative investment linked to a basket composed of
the Indices, since in such case the performance of the better performing Indices would be blended with the
performance of the lowest performing Index, resulting in a better return than the return of the lowest performing Index
alone.

You Will Be Subject To Risks Resulting From The Relationship Between The Indices.
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It is preferable from your perspective for the Indices to be correlated with each other so that their levels will tend to
increase or decrease at similar times and by similar magnitudes. By investing in the securities, you assume the risk
that the Indices will not exhibit this relationship. The less correlated the Indices, the more likely it is that any one of
the Indices will be performing poorly at any time over the term of the securities. All that is necessary for the securities
to perform poorly is for one of the Indices to perform poorly; the performance of the better performing Indices is not
relevant to your return on the securities. It is impossible to predict what the
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relationship between the Indices will be over the term of the securities. Each Index represents a different equity
market. The S&P 500 Index represents the large capitalization segment of the United States equity market, the Russell
2000 Index represents the small capitalization segment of the United States equity market and the EURO STOXX 50
Index represents the Eurozone equity market. These different equity markets may not perform similarly over the term
of the securities.

You May Be Fully Exposed To The Decline In The Lowest Performing Index On The Final Calculation Day
From Its Starting Level, But Will Not Participate In Any Positive Performance Of Any Index.

Even though you will be fully exposed to a decline in the level of the lowest performing Index on the final calculation
day if its ending level is below its threshold level, you will not participate in any increase in the level of any Index
over the term of the securities. Your maximum possible return on the securities will be limited to the sum of the
contingent coupon payments you receive, if any. Consequently, your return on the securities may be significantly less
than the return you could achieve on an alternative investment that provides for participation in an increase in the level
of any or each Index.

Higher Contingent Coupon Rates Are Associated With Greater Risk.

The securities offer contingent coupon payments at a higher rate, if paid, than the fixed rate we would pay on
conventional debt securities of the same maturity. These higher potential contingent coupon payments are associated
with greater levels of expected risk as of the pricing date as compared to conventional debt securities, including the
risk that you may not receive a contingent coupon payment on one or more, or any, contingent coupon payment dates
and the risk that you may lose a substantial portion, and possibly all, of the original offering price per security at
maturity. The volatility of the Indices and the correlation among the Indices are important factors affecting this risk.
Volatility is a measurement of the size and frequency of daily fluctuations in the level of an Index, typically observed
over a specified period of time. Volatility can be measured in a variety of ways, including on a historical basis or on
an expected basis as implied by option prices in the market. Correlation is a measurement of the extent to which the
levels of the Indices tend to fluctuate at the same time, in the same direction and in similar magnitudes. Greater
expected volatility of the Indices or lower expected correlation among the Indices as of the pricing date may result in a
higher contingent coupon rate, but it also represents a greater expected likelihood as of the pricing date that the
closing level of at least one Index will be less than its threshold level on one or more calculation days, such that you
will not receive one or more, or any, contingent coupon payments during the term of the securities, and that the
closing level of at least one Index will be less than its threshold level on the final calculation day such that you will
lose a substantial portion, and possibly all, of the original offering price per security at maturity. In general, the higher
the contingent coupon rate is relative to the fixed rate we would pay on conventional debt securities, the greater the
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expected risk that you will not receive one or more, or any, contingent coupon payments during the term of the
securities and that you will lose a substantial portion, and possibly all, of the original offering price per security at
maturity.

You Will Be Subject To Reinvestment Risk.

If your securities are automatically called, the term of the securities may be reduced to as short as approximately six
months. There is no guarantee that you would be able to reinvest the proceeds from an investment in the securities at a
comparable return for a similar level of risk in the event the securities are automatically called prior to maturity.

The Securities Are Subject To The Credit Risk Of Wells Fargo.

The securities are our obligations and are not, either directly or indirectly, an obligation of any third party. Any
amounts payable under the securities are subject to our creditworthiness, and you will have no ability to pursue any
securities included in any Index for payment. As a result, our actual and perceived creditworthiness may affect the
value of the securities and, in the event we were to default on our obligations, you may not receive any amounts owed
to you under the terms of the securities.

Holders Of The Securities Have Limited Rights Of Acceleration.

Payment of principal on the securities may be accelerated only in the case of payment defaults that continue for a
period of 30 days or certain events of bankruptcy or insolvency, whether voluntary or involuntary. If you purchase the
securities, you will have no right to accelerate the payment of principal on the securities if we fail in the performance
of any of our obligations under the securities, other than the obligations to pay principal and interest on the securities.
See “Description of Notes—Events of Default and Covenant Breaches” in the accompanying prospectus supplement.

Holders Of The Securities Could Be At Greater Risk For Being Structurally Subordinated If We Convey,
Transfer Or Lease All Or Substantially All Of Our Assets To One Or More Of Our Subsidiaries.

Under the indenture, we may convey, transfer or lease all or substantially all of our assets to one or more of our
subsidiaries. In that event, third-party creditors of our subsidiaries would have additional assets from which to recover
on their claims while holders of the securities would be structurally subordinated to creditors of our subsidiaries with
respect to such assets. See “Description of Notes—Consolidation, Merger or Sale” in the accompanying prospectus
supplement.
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The Estimated Value Of The Securities On The Pricing Date, Based On WFS’s Proprietary Pricing Models,
Will Be Less Than The Original Offering Price.

The original offering price of the securities includes certain costs that are borne by you. Because of these costs, the
estimated value of the securities on the pricing date will be less than the original offering price. The costs included in
the original offering price relate to selling, structuring, hedging and issuing the securities, as well as to our funding
considerations for debt of this type. The costs related to selling, structuring, hedging and issuing the securities include
(i) the agent discount (if any), (ii) the projected profit that our hedge
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counterparty (which may be one of our affiliates) expects to realize for assuming risks inherent in hedging our
obligations under the securities and (iii) hedging and other costs relating to the offering of the securities. Our funding
considerations are reflected in the fact that we determine the economic terms of the securities based on an assumed
funding rate that is generally lower than our secondary market rates. If the costs relating to selling, structuring,
hedging and issuing the securities were lower, or if the assumed funding rate we use to determine the economic terms
of the securities were higher, the economic terms of the securities would be more favorable to you and the estimated
value would be higher.

The Estimated Value Of The Securities Is Determined By Our Affiliate’s Pricing Models, Which May Differ
From Those Of Other Dealers.

The estimated value of the securities was determined for us by WFS using its proprietary pricing models and related
market inputs and assumptions referred to above under “Investment Description—Determining the estimated value.”
Certain inputs to these models may be determined by WFS in its discretion. WFS’s views on these inputs may differ
from other dealers’ views, and WFS’s estimated value of the securities may be higher, and perhaps materially higher,
than the estimated value of the securities that would be determined by other dealers in the market. WFS’s models and
its inputs and related assumptions may prove to be wrong and therefore not an accurate reflection of the value of the
securities.

The Estimated Value Of The Securities Is Not An Indication Of The Price, If Any, At Which WFS Or Any
Other Person May Be Willing To Buy The Securities From You In The Secondary Market.

The price, if any, at which WFS or any of its affiliates may purchase the securities in the secondary market will be
based on WFS’s proprietary pricing models and will fluctuate over the term of the securities as a result of changes in
the market and other factors described in the next risk factor. Any such secondary market price for the securities will
also be reduced by a bid-offer spread, which may vary depending on the aggregate face amount of the securities to be
purchased in the secondary market transaction, and the expected cost of unwinding any related hedging transactions.
Unless the factors described in the next risk factor change significantly in your favor, any such secondary market price
for the securities is likely to be less than the original offering price.

If WFS or any of its affiliates makes a secondary market in the securities at any time up to the issue date or during the
3-month period following the issue date, the secondary market price offered by WFS or any of its affiliates will be
increased by an amount reflecting a portion of the costs associated with selling, structuring, hedging and issuing the
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securities that are included in the original offering price. Because this portion of the costs is not fully deducted upon
issuance, any secondary market price offered by WFS or any of its affiliates during this period will be higher than it
would be if it were based solely on WFS’s proprietary pricing models less the bid-offer spread and hedging unwind
costs described above. The amount of this increase in the secondary market price will decline steadily to zero over this
3-month period. If you hold the securities through an account at WFS or any of its affiliates, we expect that this
increase will also be reflected in the value indicated for the securities on your brokerage account statement. If you
hold your securities through an account at a broker-dealer other than WFS or any of its affiliates, the value of the
securities on your brokerage account statement may be different than if you held your securities at WFS or any of its
affiliates, as discussed above under “Investment Description—Valuation of the securities after issuance.”

The Value Of The Securities Prior To Stated Maturity Will Be Affected By Numerous Factors, Some Of Which
Are Related In Complex Ways.

The value of the securities prior to stated maturity will be affected by the then-current level of each Index, interest
rates at that time and a number of other factors, some of which are interrelated in complex ways. The effect of any one
factor may be offset or magnified by the effect of another factor. The following factors, which we refer to as the
“derivative component factors,” are expected to affect the value of the securities. When we refer to the “value” of your
security, we mean the value you could receive for your security if you are able to sell it in the open market before the
stated maturity date.

●

Performance of the Indices. The value of the securities prior to maturity will depend substantially on the
then-current level of each Index. The price at which you may be able to sell the securities before stated maturity may
be at a discount, which could be substantial, from their original offering price, if the level of the lowest performing
Index at such time is less than, equal to or not sufficiently above its starting level or its threshold level.

●Interest Rates. The value of the securities may be affected by changes in the interest rates in the U.S. markets.

●Volatility Of The Indices. Volatility is the term used to describe the size and frequency of market fluctuations. The
value of the securities may be affected if the volatility of the Indices changes.

●
Correlation Among The Indices. Correlation refers to the extent to which the levels of the Indices tend to fluctuate
at the same time, in the same direction and in similar magnitudes. The correlation among the Indices may be positive,
zero or negative. The value of the securities is likely to decrease if the correlation among the Indices decreases.

●

Time Remaining To Maturity. The value of the securities at any given time prior to maturity will likely be different
from that which would be expected based on the then-current levels of the Indices. This difference will most likely
reflect a discount due to expectations and uncertainty concerning the levels of the Indices during the period of time
still remaining to the stated maturity date.

●
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Dividend Yields On Securities Included In The Indices. The value of the securities may be affected by the dividend
yields on securities included in the Indices.

PRS-14 

Edgar Filing: WELLS FARGO & COMPANY/MN - Form 424B2

32



Market Linked Securities—Auto-Callable with Contingent Coupon and Contingent Downside

Principal at Risk Securities Linked to the Lowest Performing of the S&P 500® Index, the Russell 2000® Index
and the EURO STOXX 50® Index due July 21, 2020

●
Volatility Of Currency Exchange Rates. Since the level of the EURO STOXX 50 Index is based on the value of its
component stocks as expressed in a foreign currency, the value of the securities may be affected if the volatility of the
exchange rate between the U.S. dollar and that foreign currency changes.

●

Correlation Between Currency Exchange Rates And The EURO STOXX 50 Index. Since the level of the EURO
STOXX 50 Index is based on the value of its component stocks as expressed in a foreign currency, the value of the
securities may be affected by changes in the correlation between the exchange rate between the U.S. dollar and that
foreign currency and the EURO STOXX 50 Index.

In addition to the derivative component factors, the value of the securities will be affected by actual or anticipated
changes in our creditworthiness, as reflected in our secondary market rates. The value of the securities will also be
limited by the automatic call feature because if the securities are automatically called, you will not receive the
contingent coupon payments that would have accrued, if any, had the securities been called on a later calculation day
or held until the stated maturity date. You should understand that the impact of one of the factors specified above,
such as a change in interest rates, may offset some or all of any change in the value of the securities attributable to
another factor, such as a change in the level of any or all of the Indices. Because numerous factors are expected to
affect the value of the securities, changes in the level of the Indices may not result in a comparable change in the value
of the securities.

The Securities Will Not Be Listed On Any Securities Exchange And We Do Not Expect A Trading Market For
The Securities To Develop.

The securities will not be listed or displayed on any securities exchange or any automated quotation system. Although
the agent and/or its affiliates may purchase the securities from holders, they are not obligated to do so and are not
required to make a market for the securities. There can be no assurance that a secondary market will develop. Because
we do not expect that any market makers will participate in a secondary market for the securities, the price at which
you may be able to sell your securities is likely to depend on the price, if any, at which the agent is willing to buy your
securities.

If a secondary market does exist, it may be limited. Accordingly, there may be a limited number of buyers if you
decide to sell your securities prior to stated maturity. This may affect the price you receive upon such sale.
Consequently, you should be willing to hold the securities to stated maturity.
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Historical Levels Of The Indices Should Not Be Taken As An Indication Of The Future Performance Of The
Indices During The Term Of The Securities.

The trading prices of the securities included in the Indices will determine the levels of the Indices and, therefore,
whether the securities will be automatically called prior to stated maturity, the amount payable to you at maturity and
whether contingent coupon payments will be made. As a result, it is impossible to predict whether the closing levels of
the Indices will fall or rise compared to their respective starting levels. Trading prices of the securities included in the
Indices will be influenced by complex and interrelated political, economic, financial and other factors that can affect
the markets in which those securities are traded and the values of those securities themselves. Accordingly, any
historical levels of the Indices do not provide an indication of the future performance of the Indices.

Changes That Affect The Indices May Adversely Affect The Value Of The Securities And The Amount You
Will Receive At Stated Maturity.

The policies of an index sponsor concerning the calculation of the relevant Index and the addition, deletion or
substitution of securities comprising such Index and the manner in which an index sponsor takes account of certain
changes affecting such securities may affect the level of such Index and, therefore, may affect the value of the
securities, the likelihood of the occurrence of an automatic call, the amount payable at maturity and whether
contingent coupon payments will be made. An index sponsor may discontinue or suspend calculation or dissemination
of the relevant Index or materially alter the methodology by which it calculates such Index. Any such actions could
adversely affect the value of the securities.

We Cannot Control Actions By Any Of The Unaffiliated Companies Whose Securities Are Included In The
Indices.

Actions by any company whose securities are included in an Index may have an adverse effect on the price of its
security, the closing level of such Index on any calculation day, the ending level of such Index and the value of the
securities. We are currently one of the companies included in the S&P 500 Index, but we are not affiliated with any of
the other companies included in any Index. These unaffiliated companies will not be involved in the offering of the
securities and will have no obligations with respect to the securities, including any obligation to take our or your
interests into consideration for any reason. These companies will not receive any of the proceeds of the offering of the
securities and will not be responsible for, and will not have participated in, the determination of the timing of, prices
for, or quantities of, the securities to be issued. These companies will not be involved with the administration,
marketing or trading of the securities and will have no obligations with respect to any amounts to be paid to you on
the securities.

We And Our Affiliates Have No Affiliation With Any Index Sponsor And Have Not Independently Verified
Their Public Disclosure Of Information.
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We and our affiliates are not affiliated in any way with any index sponsor and have no ability to control or predict
their actions, including any errors in or discontinuation of disclosure regarding the methods or policies relating to the
calculation of the applicable Index. We have derived the information about the index sponsors and the Indices
contained in this pricing supplement and the accompanying market measure supplement from publicly available
information, without independent verification. You, as an investor in the securities, should make your own
investigation into each Index and the index sponsors. The index sponsors are not involved in the offering of the
securities made hereby in any way and have no obligation to consider your interests as an owner of the securities in
taking any actions that might affect the value of the securities.
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An Investment In The Securities Is Subject To Risks Associated With Investing In Stocks With A Small Market
Capitalization.

The stocks that constitute the Russell 2000 Index are issued by companies with relatively small market capitalization.
These companies often have greater stock price volatility, lower trading volume and less liquidity than large
capitalization companies. As a result, the Russell 2000 Index may be more volatile than that of an equity index that
does not track solely small capitalization stocks. Stock prices of small capitalization companies are also generally
more vulnerable than those of large capitalization companies to adverse business and economic developments, and the
stocks of small capitalization companies may be thinly traded, and be less attractive to many investors if they do not
pay dividends. In addition, small capitalization companies are typically less well-established and less stable
financially than large capitalization companies and may depend on a small number of key personnel, making them
more vulnerable to loss of those individuals. Small capitalization companies tend to have lower revenues, less diverse
product lines, smaller shares of their target markets, fewer financial resources and fewer competitive strengths than
large capitalization companies. These companies may also be more susceptible to adverse developments related to
their products or services.

An Investment In The Securities Is Subject To Risks Associated With Foreign Securities Markets.

The EURO STOXX 50 Index includes the stocks of foreign companies and you should be aware that investments in
securities linked to the value of foreign equity securities involve particular risks. Foreign securities markets may have
less liquidity and may be more volatile than the U.S. securities markets, and market developments may affect foreign
markets differently than U.S. securities markets. Direct or indirect government intervention to stabilize a foreign
securities market, as well as cross-shareholdings in foreign companies, may affect trading prices and volumes in those
markets. Also, there is generally less publicly available information about non-U.S. companies that are not subject to
the reporting requirements of the Securities and Exchange Commission, and non-U.S. companies are subject to
accounting, auditing and financial reporting standards and requirements that differ from those applicable to U.S.
reporting companies.

The prices and performance of securities of non-U.S. companies are subject to political, economic, financial, military
and social factors which could negatively affect foreign securities markets, including the possibility of recent or future
changes in a foreign government’s economic, monetary and fiscal policies, the possible imposition of, or changes in,
currency exchange laws or other laws or restrictions applicable to foreign companies or investments in foreign equity
securities, the possibility of imposition of withholding taxes on dividend income, the possibility of fluctuations in the
rate of exchange between currencies, the possibility of outbreaks of hostility or political instability and the possibility
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of natural disaster or adverse public health developments. Moreover, the relevant non-U.S. economies may differ
favorably or unfavorably from the U.S. economy in important respects, such as growth of gross national product, rate
of inflation, trade surpluses or deficits, capital reinvestment, resources and self-sufficiency.

The stocks included in the EURO STOXX 50 Index may be listed on a foreign stock exchange. A foreign stock
exchange may impose trading limitations intended to prevent extreme fluctuations in individual security prices and
may suspend trading in certain circumstances. These actions could limit variations in the closing level of the EURO
STOXX 50 Index which could, in turn, adversely affect the value of the securities.

A Contingent Coupon Payment Date, A Call Settlement Date And The Stated Maturity Date May Be
Postponed If A Calculation Day Is Postponed.

A calculation day (including the final calculation day) with respect to an Index will be postponed if the applicable
originally scheduled calculation day is not a trading day with respect to any Index or if the calculation agent
determines that a market disruption event has occurred or is continuing with respect to that Index on that calculation
day. If such a postponement occurs with respect to a calculation day other than the final calculation day, then the
related contingent coupon payment date or call settlement date, as applicable, will be postponed. If such a
postponement occurs with respect to the final calculation day, the stated maturity date will be the later of (i) the initial
stated maturity date and (ii) three business days after the last final calculation day as postponed.

Our Economic Interests And Those Of Any Dealer Participating In The Offering Are Potentially Adverse To
Your Interests.

You should be aware of the following ways in which our economic interests and those of any dealer participating in
the distribution of the securities, which we refer to as a “participating dealer,” are potentially adverse to your interests as
an investor in the securities. In engaging in certain of the activities described below, our affiliates or any participating
dealer or its affiliates may take actions that may adversely affect the value of and your return on the securities, and in
so doing they will have no obligation to consider your interests as an investor in the securities. Our affiliates or any
participating dealer or its affiliates may realize a profit from these activities even if investors do not receive a
favorable investment return on the securities.

●The calculation agent is our affiliate and may be required to make discretionary judgments that affect the return
you receive on the securities. WFS, which is our affiliate, will be the calculation agent for the securities. As
calculation agent, WFS will determine the closing level of each Index on each calculation day, the ending level of
each Index, whether the securities are automatically called and whether you receive a contingent coupon payment on a
contingent coupon payment date and may be required to make other determinations that affect the return you receive
on the securities. In making these determinations, the calculation agent may be required to make discretionary
judgments, including determining whether a market disruption event has occurred with respect to any Index on a
scheduled calculation day, which may result in postponement of that calculation day with respect to that Index;
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determining the closing level of an Index if a calculation day is postponed with respect to that Index to the last day to
which it may be postponed and a market disruption event occurs with respect to that Index on that day; if an Index is
discontinued, selecting a successor index or, if no successor index is available,
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determining the closing level of that Index on any calculation day and the ending level of that Index; and
determining whether to adjust the closing level of an Index on a calculation day in the event of certain changes in or
modifications to that Index. In making these discretionary judgments, the fact that WFS is our affiliate may cause it
to have economic interests that are adverse to your interests as an investor in the securities, and WFS’s
determinations as calculation agent may adversely affect your return on the securities.

●

The estimated value of the securities was calculated by our affiliate and is therefore not an independent third-party
valuation. WFS calculated the estimated value of the securities set forth on the cover page of this pricing supplement,
which involved discretionary judgments by WFS, as described under “Risk Factors—The Estimated Value Of The
Securities Is Determined By Our Affiliate’s Pricing Models, Which May Differ From Those Of Other Dealers” above.
Accordingly, the estimated value of the securities set forth on the cover page of this pricing supplement is not an
independent third-party valuation.

●

Research reports by our affiliates or any participating dealer or its affiliates may be inconsistent with an
investment in the securities and may adversely affect the levels of the Indices. Our affiliates or any participating
dealer in the offering of the securities or its affiliates may, at present or in the future, publish research reports on the
Indices or the companies whose securities are included in an Index. This research is modified from time to time
without notice and may, at present or in the future, express opinions or provide recommendations that are inconsistent
with purchasing or holding the securities. Any research reports on the Indices or the companies whose securities are
included in an Index could adversely affect the level of the applicable Index and, therefore, could adversely affect the
value of and your return on the securities. You are encouraged to derive information concerning the Indices from
multiple sources and should not rely on the views expressed by us or our affiliates or any participating dealer or its
affiliates. In addition, any research reports on the Indices or the companies whose securities are included in an Index
published on or prior to the pricing date could result in an increase in the levels of the Indices on the pricing date,
which would adversely affect investors in the securities by increasing the level at which each Index must close on
each calculation day (including the final calculation day) in order for investors in the securities to receive a favorable
return.

●

Business activities of our affiliates or any participating dealer or its affiliates with the companies whose securities
are included in an Index may adversely affect the level of such Index. Our affiliates or any participating dealer or its
affiliates may, at present or in the future, engage in business with the companies whose securities are included in an
Index, including making loans to those companies (including exercising creditors’ remedies with respect to such
loans), making equity investments in those companies or providing investment banking, asset management or other
advisory services to those companies. These business activities could adversely affect the level of such Index and,
therefore, could adversely affect the value of and your return on the securities. In addition, in the course of these
business activities, our affiliates or any participating dealer or its affiliates may acquire non-public information about
one or more of the companies whose securities are included in an Index. If our affiliates or any participating dealer or
its affiliates do acquire such non-public information, we and they are not obligated to disclose such non-public
information to you.
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●

Hedging activities by our affiliates or any participating dealer or its affiliates may adversely affect the levels of the
Indices. We expect to hedge our obligations under the securities through one or more hedge counterparties, which
may include our affiliates or any participating dealer or its affiliates. Pursuant to such hedging activities, our hedge
counterparties may acquire securities included in an Index or listed or over-the-counter derivative or synthetic
instruments related to the Indices or such securities. Depending on, among other things, future market conditions, the
aggregate amount and the composition of such positions are likely to vary over time. To the extent that our hedge
counterparties have a long hedge position in any of the securities included in an Index, or derivative or synthetic
instruments related to the Indices or such securities, they may liquidate a portion of such holdings at or about the time
of a calculation day or at or about the time of a change in the securities included in the Indices. These hedging
activities could potentially adversely affect the levels of the Indices and, therefore, could adversely affect the value of
and your return on the securities.

●

Trading activities by our affiliates or any participating dealer or its affiliates may adversely affect the levels of the
Indices. Our affiliates or any participating dealer or its affiliates may engage in trading in the securities included in an
Index and other instruments relating to the Indices or such securities on a regular basis as part of their general
broker-dealer and other businesses. Any of these trading activities could potentially adversely affect the levels of the
Indices and, therefore, could adversely affect the value of and your return on the securities.

●

A participating dealer or its affiliates may realize hedging profits projected by its proprietary pricing models in
addition to any selling concession and/or distribution expense fee, creating a further incentive for the participating
dealer to sell the securities to you. If any participating dealer or any of its affiliates conducts hedging activities for us
in connection with the securities, that participating dealer or its affiliates will expect to realize a projected profit from
such hedging activities. If a participating dealer receives a concession and/or distribution expense fee for the sale of
the securities to you, this projected hedging profit will be in addition to the concession and/or distribution expense fee,
creating a further incentive for the participating dealer to sell the securities to you.

The U.S. Federal Tax Consequences Of An Investment In The Securities Are Unclear.

There is no direct legal authority as to the proper U.S. federal tax treatment of the securities, and we do not intend to
request a ruling from the Internal Revenue Service (the “IRS”). Consequently, significant aspects of the tax treatment of
the securities are uncertain, and the IRS or a court might not agree with the treatment of the securities as described in
this pricing supplement under “United States
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Federal Tax Considerations.” If the IRS were successful in asserting an alternative treatment, the tax consequences of
ownership and disposition of the securities might be materially and adversely affected.

Non-U.S. holders should note that persons having withholding responsibility in respect of the securities may
withhold on any coupon payment paid to a non-U.S. holder, generally at a rate of 30%. To the extent that we
have withholding responsibility in respect of the securities, we intend to so withhold.

In addition, Section 871(m) of the Internal Revenue Code of 1986, as amended (the “Code”), imposes a withholding tax
of up to 30% on “dividend equivalents” paid or deemed paid to non-U.S. investors in respect of certain financial
instruments linked to U.S. equities. In light of Treasury regulations, as modified by an IRS notice, that provide a
general exemption for financial instruments issued in 2018 that do not have a “delta” of one, as of the date of this
preliminary pricing supplement the securities should not be subject to withholding under Section 871(m). However,
information about the application of Section 871(m) to the securities will be updated in the final pricing supplement.
Moreover, the IRS could challenge a conclusion that the securities should not be subject to withholding under Section
871(m).

We will not be required to pay any additional amounts with respect to amounts withheld.

You should read carefully the discussion under “United States Federal Tax Considerations” in this pricing supplement
and consult your tax adviser regarding the U.S. federal tax consequences of an investment in the securities.
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Hypothetical Returns

If the securities are automatically called:

If the securities are automatically called prior to stated maturity, you will receive the original offering price of your
securities plus a final contingent coupon payment on the call settlement date. In the event the securities are
automatically called, your total return on the securities will equal any contingent coupon payments received prior to
the call settlement date and the contingent coupon payment received on the call settlement date.

If the securities are not automatically called:

If the securities are not automatically called prior to stated maturity, the following table illustrates, for a range of
hypothetical performance factors of the lowest performing Index on the final calculation day, the hypothetical
maturity payment amount payable at stated maturity per security (excluding the final contingent coupon payment, if
any). The performance factor of the lowest performing Index on the final calculation day is its ending level expressed
as a percentage of its starting level (i.e., its ending level divided by its starting level).

Hypothetical performance factor of
lowest performing Index on final
calculation day

Hypothetical
maturity
payment
amount per
security

175.00% $1,000.00
160.00% $1,000.00
150.00% $1,000.00
140.00% $1,000.00
130.00% $1,000.00
120.00% $1,000.00
110.00% $1,000.00
100.00% $1,000.00
90.00% $1,000.00
80.00% $1,000.00
75.00% $1,000.00
74.00% $740.00
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70.00% $700.00
60.00% $600.00
50.00% $500.00
40.00% $400.00
25.00% $250.00

The above figures do not take into account contingent coupon payments, if any, received during the term of the
securities. As evidenced above, in no event will you have a positive rate of return based solely on the maturity
payment amount received at maturity; any positive return will be based solely on the contingent coupon payments, if
any, received during the term of the securities.

The above figures are for purposes of illustration only and may have been rounded for ease of analysis. If the
securities are not automatically called prior to stated maturity, the actual amount you will receive at stated maturity
will depend on the actual ending level of the lowest performing Index on the final calculation day. The performance of
the better performing Indices is not relevant to your return on the securities.
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Hypothetical Contingent Coupon Payments

Set forth below are three examples that illustrate how to determine whether a contingent coupon payment will be paid
and whether the securities will be automatically called on a quarterly contingent coupon payment date prior to the
stated maturity date. The examples do not reflect any specific quarterly contingent coupon payment date. The
following examples reflect a hypothetical contingent coupon rate of 8.75% per annum (the midpoint of the specified
range for the contingent coupon rate) and assume the hypothetical starting level, threshold level and closing levels for
each Index indicated in the examples. The terms used for purposes of these hypothetical examples do not represent
any actual starting level or threshold level. The hypothetical starting level of 100.00 for each Index has been chosen
for illustrative purposes only and does not represent the actual starting level for any Index. The actual starting level
and threshold level for each Index will be determined on the pricing date and will be set forth under “Terms of the
Securities” above. For historical data regarding the actual closing levels of the Indices, see the historical information
provided herein. These examples are for purposes of illustration only and the values used in the examples may have
been rounded for ease of analysis.

Example 1. The closing level of the lowest performing Index on the relevant calculation day is greater than or
equal to its threshold level and less than its starting level. As a result, investors receive a contingent coupon
payment on the applicable quarterly contingent coupon payment date and the securities are not automatically
called.

S&P 500
Index

Russell
2000

Index

EURO STOXX

50 Index

Hypothetical starting level: 100.00 100.00 100.00
Hypothetical closing level on relevant calculation day: 90.00 95.00 80.00
Hypothetical threshold level: 75.00 75.00 75.00
Performance factor (closing level on calculation day divided by starting
level): 90.00% 95.00% 80.00%

Step 1: Determine which Index is the lowest performing Index on the relevant calculation day.

In this example, the EURO STOXX 50 Index has the lowest performance factor and is, therefore, the lowest
performing Index on the relevant calculation day.
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Step 2: Determine whether a contingent coupon payment will be paid and whether the securities will be automatically
called on the applicable quarterly contingent coupon payment date.

Since the hypothetical closing level of the lowest performing Index on the relevant calculation day is greater than or
equal to its threshold level, but less than its starting level, you would receive a contingent coupon payment on the
applicable contingent coupon payment date and the securities would not be automatically called. The contingent
coupon payment would be equal to $21.88 per security, which is the product of $1,000 ×8.75% per annum × (90/360),
rounded to the nearest cent.

Example 2. The closing level of the lowest performing Index on the relevant calculation day is less than its
threshold level. As a result, investors do not receive a contingent coupon payment on the applicable quarterly
contingent coupon payment date and the securities are not automatically called.

S&P 500
Index

Russell 2000
Index

EURO STOXX

50 Index
Hypothetical starting level: 100.00 100.00 100.00
Hypothetical closing level on relevant calculation day: 74.00 125.00 105.00
Hypothetical threshold level: 75.00 75.00 75.00
Performance factor (closing level on calculation day divided by starting
level): 74.00% 125.00% 105.00%

Step 1: Determine which Index is the lowest performing Index on the relevant calculation day.

In this example, the S&P 500 Index has the lowest performance factor and is, therefore, the lowest performing Index
on the relevant calculation day.

Step 2: Determine whether a contingent coupon payment will be paid and whether the securities will be automatically
called on the applicable quarterly contingent coupon payment date.

Since the hypothetical closing level of the lowest performing Index on the relevant calculation day is less than its
threshold level, you would not receive a contingent coupon payment on the applicable contingent coupon payment
date. In addition, the securities would not be automatically called, even though the closing levels of the better
performing Indices on the relevant calculation day are greater than their starting levels. As this example illustrates,
whether you receive a contingent coupon payment and whether the securities are automatically called on a quarterly
contingent coupon payment date will depend solely on the closing level of the lowest performing Index on the
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relevant calculation day. The performance of the better performing Indices is not relevant to your return on the
securities.
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Example 3. The closing level of the lowest performing Index on the relevant calculation day is greater than or
equal to its starting level. As a result, the securities are automatically called on the applicable quarterly
contingent coupon payment date for the original offering price plus a final contingent coupon payment.

S&P 500
Index

Russell 2000
Index

EURO
STOXX
50 Index

Hypothetical starting level: 100.00 100.00 100.00
Hypothetical closing level on relevant calculation day: 115.00 105.00 130.00
Hypothetical threshold level: 75.00 75.00 75.00
Performance factor (closing level on calculation day divided by starting
level): 115.00% 105.00% 130.00%

Step 1: Determine which Index is the lowest performing Index on the relevant calculation day.

In this example, the Russell 2000 Index has the lowest performance factor and is, therefore, the lowest performing
Index on the relevant calculation day.

Step 2: Determine whether a contingent coupon payment will be paid and whether the securities will be automatically
called on the applicable quarterly contingent coupon payment date.

Since the hypothetical closing level of the lowest performing Index on the relevant calculation day is greater than or
equal to its starting level, the securities would be automatically called and you would receive the original offering
price plus a final contingent coupon payment on the applicable contingent coupon payment date, which is also
referred to as the call settlement date. On the call settlement date, you would receive $1,021.88 per security.

If the securities are automatically called prior to maturity, you will not receive any further payments after the call
settlement date.
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Hypothetical Payment at Stated Maturity

Set forth below are three examples of calculations of the maturity payment amount payable at stated maturity,
assuming that the securities have not been automatically called prior to stated maturity and assuming the hypothetical
starting level, threshold level and ending levels for each Index indicated in the examples. The terms used for purposes
of these hypothetical examples do not represent any actual starting level or threshold level. The hypothetical starting
level of 100.00 for each Index has been chosen for illustrative purposes only and does not represent the actual starting
level for any Index. The actual starting level and threshold level for each Index will be determined on the pricing date
and will be set forth under “Terms of the Securities” above. For historical data regarding the actual closing levels of the
Indices, see the historical information provided herein. These examples are for purposes of illustration only and the
values used in the examples may have been rounded for ease of analysis.

Example 1. The ending level of the lowest performing Index on the final calculation day is greater than its
starting level, the maturity payment amount is equal to the original offering price of your securities at maturity
and you receive a final contingent coupon payment:

S&P 500
Index Russell 2000 Index EURO STOXX

50 Index
Hypothetical starting level: 100.00 100.00 100.00
Hypothetical ending level: 145.00 135.00 125.00
Hypothetical threshold level: 75.00 75.00 75.00
Performance factor (ending level divided by starting level): 145.00% 135.00% 125.00%

Step 1: Determine which Index is the lowest performing Index on the final calculation day.

In this example, the EURO STOXX 50 Index has the lowest performance factor and is, therefore, the lowest
performing Index on the final calculation day.

Step 2: Determine the maturity payment amount based on the ending level of the lowest performing Index on the final
calculation day.
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Since the hypothetical ending level of the lowest performing Index on the final calculation day is greater than its
hypothetical threshold level, the maturity payment amount would equal the original offering price. Although the
hypothetical ending level of the lowest performing Index on the final calculation day is significantly greater than its
hypothetical starting level in this scenario, the maturity payment amount will not exceed the original offering price.

In addition to any contingent coupon payments received during the term of the securities, on the stated maturity date
you would receive $1,000 per security as well as a final contingent coupon payment.

Example 2. The ending level of the lowest performing Index on the final calculation day is less than its starting
level but greater than its threshold level, the maturity payment amount is equal to the original offering price of
your securities at maturity and you receive a final contingent coupon payment:

S&P 500
Index Russell 2000 Index EURO STOXX

50 Index
Hypothetical starting level: 100.00 100.00 100.00
Hypothetical ending level: 80.00 115.00 110.00
Hypothetical threshold level: 75.00 75.00 75.00
Performance factor (ending level divided by starting level): 80.00% 115.00% 110.00%

Step 1: Determine which Index is the lowest performing Index on the final calculation day.

In this example, the S&P 500 Index has the lowest performance factor and is, therefore, the lowest performing Index
on the final calculation day.

Step 2: Determine the maturity payment amount based on the ending level of the lowest performing Index on the final
calculation day.

Since the hypothetical ending level of the lowest performing Index is less than its hypothetical starting level, but not
by more than 25%, you would be repaid the original offering price of your securities at maturity.

In addition to any contingent coupon payments received during the term of the securities, on the stated maturity date
you would receive $1,000 per security as well as a final contingent coupon payment.
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Example 3. The ending level of the lowest performing Index on the final calculation day is less than its
threshold level, the maturity payment amount is less than the original offering price of your securities at
maturity and you do not receive a final contingent coupon payment:

S&P 500
Index Russell 2000 Index EURO STOXX

50 Index
Hypothetical starting level: 100.00 100.00 100.00
Hypothetical ending level: 120.00 45.00 90.00
Hypothetical threshold level: 75.00 75.00 75.00
Performance factor (ending level divided by starting level):  120.00% 45.00% 90.00%

Step 1: Determine which Index is the lowest performing Index on the final calculation day.

In this example, the Russell 2000 Index has the lowest performance factor and is, therefore, the lowest performing
Index on the final calculation day.

Step 2: Determine the maturity payment amount based on the ending level of the lowest performing Index on the final
calculation day.

Since the hypothetical ending level of the lowest performing Index on the final calculation day is less than its
hypothetical starting level by more than 25%, you would lose a portion of the original offering price of your securities
and receive the maturity payment amount equal to $450.00 per security, calculated as follows:

= $1,000 × performance factor of the lowest performing Index on the final calculation day

= $1,000 × 45.00%

= $450.00
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In addition to any contingent coupon payments received during the term of the securities, on the stated maturity date
you would receive $450.00 per security, but no final contingent coupon payment.

These examples illustrate that you will not participate in any appreciation of any Index, but will be fully exposed to a
decrease in the lowest performing Index if the ending level of the lowest performing Index on the final calculation day
is less than its threshold level, even if the ending levels of the other Indices have appreciated or have not declined
below their respective threshold level.

To the extent that the starting level, threshold level and ending level of the lowest performing Index differ from the
values assumed above, the results indicated above would be different.
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Additional Terms of the Securities

Wells Fargo will issue the securities as part of a series of senior unsecured debt securities entitled “Medium-Term
Notes, Series S,” which is more fully described in the prospectus supplement. Information included in this pricing
supplement supersedes information in the market measure supplement, prospectus supplement and prospectus to the
extent that it is different from that information.

Certain Definitions

A “trading day” with respect to the S&P 500 Index or the Russell 2000 Index means a day, as determined by the
calculation agent, on which (i) the relevant stock exchanges with respect to each security underlying such Index are
scheduled to be open for trading for their respective regular trading sessions and (ii) each related futures or options
exchange with respect to such Index is scheduled to be open for trading for its regular trading session.

A “trading day” with respect to the EURO STOXX 50 Index means a day, as determined by the calculation agent, on
which (i) the relevant index sponsor is scheduled to the publish the level of the EURO STOXX 50 Index and (ii) each
related futures or options exchange is scheduled to be open for trading for its regular trading session.

The “relevant stock exchange” for any security underlying an Index means the primary exchange or quotation system on
which such security is traded, as determined by the calculation agent.

The “related futures or options exchange” for an Index means an exchange or quotation system where trading has a
material effect (as determined by the calculation agent) on the overall market for futures or options contracts relating
to such Index.

Calculation Agent
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Wells Fargo Securities, LLC, one of our subsidiaries, will act as calculation agent for the securities and may appoint
agents to assist it in the performance of its duties. Pursuant to a calculation agent agreement, we may appoint a
different calculation agent without your consent and without notifying you.

The calculation agent will determine whether the securities are automatically called prior to stated maturity, the
amount of the payment you receive upon automatic call or at stated maturity and the contingent coupon payments, if
any. In addition, the calculation agent will, among other things:

●determine whether a market disruption event has occurred;

●determine the closing levels of the Indices under certain circumstances;

●determine if adjustments are required to the closing level of an Index under various circumstances; and

●if publication of an Index is discontinued, select a successor equity index (as defined below) or, if no successor equity
index is available, determine the closing level of that Index.

All determinations made by the calculation agent will be at the sole discretion of the calculation agent and, in the
absence of manifest error, will be conclusive for all purposes and binding on us and you. The calculation agent will
have no liability for its determinations.

Market Disruption Events

A “market disruption event” with respect to the S&P 500 Index or the Russell 2000 Index means any of the following
events as determined by the calculation agent in its sole discretion:

(A)

The occurrence or existence of a material suspension of or limitation imposed on trading by the relevant stock
exchanges or otherwise relating to securities which then comprise 20% or more of the level of such Index or any
successor equity index at any time during the one-hour period that ends at the close of trading on that day, whether
by reason of movements in price exceeding limits permitted by those relevant stock exchanges or otherwise.

(B)

The occurrence or existence of a material suspension of or limitation imposed on trading by any related futures or
options exchange or otherwise in futures or options contracts relating to such Index or any successor equity index
on any related futures or options exchange at any time during the one-hour period that ends at the close of trading
on that day, whether by reason of movements in price exceeding limits permitted by the related futures or options
exchange or otherwise.
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(C)

The occurrence or existence of any event, other than an early closure, that materially disrupts or impairs the ability
of market participants in general to effect transactions in, or obtain market values for, securities that then comprise
20% or more of the level of such Index or any successor equity index on their relevant stock exchanges at any time
during the one-hour period that ends at the close of trading on that day.

(D)

The occurrence or existence of any event, other than an early closure, that materially disrupts or impairs the ability
of market participants in general to effect transactions in, or obtain market values for, futures or options contracts
relating to such Index or any successor equity index on any related futures or options exchange at any time during
the one-hour period that ends at the close of trading on that day.

(E)

The closure on any exchange business day of the relevant stock exchanges on which securities that then comprise
20% or more of the level of such Index or any successor equity index are traded or any related futures or options
exchange with respect to such Index or any successor equity index prior to its scheduled closing time unless the
earlier closing time is
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announced by the relevant stock exchange or related futures or options exchange, as applicable, at least one hour
prior to the earlier of (1) the actual closing time for the regular trading session on such relevant stock exchange or
related futures or options exchange, as applicable, and (2) the submission deadline for orders to be entered into the
relevant stock exchange or related futures or options exchange, as applicable, system for execution at such actual
closing time on that day.

(F)
The relevant stock exchange for any security underlying such Index or successor equity index or any related
futures or options exchange with respect to such Index or successor equity index fails to open for trading during its
regular trading session.

For purposes of determining whether a market disruption event has occurred with respect to the S&P 500 Index or the
Russell 2000 Index:

(1)

the relevant percentage contribution of a security to the level of such Index or any successor equity index will be
based on a comparison of (x) the portion of the level of such Index attributable to that security and (y) the overall
level of such Index or successor equity index, in each case immediately before the occurrence of the market
disruption event;

(2)

the “close of trading” on any trading day for such Index or any successor equity index means the scheduled closing
time of the relevant stock exchanges with respect to the securities underlying such Index or successor equity index
on such trading day; provided that, if the actual closing time of the regular trading session of any such relevant
stock exchange is earlier than its scheduled closing time on such trading day, then (x) for purposes of clauses (A)
and (C) of the definition of “market disruption event” above, with respect to any security underlying such Index or
successor equity index for which such relevant stock exchange is its relevant stock exchange, the “close of trading”
means such actual closing time and (y) for purposes of clauses (B) and (D) of the definition of “market disruption
event” above, with respect to any futures or options contract relating to such Index or successor equity index, the
“close of trading” means the latest actual closing time of the regular trading session of any of the relevant stock
exchanges, but in no event later than the scheduled closing time of the relevant stock exchanges;

(3)

the “scheduled closing time” of any relevant stock exchange or related futures or options exchange on any trading
day for such Index or any successor equity index means the scheduled weekday closing time of such relevant stock
exchange or related futures or options exchange on such trading day, without regard to after hours or any other
trading outside the regular trading session hours; and

(4)an “exchange business day” means any trading day for such Index or any successor equity index on which each
relevant stock exchange for the securities underlying such Index or any successor equity index and each related
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futures or options exchange with respect to such Index or any successor equity index are open for trading during
their respective regular trading sessions, notwithstanding any such relevant stock exchange or related futures or
options exchange closing prior to its scheduled closing time.

A “market disruption event” with respect to the EURO STOXX 50 Index means, any of (A), (B), (C) or (D) below, as
determined by the calculation agent in its sole discretion:

(A)
Any of the following events occurs or exists with respect to any security included in such Index or any successor
equity index, and the aggregate of all securities included in such Index or successor equity index with respect to
which any such event occurs comprise 20% or more of the level of such Index or successor equity index:

●

a material suspension of or limitation imposed on trading by the relevant stock exchange for such security or
otherwise at any time during the one-hour period that ends at the scheduled closing time for the relevant stock
exchange for such security on that day, whether by reason of movements in price exceeding limits permitted by the
relevant stock exchange or otherwise;

●

any event, other than an early closure, that materially disrupts or impairs the ability of market participants in general
to effect transactions in, or obtain market values for, such security on its relevant stock exchange at any time during
the one-hour period that ends at the scheduled closing time for the relevant stock exchange for such security on that
day; or

●

the closure on any exchange business day of the relevant stock exchange for such security prior to its scheduled
closing time unless the earlier closing is announced by such relevant stock exchange at least one hour prior to the
earlier of (i) the actual closing time for the regular trading session on such relevant stock exchange and (ii) the
submission deadline for orders to be entered into the relevant stock exchange system for execution at the scheduled
closing time for such relevant stock exchange on that day.

(B)Any of the following events occurs or exists with respect to futures or options contracts relating to such Index or
any successor equity index:

●

a material suspension of or limitation imposed on trading by any related futures or options exchange or otherwise at
any time during the one-hour period that ends at the close of trading on such related futures or options exchange on
that day, whether by reason of movements in price exceeding limits permitted by the related futures or options
exchange or otherwise;

●any event, other than an early closure, that materially disrupts or impairs the ability of market participants in general
to effect transactions in, or obtain market values for, futures or options contracts relating to such Index
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or successor equity index on any related futures or options exchange at any time during the one-hour period that
ends at the close of trading on such related futures or options exchange on that day; or

●

the closure on any exchange business day of any related futures or options exchange prior to its scheduled closing
time unless the earlier closing time is announced by such related futures or options exchange at least one hour prior to
the earlier of (i) the actual closing time for the regular trading session on such related futures or options exchange and
(ii) the submission deadline for orders to be entered into the related futures or options exchange system for execution
at the close of trading for such related futures or options exchange on that day.

(C)
The relevant index sponsor fails to publish the level of such Index or any successor equity index (other than as a
result of the relevant index sponsor having discontinued publication of such Index or successor equity Index and
no successor index being available).

(D)Any related futures or options exchange fails to open for trading during its regular trading session.

For purposes of determining whether a market disruption event has occurred with respect to the EURO STOXX 50
Index:

(1)

the relevant percentage contribution of a security included in such Index or any successor equity index to the level
of such Index will be based on a comparison of (x) the portion of the level of such index attributable to that
security to (y) the overall level of such index, in each case using the official opening weightings as published by
the relevant index sponsor as part of the market opening data;

(2)

the “scheduled closing time” of any relevant stock exchange or related futures or options exchange on any trading
day means the scheduled weekday closing time of such relevant stock exchange or related futures or options
exchange on such trading day, without regard to after hours or any other trading outside the regular trading session
hours; and

(3)

an “exchange business day” means any trading day on which (i) the relevant index sponsor publishes the level of
such index or any successor equity index and (ii) each related futures or options exchange is open for trading
during its regular trading session, notwithstanding any related futures or options exchange closing prior to its
scheduled closing time.
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If a market disruption event occurs or is continuing with respect to an Index on any calculation day, then such
calculation day for such Index will be postponed to the first succeeding trading day for such Index on which a market
disruption event for such Index has not occurred and is not continuing; however, if such first succeeding trading day
has not occurred as of the eighth trading day for such Index after the originally scheduled calculation day, that eighth
trading day shall be deemed to be the calculation day for such Index. If a calculation day has been postponed eight
trading days for an Index after the originally scheduled calculation day and a market disruption event occurs or is
continuing with respect to such Index on such eighth trading day, the calculation agent will determine the closing level
of such Index on such eighth trading day in accordance with the formula for and method of calculating the closing
level of such Index last in effect prior to commencement of the market disruption event, using the closing price (or,
with respect to any relevant security, if a market disruption event has occurred with respect to such security, its good
faith estimate of the value of such security at (i) with respect to the S&P 500 Index or the Russell 2000 Index, the
scheduled closing time of the relevant stock exchange for such security or, if earlier, the actual closing time of the
regular trading session of such relevant stock exchange or (ii) with respect to the EURO STOXX 50 Index, the time at
which the official closing level of such Index is calculated and published by the relevant index sponsor) on such date
of each security included in such Index. As used herein, “closing price” means, with respect to any security on any date,
the relevant stock exchange traded or quoted price of such security as of (i) with respect to the S&P 500 Index or the
Russell 2000 Index, the scheduled closing time of the relevant stock exchange for such security or, if earlier, the
actual closing time of the regular trading session of such relevant stock exchange or (ii) with respect to the EURO
STOXX 50 Index, the time at which the official closing level of such Index is calculated and published by the relevant
index sponsor. Notwithstanding the postponement of a calculation day for an Index due to a market disruption event
with respect to such Index on such calculation day, the originally scheduled calculation day will remain the
calculation day for any Index not affected by a market disruption event on such day.

Adjustments to an Index

If at any time the method of calculating an Index or a successor equity index, or the closing level thereof, is changed
in a material respect, or if an Index or a successor equity index is in any other way modified so that such index does
not, in the opinion of the calculation agent, fairly represent the level of such index had those changes or modifications
not been made, then the calculation agent will, at the close of business in New York, New York, on each date that the
closing level of such index is to be calculated, make such calculations and adjustments as, in the good faith judgment
of the calculation agent, may be necessary in order to arrive at a level of an index comparable to such Index or
successor equity index as if those changes or modifications had not been made, and the calculation agent will calculate
the closing level of such Index or successor equity index with reference to such index, as so adjusted. Accordingly, if
the method of calculating an Index or successor equity index is modified so that the level of such index is a fraction or
a multiple of what it would have been if it had not been modified (e.g., due to a split or reverse split in such equity
index), then the calculation agent will adjust such Index or successor equity index in order to arrive at a level of such
index as if it had not been modified (e.g., as if the split or reverse split had not occurred).

Discontinuance of an Index

If a sponsor or publisher of an Index (each, an “index sponsor”) discontinues publication of an Index, and such index
sponsor or another entity publishes a successor or substitute equity index that the calculation agent determines, in its
sole discretion, to be comparable to such Index (a “successor equity index”), then, upon the calculation agent’s
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notification of that determination to the trustee and Wells Fargo, the calculation agent will substitute the successor
equity index as calculated by the relevant index sponsor or
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any other entity for purposes of calculating the closing level of such Index on any date of determination. Upon any
selection by the calculation agent of a successor equity index, Wells Fargo will cause notice to be given to holders of
the securities.

In the event that an index sponsor discontinues publication of an Index prior to, and the discontinuance is continuing
on, a calculation day and the calculation agent determines that no successor equity index is available at such time, the
calculation agent will calculate a substitute closing level for such Index in accordance with the formula for and
method of calculating such Index last in effect prior to the discontinuance, but using only those securities that
comprised such Index immediately prior to that discontinuance. If a successor equity index is selected or the
calculation agent calculates a level as a substitute for such Index, the successor equity index or level will be used as a
substitute for such Index for all purposes, including the purpose of determining whether a market disruption event
exists.

If on a calculation day an index sponsor fails to calculate and announce the level of an Index, the calculation agent
will calculate a substitute closing level of such Index in accordance with the formula for and method of calculating
such Index last in effect prior to the failure, but using only those securities that comprised such Index immediately
prior to that failure; provided that, if a market disruption event occurs or is continuing on such day with respect to
such Index, then the provisions set forth above under “—Market Disruption Events” shall apply in lieu of the foregoing.

Notwithstanding these alternative arrangements, discontinuance of the publication of, or the failure by the relevant
index sponsor to calculate and announce the level of, an Index may adversely affect the value of the securities.

Events of Default and Acceleration

If an event of default with respect to the securities has occurred and is continuing, the amount payable to a holder of a
security upon any acceleration permitted by the securities, with respect to each security, will be equal to the maturity
payment amount, calculated as provided herein, plus a portion of a final contingent coupon payment, if any. The
maturity payment amount and any final contingent coupon payment will be calculated as though the date of
acceleration were the final calculation day. The final contingent coupon payment, if any, will be prorated from and
including the immediately preceding contingent coupon payment date to but excluding the date of acceleration.
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The S&P 500® Index

The S&P 500 Index is an equity index that is intended to provide an indication of the pattern of common stock price
movement in the large capitalization segment of the United States equity market. Wells Fargo & Company is one of
the companies currently included in the S&P 500 Index. See “Description of Equity Indices—The S&P Indices” in the
accompanying market measure supplement for additional information about the S&P 500 Index.

In addition, information about the S&P 500 Index may be obtained from other sources including, but not limited to,
the S&P 500 Index sponsor’s website (including information regarding the S&P 500 Index’s sector weightings). We are
not incorporating by reference into this pricing supplement the website or any material it includes. Neither we nor the
agent makes any representation that such publicly available information regarding the S&P 500 Index is accurate or
complete.

Historical Information

We obtained the closing levels of the S&P 500 Index listed below from Bloomberg Financial Markets, without
independent verification.

The following graph sets forth daily closing levels of the S&P 500 Index for the period from January 1, 2008 to July
5, 2018. The closing level on July 5, 2018 was 2736.61. The historical performance of the S&P 500 Index should not
be taken as an indication of the future performance of the S&P 500 Index during the term of the securities.
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The following table sets forth the high and low closing levels, as well as end-of-period closing levels, of the S&P 500
Index for each quarter in the period from January 1, 2008 through June 30, 2018 and for the period from July 1, 2018
to July 5, 2018.

High Low Last
2008
First Quarter 1447.16 1273.37 1322.70
Second Quarter 1426.63 1278.38 1280.00
Third Quarter 1305.32 1106.39 1166.36
Fourth Quarter 1161.07 752.44 903.25
2009
First Quarter 934.70 676.53 797.87
Second Quarter 946.21 811.08 919.32
Third Quarter 1071.66 879.13 1057.08
Fourth Quarter 1127.78 1025.21 1115.10
2010
First Quarter 1174.17 1056.74 1169.43
Second Quarter 1217.28 1030.71 1030.71
Third Quarter 1148.67 1022.58 1141.20
Fourth Quarter 1259.78 1137.03 1257.64
2011
First Quarter 1343.01 1256.88 1325.83
Second Quarter 1363.61 1265.42 1320.64
Third Quarter 1353.22 1119.46 1131.42
Fourth Quarter 1285.09 1099.23 1257.61
2012
First Quarter 1416.51 1277.06 1408.47
Second Quarter 1419.04 1278.05 1362.16
Third Quarter 1465.77 1334.76 1440.67
Fourth Quarter 1461.40 1353.33 1426.19
2013
First Quarter 1569.19 1457.15 1569.19
Second Quarter 1669.16 1541.61 1606.28
Third Quarter 1725.52 1614.08 1681.55
Fourth Quarter  1848.36 1655.45 1848.36
2014
First Quarter 1878.04 1741.89 1872.34
Second Quarter 1962.87 1815.69 1960.23
Third Quarter 2011.36 1909.57 1972.29
Fourth Quarter 2090.57 1862.49 2058.90
2015
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First Quarter 2117.39 1992.67 2067.89
Second Quarter 2130.82 2057.64 2063.11
Third Quarter 2128.28 1867.61 1920.03
Fourth Quarter 2109.79 1923.82 2043.94
2016
First Quarter 2063.95 1829.08 2059.74
Second Quarter 2119.12 2000.54 2098.86
Third Quarter 2190.15 2088.55 2168.27
Fourth Quarter 2271.72 2085.18 2238.83
2017
First Quarter 2395.96 2257.83 2362.72
Second Quarter 2453.46 2328.95 2423.41
Third Quarter 2519.36 2409.75 2519.36
Fourth Quarter 2690.16 2529.12 2673.61
2018
First Quarter 2872.87 2581.00 2640.87
Second Quarter 2786.85 2581.88 2718.37
July 1, 2018 to July 5, 2018 2736.61 2713.22 2736.61
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The Russell 2000® Index

The Russell 2000 Index is an equity index that is designed to track the performance of the small capitalization
segment of the United States equity market. See “Description of Equity Indices—The Russell Indices” in the
accompanying market measure supplement for additional information about the Russell 2000 Index.

In addition, information about the Russell 2000 Index may be obtained from other sources including, but not limited
to, the Russell 2000 Index sponsor’s website (including information regarding the Russell 2000 Index’s sector
weightings). We are not incorporating by reference into this pricing supplement the website or any material it
includes. Neither we nor the agent makes any representation that such publicly available information regarding the
Russell 2000 Index is accurate or complete.

Historical Information

We obtained the closing levels of the Russell 2000 Index listed below from Bloomberg Financial Markets, without
independent verification.

The following graph sets forth daily closing levels of the Russell 2000 Index for the period from January 1, 2008 to
July 5, 2018. The closing level on July 5, 2018 was 1679.482. The historical performance of the Russell 2000 Index
should not be taken as an indication of the future performance of the Russell 2000 Index during the term of the
securities.
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The following table sets forth the high and low closing levels, as well as end-of-period closing levels, of the Russell
2000 Index for each quarter in the period from January 1, 2008 through June 30, 2018 and for the period from July 1,
2018 to July 5, 2018.

High Low Last
2008
First Quarter 753.554 643.966 687.967
Second Quarter 763.266 686.073 689.659
Third Quarter 754.377 657.718 679.583
Fourth Quarter 671.590 385.308 499.453
2009
First Quarter 514.710 343.260 422.748
Second Quarter 531.680 429.158 508.282
Third Quarter 620.694 479.267 604.278
Fourth Quarter 634.072 562.395 625.389
2010
First Quarter 690.303 586.491 678.643
Second Quarter 741.922 609.486 609.486
Third Quarter 677.641 590.034 676.139
Fourth Quarter 792.347 669.450 783.647
2011
First Quarter 843.548 773.184 843.548
Second Quarter 865.291 777.197 827.429
Third Quarter 858.113 643.421 644.156
Fourth Quarter 765.432 609.491 740.916
2012
First Quarter 846.129 747.275 830.301
Second Quarter  840.626 737.241 798.487
Third Quarter  864.697 767.751 837.450
Fourth Quarter 852.494 769.483 849.350
2013
First Quarter 953.068 872.605 951.542
Second Quarter  999.985 901.513 977.475
Third Quarter  1078.409 989.535 1073.786
Fourth Quarter 1163.637 1043.459 1163.637
2014
First Quarter 1208.651 1093.594 1173.038
Second Quarter  1192.964 1095.986 1192.964
Third Quarter  1208.150 1101.676 1101.676
Fourth Quarter 1219.109 1049.303 1204.696
2015
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First Quarter 1266.373 1154.709 1252.772
Second Quarter 1295.799 1215.417 1253.947
Third Quarter  1273.328 1083.907 1100.688
Fourth Quarter 1204.159 1097.552 1135.889
2016
First Quarter 1114.028 953.715 1114.028
Second Quarter 1188.954 1089.646 1151.923
Third Quarter  1263.438 1139.453 1251.646
Fourth Quarter 1388.073 1156.885 1357.130
2017
First Quarter 1413.635 1345.598 1385.920
Second Quarter 1425.985 1345.244 1415.359
Third Quarter 1490.861 1356.905 1490.861
Fourth Quarter 1548.926 1464.095 1535.511
2018
First Quarter 1610.706 1463.793 1529.427
Second Quarter 1706.985 1492.531 1643.069
July 1, 2018 to July 5, 2018 1679.482 1655.086 1679.482

PRS-31 

Edgar Filing: WELLS FARGO & COMPANY/MN - Form 424B2

67



Market Linked Securities—Auto-Callable with Contingent Coupon and Contingent Downside

Principal at Risk Securities Linked to the Lowest Performing of the S&P 500® Index, the Russell 2000® Index
and the EURO STOXX 50® Index due July 21, 2020

The EURO STOXX 50® Index

The EURO STOXX 50 Index is an equity index that is composed of 50 component stocks of sector leaders in 11
Eurozone countries and is intended to provide an indication of the pattern of common stock price movement in the
Eurozone. See “Description of Equity Indices—The EURO STOXX 50® Index” in the accompanying market measure
supplement for additional information about the EURO STOXX 50 Index.

In addition, information about the EURO STOXX 50 Index may be obtained from other sources including, but not
limited to, the EURO STOXX 50 Index sponsor’s website (including information regarding (i) the EURO STOXX 50
Index’s top ten constituents and their respective weightings, (ii) the EURO STOXX 50 Index’s sector weightings and
(iii) the EURO STOXX 50 Index’s country weightings). We are not incorporating by reference into this pricing
supplement the website or any material it includes. Neither we nor the agent makes any representation that such
publicly available information regarding the EURO STOXX 50 Index is accurate or complete.

Historical Information

We obtained the closing levels of the EURO STOXX 50 Index listed below from Bloomberg Financial Markets,
without independent verification.

The following graph sets forth daily closing levels of the EURO STOXX 50 Index for the period from January 1, 2008
to July 5, 2018. The closing level on July 5, 2018 was 3440.92. The historical performance of the EURO STOXX 50
Index should not be taken as an indication of the future performance of the EURO STOXX 50 Index during the term
of the securities.
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The following table sets forth the high and low closing levels, as well as end-of-period closing levels, of the EURO
STOXX 50 Index for each quarter in the period from January 1, 2008 through June 30, 2018 and for the period from
July 1, 2018 to July 5, 2018.

High Low Last

2008
First Quarter 4339.233431.823628.06
Second Quarter 3882.283340.273352.81
Third Quarter 3445.663000.833038.20
Fourth Quarter 3113.822165.912447.62
2009
First Quarter 2578.431809.982071.13
Second Quarter 2537.352097.572401.69
Third Quarter 2899.122281.472872.63
Fourth Quarter 2992.082712.302964.96
2010
First Quarter 3017.852631.642931.16
Second Quarter 3012.652488.502573.32
Third Quarter 2827.272507.832747.90
Fourth Quarter 2890.642650.992792.82
2011
First Quarter 3068.002721.242910.91
Second Quarter 3011.252715.882848.53
Third Quarter 2875.671995.012179.66
Fourth Quarter 2476.922090.252316.55
2012
First Quarter 2608.422286.452477.28
Second Quarter 2501.182068.662264.72
Third Quarter 2594.562151.542454.26
Fourth Quarter 2659.952427.322635.93
2013
First Quarter 2749.272570.522624.02
Second Quarter 2835.872511.832602.59
Third Quarter 2936.202570.762893.15
Fourth Quarter  3111.372902.123109.00
2014
First Quarter 3172.432962.493161.60
Second Quarter 3314.803091.523228.24
Third Quarter 3289.753006.833225.93
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Fourth Quarter 3277.382874.653146.43
2015
First Quarter 3731.353007.913697.38
Second Quarter 3828.783424.303424.30
Third Quarter 3686.583019.343100.67
Fourth Quarter 3506.453069.053267.52
2016
First Quarter 3178.012680.353004.93
Second Quarter 3151.692697.442864.74
Third Quarter 3091.662761.373002.24
Fourth Quarter 3290.522954.533290.52
2017
First Quarter 3500.933230.683500.93
Second Quarter 3658.793409.783441.88
Third Quarter 3594.853388.223594.85
Fourth Quarter 3697.403503.963503.96
2018
First Quarter 3672.293278.723361.50
Second Quarter 3592.183340.353395.60
July 1, 2018 to July 5, 2018 3440.923372.213440.92
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Benefit Plan Investor Considerations

Each fiduciary of a pension, profit-sharing or other employee benefit plan to which Title I of the Employee Retirement
Income Security Act of 1974 (“ERISA”) applies (a “plan”), should consider the fiduciary standards of ERISA in the
context of the plan’s particular circumstances before authorizing an investment in the securities. Accordingly, among
other factors, the fiduciary should consider whether the investment would satisfy the prudence and diversification
requirements of ERISA and would be consistent with the documents and instruments governing the plan. When we
use the term “holder” in this section, we are referring to a beneficial owner of the securities and not the record holder.

Section 406 of ERISA and Section 4975 of the Code prohibit plans, as well as individual retirement accounts and
Keogh plans to which Section 4975 of the Code applies (also “plans”), from engaging in specified transactions involving
“plan assets” with persons who are “parties in interest” under ERISA or “disqualified persons” under the Code (collectively,
“parties in interest”) with respect to such plan. A violation of those “prohibited transaction” rules may result in an excise
tax or other liabilities under ERISA and/or Section 4975 of the Code for such persons, unless statutory or
administrative exemptive relief is available. Therefore, a fiduciary of a plan should also consider whether an
investment in the securities might constitute or give rise to a prohibited transaction under ERISA and the Code.

Employee benefit plans that are governmental plans, as defined in Section 3(32) of ERISA, certain church plans, as
defined in Section 3(33) of ERISA, and foreign plans, as described in Section 4(b)(4) of ERISA (collectively,
“Non-ERISA Arrangements”), are not subject to the requirements of ERISA, or Section 4975 of the Code, but may be
subject to similar rules under other applicable laws or regulations (“Similar Laws”).

We and our affiliates may each be considered a party in interest with respect to many plans. Special caution should be
exercised, therefore, before the securities are purchased by a plan. In particular, the fiduciary of the plan should
consider whether statutory or administrative exemptive relief is available. The U.S. Department of Labor has issued
five prohibited transaction class exemptions (“PTCEs”) that may provide exemptive relief for direct or indirect
prohibited transactions resulting from the purchase or holding of the securities. Those class exemptions are:

● PTCE 96-23, for specified transactions determined by in-house asset managers;

● PTCE 95-60, for specified transactions involving insurance company general accounts;
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● PTCE 91-38, for specified transactions involving bank collective investment funds;

● PTCE 90-1, for specified transactions involving insurance company separate accounts; and

● PTCE 84-14, for specified transactions determined by independent qualified professional asset managers.

In addition, Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code provide an exemption for transactions
between a plan and a person who is a party in interest (other than a fiduciary who has or exercises any discretionary
authority or control with respect to investment of the plan assets involved in the transaction or renders investment
advice with respect thereto) solely by reason of providing services to the plan (or by reason of a relationship to such a
service provider), if in connection with the transaction of the plan receives no less, and pays no more, than “adequate
consideration” (within the meaning of Section 408(b)(17) of ERISA).

Any purchaser or holder of the securities or any interest in the securities will be deemed to have represented by its
purchase and holding that either:

●no portion of the assets used by such purchaser or holder to acquire or purchase the securities constitutes assets of any
plan or Non-ERISA Arrangement; or

●the purchase and holding of the securities by such purchaser or holder will not constitute a non-exempt prohibited
transaction under Section 406 of ERISA or Section 4975 of the Code or similar violation under any Similar Laws.

Due to the complexity of these rules and the penalties that may be imposed upon persons involved in non-exempt
prohibited transactions, it is particularly important that fiduciaries or other persons considering purchasing the
securities on behalf of or with “plan assets” of any plan consult with their counsel regarding the potential consequences
under ERISA and the Code of the acquisition of the securities and the availability of exemptive relief.

The securities are contractual financial instruments. The financial exposure provided by the securities is not a
substitute or proxy for, and is not intended as a substitute or proxy for, individualized investment management or
advice for the benefit of any purchaser or holder of the securities. The securities have not been designed and will not
be administered in a manner intended to reflect the individualized needs and objectives of any purchaser or holder of
the securities.

Each purchaser or holder of the securities acknowledges and agrees that:

(i)
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the purchaser or holder or its fiduciary has made and shall make all investment decisions for the purchaser or holder
and the purchaser or holder has not relied and shall not rely in any way upon us or our affiliates to act as a fiduciary
or adviser of the purchaser or holder with respect to (a) the design and terms of the securities, (b) the purchaser or
holder’s investment in the securities, or (c) the exercise of or failure to exercise any rights we have under or with
respect to the securities;
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(ii)we and our affiliates have acted and will act solely for our own account in connection with (a) all transactions
relating to the securities and (b) all hedging transactions in connection with our obligations under the securities;

(iii)any and all assets and positions relating to hedging transactions by us or our affiliates are assets and positions of
those entities and are not assets and positions held for the benefit of the purchaser or holder;

(iv)our interests may be adverse to the interests of the purchaser or holder; and

(v)
neither we nor any of our affiliates is a fiduciary or adviser of the purchaser or holder in connection with any such
assets, positions or transactions, and any information that we or any of our affiliates may provide is not intended to
be impartial investment advice.

Purchasers of the securities have the exclusive responsibility for ensuring that their purchase, holding and subsequent
disposition of the securities does not violate the fiduciary or prohibited transaction rules of ERISA, the Code or any
Similar Law. Nothing herein shall be construed as a representation that an investment in the securities would be
appropriate for, or would meet any or all of the relevant legal requirements with respect to investments by, plans or
Non-ERISA Arrangements generally or any particular plan or Non-ERISA Arrangement.
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United States Federal Tax Considerations

The following is a discussion of the material U.S. federal income and certain estate tax consequences of the ownership
and disposition of the securities. It applies to you only if you purchase a security for cash at its stated principal amount
and hold it as a capital asset within the meaning of Section 1221 of the Code. This discussion does not address all of
the tax consequences that may be relevant to you in light of your particular circumstances or if you are a holder
subject to special rules, such as:

● a financial institution;

● a “regulated investment company”;

● a “real estate investment trust”;

● a tax-exempt entity, including an “individual retirement account” or “Roth IRA”;

● a dealer or trader subject to a mark-to-market method of tax accounting with respect to the securities;

●a person holding a security as part of a “straddle” or conversion transaction or who has entered into a “constructive sale”
with respect to a security;

● a U.S. holder (as defined below) whose functional currency is not the U.S. dollar; or

● an entity classified as a partnership for U.S. federal income tax purposes.

If an entity that is classified as a partnership for U.S. federal income tax purposes holds the securities, the U.S. federal
income tax treatment of a partner will generally depend on the status of the partner and the activities of the
partnership. If you are a partnership holding the securities or a partner in such a partnership, you should consult your
tax adviser as to your particular U.S. federal tax consequences of holding and disposing of the securities.
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This discussion is based on the Code, administrative pronouncements, judicial decisions and final, temporary and
proposed Treasury regulations, all as of the date of this pricing supplement, changes to any of which subsequent to the
date of this pricing supplement may affect the tax consequences described herein, possibly with retroactive effect.
This discussion does not address the effects of any applicable state, local or non-U.S. tax laws, any alternative
minimum tax consequences, the potential application of the Medicare tax on investment income or the consequences
to taxpayers subject to special tax accounting rules under Section 451(b) of the Code. You should consult your tax
adviser concerning the application of the U.S. federal income and estate tax laws to your particular situation
(including the possibility of alternative treatments of the securities), as well as any tax consequences arising under the
laws of any state, local or non-U.S. jurisdiction.

Tax Treatment of the Securities

Due to the absence of statutory, judicial or administrative authorities that directly address the treatment of the
securities or instruments that are similar to the securities for U.S. federal income tax purposes, no assurance can be
given that the IRS or a court will agree with the tax treatment described herein. We intend to treat a security for U.S.
federal income tax purposes as a prepaid derivative contract that provides for a coupon that will be treated as gross
income to you at the time received or accrued in accordance with your regular method of tax accounting. In the
opinion of our counsel, Davis Polk & Wardwell LLP, this treatment of the securities is reasonable under current law;
however, our counsel has advised us that it is unable to conclude affirmatively that this treatment is more likely than
not to be upheld, and that alternative treatments are possible.

You should consult your tax adviser regarding the U.S. federal tax consequences of an investment in the
securities. Unless otherwise stated, the following discussion is based on the treatment of the securities as
described in the previous paragraph.

Tax Consequences to U.S. Holders

This section applies only to U.S. holders. You are a “U.S. holder” if you are a beneficial owner of a security that is, for
U.S. federal income tax purposes:

● a citizen or individual resident of the United States;

●a corporation created or organized in or under the laws of the United States, any state thereof or the District of
Columbia; or

● an estate or trust the income of which is subject to U.S. federal income taxation regardless of its source.
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Tax Treatment of Coupon Payments. Any coupon payments on the securities should be taxable as ordinary income to
you at the time received or accrued in accordance with your regular method of accounting for U.S. federal income tax
purposes.
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Sale, Exchange or Retirement of the Securities. Upon a sale, exchange or retirement of the securities, you should
recognize gain or loss equal to the difference between the amount realized on the sale, exchange or retirement and
your tax basis in the securities that are sold, exchanged or retired. For this purpose, the amount realized does not
include any coupon paid at retirement and may not include sale proceeds attributable to an accrued coupon, which
may be treated as a coupon payment. Your tax basis in the securities should equal the amount you paid to acquire
them. This gain or loss should be long-term capital gain or loss if you have held the securities for more than one year
at the time of the sale, exchange or retirement, and should be short-term capital gain or loss otherwise. The ordinary
income treatment of the coupon payments, in conjunction with the capital loss treatment of any loss recognized upon
the sale, exchange or settlement of the securities, could result in adverse tax consequences to holders of the securities
because the deductibility of capital losses is subject to limitations.

Possible Alternative Tax Treatments of an Investment in the Securities. Alternative U.S. federal income tax treatments
of the securities are possible that, if applied, could materially and adversely affect the timing and/or character of
income, gain or loss with respect to them. It is possible, for example, that the securities could be treated as debt
instruments governed by Treasury regulations relating to the taxation of contingent payment debt instruments. In that
event, (i) regardless of your regular method of tax accounting, in each year that you held the securities you generally
would be required to accrue income, subject to certain adjustments, based on our comparable yield for similar
non-contingent debt, determined as of the time of issuance of the securities, and (ii) any gain on the sale, exchange or
retirement of the securities would be treated as ordinary income. Even if the securities are treated for U.S. federal
income tax purposes as prepaid derivative contracts rather than debt instruments, the IRS could treat the timing and
character of income with respect to coupon payments in a manner different from that described above.

Other possible U.S. federal income tax treatments of the securities could also affect the timing and character of
income or loss with respect to the securities. In 2007, the U.S. Treasury Department and the IRS released a notice
requesting comments on the U.S. federal income tax treatment of “prepaid forward contracts” and similar instruments.
The notice focuses in particular on whether to require investors in these instruments to accrue income over the term of
their investment. It also asks for comments on a number of related topics, including the character of income or loss
with respect to these instruments; whether short-term instruments should be subject to any such accrual regime; the
relevance of factors such as the exchange-traded status of the instruments and the nature of the underlying property to
which the instruments are linked; whether these instruments are or should be subject to the “constructive ownership”
regime, which very generally can operate to recharacterize certain long-term capital gain as ordinary income and
impose a notional interest charge; and appropriate transition rules and effective dates. While it is not clear whether the
securities would be viewed as similar to the typical prepaid forward contract described in the notice, any Treasury
regulations or other guidance promulgated after consideration of these issues could materially and adversely affect the
tax consequences of an investment in the securities, possibly with retroactive effect. You should consult your tax
adviser regarding the possible alternative treatments of an investment in the securities and the issues presented by this
notice.
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Tax Consequences to Non-U.S. Holders

This section applies only to non-U.S. holders. You are a “non-U.S. holder” if you are a beneficial owner of a security
that is, for U.S. federal income tax purposes:

● an individual who is classified as a nonresident alien;

● a foreign corporation; or

● a foreign trust or estate.

You are not a non-U.S. holder for purposes of this discussion if you are (i) an individual who is present in the United
States for 183 days or more in the taxable year of disposition of a security, (ii) a former citizen or resident of the
United States or (iii) a person for whom income or gain in respect of the securities is effectively connected with the
conduct of a trade or business in the United States. If you are or may become such a person during the period in which
you hold a security, you should consult your tax adviser regarding the U.S. federal tax consequences of an investment
in the securities.

Because significant aspects of the tax treatment of the securities are uncertain, persons having withholding
responsibility in respect of the securities may withhold on any coupon payment paid to you, generally at a rate of
30%. To the extent that we have (or an affiliate of ours has) withholding responsibility in respect of the securities, we
intend to so withhold. In order to claim an exemption from, or a reduction in, the 30% withholding, you may need to
comply with certification requirements to establish that you are not a U.S. person and are eligible for such an
exemption or reduction under an applicable tax treaty. You should consult your tax adviser regarding the tax treatment
of the securities, including the possibility of obtaining a refund of any amounts withheld and the certification
requirement described above.

Possible Withholding Under Section 871(m) of the Code. Section 871(m) of the Code and Treasury regulations
promulgated thereunder (“Section 871(m)”) generally impose a 30% withholding tax on dividend equivalents paid or
deemed paid to non-U.S. holders with respect to certain financial instruments linked to U.S. equities (“U.S. underlying
equities”) or indices that include U.S. underlying equities. Section 871(m) generally applies to instruments that
substantially replicate the economic performance of one or more U.S. underlying equities, as determined based on
tests set forth in the applicable Treasury regulations (a “specified security”). However, the regulations, as modified by
an IRS notice, exempt financial instruments issued in 2018 that do not have a “delta” of one. Based on the
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terms of the securities and representations provided by us, our counsel is of the opinion that the securities should not
be treated as transactions that have a “delta” of one within the meaning of the regulations with respect to any U.S.
underlying equity and, therefore, should not be specified securities subject to withholding tax under Section 871(m).

A determination that the securities are not subject to Section 871(m) is not binding on the IRS, and the IRS may
disagree with this treatment. Moreover, Section 871(m) is complex and its application may depend on your particular
circumstances. For example, if you enter into other transactions relating to a U.S. underlying equity, you could be
subject to withholding tax or income tax liability under Section 871(m) even if the securities are not specified
securities subject to Section 871(m) as a general matter. You should consult your tax adviser regarding the potential
application of Section 871(m) to the securities.

This information is indicative and will be updated in the final pricing supplement or may otherwise be updated by us
in writing from time to time. Non-U.S. holders should be warned that Section 871(m) may apply to the securities
based on circumstances as of the pricing date for the securities and, therefore, it is possible that the securities will be
subject to withholding tax under Section 871(m).

In the event withholding applies, we will not be required to pay any additional amounts with respect to amounts
withheld.

U.S. Federal Estate Tax

If you are an individual non-U.S. holder or an entity the property of which is potentially includible in such an
individual’s gross estate for U.S. federal estate tax purposes (for example, a trust funded by such an individual and
with respect to which the individual has retained certain interests or powers), you should note that, absent an
applicable treaty exemption, a security may be treated as U.S.-situs property subject to U.S. federal estate tax. If you
are such an individual or entity, you should consult your tax adviser regarding the U.S. federal estate tax consequences
of investing in the securities.

Information Reporting and Backup Withholding
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Amounts paid on the securities, and the proceeds of a sale, exchange or other disposition of the securities, may be
subject to information reporting and, if you fail to provide certain identifying information (such as an accurate
taxpayer identification number if you are a U.S. holder) or meet certain other conditions, may also be subject to
backup withholding at the rate specified in the Code. If you are a non-U.S. holder that provides an appropriate IRS
Form W-8, you will generally establish an exemption from backup withholding. Amounts withheld under the backup
withholding rules are not additional taxes and may be refunded or credited against your U.S. federal income tax
liability, provided the relevant information is timely furnished to the IRS.

FATCA

Legislation commonly referred to as “FATCA” generally imposes a withholding tax of 30% on payments to certain
non-U.S. entities (including financial intermediaries) with respect to certain financial instruments, unless various U.S.
information reporting and due diligence requirements have been satisfied. An intergovernmental agreement between
the United States and the non-U.S. entity’s jurisdiction may modify these requirements. This legislation applies to
certain financial instruments that are treated as paying U.S.-source interest, dividends or dividend equivalents or other
U.S.-source “fixed or determinable annual or periodical” income (“FDAP income”). If required under FATCA,
withholding applies to payments of FDAP income and, after 2018, to payments of gross proceeds of the disposition
(including upon retirement) of certain financial instruments treated as paying U.S.-source interest or dividends.
Because the treatment of the securities is unclear, it is also unclear whether and how the FATCA rules apply to the
securities. However, it would be prudent to assume that withholding agents will treat coupon payments, and
potentially other payments, with respect to the securities as subject to FATCA. If withholding applies to the securities,
we will not be required to pay any additional amounts with respect to amounts withheld. If you are a non-U.S. holder,
or a U.S. holder holding securities through a non-U.S. intermediary, you should consult your tax adviser regarding the
potential application of FATCA to the securities.

THE TAX CONSEQUENCES OF OWNING AND DISPOSING OF THE SECURITIES ARE UNCLEAR.
YOU SHOULD CONSULT YOUR TAX ADVISER REGARDING THE TAX CONSEQUENCES OF
OWNING AND DISPOSING OF THE SECURITIES, INCLUDING THE TAX CONSEQUENCES UNDER
STATE, LOCAL, NON-U.S. AND OTHER TAX LAWS AND THE POSSIBLE EFFECTS OF CHANGES IN
U.S. FEDERAL OR OTHER TAX LAWS.

The preceding discussion constitutes the full opinion of Davis Polk & Wardwell LLP regarding the material
U.S. federal tax consequences of owning and disposing of the securities.

PRS-38 

Edgar Filing: WELLS FARGO & COMPANY/MN - Form 424B2

82



Market Linked Securities—Auto-Callable with Contingent Coupon and Contingent Downside

Principal at Risk Securities Linked to the Lowest Performing of the S&P 500® Index, the Russell 2000® Index
and the EURO STOXX 50® Index due July 21, 2020

Annex

The material included in this Annex does not constitute terms of the securities. Instead, the securities will have the
terms specified in the preceding preliminary pricing supplement and the accompanying supplements. For purposes of
these securities, references in this Annex to (i) the “applicable preliminary pricing supplement,” the “applicable pricing
supplement” and the “relevant offering materials” means the preceding preliminary pricing supplement and the
accompanying supplements, and (ii) the “applicable issuer” means Wells Fargo & Company.
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Market Linked Securities

Auto-Callable with Contingent Coupon and Contingent Downside Linked to the Lowest Performing Underlying

This material was prepared by Wells Fargo Securities, LLC, a registered broker-dealer
and separate non-bank affiliate of Wells Fargo & Company. This material is not a
product of Wells Fargo & Company research departments. Please see the relevant
offering materials for complete product descriptions, including related risk and tax
disclosure.

MARKET LINKED SECURITIES – AUTO-CALLABLE WITH CONTINGENT COUPON AND CONTINGENT
DOWNSIDE LINKED TO THE LOWEST PERFORMING UNDERLYING ARE NOT DEPOSITS OR OTHER
OBLIGATIONS OF A DEPOSITORY INSTITUTION AND ARE NOT INSURED BY THE FEDERAL DEPOSIT
INSURANCE CORPORATION, THE DEPOSIT INSURANCE FUND OR ANY OTHER GOVERNMENTAL
AGENCY OF THE UNITED STATES OR ANY OTHER JURISDICTION.
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Market Linked Securities – Auto-Callable with Contingent Coupon and Contingent Downside Linked to the Lowest
Performing Underlying have complex features and are not suitable for all investors. Before deciding to make an
investment, you should read and understand the applicable preliminary pricing supplement and other related offering
documents provided by the applicable issuer.

Market Linked Securities – Auto-Callable with Contingent Coupon and Contingent Downside Linked to the Lowest
Performing Underlying

Market Linked Securities – Auto-Callable with Contingent Coupon and Contingent Downside Linked to the Lowest
Performing Underlying (“these Market Linked Securities”) offer the potential to receive contingent coupon payments at
a higher rate than the issuer would pay on ordinary debt securities of comparable maturity. In exchange, these Market
Linked Securities are subject to greater risks than ordinary debt securities, including the risk that one or more, or all,
contingent coupon payments may not be paid and the risk that you may lose a significant portion, or possibly all, of
your investment at maturity. The contingent coupon payments and the risk of loss at maturity will depend on the
performance of the lowest performing of two or more specified market measures, which may be indices or
exchange-traded funds (the “underlyings”). If the closing level of the lowest performing underlying has not declined
below a specified threshold level on a designated calculation day, you will receive a contingent coupon payment on
the related payment date; however, if the lowest performing underlying has declined below its threshold level, you
will not receive a contingent coupon payment for that payment date. If the lowest performing underlying has declined
below a specified threshold level on the final calculation day, you will incur a loss at maturity equal to the full decline
of the lowest performing underlying. If the lowest performing underlying is flat or has appreciated as of a designated
call date, these Market Linked Securities will be automatically called prior to maturity, ending the potential to receive
any future contingent coupon payments.

These Market Linked Securities are designed for investors who seek the potential for contingent coupon payments at a
higher rate than the rate the issuer would pay on ordinary debt securities of comparable maturity and, in exchange, are
willing to assume the downside risk of the lowest performing underlying. Although investors will be exposed to the
downside risk of the lowest performing underlying, investors will not participate in any appreciation of any
underlying. The return on these Market Linked Securities will depend solely on the performance of the underlying that
is the lowest performing underlying on each calculation day. Therefore, investors will be adversely affected if any
underlying declines below its threshold level, even if the other underlying(s) perform favorably. If the issuer defaults
on its payment obligations, you could lose your entire investment.

These Market Linked Securities are unsecured debt obligations of the issuer. You will have no ability to pursue any
underlying or any assets included in any underlying for payment.

A-2 | Market Linked Securities — Auto-Callable with Contingent Coupon and Contingent Downside Linked to the
Lowest Performing Underlying

Edgar Filing: WELLS FARGO & COMPANY/MN - Form 424B2

85



Market Linked Securities – Auto-Callable with Contingent Coupon and Contingent Downside Linked to the Lowest
Performing Underlying

Unlike ordinary debt securities, these Market Linked Securities do not provide for fixed payments of interest, do not
repay a fixed amount of principal at maturity, and are subject to potential automatic call prior to maturity upon the
terms described below. Whether these Market Linked Securities pay a contingent coupon, whether they are
automatically called prior to maturity, and, if they are not automatically called, whether you are repaid your principal
at maturity will depend, in each case, on the performance of the lowest performing underlying. The lowest
performing underlying on each calculation day is the underlying that has the lowest closing level on that calculation
day as a percentage of its starting level (i.e., its closing level divided by its starting level).

The key features of these Market Linked Securities are described below.

�

Contingent coupon payments: These Market Linked Securities provide for contingent coupon payments on periodic
contingent coupon payment dates (typically occurring quarterly, semi-annually or annually throughout the term of
these Market Linked Securities). On each contingent coupon payment date, you will receive a contingent coupon
payment if, and only if, the closing level of the lowest performing underlying on the related calculation day (typically
three to five business days prior to the contingent coupon payment date) has not declined below a specified threshold
level. If the closing level of the lowest performing underlying is less than its threshold level on a given calculation
day, you will not receive a contingent coupon payment on the related contingent coupon payment date. If the closing
level of the lowest performing underlying is less than its threshold level on every calculation day, you will not receive
any contingent coupon payments throughout the entire term of these Market Linked Securities.

�

Automatic call: These Market Linked Securities will be subject to automatic call prior to maturity on specified call
dates (which are generally a subset of the calculation days, typically beginning after a specified “non-call period”). If the
closing level of the lowest performing underlying on any call date is greater than or equal to its closing level on the
pricing date (its starting level), these Market Linked Securities will be automatically called, and on the related call
settlement date (typically three to five business days after the relevant call date), you will receive a cash payment
equal to the original offering price, plus a final contingent coupon payment, and no further payments will be made.
The automatic call feature limits your potential to receive contingent coupon payments over the full term of the
securities if the lowest performing underlying has appreciated as of a designated call date. If these Market Linked
Securities have a non-call period, you have the ability to receive contingent coupon payments during such non-call
period, if the closing level of the lowest performing underlying on a calculation day during such non-call period has
not declined below its threshold level.

�

Potential loss of principal: If these Market Linked Securities are not automatically called prior to maturity, you will
be repaid your principal at maturity if, and only if, the closing level of the lowest performing underlying on the final
calculation day (its ending level) has not declined below a specified threshold level. If these Market Linked Securities
are not automatically called prior to maturity and the ending level of the lowest performing underlying is less than its
threshold level, you will have full downside exposure to the decline in the level of the lowest performing underlying
from its starting level, and you will incur a significant loss at maturity.

The threshold level for each underlying will be less than its starting level. A particular issuance of these Market
Linked Securities may specify a single threshold level (for each underlying) that is applicable to both the contingent
coupon payments and the contingent repayment of principal at maturity, or it may specify two different threshold
levels (i.e., a coupon threshold level applicable to the contingent coupon payments and a separate downside threshold
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level applicable to the contingent repayment of principal at maturity).

Any return on these Market Linked Securities will be limited to the sum of the contingent coupon payments, if
any. Investors will not participate in any appreciation of any underlying, but will be fully exposed to any
decline of the lowest performing underlying, if its ending level is less than its threshold level.

The return on these Market Linked Securities will depend solely on the performance of the underlying that is
the lowest performing underlying on each calculation day and/or call date. Investors will not benefit in any way
from the performance of the better performing underlying(s). Therefore, investors will be adversely affected if
any underlying declines below its threshold level(s), even if the other underlying(s) perform favorably. These
Market Linked Securities are riskier than they would otherwise be if they were linked to only one of the
underlyings or linked to a basket composed of each underlying. These Market Linked Securities will be subject
to the full risks of each underlying, with no offsetting benefit from the better performing underlying(s).
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Determining payment on a contingent coupon payment date, call settlement date, or at maturity

Unless these Market Linked Securities are previously called, on each contingent coupon payment date, you will either
receive a contingent coupon payment or you will not receive a contingent coupon payment, depending on the closing
level of the lowest performing underlying on the related calculation day.

On each call date, these Market Linked Securities may be automatically called depending on the closing level of the
lowest performing underlying on that call date. The diagram below illustrates how to determine whether these Market
Linked Securities will be automatically called and the payment upon automatic call (in additional to a final contingent
coupon payment) assuming an offering price of $1,000 per security.

If these Market Linked Securities have not been called prior to maturity, the payment at maturity will be based on the
ending level, threshold level, and starting level of the lowest performing underlying on the final calculation day. The
diagram below illustrates how to determine the payment at maturity (in addition to a final contingent coupon payment,
if any) assuming an offering price of $1,000 per security.
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Hypothetical examples

The examples below are hypothetical and are provided for informational purposes only. They are not intended to
represent any specific return, yield, or investment. They do not illustrate all possible outcomes and they are not
indicative of future results. The examples illustrate the contingent coupon payments, the automatic call feature and, if
an automatic call does not occur, the payment at maturity of these Market Linked Securities, assuming the following
terms:

Term: Three years, unless earlier automatically called
Original Offering Price: $1,000  per Market Linked Security
Calculation Days/Contingent Coupon
Payment Dates: Semi-annually

Call Dates: Semi-annually (on each calculation day starting approximately one year
after issuance)

Contingent Coupon Rate: 7% per annum (or 3.5% per semi-annual period)
Threshold Level: With respect to each underlying, 70% of its starting level

The examples below assume that these Market Linked Securities are linked to the lowest performing of two
underlyings. However, a particular issuance of these Market Linked Securities may be linked to the lowest performing
of three or more underlyings. With more underlyings, you will be exposed to a greater risk of not receiving contingent
coupon payments, and of incurring a significant loss on your investment at maturity.

The first two hypothetical examples below illustrate scenarios in which these Market Linked Securities are
automatically called on a call date prior to maturity. The third and fourth hypothetical examples below illustrate
scenarios in which these Market Linked Securities are not automatically called and the payment at maturity is based
on the performance of the lowest performing underlying from its starting level to its ending level.

In the examples below, the color blue indicates that the closing level of the lowest performing underlying is greater
than or equal to its starting level; the color green indicates that the closing level of the lowest performing underlying
is less than its starting level, but greater than or equal to its threshold level; and the color red indicates that the closing
level of the lowest performing underlying is less than its threshold level. The lowest performing underlying on a given
calculation day is the underlying that had the lowest closing level on that calculation day as a percentage of its starting
level (i.e., its closing level divided by its starting level).

Example 1: These Market Linked Securities are automatically called on the first call date.

Calculation Day/
Call Date

Closing level of Underlying
1

(% of its starting level)

Closing level of Underlying
2

(% of its starting level)

Payment

(% of original offering price)

105% 115%

Contingent coupon payment
date:
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6 months from the pricing
date

3.5%

1 year from the pricing date
(first call date) 110% 120% Call settlement date: 103.5%

Because of the one-year non-call period, even though the closing level of the lowest performing underlying was
greater than its starting level on the first calculation day (six months from the pricing date), these Market Linked
Securities would not be automatically called, and you would receive a contingent coupon payment on the related
contingent coupon payment date. Because the closing level of the lowest performing underlying on the first call date
(one year from the pricing date) is greater than its starting level, these Market Linked Securities would be
automatically called on the first call date. On the related call settlement date, you would receive $1,035.00 per Market
Linked Security, which is equal to the original offering price plus the contingent coupon payment due on the call
settlement date (which is also a contingent coupon payment date). No further amounts will be owed to you under these
Market Linked Securities.
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Example 2: These Market Linked Securities are automatically called on the third call date.

Calculation Day/

Call Date

Closing level of
Underlying 1

(% of its starting level)

Closing level of
Underlying 2

(% of its starting level)

Payment

(% of original offering price)

6 months from the pricing
date 105% 60% Contingent coupon payment date:

0.0%
1 year from the pricing date
(first call date) 107% 65% Contingent coupon payment date:

0.0%
18 months from the pricing
date 110% 69% Contingent coupon payment date:

0.0%
2 years from the pricing
date 115% 105% Call settlement date: 103.5%

Because the closing level of the lowest performing underlying is less than its threshold level on the first three
calculation days (and first two call dates), these Market Linked Securities would not be automatically called and you
would not receive a contingent coupon payment on those dates, even though the closing level of the better performing
underlying on those dates was greater than its threshold level. Because the closing level of the lowest performing
underlying on the third call date is greater than its starting level, these Market Linked Securities would be
automatically called on that call date. On the related call settlement date, you would receive $1,035.00 per Market
Linked Security, which is equal to the original offering price plus the contingent coupon payment due on the call
settlement date (which is also a contingent coupon payment date). No further amounts will be owed to you under these
Market Linked Securities.

As this example illustrates, whether you receive a contingent coupon payment, and whether these Market Linked
Securities are automatically called on a contingent coupon payment date will depend solely on the closing level of the
lowest performing underlying on the relevant calculation day and/or call date. The performance of the better
performing underlying is not relevant to your return on these Market Linked Securities.

Example 3: These Market Linked Securities are NOT automatically called prior to maturity and the ending
level of the lowest performing underlying is greater than its threshold level.

Calculation Day/
Call Date

Closing level of Underlying
1

(% of its starting level)

Closing level of Underlying
2

(% of its starting level)

Payment

(% of original offering
price)

6 months from the pricing date 90% 120% Contingent coupon
payment date: 3.5%

1 year from the pricing date
(first call date) 101% 80% Contingent coupon

payment date: 3.5%
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18 months from the pricing
date 80% 65% Contingent coupon

payment date: 0.0%

2 years from the pricing date 60% 90% Contingent coupon
payment date: 0.0%

30 months from the pricing
date 65% 95% Contingent coupon

payment date: 0.0%
3 years from the pricing date 75% (ending level) 110% (ending level) Maturity date: 103.5%

Because the closing level of the lowest performing underlying is less than its starting level on each call date, these
Market Linked Securities would not be automatically called prior to maturity. The closing level of the lowest
performing underlying is greater than its threshold level on three of the six calculation days, resulting in a contingent
coupon payment on three of the contingent coupon payment dates (including the maturity date), but no contingent
coupon payment on the other three contingent coupon payment dates. On the final calculation day, because the ending
level of the lowest performing underlying is greater than its threshold level, on the maturity date you would receive
$1,035.00 per Market Linked Security, which is equal to the original offering price plus the contingent coupon
payment due on the maturity date (which is also a contingent coupon payment date).
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Example 4: These Market Linked Securities are NOT automatically called prior to maturity and the ending
level of the lowest performing underlying is less than its threshold level.

Calculation Day/
Call Date

Closing level of Underlying
1

(% of its starting level)

Closing level of Underlying
2

(% of its starting level)

Payment

(% of original offering
price)

6 months from the pricing date 80% 68% Contingent coupon
payment date: 0.0%

1 year from the pricing date
(first call date) 100% 65% Contingent coupon

payment date: 0.0%
18 months from the pricing
date 90% 62% Contingent coupon

payment date: 0.0%

2 years from the pricing date 110% 55% Contingent coupon
payment date: 0.0%

30 months from the pricing
date 120% 45% Contingent coupon

payment date: 0.0%
3 years from the pricing date 130%  (ending level) 50% (ending level) Maturity date: 50.0%

Because the closing level of the lowest performing underlying is less than its threshold level on each calculation day
and call date, these Market Linked Securities would not be automatically called prior to maturity, and would not pay a
contingent coupon payment on any contingent coupon payment date. On the final calculation day, because the ending
level of the lowest performing underlying is less than its threshold level, you would incur a loss on your investment
equal to the full decline of the lowest performing underlying from its starting level to its ending level. Your payment
at maturity in this example would be calculated as follows (assuming Underlying 2, which was the lowest performing
underlying on the final calculation day, had a hypothetical starting level of 1,000 and a hypothetical ending level of
500):

On the stated maturity date, you would receive $500.00 per Market Linked Security, resulting in a loss of 50%.

This example illustrates that you will not participate in any appreciation of either underlying, but will be fully exposed
to the depreciation of the lowest performing underlying, if its ending level on the final calculation day is less than its
threshold level, even if the ending level of the other underlying has appreciated or has not declined below its
respective threshold level.

All payments on these Market Linked Securities are subject to the ability of the issuer to make such payments to you
when they are due, and you will have no ability to pursue any underlying or any asset included in any underlying for
payment. If the issuer defaults on its payment obligations, you could lose your entire investment.
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This information, including the graph to the right, is hypothetical and is provided for informational purposes only.
It is not intended to represent any specific return, yield or investment, nor is it indicative of future results. The
graph illustrates the potential payment at maturity on these Market Linked Securities (excluding the final
contingent coupon payment, if any), assuming these Market Linked Securities have not been automatically called
prior to maturity. This graph does not take into account contingent coupon payments, if any, received during the
term of these Market Linked Securities. As evidenced in this graph, in no event will you have a positive rate of
return based solely on the payment at maturity; any positive return will be based solely on the contingent coupon
payments, if any.

Estimated value of Market Linked Securities – Auto-Callable with Contingent Coupon and Contingent
Downside Linked to the Lowest Performing Underlying

The original offering price of these Market Linked Securities will include certain costs that are borne by you. Because
of these costs, the estimated value of these Market Linked Securities on the pricing date will be less than the original
offering price. If specified in the applicable pricing supplement, these costs may include the underwriting discount or
commission, the hedging profits of the issuer’s hedging counterparty (which may be an affiliate of the issuer), and
hedging and other costs associated with the offering and costs relating to the issuer’s funding considerations for debt of
this type. See “General risks and investment considerations” herein and the applicable pricing supplement for more
information.

The issuer will disclose the estimated value of these Market Linked Securities in the applicable pricing supplement.
The estimated value of these Market Linked Securities will be determined by estimating the value of the combination
of hypothetical financial instruments that would replicate the payout on these Market Linked Securities, which
combination consists of a non-interest bearing, fixed-income bond and one or more derivative instruments underlying
the economic terms of these Market Linked Securities. You should read the applicable pricing supplement for more
information about the estimated value of these Market Linked Securities and how it is determined.
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  Which investments are right for you?

It is important to read and understand the applicable preliminary pricing supplement and other related
offering documents, and consider several factors before making an investment decision.

An investment in these Market Linked Securities may help you modify your portfolio’s risk-return profile to more
closely reflect your market views. However, at maturity you may incur a loss on your investment, and you will forgo
guaranteed interest payments and any return in excess of the contingent coupon payments, if any.

These Market Linked Securities are not suitable for all investors, but may be suitable for investors who:

�

Seek the potential for contingent coupon payments at a higher rate than the issuer would pay on ordinary debt
securities of comparable maturity and, in exchange, are willing to assume the risk of not receiving some or any
contingent coupon payments and the downside risk of the lowest performing underlying if the lowest performing
underlying declines below its threshold level
�Seek to supplement their existing investments with the return profile provided by these Market Linked Securities

You can find a discussion of risks and investment considerations on the next page and in the preliminary pricing
supplement and other related offering documents for these Market Linked Securities. The following questions, which
you should review with your financial advisor, are intended to initiate a conversation about whether these Market
Linked Securities are right for you.

�Are you dependent on your investments for current income? Can you accept the risk that these Market Linked
Securities may not pay one or more, or any, contingent coupon payments?

�Are you comfortable with the potential loss of a significant portion, and possibly all, of your initial investment as a
result of a decline of the lowest performing underlying below its threshold level?
�Are you comfortable accepting the full downside risks of each underlying?

�What is your time horizon? Do you foresee liquidity needs? Will you be able to hold these investments until maturity
or earlier automatic call?
�Are you willing to forgo participation in any appreciation of any underlying?
�What is your sensitivity to the tax treatment for your investments?
�Are you willing to accept the credit risk of the applicable issuer?

Before making an investment decision, please work with your financial advisor to determine which investment
products may be appropriate given your financial situation, investment goals, and risk profile.
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  General risks and investment considerations

These Market Linked Securities have complex features and are not suitable for all investors. They involve a variety of
risks and may be linked to a variety of different underlyings. Each of these Market Linked Securities and each
underlying will have its own unique set of risks and investment considerations. Before you invest in these Market
Linked Securities, you should thoroughly review the relevant preliminary pricing supplement and other related
offering documents for a comprehensive discussion of the risks associated with the investment. The following are
general risks and investment considerations applicable to these Market Linked Securities:

�

Principal risk. These Market Linked Securities are not structured to repay your full original offering price on the
stated maturity date. If these Market Linked Securities are not automatically called and the ending level of the lowest
performing underlying is less than its threshold level, you will be fully exposed to the decline of the lowest
performing underlying from its starting level to its ending level and the payment you receive at maturity will be less
than the original offering price of these Market Linked Securities. Under these circumstances, you will lose a
substantial portion, and possibly all, of your investment.

�

Contingent coupon risk. These Market Linked Securities do not provide for fixed payments of interest. If the closing
level of the lowest performing underlying is less than its threshold level on a given calculation day, you will not
receive a contingent coupon payment on the related contingent coupon payment date. If the closing level of the lowest
performing underlying is less than its threshold level on every calculation day, you will not receive any contingent
coupon payments throughout the entire term of these Market Linked Securities.

�

Limited return potential. Even though you will be fully exposed to any decline in the level of the lowest performing
underlying, if its ending level is below its threshold level, you will not participate in any increase in the level of any
underlying over the term of these Market Linked Securities. Your maximum possible return on these Market Linked
Securities will be limited to the sum of the contingent coupon payments you receive, if any.

�

Automatic call risk. If these Market Linked Securities are automatically called, the term of these Market Linked
Securities will be less than the full term to maturity. The automatic call feature will limit your potential to receive
contingent coupon payments over the full term of these Market Linked Securities if the closing level of the lowest
performing underlying is greater than or equal to its starting level as of a designated call date. If these Market Linked
Securities are automatically called, there is no guarantee that you would be able to reinvest the proceeds at a
comparable return for a similar level of risk.

�

Lowest performing underlying risk. These Market Linked Securities are subject to the full risks of each underlying
and will be negatively affected if any underlying declines below its threshold level, even if the other underlying(s)
perform favorably. You will not benefit in any way from the performance of the better performing underlying(s).
These Market Linked Securities are not linked to a basket composed of the underlyings, where the better performance
of one underlying could offset the poor performance of the other underlying(s). Instead, you are subject to the full
risks of whichever underlying is the lowest performing underlying on each calculation day and/or call date. As a
result, these Market Linked Securities are riskier than they would otherwise be if they were linked to only one of the
underlyings or linked to a basket composed of each underlying.
�Correlation risk. It is generally preferable from your perspective for the underlyings to be correlated with each other
during the term of these Market Linked Securities, so that their levels will tend to increase or decrease at similar times
and by similar magnitudes. By investing in these Market Linked Securities, you assume the risk that the underlyings
will not exhibit this relationship. If the underlyings have low historical correlation, these Market Linked Securities
will typically offer a higher contingent coupon rate, but it will be more likely that one of the underlyings will be
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performing poorly at any time over the term of these Market Linked Securities. All that is necessary for these Market
Linked Securities to perform poorly is for one of the underlyings to decline below its threshold level; the performance
of the better performing underlying(s) is not relevant to your return.

�

Liquidity risk. These Market Linked Securities are not appropriate for investors who may have liquidity needs prior
to maturity. These Market Linked Securities are not listed on any securities exchange and are generally illiquid
instruments. Neither Wells Fargo Securities nor any other person is required to maintain a secondary market for these
Market Linked Securities. Accordingly, you may be unable to sell your Market Linked Securities prior to their
maturity date. If you choose to sell these Market Linked Securities prior to maturity, assuming a buyer is available,
you may receive less in sale proceeds than the original offering price.

�

Market value uncertain. These Market Linked Securities are not appropriate for investors who need their
investments to maintain a stable value during their term. The value of your Market Linked Securities prior to maturity
or automatic call will be affected by numerous factors, such as performance, volatility, dividend rate of the
underlyings (if applicable), interest rates, the time remaining to maturity, the correlation between the underlyings, and
the applicable issuer’s creditworthiness. The value of these Market Linked Securities will also be limited by the
automatic call feature.

�

Costs to investors. The original offering price of these Market Linked Securities will include certain costs that are
borne by you. These costs will adversely affect the economic terms of these Market Linked Securities and will cause
their estimated value on the pricing date to be less than the original offering price. If specified in the applicable
pricing supplement, these costs may include the underwriting discount or commission, the hedging profits of the
issuer’s hedging counterparty (which may be an affiliate of the issuer), hedging and other costs associated with the
offering, and costs relating to the issuer’s funding considerations for debt of this type. These costs will adversely affect
any secondary market
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price for these Market Linked Securities, which may be further reduced by a bid-offer spread. As a result, unless
market conditions and other relevant factors change significantly in your favor following the pricing date, any
secondary market price for these Market Linked Securities is likely to be less than the original offering price.

�

Credit risk. Any investment in these Market Linked Securities is subject to the ability of the applicable issuer to
make payments to you when they are due, and you will have no ability to pursue any underlying or any assets
included in any underlying for payment. If the issuer defaults on its payment obligations, you could lose your entire
investment. In addition, the actual or perceived creditworthiness of the issuer may affect the value of these Market
Linked Securities prior to maturity.

�

Estimated value considerations. The estimated value of these Market Linked Securities that is disclosed in the
applicable pricing supplement will be determined by the issuer or an underwriter of the offering, which underwriter
may be an affiliate of the issuer and may be Wells Fargo Securities. The estimated value will be based on the issuer’s
or the underwriter’s proprietary pricing models and assumptions, and certain inputs that may be determined by the
issuer or underwriter in its discretion. Because other dealers may have different views on these inputs, the estimated
value that is disclosed in the applicable pricing supplement may be higher, and perhaps materially higher, than the
estimated value that would be determined by other dealers in the market. Moreover, you should understand that the
estimated value that is disclosed in the applicable pricing supplement will not be an indication of the price, if any, at
which Wells Fargo Securities or any other person may be willing to buy these Market Linked Securities from you at
any time after issuance.

�

Conflicts of interest. Potential conflicts of interest may exist between you and the applicable issuer and/or Wells
Fargo Securities. For example, the applicable issuer, Wells Fargo Securities, or one of their respective affiliates may
engage in business with companies whose securities are included in an underlying, or may publish research on such
companies or an underlying. In addition, the applicable issuer, Wells Fargo Securities, or one of their respective
affiliates may be the calculation agent for the purposes of making important determinations that affect the payments
on these Market Linked Securities. Finally, the estimated value of these Market Linked Securities may be determined
by the issuer or an underwriter of the offering, which underwriter may be an affiliate of the issuer and may be Wells
Fargo Securities.

�
Effects of trading and other transactions. Trading and other transactions by the applicable issuer, Wells Fargo
Securities or one of their respective affiliates could affect the underlyings or the value of these Market Linked
Securities.

�

ETF risk. If an underlying is an exchange-traded fund (ETF), it may underperform the index it is designed to track as
a result of costs and fees of the ETF and differences between the constituents of the index and the actual assets held
by the ETF. In addition, an investment in these Market Linked Securities linked to an ETF involves risks related to
the index underlying the ETF, as discussed in the next risk consideration.

�

Index risk. If an underlying is an index, or an ETF that tracks an index, your return on these Market Linked
Securities may be adversely affected by changes that the index publisher may make to the manner in which the index
is constituted or calculated. Furthermore, if the index represents foreign securities markets, you should understand
that foreign securities markets tend to be less liquid and more volatile than U.S. markets, and that there is generally
less information available about foreign companies than about companies that file reports with the U.S. Securities
and Exchange Commission. Moreover, if the index represents emerging foreign securities markets, these Market
Linked Securities will be subject to the heightened political and economic risks associated with emerging markets. If
the index includes foreign securities and the level of the index is based on the U.S. dollar value of those foreign
securities, these Market Linked Securities will be subject to currency exchange rate risk in addition to the other risks
described above, as the level of the index will be adversely affected if the currencies in which the foreign securities
trade depreciate against the U.S. dollar.

�Commodity risk. These Market Linked Securities linked to commodities will be subject to a number of significant
risks associated with commodities. Commodity prices tend to be volatile and may fluctuate in ways that are
unpredictable and adverse to you. Commodity markets are frequently subject to disruptions, distortions, and changes
due to various factors, including the lack of liquidity in the markets, the participation of speculators, and government
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regulation and intervention. Moreover, commodity indices may be adversely affected by a phenomenon known as
“negative roll yield,” which occurs when future prices of the commodity futures contracts underlying the index are
higher than current prices. Negative roll yield can have a significant negative effect on the performance of a
commodity index. Furthermore, for commodities that are traded in U.S. dollars, but for which market prices are
driven by global demand, any strengthening of the U.S. dollar against relevant other currencies may adversely affect
the demand for, and therefore the price of, those commodities.

�

Currency risk. These Market Linked Securities linked to currencies will be subject to a number of significant risks
associated with currencies. Currency exchange rates are frequently subject to intervention by governments, which can
be difficult to predict and can have a significant impact on exchange rates. Moreover, currency exchange rates are
driven by complex factors relating to the economies of the relevant countries that can be difficult to understand and
predict. Currencies issued by emerging market governments may be particularly volatile and will be subject to
heightened risks.

�

Bond risk. These Market Linked Securities linked to bond indices or exchange-traded funds that are comprised of
specific types of bonds with different maturities and qualities will be subject to a number of significant risks
associated with bonds. In general, if market interest rates rise, the value of bonds will decline. In addition, if the
market perception of the creditworthiness of the relevant bond issuers falls, the value of bonds will generally decline.

�

Tax considerations. You should review carefully the relevant preliminary pricing supplement and other related
offering documents and consult your tax advisors regarding the application of the U.S. federal tax laws to your
particular circumstances, as well as any tax consequences arising under the laws of any state, local, or non-U.S.
jurisdiction.

Market Linked Securities — Auto-Callable with Contingent Coupon and Contingent Downside Linked to the Lowest
Performing Underlying | A-11

Edgar Filing: WELLS FARGO & COMPANY/MN - Form 424B2

100



Always read the preliminary pricing supplement and other related offering documents.

These Market Linked Securities are offered with the attached preliminary pricing supplement and other related
offering documents. Investors should read and consider these documents carefully before investing. Prior to investing,
always consult your financial advisor to understand the investment structure in detail.

For more information about these Market Linked Securities and the structures currently available for investment,
contact your financial advisor, who can advise you whether or not a particular offering may meet your individual
needs and investment requirements.

Wells Fargo Securities is the trade name for the capital markets and investment banking services of Wells Fargo &
Company and its subsidiaries, including Wells Fargo Securities, LLC, a member of FINRA, NYSE, and SIPC, and
Wells Fargo Bank, N.A.

Wells Fargo Advisors is a trade name used by Wells Fargo Clearing Services, LLC and Wells Fargo Advisors
Financial Network, LLC, members SIPC, separate registered broker-dealers and non-bank affiliates of Wells Fargo &
Company.

© 2016 Wells Fargo Securities, LLC. All rights reserved. WCS-2893315 (11/16)
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*  Estimated amortization expense for the internally developed software is based on costs accumulated as of
December 31, 2012. These estimates will change as new costs are incurred and until the software is placed into service
in all locations.
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Alliance One International, Inc. and Subsidiaries

6. VARIABLE INTEREST ENTITIES

The Company holds variable interests in four joint ventures that are accounted for under the equity method of
accounting. These joint ventures procure inventory on behalf of the Company and the other joint venture partners. The
variable interests relate to equity investments and advances made by the Company to the joint ventures. In addition,
the Company also guarantees one of its joint venture’s borrowings which also represents a variable interest in that joint
venture. The Company is not the primary beneficiary, as it does not have the power to direct the activities that most
significantly impact the economic performance of the entities as a result of the entities’ management and board of
directors structure. Therefore, these entities are not consolidated. At December 31, 2012 and 2011, and March 31,
2012, the Company’s investment in these joint ventures was $23,604, $23,471, and $23,346, respectively and is
classified as Investments in Unconsolidated Affiliates in the Condensed Consolidated Balance Sheets. The Company’s
advances to these joint ventures were $734, $56 and $9 at December 31, 2012 and 2011, and March 31, 2012,
respectively and are classified as Accounts Receivable, Related Parties in the Condensed Consolidated Balance
Sheets. The Company guaranteed an amount to a joint venture not to exceed $19,320, $16,115 and $19,712 at
December 31, 2012 and 2011, and March 31, 2012, respectively. The investments, advances and guarantee in these
joint ventures represent the Company’s maximum exposure to loss.

7. SEGMENT INFORMATION

The Company purchases, processes, sells and stores leaf tobacco. Tobacco is purchased in more than 35 countries and
shipped to more than 90 countries. The sales, logistics and billing functions of the Company are primarily
concentrated in service centers outside of the producing areas to facilitate access to its major customers. Within certain
quality and grade constraints, tobacco is fungible and, subject to these constraints, customers may choose to fulfill
their needs from any of the areas where the Company purchases tobacco.
          Beginning April 1, 2012, the Company revised its reportable segments. Prior year segment data has been
retrospectively revised to conform with the current year segment presentation. See Note 1 “Basis of Presentation and
Significant Accounting Policies” to the “Notes to Condensed Consolidated Financial Statements” for further information.
          Selling, logistics, billing, and administrative overhead, including depreciation, which originates primarily from
the Company’s corporate and sales offices are allocated to the segments based upon segment operating income. The
Company reviews performance data from the purchase of the product or the service provided through sale based on
the source of the product or service and all intercompany transactions are allocated to the operating segment that either
purchases or processes the tobacco.

The following table presents the summary segment information for the three months and nine months ended
December 31, 2012 and 2011:       

Three Months Ended Nine Months Ended
December 31, December 31,
2012 2011 2012 2011

Sales and other operating revenues:
    South America $ 154,703 $ 107,648 $ 606,041 $ 486,373
Value added services 28,877 39,652 96,077 115,351
    Other regions 515,531 346,588 931,174 768,259
    Total revenue $ 699,111 $ 493,888 $ 1,633,292 $ 1,369,983

Operating income:
    South America $ 15,784 $ 14,512 $ 41,546 $ 41,086
Value added services 3,681 5,001 11,811 15,690
    Other regions 29,817 24,391 51,028 47,874
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Total operating income 49,282 43,904 104,385 104,650

    Interest expense 29,384 27,408 86,275 80,211
    Interest income 3,120 1,999 5,239 4,776
Income before income taxes and other items $ 23,018 $ 18,495 $ 23,349 $ 29,215
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7. SEGMENT INFORMATION (continued)
Analysis of Segment Assets December 31, 2012 December 31, 2011 March 31, 2012
Segment assets:

South America $487,503 $543,604 $534,169
Value added services 185,452 123,094 117,288
Other regions 1,360,686 1,386,208 1,298,388
Total assets $2,033,641 $2,052,906 $1,949,845

8. EARNINGS PER SHARE

The weighted average number of common shares outstanding is reported as the weighted average of the total shares of
common stock outstanding net of shares of common stock held by a wholly owned subsidiary. Shares of common
stock owned by the subsidiary were 7,853 at December 31, 2012 and 2011. This subsidiary waives its right to receive
dividends and it does not have the right to vote.
          Certain potentially dilutive options were not included in the computation of earnings per diluted share because
their exercise prices were greater than the average market price of the shares of common stock during the period and
their effect would be antidilutive. These shares totaled 7,049 at a weighted average exercise price of $7.34 per share at
December 31, 2012 and 4,222 at a weighted average exercise price of $7.02 per share at December 31, 2011.
          In connection with the offering of the Company’s 5 ½% Convertible Senior Subordinated Notes due 2014,
issued on July 2, 2009 (the “Convertible Notes”), the Company entered into privately negotiated convertible note hedge
transactions (the “convertible note hedge transactions”) equal to the number of shares that underlie the Company’s
Convertible Notes. These convertible note hedge transactions are expected to reduce the potential dilution of the
Company’s common stock upon conversion of the Convertible Notes in the event that the value per share of common
stock exceeds the initial conversion price of $5.0280 per share. These shares were not included in the computation of
earnings per diluted share because their inclusion would be antidilutive.
          On July 28, 2010, the Company’s board of directors authorized the purchase up to $40,000 of its common stock
through June 30, 2012. The Company purchased 2,380 shares of its common stock at a weighted average price paid
per share of $3.78.
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8. EARNINGS PER SHARE (continued)
          The following table summarizes the computation of earnings per share for the three months and nine months
ended December 31, 2012 and 2011, respectively.

Three Months Ended Nine Months Ended
December 31, December 31,

(in thousands, except per share data) 2012 2011 2012 2011
BASIC EARNINGS
Net income attributable to Alliance One International,
Inc. $21,320 $11,754 $8,945 $9,354

SHARES
   Weighted average number of shares outstanding 87,465 87,146 87,342 86,976

BASIC EARNINGS PER SHARE $.24 $.13 $.10 $.11

DILUTED EARNINGS
   Net income attributable to Alliance One
   International, Inc. $21,320 $11,754 $8,945 $9,354

   Plus interest expense on 5 1/2% convertible notes,
   net of tax 1,028 1,028 — * 3,083

   Net income attributable to Alliance One
         International, Inc. as adjusted $22,348 $12,782 $8,945 $12,437

SHARES
   Weighted average number of common shares
   outstanding 87,465 87,146 87,342 86,976

   Plus: Restricted shares issued and shares applicable
to
              stock options and restricted stock units, net of
             shares assumed to be purchased from proceeds
             at average market price

302 168 337 282

              Assuming conversion of 5 1/2% convertible
              notes at the time of issuance 22,872 22,872 — * 22,872

             Shares applicable to stock warrants — ** — ** — ** — **
   Adjusted weighted average number of common
  shares outstanding 110,639 110,186 87,679 110,130

DILUTED EARNINGS PER SHARE $.20 $.12 $.10 $.11

* Assumed conversion of convertible notes at the beginning of the period has an antidilutive effect on earnings per
share.
** For the three months and nine months ended December 31, 2012 and 2011, the warrants were not assumed
exercised because the exercise price was more than the average price for the periods presented.

9. STOCK-BASED COMPENSATION

The Company recorded stock-based compensation expense related to stock-based awards granted under its various
employee and non-employee stock incentive plans of $679 and $690 for the three months ended December 31, 2012
and 2011, respectively and $3,976 and $2,514 for the nine months ended December 31, 2012 and 2011, respectively.
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          The Company’s shareholders approved amendments to the 2007 Incentive Plan (the “2007 Plan”) at its Annual
Meeting of Shareholders on August 11, 2011 and August 6, 2009. The 2007 Plan is an omnibus plan that provides the
flexibility to grant a variety of equity awards including stock options, stock appreciation rights, stock awards, stock
units, performance awards and incentive awards to officers, directors and employees of the Company.
          During the nine months ended December 31, 2012, 3,350 stock-based compensation awards for stock options
were granted. No stock options were granted during the three months ended December 31, 2012. No stock options
were granted during the three months and nine months ended December 31, 2011.
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9. STOCK-BASED COMPENSATION (continued)
          Assumptions used to determine the fair value of options issued during the nine months ended December 31,
2012 include the following:

Nine Months Ended December 31, 2012
Grant Price $3.50
Exercise Price $6.00
Expected Term in Years 6 to 6.5 years
Expected Volatility 60.4% to 61.0%
Weighted Average Volatility 60.9 %
Annual Dividend Rate 0.00 %
Risk Free Rate 2.00 %
Weighted Average Fair Value $1.64

          During the three months and nine months ended December 31, 2012 and 2011, respectively, the Company made
the following stock-based compensation awards for restricted stock:

Three Months Ended
December 31,

Nine Months Ended
December 31,

(in thousands, except grant date fair value) 2012 2011 2012 2011
Restricted Stock
           Number Granted — — 167 146
           Grant Date Fair Value $— $— $2.89 $3.27

10. CONTINGENCIES AND OTHER INFORMATION

Non-Income Tax
The government in the Brazilian State of Parana (“Parana”) issued a tax assessment on October 26, 2007 with respect to
local intrastate trade tax credits that result primarily from tobacco transferred between states within Brazil. The
assessment for intrastate trade tax credits taken is $6,447 and the total assessment including penalties and interest at
December 31, 2012 is $16,143. The Company believes it has properly complied with Brazilian law and will contest
any assessment through the judicial process. Should the Company lose in the judicial process, the loss of the intrastate
trade tax credits would have a material impact on the financial statements of the Company.
          The Company also has local intrastate trade tax credits in the Brazilian State of Rio Grande do Sul and the State
of Santa Catarina. These jurisdictions permit the sale or transfer of excess credits to third parties, however approval
must be obtained from the tax authorities. The Company has agreements with the state governments regarding the
amounts and timing of credits that can be sold. The tax credits have a carrying value of $20,454, which is net of
impairment charges based on management’s expectations about future realization. The intrastate trade tax credits will
continue to be monitored for impairment in future periods based on market conditions and the Company’s ability to use
or sell the tax credits.
          In 2001, the Company’s subsidiary in Brazil won a claim related to certain excise taxes (“IPI credit bonus”) for the
years 1983 through 1990. The Company used this IPI credit bonus to offset federal income and other taxes until
January 2005 when it received a Judicial Order to suspend the IPI compensation. In addition, the Company received
an assessment in 2006 for federal income taxes that were offset by the IPI credit bonus. The assessment is valued at
$23,791 at December 31, 2012. The Company appealed the assessment and believes it has properly utilized the IPI
credit bonus. No benefit for the utilization of the IPI credit bonus has been recognized as it has been recorded in
Pension, Postretirement and Other Long-Term Liabilities. On September 9, 2011, the Court affirmed the Company’s
position regarding the IPI credit bonus which is subject to appeal. The Company does not expect resolution in the near
future, which would directly impact the outcome of the Company’s appeal of the tax assessment as well as its
utilization of its remaining IPI credit bonus. No benefit for any potential future utilization of IPI credit bonus has been
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10. CONTINGENCIES AND OTHER INFORMATION (continued)

Other
In October 2001, the Directorate General for Competition (“DGCOMP”) of the European Commission (“EC”) began an
administrative investigation into certain tobacco buying and selling practices alleged to have occurred within the leaf
tobacco industry in some countries within the European Union, including Spain and Italy.  In respect of the
investigation into practices in Spain, in 2004 the EC fined the Company and its Spanish subsidiaries €4,415 (US
$5,641) in the aggregate.  In respect of the investigation into practices in Italy, in October 2005 the EC announced the
assessment of fines against the Company and its Italian subsidiaries of €24,000 (US $28,800) in the aggregate.  With
respect to both the Spanish and Italian investigations, the fines imposed on the Company and its predecessors and
subsidiaries were part of fines assessed on several participants in the applicable industry.  The Company, along with
its applicable subsidiaries, lodged several appeals against the EC decisions and these cases are currently at various
stages of appeal before the European Court of Justice (the “ECJ”).  On July 19, 2012, the ECJ denied the Company's
appeal in joined cases C-628/10 and C-14/11 relating to a €1,800 fine imposed by the EC on one of the Company's
Spanish subsidiaries, and as to which the EC further imposed joint and several parent-company liability on the
Company and such subsidiary's other shareholders (being a corporate predecessor of the Company, and a current
subsidiary of the Company), which matter is now concluded.  In appeals relating to a different Spanish subsidiary
involving the remainder of the above-referenced €4,415 in fines, a hearing before the ECJ in case C-679/11 P regarding
joint and several parent-company liability was held on January 10, 2013, while the appeal in case C-668/11 P relating
to the underlying liability of the relevant Spanish subsidiary is proceeding without a hearing.  On December 13, 2012,
the ECJ denied the Company's appeals in cases C-593/11 P and C-654/11 P, which relate to the above-referenced
€24,000 in fines assessed against the Company and its Italian subsidiaries, and those actions are now concluded. A
hearing before the ECJ in case C-652/11 P relating to the appeal of one of the Company's Italian subsidiaries which
had been individually fined €3,990 (for which the Company was held jointly liable and which amount is included in the
€24,000 in fines assessed against the Company and its subsidiaries referenced above) was held on October 15, 2012. 
The outcome of each of the remaining pending appeals is uncertain as to both timing and results.  The Company has
fully recognized the impact of each of the fines set forth above and has paid all of such fines as part of the appeal
process.
          Mindo, S.r.l., the purchaser in 2004 of the Company's Italian subsidiary Dimon Italia, S.r.l., has asserted claims
against subsidiaries of the Company arising out of that sale transaction in an action filed before the Court of Rome on
April 12, 2007. The claim, allegedly arising from a guaranty letter issued by a consolidated subsidiary of the Company
in connection with the sale transaction, seeks the recovery of €7,377 (US $9,749) plus interest and costs. A hearing for
the disposition of this matter was held in December 2011 and the court's ruling is pending. Due to the uncertain legal
interpretation in a foreign jurisdiction and the complexity of the matter, the Company is not able to reasonably
estimate the outcome.
          On June 6, 2008, the Company's Brazilian subsidiary and a number of other tobacco processors were notified of
a class action initiated by the ALPAG - Associação Lourenciana de Pequenos Agricultrores ("Association of Small
Farmers of São Lourenço”). The case is currently before the 2nd civil court of São Lourenço do Sul. On April 20, 2012,
the Company's motion to dismiss the class action was granted in part and denied in part. Hearings with respect to the
remaining claims, which relate to practices regarding the weighing and grading of tobacco, concluded on January 23,
2013. The outcome with respect to these remaining claims is uncertain as to both timing and result. Due to the broad
scope of the pleading, the ultimate exposure if an unfavorable outcome is received is not estimable.
          The Company was named as one of several defendants in Hupan, et al. v. Alliance One International, Inc., et al.,
Chalanuk, et al. v. Alliance One International, Inc., et al., and Rodriquez Da Silva, et al., which are distinct but related
lawsuits respectively filed in New Castle County, Delaware state court on February 14, 2012, April 5, 2012 and
October 25, 2012. The lawsuits were brought by approximately 230 individuals claiming to be tobacco farmers and
their family members, all residing in Misiones Province, Argentina. The complaints sought compensatory and punitive
damages from the Company, and from other multinational defendants, under U.S. and Argentine law for alleged
injuries, including birth defects, purportedly caused by exposure to agricultural chemicals in connection with the
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production and cultivation of tobacco. In December 2012, in each of these actions the Company was dismissed
without prejudice and without any cost to the Company.
          In accordance with generally accepted accounting principles, the Company records all known asset retirement
obligations (“ARO”) for which the liability can be reasonably estimated. Currently, it has identified an ARO associated
with one of its facilities that requires it to restore the land to its initial condition upon vacating the facility. The
Company has not recognized a liability under generally accepted accounting principles for this ARO because the fair
value of restoring the land at this site cannot be reasonably estimated since the settlement date is unknown at this time.
The settlement date is unknown because the land restoration is not required until title is returned to the government,
and the Company has no current or future plans to return the title. The Company will recognize a liability in the period
in which sufficient information is available to reasonably estimate its fair value.

- 17 -

Edgar Filing: WELLS FARGO & COMPANY/MN - Form 424B2

110



Alliance One International, Inc. and Subsidiaries

11. DEBT ARRANGEMENTS

At December 31, 2012, borrowings under the senior secured credit facility were $180,000 and $6,000 aggregate
principal of the Company's 8 1/2% senior notes due 2012 were repaid during the nine months ended December 31,
2012. The Company continuously monitors its compliance with the covenants of its senior secured credit facility and
its senior notes. Significant changes in market conditions could adversely affect the Company's business. As a result,
there can be no assurance that the Company will be able to maintain compliance with its financial covenants in the
future.
          As amended, the senior secured credit facility restricts the Company from paying any dividends during the
remaining term of the facility. In addition, the indenture governing the Company's senior notes contains similar
restrictions and also prohibits the payment of dividends and other distributions if the Company fails to satisfy a ratio
of consolidated EBITDA to fixed charges of at least 2.0 to 1.0. At December 31, 2012, the Company did not satisfy
this fixed charge coverage ratio. The Company may from time to time not satisfy this ratio.
          During the three months ended December 31, 2012, the maximum capacity of the Company's long-term foreign
seasonal borrowings increased from $125,000 to $145,000.

12. DERIVATIVE FINANCIAL INSTRUMENTS

Fair Value of Derivative Financial Instruments
The Company recognizes all derivative financial instruments, such as foreign exchange contracts at fair value.
Changes in the fair value of derivative financial instruments are either recognized periodically in income or in
shareholders’ equity as a component of other comprehensive income depending on whether the derivative financial
instrument qualifies for hedge accounting, and if so, whether it qualifies as a fair value hedge or a cash flow hedge.
The Company has elected not to offset fair value amounts recognized for derivative instruments with the same
counterparty under a master netting agreement. See Note 16 “Fair Value Measurements” to the “Notes to Condensed
Consolidated Financial Statements” for further information on fair value methodology.
           The following table summarizes the fair value of the Company’s derivatives by type at December 31, 2012 and
2011, and March 31, 2012.

Fair Values of Derivative Instruments
Assets Liabilities

Derivatives Not Designated as Hedging
Instruments:

Balance Sheet
Account

Fair
Value

Balance Sheet
Account

Fair
Value

     Foreign currency contracts at December 31,
2012 Other Current Assets $—

Accrued Expenses
and Other Current
Liabilities

$1,350

     Foreign currency contracts at December 31,
2011 Other Current Assets $51

Accrued Expenses
and Other Current
Liabilities

$80

     Foreign currency contracts at March 31, 2012 Other Current Assets $312
Accrued Expenses
and Other Current
Liabilities

$16

Earnings Effects of Derivatives
The Company periodically enters into forward or option currency contracts to protect against volatility associated with
certain non-U.S. dollar denominated forecasted transactions. These contracts are for green tobacco purchases and
processing costs as well as selling, general and administrative costs as the Company deems necessary. These contracts
do not meet the requirements for hedge accounting treatment under generally accepted accounting principles, and as
such, all changes in fair value are reported in income each period.
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          The following table summarizes the earnings effects of derivatives in the Condensed Consolidated Statements
of Operations for the three months and nine months ended December 31, 2012 and 2011.

Gain (Loss) Recognized in Income
Derivatives Not Designated
as Hedging Instruments

Location of Gain (Loss)
Recognized in Income

Three Months Ended
December 31,

Nine Months Ended
December 31,

2012 2011 2012 2011

Foreign currency contracts Cost of goods and services sold $(627 ) $235 $(13,876 ) $6,260

Foreign currency contracts Selling, general and administrative
expenses — 22 — (95 )

Total $(627 ) $257 $(13,876 ) $6,165
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12. DERIVATIVE FINANCIAL INSTRUMENTS (continued)

Credit Risk
Financial instruments, including derivatives, expose the Company to credit loss in the event of non-performance by
counterparties. The Company manages its exposure to counterparty credit risk through specific minimum credit
standards, diversification of counterparties, and procedures to monitor concentrations of credit risk. If a counterparty
fails to meet the terms of an arrangement, the Company’s exposure is limited to the net amount that would have been
received, if any, over the arrangement’s remaining life. The Company does not anticipate non-performance by the
counterparties and no material loss would be expected from non-performance by any one of such counterparties.

13. PENSION AND POSTRETIREMENT BENEFITS

The Company has multiple benefit plans at several locations. The Company has a defined benefit plan that provides
retirement benefits for substantially all U.S. salaried personnel based on years of service rendered, age and
compensation. The Company also maintains various other Excess Benefit and Supplemental Plans that provide
additional benefits to (1) certain individuals whose compensation and the resulting benefits that would have actually
been paid are limited by regulations imposed by the Internal Revenue Code and (2) certain individuals in key
positions. The Company funds these plans in amounts consistent with the funding requirements of federal law and
regulations.
         Additional non-U.S. defined benefit plans sponsored by certain subsidiaries cover certain full-time employees
located in Germany, Turkey, and the United Kingdom. In the quarter ended June 30, 2011, Malawi enacted legislation
that terminated the statutorily required defined benefit plan and replaced it with a defined contribution plan. This
terminated defined benefit plan resulted in a curtailment gain of $4,989. The new statutorily required defined
contribution plan has been integrated with the Company’s existing defined contribution plan which resulted in an
additional liability of $4,172 at June 30, 2011.

Components of Net Periodic Benefit Cost
Net periodic pension cost for continuing operations consisted of the following:

Three Months Ended
December 31,

Nine Months Ended
December 31,

2012 2011 2012 2011
     Service cost $512 $526 $1,535 $1,667
     Interest expense 1,842 2,048 5,526 6,238
     Expected return on plan assets (1,570 ) (1,637 ) (4,710 ) (4,911 )
     Amortization of prior service cost 55 27 165 80
     Actuarial loss 499 287 1,497 879
     Curtailment gain recognized — — — (4,989 )
     Net periodic pension cost (benefit) $1,338 $1,251 $4,013 $(1,036 )

Employer Contributions
The Company’s investment objectives are to generate consistent total investment return to pay anticipated plan
benefits, while minimizing long-term costs. Financial objectives underlying this policy include maintaining plan
contributions at a reasonable level relative to benefits provided and assuring that unfunded obligations do not grow to
a level to adversely affect the Company’s financial health. As of December 31, 2012, contributions of $7,371 were
made to pension plans for fiscal 2013. Additional contributions to pension plans of approximately $2,855 are expected
during the remainder of fiscal 2013. However, this amount is subject to change, due primarily to asset performance
significantly above or below the assumed long-term rate of return on pension assets and significant changes in interest
rates.
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13. PENSION AND POSTRETIREMENT BENEFITS (continued)

Postretirement Health and Life Insurance Benefits
The Company also provides certain health and life insurance benefits to retired employees, and their eligible
dependents, who meet specified age and service requirements. As of December 31, 2012, contributions of $629 were
made to the plans for fiscal 2013. Additional contributions of $308 to the plans are expected during the rest of fiscal
2013. The Company retains the right, subject to existing agreements, to modify or eliminate the postretirement
medical benefits.

Components of Net Periodic Benefit Cost
Net periodic benefit cost for postretirement health and life insurance benefit plans consisted of the following:

Three Months Ended
December 31,

Nine Months Ended
December 31,

2012 2011 2012 2011
     Service cost $16 $18 $47 $55
     Interest expense 157 167 471 500
     Amortization of prior service cost (411 ) (411 ) (1,232 ) (1,233 )
     Actuarial loss 117 101 351 303
     Net periodic pension (benefit) $(121 ) $(125 ) $(363 ) $(375 )

14. INVENTORIES

The following table summarizes the Company’s costs in inventory:
December 31, 2012 December 31, 2011 March 31, 2012

Processed tobacco $668,846 $830,548 $555,341
Unprocessed tobacco 193,554 196,355 240,811
Other 45,721 36,392 43,750

$908,121 $1,063,295 $839,902

15. SALE OF RECEIVABLES

The Company sells trade receivables to unaffiliated financial institutions under two accounts receivable securitization
programs. Under the first program, the Company continuously sells a designated pool of up to $250,000 trade
receivables to a special purpose entity, which in turn sells 100% of the receivables to an unaffiliated financial
institution. This program allows the Company to receive a cash payment and a deferred purchase price receivable for
sold receivables. Following the sale and transfer of the receivables to the special purpose entity, the receivables are
isolated from the Company and its affiliates, and upon the sale and transfer of the receivables from the special purpose
entity to the unaffiliated financial institution effective control of the receivables is passed to the unaffiliated financial
institution, which has all rights, including the right to pledge or sell the receivables. This program requires a minimum
level of deferred purchase price to be retained by the Company in connection with the sales. The Company services,
administers and collects the receivables on behalf of the special purpose entity and receives a servicing fee of .5% of
serviced receivables per annum. As the Company estimates the fee it receives in return for its obligation to service
these receivables at fair value, no servicing assets or liabilities are recognized. Servicing fees recognized were not
material and are recorded as a reduction of Selling, General and Administrative Expenses within the Condensed
Consolidated Statements of Operations.
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15. SALE OF RECEIVABLES (continued)

          The agreement for the second securitization program also allows the Company to receive a cash payment and a
deferred purchase price receivable for sold receivables. This is an uncommitted program, whereby the Company offers
receivables for sale to the unaffiliated financial institution, which are then subject to acceptance by the unaffiliated
financial institution. Following the sale and transfer of the receivables to the unaffiliated financial institution, the
receivables are isolated from the Company and its affiliates, and effective control of the receivables is passed to the
unaffiliated financial institution, which has all rights, including the right to pledge or sell the receivables. The
investment limit with this financial institution is $35,000. The Company receives no servicing fee from the
unaffiliated financial institution and as a result, has established a servicing liability based upon unobservable inputs,
primarily discounted cash flow. This liability is recorded in Accrued Expenses and Other Current Liabilities in the
Condensed Consolidated Balance Sheets.
          Under both programs, all of the receivables sold for cash are removed from the Condensed Consolidated
Balance Sheets and the net cash proceeds received by the Company are included as cash provided by operating
activities in the Condensed Consolidated Statements of Cash Flows. A portion of the purchase price for the
receivables is paid by the unaffiliated financial institutions in cash and the balance is a deferred purchase price
receivable, which is paid as payments on the receivables are collected from account debtors. The deferred purchase
price receivable represents a continuing involvement and a beneficial interest in the transferred financial assets and is
recognized at fair value as part of the sale transaction. The deferred purchase price receivables are included in Trade
and Other Receivables, Net in the Condensed Consolidated Balance Sheets and are valued using unobservable inputs
(i.e., level three inputs), primarily discounted cash flow. See Note 16 "Fair Value Measurements" to the "Notes to
Condensed Consolidated Financial Statements" for further information.
          The difference between the carrying amount of the receivables sold under these programs and the sum of the
cash and fair value of the other assets received at the time of transfer is recognized as a loss on sale of the related
receivables and recorded in Other Income (Expense) in the Condensed Consolidated Statements of Operations.

          The following table summarizes the Company’s accounts receivable securitization information as of the dates
shown:

December 31, March 31,
2012 2011 2012

Receivables outstanding in facility $213,757 $136,196 $182,856
Beneficial interest $43,700 $34,405 $25,864
Servicing liability $26 $28 $45
Cash proceeds for the nine months ended December 31:
Cash purchase price $481,090 $461,237
Deferred purchase price 223,830 217,522
Service fees 460 399
Total $705,380 $679,158

16. FAIR VALUE MEASUREMENTS

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit
price) in the principal or most advantageous market for the asset or liability in an orderly transaction between market
participants. A three-level valuation hierarchy based upon observable and non-observable inputs is utilized.
Observable inputs reflect market data obtained from independent sources, while unobservable inputs reflect the
Company's market assumptions. Preference is given to observable inputs. These two types of inputs create the
following fair value hierarchy:
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•Level 1 - Quoted prices for identical assets or liabilities in active markets.

•
Level 2 - Quoted prices for similar assets or liabilities in active markets; quoted prices for identical or similar assets or
liabilities in markets that are not active; and model-derived valuations whose inputs are observable or whose
significant value drivers are observable.
•Level 3 - Significant inputs to the valuation model are unobservable.

          The Company's financial assets and liabilities measured at fair value include derivative instruments, securitized
beneficial interests and guarantees. The application of the fair value guidance to our non-financial assets and liabilities
primarily includes assessments of investments in subsidiaries, goodwill and other intangible assets and long-lived
assets for potential impairment.
          Following are descriptions of the valuation methodologies the Company uses to measure different assets or
liabilities at fair value.
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16. FAIR VALUE MEASUREMENTS (continued)

Debt
The fair value of debt is measured for purpose of disclosure. Debt is shown at historical value in the Condensed
Consolidated Balance Sheets. When possible, to measure the fair value of its long-term debt the Company uses quoted
market prices of its own debt with approximately the same remaining maturities. When this is not possible, the fair
value of long-term debt is calculated using discounted cash flow models with interest rates based upon market based
expectations, the Company's credit risk and the contractual terms of the debt instrument. The Company also has
portions of its long-term debt with maturities of one year or less. Due to the short-term nature of this debt, the
Company believes book value is a reasonable approximation of this debt. The fair value of long-term debt is
considered to fall within Level 2 of the fair value hierarchy as significant value drivers such as interest rates are
readily observable. The carrying value and estimated fair value of the Company's Long-Term Debt are shown in the
table below.

December 31,
2012 December 31, 2011 March 31, 2012

Carrying value $ 1,037,892 $ 874,603 $ 828,503
Estimated fair value 1,059,415 785,090 841,558

Derivative financial instruments
The Company's derivatives consist of foreign currency contracts. The fair value of the derivatives are determined
using a discounted cash flow analysis on the expected future cash flows of each derivative. This analysis utilizes
observable market data including forward yield curves and implied volatilities to determine the market's expectation
of the future cash flows of the variable component. The fixed and variable components of the derivative are then
discounted using calculated discount factors developed based on the LIBOR swap rate and are netted to arrive at a
single valuation for the period. The Company also incorporates credit valuation adjustments to appropriately reflect
both its own nonperformance risk and the respective counterparty's nonperformance risk in the fair value
measurements. As of December 31, 2012 and 2011 and March 31, 2012 the inputs used to value the Company's
derivatives fall within Level 2 of the fair value hierarchy. However, credit valuation adjustments associated with its
derivatives could utilize Level 3 inputs, such as estimates of current credit spreads to evaluate the likelihood of default
by itself and its counterparties. Should the use of such credit valuation adjustment estimates result in a significant
impact on the overall valuation, this would require reclassification to Level 3.

Securitized beneficial interests
The fair value of securitized beneficial interests is based upon a valuation model that calculates the present value of
future expected cash flows using key assumptions for payment speeds and discount rates. The assumptions for
payment speed are based on the Company's historical experience. The discount rates are based upon market trends and
anticipated performance relative to the particular assets securitized which have been assumed to be commercial paper
rate plus a margin or LIBOR plus a margin. Due to the use of the Company's own assumptions and the uniqueness of
these transactions, securitized beneficial interests fall within Level 3 of the fair value hierarchy. Since the discount
rate and the payment speed are components of the same equation, a change in either by 10% or 20% would change the
value of the recorded beneficial interest at December 31, 2012 by $106 and $212, respectively.

Guarantees
The Company guarantees funds issued to tobacco suppliers by third party lending institutions and also guarantees
funds borrowed by a deconsolidated subsidiary. The fair value of guarantees is based upon either the premium the
Company would require to issue the same inputs or historical loss rates and as such these guarantees fall into Level 3
of the fair value hierarchy.
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          Tobacco supplier guarantees - The Company provides guarantees to third parties for indebtedness of certain
tobacco suppliers to finance their crops. The fair value of these guarantees is determined using historical loss rates on
both guaranteed and non-guaranteed tobacco supplier loans. Should the loss rates change 10% or 20%, the fair value
of the guarantee at December 31, 2012 would change by $502 or $1,003, respectively.

          Deconsolidated subsidiary guarantees - The fair value of these guarantees is determined using a discounted cash
flow model based on the differential between interest rates available with and without the guarantees. The fair value of
these guarantees is most closely tied to the theoretical interest rate differential. Should interest rates used in the model
change by 10% or 20%, the fair value of the guarantee, at December 31, 2012 would change by $271 or $542,
respectively.
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Alliance One International, Inc. and Subsidiaries

16. FAIR VALUE MEASUREMENTS (continued)

Input Hierarchy of Items Measured at Fair Value on a Recurring Basis

The following table summarizes the items measured at fair value on a recurring basis:

December 31, 2012 December 31, 2011 March 31, 2012
Total Assets / Total Assets / Total Assets /
Liabilities Liabilities Liabilities

Level 2 Level 3 at Fair Value Level 2 Level 3 at Fair Value Level 2 Level 3 at Fair Value
Assets
Derivative
financial
instruments

$— $— $— $51 $— $51 $312 $— $312

Securitized
beneficial
interests

— 43,700 43,700 — 34,405 34,405 — 25,864 25,864

Total Assets $— $43,700 $43,700 $51 $34,405 $34,456 $312 $25,864 $26,176
Liabilities
Guarantees $— $7,728 $7,728 $— $4,342 $4,342 $— $5,265 $5,265
Derivative
financial
instruments

1,350 — 1,350 80 — 80 16 — 16

Total
liabilities $1,350 $7,728 $9,078 $80 $4,342 $4,422 $16 $5,265 $5,281

Reconciliation of Change in Recurring Level 3 Balances

The following tables present the changes in Level 3 instruments measured on a recurring basis.

Three Months Ended
December 31, 2012

Nine Months Ended December
31, 2012

Securitized
Beneficial
Interests

Guarantees
Securitized
Beneficial
Interests

Guarantees

Beginning Balance $20,989 $9,489 $25,864 $5,265
   Issuances of guarantees/sales of receivables 68,889 1,551 180,768 10,613
   Settlements (44,550 ) (3,312 ) (158,718 ) (8,150 )
   Losses recognized in earnings (1,628 ) — (4,214 ) —
Ending Balance December 31, 2012 $43,700 $7,728 $43,700 $7,728

Three Months Ended
December 31, 2011

Nine Months Ended December
31, 2011

Securitized
Beneficial
Interest

Guarantees
Securitized
Beneficial
Interest

Guarantees

Beginning Balance $28,426 $5,005 $15,797 $4,575
   Issuances of guarantees/sales of receivables 39,920 326 141,880 4,925
   Settlements (32,974 ) (989 ) (120,047 ) (4,807 )
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   Changes in anticipated loss rate — — — (351 )
   Losses recognized in earnings (967 ) — (3,225 ) —
Ending Balance December 31, 2011 $34,405 $4,342 $34,405 $4,342

The amount of unrealized losses relating to assets still held at the respective dates of December 31, 2012 and 2011 and
March 31, 2012 were $1,107, $493 and $1,373 on securitized beneficial interests.
          Gains and losses included in earnings are reported in Other Income (Expense).
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16. FAIR VALUE MEASUREMENTS (continued)

Information About Fair Value Measurements Using Significant Unobservable Inputs

The following table summarizes significant unobservable inputs and the valuation techniques thereof for the period
ended December 31, 2012:

Fair Value at
12/31/2012 Valuation Technique Unobservable Input Range (Weighted

Average)
Securitized Beneficial
Interests

$43,700 Discounted Cash Flow Discount Rate 2.93% to 3.43%
Payment Speed 58 to 160 days

Tobacco Supplier
Guarantees $5,016 Historical Loss Historical Loss 8.0% to 9.9%

Deconsolidated Subsidiary
Guarantees $2,712 Discounted Cash Flow Market Interest Rate 12 %

Fair Value of Nonfinancial Assets and Nonfinancial Liabilities
The Company measures certain nonfinancial assets and nonfinancial liabilities at fair value on a nonrecurring basis.
These assets and liabilities include assets acquired and liabilities assumed in an acquisition or in a nonmonetary
exchange and property, plant and equipment and intangible assets that are written down to fair value when they are
held for sale or determined to be impaired. During the quarter ended December 31, 2011 the Company recorded
property that was received in a nonmonetary exchange at fair value of $26,250. The fair value was determined
utilizing independent third party real estate appraisals.

17. RELATED PARTY TRANSACTIONS

The Company’s operating subsidiaries engage in transactions with related parties in the normal course of business. The
following is a summary of balances and transactions with related parties of the Company:

December 31, 2012 December 31, 2011 March 31, 2012
Balances:
Accounts receivable $59,023 $44,536 $32,316
Accounts payable 22,398 17,593 37,520

Three Months Ended
December 31,

Nine Months Ended
December 31,

2012 2011 2012 2011
Transactions:
   Purchases $98,368 $49,678 $187,511 $127,472

          The Company’s operating subsidiaries have entered into transactions with affiliates of the Company for the
purpose of procuring inventory.
          The Company’s balances due to and from related parties are primarily with its deconsolidated Zimbabwe
subsidiary. The remaining related party balances and transactions relate to the Company’s equity basis investments in
companies located in Asia which purchase and process tobacco. The balance due from the Zimbabwe subsidiary at
December 31, 2011 includes a $9,120 pledge to a bank, which has been recorded in Notes Payable to Banks. This
pledge is no longer required.
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Alliance One International, Inc. and Subsidiaries

Item 2.    Management’s Discussion and Analysis of
                Financial Condition and Results of Operations

Management evaluates performance of our reportable segments principally on the basis of revenues and gross profit.
Beginning April 1, 2012, management began evaluating the performance of our Value Added Services business as a
separate operating segment from our five geographic operating segments. Value Added Services is comprised of our
cut rolled expanded stem (CRES), cut rag, toasted burley and other specialty products and services. The economic
characteristics of the Value Added Services segment are dissimilar from the other operating segments. Therefore,
effective April 1, 2012, our reportable segments are Value Added Services, South America Region and Other
Regions.

EXECUTIVE OVERVIEW

The following executive overview is intended to provide significant highlights of the discussion and analysis that
follows.

Financial Results

Revenue and gross profit increases this quarter compared to the prior year are due to increased volumes and higher
average sales prices. Volume increases are primarily from increased customer demand, sales of prior crops and
accelerated shipments in the current quarter. Higher average sales prices are primarily due to higher prices paid to
tobacco suppliers and increased operating costs on a per kilo basis resulting from the short crops in South America
and Africa this year. Although the prior year included a $13.1 million gain from the exchange of real property in
Brazil, our operating profit and pre-tax income still improved over the same quarter in the prior year. We continue to
see the positive impact of our efficiency improvements and are sharing the financial impact of those efficiency
improvements with our customers resulting in increased volume, revenue and operating profit from core operations.

Liquidity

Our liquidity requirements are affected by crop seasonality, foreign currency and interest rates, green tobacco prices,
crop size and quality, as well as other factors. We monitor and adjust funding sources based on a number of industry,
business, and financial market dynamics. Movement and changes between these various funding sources enhances
enterprise agility and ability to drive various business opportunities. We will continue to modify available liquidity as
required to maintain appropriate business flexibility and cost controls.

Outlook

The current year continues to develop as planned and we are still expecting increased volumes and sales despite
smaller crops this year. Our factory investments are reducing operating expenses which is positioning our global
operations to handle the increasing volumes that we are experiencing. Crop sizes are similar to last year in South
America with improved quality and while in the early stages, we believe crop sizes have increased versus last year in
Africa. While shortages of supply will remain in certain leaf qualities, the growth in volumes particularly of African
supply, are moving the global market closer to a state of equilibrium in overall volumes.
          We are now focusing on debt reduction, while allocating capital to improve grower sustainability and enhance
social responsibility. Our largest operating challenge this year and as we look forward is meeting the supply
requirements of our customers and their increased demand for higher quality leaf. Commitment and innovation with
our dedicated tobacco supplier base around the world is helping to improve yields and quality, while focusing on the
styles that are increasing in demand. Attention to our evolving industry position is important to ensure that required
supply at competitive prices is available. Our continued focus on the components of our business that truly matter,
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while constructively addressing the challenges, should translate to enhanced long-term shareholder value.
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RESULTS OF OPERATIONS:

Condensed Consolidated Statement of Operations
Three Months Ended Nine Months Ended
December 31, December 31,

Change Change
(in millions) 2012 $ % 2011 2012 $ % 2011
Sales and other operating revenues $699.1 $205.2 41.5 $493.9 $1,633.3 $263.3 19.2 $1,370.0
Gross profit 83.1 17.3 26.3 65.8 211.7 18.4 9.5 193.3
Selling, general and administrative
expenses 33.5 (0.4 ) (1.2 ) 33.9 105.6 2.4 2.3 103.2

Other income (expense) (0.3 ) (12.4 ) 12.1 (1.6 ) (17.8 ) 16.2
Restructuring and asset impairment
charges 0.1 — 0.1 0.1 (1.5 ) 1.6

Operating income 49.3 * 5.4 * 43.9 104.4 (0.3 ) 104.7
Interest expense 29.4 2.0 27.4 86.3 6.1 80.2
Interest income 3.1 1.1 2.0 5.2 0.4 4.8
Income tax expense 2.2 (3.5 ) 5.7 15.3 (4.8 ) 20.1
Equity in net income of investee
companies 0.4 1.4 (1.0 ) 1.3 1.1 0.2

Income (loss) attributable to
noncontrolling interests — (0.1 ) 0.1 0.4 0.4 —

Net income (loss) attributable to
Alliance One International, Inc. $21.3 * $9.5 $11.8 * $8.9 $(0.5 ) $9.4

  *  Amounts do not equal column totals due to rounding

Sales and Other Operating Revenue Supplemental Information
Three Months Ended Nine Months Ended
December 31, December 31,

Change Change
(in millions, except per kilo amounts) 2012 $ % 2011 2012 $ % 2011
Tobacco sales and other operating
revenues
     Sales and other operating revenues $665.5 $203.6 44.1 $461.9 $1,562.9 $265.4 20.5 $1,297.5
     Kilos 126.6 27.0 27.1 99.6 319.7 44.3 16.1 275.4
     Average price per kilo $5.26 $0.62 13.4 $4.64 $4.89 $0.18 3.8 $4.71
Processing and other revenues $33.6 $1.6 5.0 $32.0 $70.4 $(2.1 ) (2.9 ) $72.5
Total sales and other operating revenues $699.1 $205.2 41.5 $493.9 $1,633.3 $263.3 19.2 $1,370.0

Three Months Ended December 31, 2012 Compared to Three Months Ended December 30, 2011
Summary. Sales and other operating revenues increased 41.5% and gross profit increased 26.3% compared to the
same quarter in the prior year while gross profit as a percentage of sales decreased from 13.3% in 2011 to 11.9% in
2012. South America and Africa experienced short crops this year compared to record crop sizes in the prior year
which resulted in higher average sales prices for this year's crop. The smaller crop sizes resulted in increased
processing charges and other related costs on a per kilo basis negatively impacting gross profit as a percentage of
sales. The U.S. dollar impact of these higher costs is partially mitigated by the fluctuation of the Brazilian Real,
Malawi Kwacha and the Euro against the U.S. dollar. In addition to higher average sales prices and sales of prior
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crops during this quarter, earlier shipments of tobacco into this quarter compared to last year also increased revenues.
          Selling, general and administrative costs decreased 1.2%. Operating income increased $5.4 million as increased
gross profit was partially offset by a $12.4 million decrease in other income (expense) primarily due to asset gains in
the prior year related to a real property exchange in Brazil. Increased interest costs related to higher average
borrowings and higher average rates were partially offset by increased interest income. Accordingly, pretax income
increased $4.5 million compared to last year.
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RESULTS OF OPERATIONS: (continued)

Summary. (continued)
          Our effective tax rate decreased from 30.9% in 2011 to 9.3% in 2012. The significant variance in the effective
tax rate between 2012 and 2011 is primarily related to the change in discrete event adjustments this year compared to
last year.

South America Region.  Tobacco revenues increased $46.0 million or 43.0% primarily due to an increase of 7.1
million kilos in quantities sold and $0.46 per kilo in average sales prices. The increase in volume is mainly attributable
to increased customer demand. Higher average sales prices for the current crop were the result of higher prices paid to
tobacco suppliers and increased operating costs. Processing and other revenues increased $1.0 million compared to the
prior year.
          Gross profit increased $16.9 million and gross profit as a percentage of sales increased 8.9 percentage points
due to improved sales prices, customer mix and product mix.

Value Added Services. Tobacco revenues decreased $13.1 million or 33.4% primarily from a decrease of 2.7 million
kilos in quantities sold due to processing delays partially offset by an increase of $0.09 per kilo in average sales prices
due to product mix. Gross profit decreased $2.2 million and gross profit as a percentage of sales remained consistent
with the prior year.

Other Regions.  Tobacco revenues increased $170.7 million or 54.1% primarily as a result of an increase of 22.6
million kilos in quantities sold and an increase of $0.73 per kilo in average sales price. Revenue increases were
primarily due to sales of prior crops in the United States and early shipping of tobacco in the United States and
Zimbabwe compared to the prior year. These shipments were during the fourth quarter last year. Average sales prices
increased primarily due to higher prices paid to tobacco suppliers and increased operating costs in Africa as a result of
the smaller crop sizes this year.
          Gross profit increased $2.6 million while gross profit as a percentage of sales decreased 4.0 percentage points.
The decrease in gross profit percentage in 2012 compared to 2011 is primarily due to customer mix and the impact on
gross profit from smaller crop sizes that result in higher operating costs on a per kilo basis.

Nine Months Ended December 31, 2012 Compared to Nine Months Ended December 31, 2011
Summary. As a result of our continued strong revenues and gross profit, sales and other operating revenues increased
19.2% over the prior year due to sales of prior crops during the current quarter as well as earlier shipments of tobacco
this year compared to last year. Average sales prices have increased as a result of higher prices paid to tobacco
suppliers and higher operating costs on a per kilo basis from smaller crop sizes, customer mix and product mix. Gross
profit increased 9.5% compared to the prior year while gross profit as a percentage of sales decreased from 14.1% in
2011 to 13.0% in 2012 due to product mix, customer mix and the per kilo impact of short crops in South America and
Africa. Selling, general and administrative costs increased 2.3% due to increased incentive compensation costs.
Operating income remained comparable to the prior year as increased gross profit was partially offset by a $17.8
million decrease in other income (expense) primarily from asset gains in the prior year related to a real property
exchange in Brazil. After increased interest costs related to higher average borrowings and higher average rates, pretax
income decreased $5.9 million compared to last year.
          Our effective tax rate decreased from 68.8% in 2011 to 65.5% in 2012. The impact of discrete event
adjustments within each year resulted in comparable effective tax rates.

South America Region.  Tobacco revenues increased $123.2 million or 26.5% primarily due to an increase of 21.4
million kilos in quantities sold and $0.13 per kilo in average sales prices. The increase in volume is mainly attributable
to the change in customer shipping patterns compared to the prior year and opportunistic sales of old crop in the
current year. The increase in the average sales price is primarily due to higher prices paid to tobacco suppliers and
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increased operating costs resulting from a smaller crop this year. Partially offsetting increased tobacco revenues are
decreased processing and other revenues of $3.5 million primarily due to the smaller Brazilian crop this year.
          Gross profit increased $19.8 million due to improved sales prices, customer mix and product mix. Gross profit
as a percentage of sales increased slightly by 0.9 percentage points.

Value Added Services. Tobacco revenues decreased $21.7 million or 19.8% primarily as a result of a decrease of 4.7
million kilos in quantities sold due to processing delays that was partially offset by an increase of $0.11 per kilo in
average sales price. Gross profit decreased $5.0 million and gross profit as a percentage of sales decreased 0.6
percentage points in 2012 compared to 2011.

Other Regions.  Tobacco revenues increased $163.9 million or 22.7% primarily as a result of an increase of 27.6
million kilos in quantities sold and an increase of $0.21 per kilo in average sales price. Gross profit increased $3.6
million. Gross profit as a percentage of sales decreased 2.3 percentage points in 2012 compared to 2011 primarily due
to the impact on gross profit from smaller crop sizes that result in higher operating costs on a per kilo basis
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RESULTS OF OPERATIONS: (continued)

Other Regions. (continued)
          Average sales prices increased primarily due to higher prices paid to tobacco suppliers and increased operating
costs in Africa as a result of the smaller crop sizes this year. Increased volumes were primarily due to sales of prior
crops in the United States and early shipping of tobacco in the United States and Zimbabwe compared to the prior
year.

LIQUIDITY AND CAPITAL RESOURCES:

Overview
Our business is seasonal, and purchasing, processing and selling activities have several associated peaks where cash
on hand and outstanding indebtedness may be significantly greater or less than at fiscal year-end. We utilize capital in
excess of cash flow from operations to finance accounts receivable, inventory and advances to tobacco suppliers in
foreign countries, including Argentina, Brazil, Guatemala, Malawi, Tanzania, Turkey and Zambia. In addition, from
time to time, we may elect to purchase, redeem, repay, retire or cancel indebtedness prior to stated maturity under our
various foreign credit lines, senior secured credit agreement or indentures, as permitted therein.
          As of December 31, 2012, we are in the process of repaying our South American related crop lines as we
continue to ship inventory and collect receivables. In Africa, we continue to ship product which should continue into
the first quarter of fiscal year 2014 as well as the purchase of the new crop which should begin mid-March. In Asia,
the Indian Mysore and Indonesian crops are approaching the end of the processing and shipping is in full force.
Europe continues shipping of the current crop and is preparing to purchase the new crop during the fourth fiscal
quarter. North America has completed flue cured processing with shipping winding down and has commenced the
purchasing, processing and shipping of the burley crop which should continue into the fourth fiscal quarter, seasonally
elevating its working capital requirements. Fluctuation of the U.S. dollar versus many of the currencies in which we
have costs may continue to have an impact on our working capital requirements, as such, we will monitor and hedge
foreign currency costs prudently, and as needed on a currency by currency basis.

Working Capital
Our working capital seasonally increased from $828.6 million at March 31, 2012 to $994.5 million at December 31,
2012. Our current ratio was 2.7 to 1 at December 31, 2012 compared to 2.3 to 1 at March 31, 2012. The increase in
working capital is primarily related to increased cash on hand, inventories and advances to tobacco suppliers and
decreased notes payable to banks. The increase in cash on hand is primarily due to the timing of customer payments
and the seasonal increase in advances from customers for the purchase and processing of tobacco in Africa, while
decreased accounts payable is primarily due to the timing of tobacco purchases in Asia. Inventories and advances to
tobacco suppliers increased primarily due to the seasonal buildup of purchasing and processing tobacco in Africa and
the United States. The decrease in notes payable to banks is primarily due to increased shipping of the current year
crops allowing earlier repayment of seasonal financing. Partially offsetting the increase in working capital is a $44.2
million increase in the current portion of our long-term debt in accordance with terms.
         The following table is a summary of items from the Condensed Consolidated Balance Sheet and Condensed
Consolidated Statements of Cash Flows. Approximately $19.9 million of our outstanding cash balance at December
31, 2012 was held in foreign jurisdictions. As a result of our cash needs abroad, it is our intention to permanently
reinvest these funds in foreign jurisdictions regardless of the fact that, due to the valuation allowance on foreign tax
credit carryovers, the cost of repatriation would not have a material financial impact.
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LIQUIDITY AND CAPITAL RESOURCES: (continued)

Working Capital (continued)
As of
December 31 March 31,

(in millions except for current ratio) 2012 2011 2012
Cash and cash equivalents $195.3 $150.6 $119.7
Trade and other receivables, net 256.3 186.8 303.1
Inventories and advances to tobacco suppliers 988.3 1,146.4 929.3
Total current assets 1,569.7 1,591.1 1,477.8
Notes payable to banks 291.0 429.1 374.5
Accounts payable 61.2 64.4 120.1
Advances from customers 52.5 113.0 14.9
Total current liabilities 575.2 732.0 649.2
Current ratio 2.7 to 1 2.2 to 1 2.3 to 1
Working capital 994.5 859.1 828.6
Long-term debt 986.6 873.3 821.5
Stockholders’ equity attributable to Alliance One International,
Inc. 338.0 322.6 327.5

Net cash provided (used) by:
      Operating activities (17.5 ) (53.7 ) 59.0
      Investing activities (23.6 ) (30.9 ) (65.1 )
      Financing activities 118.2 189.2 80.9

Operating Cash Flows
Net cash used by operating activities decreased $36.2 million in 2012 compared to 2011. The decrease in cash used
was primarily due to less cash used for inventories and advances to tobacco suppliers due to the smaller crops in South
America and Africa. Partially offsetting the decrease in cash used was less cash provided by receivables and customer
advances due to the timing of shipments and more cash used for payments of payables and accrued expenses.

Investing Cash Flows
Net cash used by investing activities decreased $7.3 million in 2012 compared to 2011. The decrease in cash used was
primarily due to the release of restrictions on cash in accordance with terms of the related agreements and decreased
purchases of property, plant and equipment due to timing of investment in capital assets.

Financing Cash Flows
Net cash provided by financing activities decreased $71.0 million in 2012 compared to 2011. This decrease was
primarily due to an increase in repayment of short-term borrowings from the earlier repayment of our South America
credit lines and decreased repayment of long-term debt attributable to our revolver borrowings in the current year. We
continuously monitor and adjust our funding sources based on business dynamics in order to enhance business
flexibility and reduce costs.

Debt Financing
We continue to finance our business with a combination of short-term and long-term seasonal credit lines, our
revolving credit facility, long-term debt securities, customer advances and cash from operations. At December 31,
2012, we had cash of $195.3 million and total debt outstanding of $1,328.9 million comprised of $412.6 million of
notes payable to banks and long-term seasonal lines, $180.0 million under our revolving credit facility, $3.3 million of
other long-term debt, $618.0 million of 10.0% senior notes and $115.0 million of 5.5% convertible senior
subordinated notes. The $83.4 million seasonal decrease in notes payable to banks from March 31, 2012 to December
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31, 2012 results from anticipated seasonal fluctuation to account for the repayment of South America credit lines.
Aggregated peak borrowings by facility occurring at anytime during the three months ended December 31, 2012 and
2011, respectively, were $552.7 million at a weighted average interest rate of 4.7% and $559.5 million at a weighted
average interest rate of 2.92%. Aggregated peak borrowings by facility occurring at anytime during the nine months
ended December 31, 2012 and 2011 were repaid with cash provided by operating activities. Available credit as of
December 31, 2012 was $375.2 million comprised of $70.0 million under our revolver, $270.0 million of notes
payable to banks, $24.3 million of long-term foreign seasonal lines and other long-term debt and $10.9 million of
availability exclusively for letters of credit. In fiscal 2013, we expect to incur approximately $60.0 million for routine
replacement of equipment as well as investment in assets that will add value to the customer or increase efficiency. No
cash dividends were paid to stockholders during the quarter ended December 31, 2012 and payment of dividends is
restricted under the terms of our revolving credit facility and the indenture governing our senior notes. We believe that
these sources of liquidity versus our requirements will be sufficient to fund our anticipated needs for the next twelve
months.
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LIQUIDITY AND CAPITAL RESOURCES: (continued)

Debt Financing (continued)
The following table summarizes our debt financing as of December 31, 2012:

December 31, 2012
Outstanding Lines and
March 31, December 31, Letters Interest
2012 2012 Available Rate

Senior secured credit facility:
   Revolver (1) $— 180.0 70.0 6.00 %
Senior notes:
   10% senior notes due 2016 615.2 618.0 — 10.0 %
   8 ½% senior notes due 2012 6.0 — — 8.5 %

621.2 618.0 —
5 ½% convertible senior subordinated notes due
2014 115.0 115.0 — 5.5 %

Long-term foreign seasonal borrowings 88.2 121.6 23.4 3.8 % (2)

Other long-term debt 4.1 3.3 0.9 7.2 % (2)

Notes payable to banks (3) 374.5 291.0 270.0 4.2 % (2)

   Total debt $1,203.0 $1,328.9 $364.3
Short term $374.5 291.0
Long term:
   Long term debt current $7.0 51.3
   Long term debt 821.5 986.6

$828.5 $1,037.9
Letters of credit $7.2 3.7 10.9
   Total credit available $375.2
(1)  As of December 31, 2012 pursuant to Section 2.1 (A) (iv) of the Credit Agreement, the full Revolving Committed
Amount was available based on the calculation of the lesser of the Revolving Committed Amount and the Working
Capital Amount.

(2)  Weighted average rate for the nine months ended December 31, 2012.

(3)  Primarily foreign seasonal lines of credit

Foreign Seasonal Lines of Credit
We have typically financed our non-U.S. operations with uncommitted unsecured short-term seasonal lines of credit at
the local level. These operating lines are seasonal in nature, normally extending for a term of 180 to 270 days
corresponding to the tobacco crop cycle in that location. These facilities are typically uncommitted in that the lenders
have the right to cease making loans and demand repayment of loans at any time. These loans are typically renewed at
the outset of each tobacco season. As of December 31, 2012, we had approximately $291.0 million drawn and
outstanding on foreign seasonal lines with maximum capacity totaling $575.6 million subject to limitations as
provided for in the Credit Agreement. Additionally against these lines there was $10.9 million available in unused
letter of credit capacity with $3.7 million issued but unfunded.
          The Company also has foreign seasonal borrowings with maturity greater than one year. As of December 31,
2012, approximately $121.6 million was drawn and outstanding with maximum capacity totaling $145.0 million.
Certain of these foreign seasonal borrowings are secured by certain of the subsidiary borrowers' accounts receivable
and inventories totalling $71.6 million and restrict the payment of dividends by the subsidiary borrower during the
term of the agreement. The Company records outstanding borrowings under its foreign seasonal revolver agreements
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as long-term as the Company intends to extend repayment terms to the maturity date in accordance with the
agreement.

RECENT ACCOUNTING PRONOUNCEMENTS NOT YET ADOPTED:
In September 2011, the FASB issued new accounting guidance on testing goodwill for impairment. The primary
objective of this accounting guidance is to reduce complexity and costs by allowing an entity to make a qualitative
evaluation about the likelihood of goodwill impairment to determine whether it should calculate the fair value of a
reporting unit. If, after assessing qualitative factors, an entity determines that it is not more likely than not (a
likelihood of more than 50 percent) that the fair value of a reporting unit is less than its carrying amount, then the
two-step goodwill impairment test is unnecessary. This accounting guidance is effective for the Company in fiscal
2013 when it performs its annual goodwill testing on January 1, 2013. The Company does not expect the impact of
this new accounting guidance to have a material impact on its financial condition or results of operations.

- 30 -

Edgar Filing: WELLS FARGO & COMPANY/MN - Form 424B2

136



Alliance One International, Inc. and Subsidiaries

RECENT ACCOUNTING PRONOUNCEMENTS NOT YET ADOPTED: (continued)
         In December 2011, the FASB issued new accounting guidance on disclosures about offsetting assets and
liabilities. The requirements for offsetting are different under U.S. GAAP and IFRS. Therefore, the objective of this
accounting guidance is to facilitate comparison between financials statements prepared under U.S. GAAP and IFRS
by enhancing disclosures of the effect or potential effect of netting arrangements on an entity’s financial position,
including the effect or potential effect of rights of setoff associated with certain assets and liabilities. This accounting
guidance will be effective for the Company on April 1, 2013. The Company does not expect the impact of this new
accounting guidance to have a material impact on its financial condition or results of operations.

FACTORS THAT MAY AFFECT FUTURE RESULTS:
Readers are cautioned that the statements contained in this report regarding expectations of our performance or other
matters that may affect our business, results of operations or financial condition are “forward-looking statements” as
defined in the Private Securities Litigation Reform Act of 1995. These statements, which are based on current
expectations of future events, may be identified by use of words such as “strategy,” “expects,” “continues,” “plans,”
“anticipates,” “believes,” “will,” “estimates,” “intends,” “projects,” “goals,” “targets” and other words of similar meaning. These
statements also may be identified by the fact that they do not relate strictly to historical or current facts. If underlying
assumptions prove inaccurate or if known or unknown risks or uncertainties materialize, actual results could vary
materially from those anticipated, estimated or projected. Some of these risks and uncertainties include changes in the
timing of anticipated shipments, changes in anticipated geographic product sourcing, political instability in sourcing
locations, currency and interest rate fluctuations, shifts in the global supply and demand position for our tobacco
products, and the impact of regulation and litigation on our customers. A further list and description of these risks,
uncertainties and other factors can be found in the “Risk Factors” section of our Annual Report on Form 10-K for the
fiscal year ended March 31, 2012 and in our other filings with the Securities and Exchange Commission. We do not
undertake to update any forward-looking statements that we may make from time to time.

Item 3.    Quantitative and Qualitative Disclosures About Market Risk.
There have been no significant changes to our market risk since March 31, 2012. For a discussion on our exposure to
market risk, refer to Part II, Item 7A “Quantitative and Qualitative Disclosures About Market Risk” contained in our
Annual Report on Form 10-K for the year ended March 31, 2012.

Item 4.    Controls and Procedures

Evaluation of Disclosure Controls and Procedures
We maintain disclosure controls and procedures (as defined in Rule 13a-15(e) of the Securities Exchange Act of 1934,
as amended (the “Exchange Act”)) designed to provide reasonable assurance that the information required to be
disclosed in the reports we file or submit under the Exchange Act is recorded, processed, summarized and reported
within the time periods specified in the Securities and Exchange Commission’s rules and forms and that this
information is accumulated and communicated to our management, including our Chief Executive Officer and Chief
Financial Officer, as appropriate, to allow for timely decisions regarding required disclosure. It should be noted that,
because of inherent limitations, our disclosure controls and procedures, however well designed and operated, can
provide only reasonable, and not absolute, assurance that the objectives of the disclosure controls and procedures are
met.
          In connection with the preparation of this Quarterly Report on Form 10-Q, our management, with the
participation of our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of the design and
operation of our disclosure controls and procedures (as required by Rule 13a-15(b) of the Exchange Act), as of
December 31, 2012. Based on this evaluation, our Chief Executive Officer and Chief Financial Officer concluded our
disclosure controls and procedures (as defined in Rule 13a-15(e) of the Exchange Act) were effective to provide
reasonable assurance as of December 31, 2012.
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Changes in Internal Control Over Financial Reporting
As required by Rule 13a-15(d) under the Exchange Act, the Company’s management, including the Company’s Chief
Executive Officer and Chief Financial Officer, have evaluated the Company’s internal control over financial reporting
to determine whether any changes occurred during the quarter covered by this quarterly report that have materially
affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.
          The Company is currently implementing an ERP system using SAP applications. The implementation is part of
a multi-year plan to install SAP at certain operations throughout the world to improve the Company’s business
processes and deliver enhanced operational and financial performance. During the three months ended December 31,
2012, further developments to the financial reporting process were implemented for operations that have previously
implemented SAP and the Company substantially completed the process of implementing SAP in its Zimbabwe
operations. This phase of the project has involved changes to certain internal controls over financial reporting, which
the Company believes were material.
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Item 4.    Controls and Procedures (continued)

Changes in Internal Control Over Financial Reporting (continued)
          Other than the financial reporting developments for the Company’s operations that have previously implemented
SAP and implementation of SAP in its Zimbabwe operations discussed above there were no changes that occurred
during the three months ended December 31, 2012 that have materially affected, or are reasonably likely to materially
affect, the Company’s internal control over financial reporting.

Part II. Other Information

Item 1.    Legal Proceedings

In October 2001, the Directorate General for Competition (“DGCOMP”) of the European Commission (“EC”) began an
administrative investigation into certain tobacco buying and selling practices alleged to have occurred within the leaf
tobacco industry in some countries within the European Union, including Spain and Italy.  In respect of the
investigation into practices in Spain, in 2004 the EC fined the Company and its Spanish subsidiaries €4.4 million
(US$5.6 million) in the aggregate.  In respect of the investigation into practices in Italy, in October 2005 the EC
announced the assessment of fines against the Company and its Italian subsidiaries of €24.0 million (US$28.8 million)
in the aggregate. With respect to both the Spanish and Italian investigations, the fines imposed on the Company and its
predecessors and subsidiaries were part of fines assessed on several participants in the applicable industry.  The
Company, along with its applicable subsidiaries, lodged several appeals against the EC decisions and these cases are
currently at various stages of appeal before the European Court of Justice (the “ECJ”).  On July 19, 2012, the ECJ
denied the Company's appeal in joined cases C-628/10 and C-14/11 relating to a €1.8 million fine imposed by the EC
on one of the Company's Spanish subsidiaries, and as to which the EC further imposed joint and several
parent-company liability on the Company and such subsidiary's other shareholders (being a corporate predecessor of
the Company, and a current subsidiary of the Company), which matter is now concluded.  In appeals relating to a
different Spanish subsidiary involving the remainder of the above-referenced €4.4 million in fines, a hearing before the
ECJ in case C-679/11 P regarding joint and several parent-company liability was held on January 10, 2013, while the
appeal in case C-668/11 P relating to the underlying liability of the relevant Spanish subsidiary is proceeding without
a hearing.  On December 13, 2012, the ECJ denied the Company's appeals in cases C-593/11 P and C-654/11 P, which
relate to the above-referenced €24.0 million in fines assessed against the Company and its Italian subsidiaries, and
those actions are now concluded.  A hearing before the ECJ in case C-652/11 P relating to the appeal of one of the
Company's Italian subsidiaries which had been individually fined €3.99 million (for which the Company was held
jointly liable and which amount is included in the €24.0 million in fines assessed against the Company and its
subsidiaries referenced above) was held on October 15, 2012.  The outcome of each of the remaining pending appeals
is uncertain as to both timing and results.  The Company has fully recognized the impact of each of the fines set forth
above and has paid all of such fines as part of the appeal process.
          Mindo, S.r.l., the purchaser in 2004 of the Company's Italian subsidiary Dimon Italia, S.r.l., has asserted claims
against subsidiaries of the Company arising out of that sale transaction in an action filed before the Court of Rome on
April 12, 2007. The claim, allegedly arising from a guaranty letter issued by a consolidated subsidiary of the Company
in connection with the sale transaction, seeks the recovery of €7.4 million (US$9.7 million) plus interest and costs. A
hearing for the disposition of this matter was held in December 2011 and the court's ruling is pending. Due to the
uncertain legal interpretation in a foreign jurisdiction and the complexity of the matter, the Company is not able to
reasonably estimate the outcome.
          On June 6, 2008, the Company's Brazilian subsidiary and a number of other tobacco processors were notified of
a class action initiated by the ALPAG - Associação Lourenciana de Pequenos Agricultrores ("Association of Small
Farmers of São Lourenço”). The case is currently before the 2nd civil court of São Lourenço do Sul. On April 20, 2012,
the Company's motion to dismiss the class action was granted in part and denied in part. Hearings with respect to the
remaining claims, which relate to practices regarding the weighing and grading of tobacco, concluded on January 23,
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2013. The outcome with respect to these remaining claims is uncertain as to both timing and result. Due to the broad
scope of the pleading, the ultimate exposure if an unfavorable outcome is received is not estimable.
          The Company was named as one of several defendants in Hupan, et al. v. Alliance One International, Inc., et al.,
Chalanuk, et al. v. Alliance One International, Inc., et al.and Rodriquez Da Silva, et al., which are distinct but related
lawsuits respectively filed in New Castle County, Delaware state court on February 14, 2012, April 5, 2012 and
October 25, 2012. The lawsuits were brought by approximately 230 individuals claiming to be tobacco farmers and
their family members, all residing in Misiones Province, Argentina. The complaints sought compensatory and punitive
damages from the Company, and from other multinational defendants, under U.S. and Argentine law for alleged
injuries, including birth defects, purportedly caused by exposure to agricultural chemicals in connection with the
production and cultivation of tobacco. In December 2012, in each of these actions the Company was dismissed
without prejudice and without any cost to the Company.

Item 1A.    Risk Factors

None.
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Item 2.    Unregistered Sales of Equity Securities and Use of Proceeds

None.

Item 3.    Defaults Upon Senior Securities

None.

Item 4.    Mine Safety Disclosures

None.

Item 5.    Other Information

None.

Item 6.    Exhibits.

31.01 Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed
herewith)

31.02 Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed
herewith)

32 Certification of Chief Executive Officer and Chief Financial Officer pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002 (filed herewith)

101.INS XBRL Instance Document (filed herewith)
101.SCH XBRL Taxonomy Extension Schema (filed herewith)
101.CAL XBRL Taxonomy Extension Calculation Linkbase (filed herewith)
101.DEF XBRL Taxonomy Extension Definition Linkbase (filed herewith)
101.LAB XBRL Taxonomy Extension Label Linkbase (filed herewith)
101.PRE XBRL Taxonomy Extension Presentation Linkbase (filed herewith)

- 33 -

Edgar Filing: WELLS FARGO & COMPANY/MN - Form 424B2

141



Alliance One International, Inc. and Subsidiaries

SIGNATURE

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

Alliance One International, Inc.

/s/ Hampton R. Poole, Jr.

Date: February 5, 2013
Hampton R. Poole, Jr.
Vice President - Controller
(Chief Accounting Officer)
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Index of Exhibits

Exhibits

31.01 Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed
herewith)

31.02 Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed
herewith)

32 Certification of Chief Executive Officer and Chief Financial Officer pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002 (filed herewith)

101.INS XBRL Instance Document (filed herewith)
101.SCH XBRL Taxonomy Extension Schema (filed herewith)
101.CAL XBRL Taxonomy Extension Calculation Linkbase (filed herewith)
101.DEF XBRL Taxonomy Extension Definition Linkbase (filed herewith)
101.LAB XBRL Taxonomy Extension Label Linkbase (filed herewith)
101.PRE XBRL Taxonomy Extension Presentation Linkbase (filed herewith)
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