PRICING SUPPLEMENT No. 238 dated August 28, 2012
(To Prospectus Supplement dated April 13, 2012
and Prospectus dated April 13, 2012)

Wells Fargo & Company

Medium-Term Notes, Series K

Step-Up Callable Notes

Notes due August 31, 2027

Quarterly interest payments

The per annum fixed rate of interest payable on the notes will increase during the term of the
notes:

Years 1-6: 3.00%
Years 7-10: 3.25%
Years 11-13: 3.50%
Year 14: 4.50%
Year 15: 6.00%

Redeemable quarterly by Wells Fargo & Company at par after 5 years

You should not expect to earn the higher stated interest rates described above because,
unless general interest rates rise significantly, the notes are likely to be redeemed

If not redeemed by Wells Fargo & Company, term of approximately 15 years

Survivor’s option

All payments on the notes are subject to the credit risk of Wells Fargo & Company

No exchange listing; designed to be held to maturity

Investing in the notes involves risks not associate d with an investment in conventional debt securitie S.
See “Risk Factors ” on page PRS-5.

The notes are unsecured obligations of Wells Fargo & Company and all payments on the notes are subject to the credit risk of Wells Fargo &
Company. The notes are not deposits or other obliga  tions of a depository institution and are not insur ed by the Federal Deposit Insurance
Corporation, the Deposit Insurance Fund or any othe  r governmental agency of the United States or any o ther jurisdiction.

Neither the Securities and Exchange Commission nor any state securities commission has approved or dis approved of these securities or
determined if this pricing supplement or the accomp anying prospectus supplement and prospectus is trut hful or complete. Any
representation to the contrary is a criminal offens e.

Original Offering Price Agent Discoun Proceeds to Wells Farg
Per Note $1,000 $15 $985
Total $14,788,000 $221,820 $14,566,180

™ In addition to the agent discount, the originaledfig price specified above includes structuring development costs. Assuming the notes are
redeemed on the earliest possible redemption ti&eagent discount and structuring and developroests would total approximately $30.50 per
note. If the notes have not been redeemed on thiest@ossible redemption date, the structurind) @evelopment costs will continue to accrue, but in
no event will the agent discount and structurind development costs exceed $80.00 per note. Sar tFPDistribution (Conflicts of Interest)” in the
prospectus supplement for further information idalg information regarding how we may hedge ourgattions under the notes and offering
expenses. Wells Fargo Securities, LLC, a whollyretv subsidiary of Wells Fargo & Company, is therader the distribution of the notes and is
acting as principal.

Wells Fargo Securities



Step-Up Callable Notes

Notes due August 31, 2027

Investment Description

The Notes due August 31, 2027 are senior unsealebd securities of Wells Fargo & Company and an¢ pha series entitled
“Medium-Term Notes, Series K.”

All payments on the notes are subject to the créskitof Wells Fargo.

You should read this pricing supplement togetheh wie prospectus supplement dated April 13, 20tPpospectus dated April 13,
2012 for additional information about the notesfoimation included in this pricing supplement sigeeles information in the

prospectus supplement and prospectus to the dktisndifferent from that information. Certain dedid terms used but not defined
herein have the meanings set forth in the prospettpplement.

You may access the prospectus supplement and ptaspen the SEC website www.sec.gov as followsif(@uch address has
changed, by reviewing our filings for the relevdate on the SEC website):

» Prospectus Supplement dated April 13, 2012 andfdectus dated April 13, 2012 filed with the SECA@mil 13, 2012:
http://www.sec.gov/Archives/edgar/data/72971/00@1P%H12162780/d256650d424b2.htm

Investor Considerations

We have designed the notes for investors who:

®= seek a fixed income investment with an interesg that increases to, but not above, the preses rdtiring the term of the
investment;

= seek current income of at least 3.00% per annbeiftterest rate applicable for the first througtthsyears) and at an interest rate
in excess of 3.00% in the seventh through fiftegmeidrs, subject to our right to redeem the notes éfie years;

= ynderstand that the notes may be redeemed by A&l after five years;

= are willing to hold the notes until maturity; and

= seek an investment with a survivor’s option.

The notes are not designed for, and may not b&absuinvestment for, investors who:
= seek a liquid investment or are unable or unwgllio hold the notes to maturity;

m expect interest rates to increase beyond thecistteates provided by the notes;

= prefer the certainty of investments without ariaml redemption feature; and

= are unwilling to accept the credit risk of Wellargo.
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Step-Up Callable Notes

Notes due August 31, 2027

Terms of the Notes

Pricing Date:

Issue Date:

Original Offering
Price:

Stated Maturity
Date:

Payment at
Maturity:

Interest Payment
Dates:

Interest Rate:

Optional
Redemption:

Survivor’'s Option:

No Listing:

Agent:

August 28, 2012.
August 31, 2012. (T+3)

$1,000 per note. References in this pricing supphérto a “noteare to a note with a principal amount of
$1,000.

August 31, 2027. The notes are subject to redemgtjoWells Fargo prior to the stated maturity dadese
forth below under “Optional RedemptionThe notes are not subject to repayment at the mpfi@ny holde
of the notes prior to the stated maturity dekeept as set forth under “Survivor’'s Option” below pag
PRS-7.

Unless redeemed prior to stated maturity by Wedlsgb orrepaid prior to stated maturity pursuant to
Survivor's Option described herein, a holder widl bntitlel to receive on the stated maturity date a
payment in U.S. dollars equal to $1,000 per ndtes any accrued and unpaid interest.

Each February 28, May 28, August 28 and Novemberc@®mencing November 28, 2012 and ending May

28, 2027, and at stated maturity or earlier redempExcept as described below for the first intepsiod
on each interest payment date, interest will bed far the period commencing on and including
immediately preceding interest paymeate and ending on and including the day immedigtedceding th:
interest payment date. This period is referred doaa “interest periatl The first interest period w
commence on and include the issue date and enddmelude November 27, 2Q. Interest payable wi
respect to an interest period will be computed henliasis of a 360-day year of twelve ¢ months. If
scheduled interest payment date is not a businggsidterest will be paid on the next business day

interest on that payment will not accrue duringpkeod from and after the scheduled interest payrdate.

The per annum interest rate that will apply dutimg interest periods are as follows:

Commencing August 31, 2012 and ending August 21820 ............. 3.00%
Commencing August 28, 2018 and ending August 22220 ............. 3.25%
Commencing August 28, 2022 and ending August 22520 . ............ 3.50%
Commencing August 28, 2025 and ending August 22620 ............. 4.50%
Commencing August 28, 2026 and ending August 30720 .. ........... 6.00%

The notes are redeemable by Wells Fargo, in whola part, on any interest paymt date occurring on
after August 28, 201@t 100% of their principal amount plus accrued angaid interest to, but excludii
the redemption date. Wells Fargo will give notiodltte holders of the notes at leastdys and not more th
30 days pur to the date fixed for redemption in the mannesadibed in the accompanying prospe
supplement under “Description of Notes—Redemptioth Bepayment of Notes.”

We have agreed to repay the notes, if requestatiebputhorized mesentative of the beneficial ownel
such notes, following the death of the beneficiaher as described under “Survivor’'s Option” belon
page PRS-7.

The notes will not be listed on any securities exge or automated quotation system

Wells Fargo Securities, LLC. The agent may re$alriotes to other securities dealers at the otigiifering

price of the notes less a concession not in exeB$45.00per note. Such securities dealers may inc
Wells Fargo Advisors, LLC, one of our affiliates.
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Step-Up Callable Notes

Notes due August 31, 2027

Terms of the Notes (Continued

Denominations:

CUSIP:

Material Tax
Consequences:

$1,000 and any integral multiple of $1,000
94986RLD1

The notes will be treated as debt instruments fuitdd States federal income tax pasps. Accordingly, yc
will generally be required to include interest b hotes inncome at the time the interest is paid or acci
depending on your method a€counting for tax purposes (regardless of whetleecall the notes). We ur
you to read the discussion entitled “United St&tederal Income Tax Considerations” below on pag8-BR
for a more detailed discussion of the rules appledo your notes, and wédsa urge you to discuss the
consequences of your investment in the notes waithr tax advisor.
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Step-Up Callable Notes

Notes due August 31, 2027

Risk Factors

Your investment in the notes will involve risks rasociated with an investment in conventional debtirities. You should carefully
consider the risk factors set forth below as waelltlze other information contained in the prospestusplement and prospectus,
including the documents they incorporate by refeeeriYou should reach an investment decision onigrafou have carefully
considered with your advisors the suitability ofiamestment in the notes in light of your partieutdcumstances.

The Amount Of Interest You Receive May Be Less Thamhe Return You Could Earn On Other Investments.

Interest rates may change significantly over thntef the notes, and it is impossible to predicatinterest rates will be at any point
in the future. Although the interest rate on théesawill increase to preset rates at scheduledviaiie during the term of the notes, the
interest rate that will apply at any time on theéesomay be more or less than prevailing marketéstaates at such time. As a result,
the amount of interest you receive on the notes Ingalgss than the return you could earn on otherstments.

The Per Annum Interest Rate Applicable At A Particdar Time Will Affect Our Decision To Redeem The Nogs.

It is more likely that we will redeem the notesgorio the stated maturity date during periods wienremaining interest is to accrue
on the notes at a rate that is greater than thathwiie would pay on a conventional fixed-rate nedeemable note of comparable
maturity. If we redeem the notes prior to the stataturity date, you may not be able to invest timep notes that yield as much
interest as the notes.

The Step-Up Feature Presents Different Investment @hsiderations Than Fixed Rate Notes.

The interest rate payable on the notes during teem will increase from the initial interest raseibject to our right to redeem the
notes. If we do not redeem the notes, the inteagstwill step up as described herein. You showeldexpect to earn the higher stated
interest rates which are applicable only after firg six years of the term of the notes becausdess general interest rates rise
significantly, the notes are likely to be redeerpedr to the stated maturity date. When determiniiigether to invest in the notes,
you should consider, among other things, the olvaradual percentage rate of interest to redempuiamaturity as compared to other
equivalent investment alternatives rather thanhilgber stated interest rates which are applicablg after the first six years of the
term of the notes.

An Investment In The Notes May Be More Risky Than A Investment In Notes With A Shorter Term.

The notes have a term of fifteen years, subjeoutoright to redeem the notes starting on August2B87. By purchasing notes with
a longer term, you will bear greater exposure tmtfiations in interest rates than if you purchasewbte with a shorter term. In
particular, you may be negatively affected if ietrrates begin to rise because the likelihood wheatvill redeem your notes will
decrease and the interest rate applicable to yotesrduring a particular interest period may be than the amount of interest you
could earn on other investments available at simed. tin addition, if you tried to sell your notessaich time, the value of your notes
in any secondary market transaction would alsodversely affected.

The Notes Are Subject To The Credit Risk Of Wells Brgo.

The notes are our obligations and are not, eitliecily or indirectly, an obligation of any thircagy, and any amounts payable under
the notes are subject to our creditworthiness. Aesalt, our actual and perceived creditworthireess actual or anticipated decreases
in our credit ratings may affect the value of tlidas and, in the event we were to default on oligations, you may not receive any
amounts owed to you under the terms of the notes.

The Agent Discount, Structuring And Development Cas, Offering Expenses And Certain Hedging Costs Ard.ikely To
Adversely Affect The Price At Which You Can Sell Yar Notes.

Assuming no changes in market conditions or angrotblevant factors, the price, if any, at whicluyoay be able to sell the notes
will likely be lower than the original offering me. The original offering price includes, and amce quoted to you is likely to
exclude, the agent discount paid in connection withinitial distribution, structuring and developmi costs, offering expenses and
the projected profit that our hedge counterparthi¢iv may be one of our affiliates) expects to maln consideration for assuming
the risks inherent in hedging our obligations urttiernotes. In addition, any such price is alseljiko reflect dealer discounts, mark-
ups and other transaction costs, such as a distmactount for costs associated with establisbhingnwinding any related hedge
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Step-Up Callable Notes

Notes due August 31, 2027

Risk Factors (Continued

transaction. The price at which the agent or ahgropotential buyer may be willing to buy your e®twill also be affected by the
interest rates provided by the notes and by th&ehand other conditions discussed in the nextfestor.

The Value Of The Notes Prior To Stated Maturity Wil Be Affected By Numerous Factors, Some Of Which Ar Related In
Complex Ways.

The value of the notes prior to stated maturityl W affected by interest rates at that time amaimber of other factors, some of
which are interrelated in complex ways. The effefcany one factor may be offset or magnified by éfffect of another factor. The
following factors, among others, are expected tecathe value of the notes. When we refer to tr@u€’ of your note, we mean the
value that you could receive for your note if yga able to sell it in the open market before tladest maturity date.

. Interest Rates The value of the notes may be affected by chaimgé interest rates in the U.S. markets.

. Our Credit Ratings, Financial Condition And Results Of Operation. Actual or anticipated changes in our credit
ratings, financial condition or results of operatimay affect the value of the notes. However, bgedhe return on
the notes is dependent upon factors in additiayutaability to pay our obligations under the notas;h as whether
we exercise our option to redeem the notes, anawemnent in our credit ratings, financial conditionresults of
operation will not reduce the other investmentgsisidated to the notes.

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

The notes will not be listed or displayed on angusities exchange or any automated quotation sysidtimough the agent and/or its
affiliates may purchase the notes from holdersy tir@ not obligated to do so and are not requicethdke a market for the notes.
There can be no assurance that a secondary matkdewelop. Because we do not expect that any etamakers will participate in
a secondary market for the notes, the price atlwjdzr may be able to sell your notes is likely épend on the price, if any, at which
the agent is willing to buy your notes.

If a secondary market does exist, it may be limitgccordingly, there may be a limited number of étsyif you decide to sell your
notes prior to stated maturity. This may affect phiee you receive upon such sale. Consequently,sypould be willing to hold the
notes to stated maturity.
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Step-Up Callable Notes

Notes due August 31, 2027

Survivor’'s Option

We have agreed to repay the notes, if requestatiebguthorized representative of the beneficial@vaf such notes, following the
death of the beneficial owner, so long as the nat® acquired by the beneficial owner at leasthsinths prior to the request. We
refer to this agreement as the “survivor’s opfion

Upon the valid exercise of the survivor’'s optiordahe proper tender of the notes for repaymentwilleepay the notes, in whole or
in part, at a price equal to 100% of the princigadount of the deceased beneficial owner’s benéiitiarest in the notes, plus any
accrued and unpaid interest to the date of repatymen

To be valid, the survivor’'s option must be exerdibg or on behalf of the person who has authoatadt on behalf of the deceased
beneficial owner of the notes under the laws ofabplicable jurisdiction (including, without limiian, the personal representative of
or the executor of the estate of the deceased ibtefwner or the surviving joint owner with theakased beneficial owner).

A beneficial owner of a note is a person who hasritpht, immediately prior to such person’s de&dlreceive the proceeds from the
disposition of that note, as well as the rightagoeive the principal amount of the note plus arywad and unpaid interest.

The death of a person holding a beneficial ownergiterest in a note as a joint tenant or tenarthleyentirety with another person,
or as a tenant in common with the deceased holdposese, will be deemed the death of a benefigiako of that note, and the entire
principal amount of the note held in this manndt & subject to repayment by us upon exerciséefsurvivor’'s option. However,
the death of a person holding a beneficial ownersgfiterest in a note as tenant in common with ageother than such deceased
holder’s spouse will be deemed the death of a i@akbwner only with respect to such deceasedgressinterest in the note, and
only the deceased beneficial owner’s percentageast in the principal amount of the note will bkject to repayment.

The death of a person who, during his or her fifietiwas entitled to substantially all of the beciafiownership interests in a note
will be deemed the death of the beneficial ownerthat note for purposes of the survivor's optioegardless of whether that
beneficial owner was the registered holder of th&enif the beneficial ownership interest can bmldshed to the satisfaction of
Wells Fargo Bank, N.A., as our paying agent (thayipg ageri). A beneficial ownership interest will be deem@dexist in typical
cases of nominee ownership, ownership under théotsmiTransfers to Minors Act or Uniform Gifts to Nirs Act, community
property, or other joint ownership arrangementsvbeh a husband and wife. In addition, the benéfaimership interest in a note
will be deemed to exist in custodial and trust mgeaments where one person has all of the bene@iwiakrship interest in that note
during his or her lifetime. In the case of a jdintst, the joint tenant rules above will apply ke trespective beneficial ownership
interests.

We have the discretionary right to limit the aggegprincipal amount of the notes as to which @gescof the survivor’s option will
be accepted by us from the authorized represeatétivany individual deceased beneficial owner aties in any calendar year to
$250,000. In addition, we will not permit the exeecof the survivor’'s option for a note with a mijmal amount of less than $1,000,
and we will not permit the exercise of the survigaption if such exercise will result in a notetlwa principal amount of less than
$1,000 outstanding.

An otherwise valid election to exercise the survis@ption may not be withdrawn. An election to mise the survivor’'s option will
be accepted in the order that it was received byptying agent, except for any note the acceptahadich would contravene the
limitation described above. Notes accepted foryamnt through the exercise of the survivor’s optiammally will be repaid on the
first interest payment date that occurs 20 or ncatendar days after the date of the acceptancexX@nple, if the acceptance date of
a note tendered pursuant to a valid exercise oftingvor’s option is May 20, 2015, we would noritgakpay or repurchase that note
on the interest payment date occurring on Augus2P85, because the May 28, 2015 interest paynaatwlould occur less than 20
days from the date of acceptance. Each tenderedthat is not accepted in a calendar year dueet@piplication of the limitation
described in the preceding paragraph will be deetméx tendered in the following calendar yeahi erder in which all such notes
were originally tendered. If a note tendered thitoagvalid exercise of the survivor's option is atepted, the paying agent will
deliver a notice by first-class mail to the registeholder, at that holder’s last known addresmdigated in the note register, that
states the reason that note has not been acceptepayment.
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Step-Up Callable Notes

Notes due August 31, 2027

Survivor’'s Option (Continued

Since the notes will be represented by a globalritgc DTC, as depository, or its nominee will bedted as the holder of the notes
and will be the only entity that can exercise thevivor’s option for such notes. To obtain repaytnaina note pursuant to exercise of
the survivor’s option, the deceased beneficial a¥gnauthorized representative must provide theofelhg items to the broker or
other entity through which the beneficial intenesthe note is held by the deceased beneficial owne

. appropriate evidence satisfactory to the paymenathat:

(a) the deceased was the beneficial owner of tie aiothe time of death and his or her intereshénnote was acquired
by the deceased beneficial owner at least six nsgmtier to the request for repayment,

(b) the death of the beneficial owner has occuaredithe date of death, and
(c) the representative has authority to act on lbefithe deceased beneficial owner;

. if the beneficial interest in the note is held &ylominee or trustee of, or custodian for, or ofherson in a similar
capacity to, the deceased beneficial owner, aficate satisfactory to the paying agent from thenimee, trustee,
custodian or similar person attesting to the desadeneficial ownership of that note;

. a written request for repayment signed by ththa@ized representative of the deceased benefialer with the
signature guaranteed by a member firm of a regidtarational securities exchange or of the Finankidustry
Regulatory Authority, Inc. or a commercial bankmust company having an office or correspondebhéUnited States;

. if applicable, a properly executed assignmerdraforsement;

. tax waivers and any other instruments or docusndmat the paying agent reasonably requires ierota establish the
validity of the beneficial ownership of the notedahe claimant’s entitlement to payment; and

. any additional information the paying agent regsiito evidence satisfaction of any conditionshi® éxercise of the
survivor’s option or to document beneficial ownépsbr authority to make the election and to calgerepayment of the
note.

In turn, the broker or other entity will deliver@dmof these items to the paying agent and williigeto the paying agent that the
broker or other entity represents the deceasedibehewner.

We retain the right to limit the aggregate printigaount of notes as to which exercises of theigar\s option will be accepted by
us from the authorized representative for any iiddial deceased beneficial owner of notes in angrmdr year as described above.
All other questions regarding the eligibility orlidity of any exercise of the survivor’s option Wile determined by the paying agent,
in its sole discretion, which determination will fieal and binding on all parties.

The broker or other entity will be responsible diisbursing payments received from the paying atgetite authorized representative.
See the section entitled “Description of Notes—B&witry, Delivery and Form” in the prospectus suppat.

Forms for the exercise of the survivor's option nisy obtained from Wells Fargo Bank, N.A., Corporatast Operations, 608
2" Avenue South, Minneapolis, MN 55479, Attn: Redrgh12-316-2449.
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Step-Up Callable Notes

Notes due August 31, 2027

United States Federal Income Tax Considerations

The following is a general description of the material United States federal income tax considerations relating to the notes. It does
not purport to be a complete analysis of all tax considerations relating to the notes. Prospective purchasers of the notes should consult
their tax advisors as to the consequences under the tax laws of the country of which they are resident for tax purposes and the United
Sates federal income tax consequences of acquiring, holding and disposing of the notes and receiving payments under the notes. This
summary is based upon the law as in effect on the date of this pricing supplement and is subject to any change in law that may take
effect after such date.

The discussion below applies to you only if youghase your notes in this offering and you hold yoates as capital assets for tax
purposes. This section does not apply to you if gx@a member of a class of holders subject taapedes, such as:

* adealer in securities,

» atrader in securities that elects to use a markddket method of tax accounting for your secwsitieldings,
* abank,

e alife insurance company,

* atax-exempt organization,

e aperson that owns notes as part of a straddldhedging or conversion transaction for tax purppses

» aperson that purchases or sells notes as pamwash sale for tax purposes,

» aperson subject to the alternative minimum tax, or

e a United States holder (as defined below) whosetfomal currency for tax purposes is not the U @lad.

This discussion is based on the Internal Revenute ©61986, as amended (the “Codds legislative history, existing and proposed
regulations under the Code, published rulings andtaecisions, all as currently in effect. Thesed are subject to change, possibly
on a retroactive basis.

If a partnership holds the notes, the United Stigdsral income tax treatment of a partner willgafly depend on the status of the
partner and the tax treatment of the partnershipadner in a partnership holding the notes shoaftsult its tax advisor with regard
to the United States federal income tax treatméahdnvestment in the notes.

Except as otherwise noted under “—Non-United Stakelslers” below, this discussion is only applicatieyou if you are a United
States holder. You are a “United States hdlifeyou are a beneficial owner of a note and yaea: di) a citizen or resident of the
United States, (ii) a domestic corporation, (iii) @state whose income is subject to United Stai@srél income tax regardless of its
source, or (iv) a trust, if a United States couart exercise primary supervision over the trustimiadgstration and one or more United
States persons are authorized to control all sobiatalecisions of the trust.

In the opinion of our special tax counsel, SullivarCromwell LLP, the notes will be treated as detstruments for U.S. federal
income tax purposes.

The notes should not be treated as issued withinatigssue discount (“OIl) despite the fact that the interest rate on thees is
scheduled to step up over the term of the noteausecTreasury Regulations generally deem an iss@ercise an option to redeem
in a manner that minimizes the yield on the debtrinmment for purposes of determining whether a detttument is issued with OID.
The yield on the notes would be minimized if weaexh the notes before the increase in the inteadstan August 28, 2018 and
therefore the notes should be treated for OID mepa@s fixed-rate notes that will mature priohe dtep up in the interest rate of the
notes. This assumption is made solely for purpofégtermining whether the notes are issued with @F U.S. federal income tax
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Step-Up Callable Notes

Notes due August 31, 2027

United States Federal Income Tax Considerations Continued

purposes and is not an indication of our intentmredeem or not to redeem the notes at any tifwee do not redeem the notes prior
to the step up in the interest rate then, soletydftb purposes, the notes will be deemed to beeektand reissued at their adjusted
issue price on August 28, 2018. This deemed remsuahould not give rise to taxable gain or losgaw. The same analysis should
apply to each subsequent increase in the inteadstand therefore the notes should never be tremtddsued with OID for U.S.
federal income tax purposes.

Under this approach the coupon on a note will lxakike to you as ordinary interest income at theetitraccrues or is received in
accordance with your normal method of accountimgda purposes (regardless of whether we call ttes).

Upon the sale, exchange, redemptioa,(if we exercise our right to call the notes oresthise), maturity or other disposition of your
notes, you will generally recognize capital gainloss equal to the difference, if any, betweentlf amount realized on the
disposition (other than amounts attributable to@ed but unpaid interest, which would be treatedwh) and (i) your adjusted tax
basis in the notes. If you are an initial holdeatthurchased the notes at par, your adjusted tsig bhould generally equal the price
you paid for the notes. Capital gain of individt@kpayers from the sale, exchange, redemption, rihatur other disposition of a
note held for more than one year may be eligiblerdduced rates of taxation. The deductibility afegital loss realized on the sale,
exchange, redemption, maturity or other dispositiba note is subject to significant limitations.

If you purchase the notes at a price lower thanptirecipal amount of the notes, you may be subiedhe rules governing market
discount. If you purchase the notes at a pricedrigian the principal amount of the notes, anaif go elect, you will be subject to
the rules governing amortizable bond premium. thegicase, you should consult your tax advisomoahé possible application of
these rules to you.

Medicare Tax. For taxable years beginning after December 31228 U.S. person that is an individual or estatey trust that does
not fall into a special class of trusts that ismagéfrom such tax, will be subject to a 3.8% tde(tMedicare ta¥ on the lesser of (1)
the U.S. person’s “net investment income” for teéevant taxable year and (2) the excess of the pe&on’s modified adjusted
gross income for the taxable year over a certaistiold (which in the case of individuals will betlveen $125,000 and $250,000,
depending on the individual's circumstances). AtéthStates holder’s net investment income willegafly include its gross interest
income and its net gains from the sale, excharggismption or maturity of the notes, unless suclsgymterest income or net gains
are derived in the ordinary course of the condfiet tbade or business (other than a trade or bssitieat consists of certain passive or
trading activities). If you are a U.S. person tisaan individual, estate or trust, you are urgeddosult your tax advisors regarding the
applicability of the Medicare tax to your net gaargd interest income in respect of your investnietite notes.

Non-United States Holders. If you are not a United States holder, subjedht® discussion of backup withholding and informati
reporting below, payments of interest (includindgngtom the sale or exchange of a note that isbattable to accrued interest) in
respect of your notes will not be subject to Ueslefral income tax or withholding tax provided that:

» you do not actually or constructively own 10% orrmof the total combined voting power of all clessé our capital stock
that are entitled to vote, within the meaning oft®m 871(h)(3) of the Code;

e you are not a “controlled foreign corporation” thgtdirectly or indirectly, related to us througock ownership;
* you are not a bank whose receipt of interest om yotes is described in Section 881(c)(3)(A) of Guxle;
» the interest is not effectively connected with tleeduct of a trade or business in the United States

» you (i) provide your name and address and certifyder penalties of perjury, that you are not a Uh&son (which
certification may be made on Internal Revenue 8er(ihe “IRS) Form W-8BEN (or other applicable form)); or (hpld
your notes through certain foreign intermediarigsl ssatisfy the certification requirements of apglie Treasury
Regulations. Special certification rules apply tdders that are pass-through entities.
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Step-Up Callable Notes

Notes due August 31, 2027

United States Federal Income Ta x Considerations (Continued

If the requirements described above are not sadisé 30% withholding tax will generally apply teetgross amount of interest on the
notes that is paid to you. If the interest is dffesly connected with the conduct of a trade oritess within the United States, you
would not be subject to the 30% withholding taxypded you certify as provided on IRS Form W-8ECbwever, you would be
subject to United States federal income tax ingame manner as United States holders as desciilae,aunless an applicable
income tax treaty provides otherwise, and, if yo& @ corporation, you could be subject to a brarciits tax with respect to such
income at a rate of 30% (or at a reduced rate uadl@pplicable income tax treaty).

In addition, you generally will not be subject taitéd States federal income tax on capital gaitized on the sale, exchange or
maturity of the notes, unless:

» you are an individual present in the United Stéded83 days or more in the taxable year of thpak#tion and certain other
conditions are met; or

» the gain is effectively connected with your condeich trade or business in the United States {agrtain tax treaties apply,
is attributable to a permanent establishment irlLthiéed States).

If the first exception applies to you, you gensraiill be subject to United States federal income &t a rate of 30% (or at a reduced
rate under an applicable income tax treaty) onatheunt by which capital gains allocable to Unit¢dt& sources (including gains
from the sale, exchange or maturity of the noteseed capital losses allocable to United Statescesu lf the second exception
applies to you, you generally will be subject toitdd States federal income tax with respect to syaih in the same manner as
United States holders, as described above, unteapicable income tax treaty provides otherwfsdditionally, corporations could

be subject to a branch profits tax with respediutch gain at a rate of 30% (or at a reduced ralensmn applicable income tax treaty).

Backup Withholding and Information Reporting. In general, if you are a non-corporate UnitedeStdnolder, Wells Fargo and other
payors are required to report to the IRS all paysenade to you on your notes. In addition, Wellsgbaand other payors are
required to report to the IRS any payment of prdsea the sale or exchange of your notes beforenbatvithin the United States

(as well as the proceeds of certain sales outhiEl®hited States). Additionally, backup withholdwdl apply to any payments made
to you on your notes if you fail to provide an awta taxpayer identification number or you are fieti by the IRS that you have
failed to report all interest and dividends reqdite be shown on your United States federal inctareeturns.

If you are a non-United States holder of notes,muest report annually to the IRS and to you the amhad interest payments we
make to you and the tax withheld with respect tthgpayments, regardless of whether withholding regsiired. You will generally
not be subject to backup withholding regarding pegts we make to you provided that we do not hatgah&nowledge or reason to
know that you are a United States holder and yaopdp with certain certification and identificatiorquirements as to your foreign
status.
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PROSPECTUS SUPPLEMENT
(To Prospectus dated April 13, 2012)

$25,000,000,000
WELLS FARGO & COMPANY

Medium-Term Notes, Series K

Wells Fargo & Company (“Wells Fargo”) may offer from time to time Medium-Term Notes, Series K. The
specific terms of each note offered will be included in a pricing supplement and, if applicable, a related product
supplement. The notes offered will have the following general terms, unless the applicable pricing supplement or,
if applicable, product supplement states otherwise:

e The amount payable on the notes will be * The notes will be held in global form by The
determined by reference to the performance of Depository Trust Company.
one or more equity-, commodity- or currency-
based indices, exchange traded funds, securities,
commodities, currencies, statistical measures of
economic or financial performance, or a basket

comprised of two or more of the foregoing, or any ¢ The notes will be denominated in U.S. dollars

other market measure specified in the applicable and have minimum denominations of $1,000.
pricing supplement. The notes may also bear

interest at a fixed rate or a floating rate, or at a
rate determined by reference to a market measure,
specified in the applicable pricing supplement.

* The notes may not be repaid at the option of the
holder before their stated maturity and may not
be redeemed at our option.

The notes are unsecured obligations of Wells Fargo and all payments on the notes are subject to the
credit risk of Wells Fargo. The notes 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.

Neither the Securities and Exchange Commission nor any state securities commission or other
regulatory body has approved or disapproved of these securities or passed upon the accuracy or adequacy
of this prospectus supplement or the accompanying prospectus. Any representation to the contrary is a
criminal offense.

Investing in the notes involves risks not associated with an investment in conventional debt
securities. See “Risk Factors” in the applicable pricing supplement and any applicable product
supplement.

Offers to purchase the notes are being solicited, from time to time, by the agent listed below. Such agent has
agreed to use its reasonable efforts to sell the notes. We may accept offers to purchase the notes through
additional agents and may appoint additional agents to solicit offers to purchase the notes (any such additional
agents, together with Wells Fargo Securities, LLC, referred to individually as an “agent” and collectively as the
“agents”). Any other agents will be named in the applicable pricing supplement. Wells Fargo also reserves the
right to sell the notes directly to investors on its own behalf or through affiliated entities. No commission will be
payable on sales made directly by Wells Fargo. Wells Fargo may also sell notes to an agent as principal for its
own account at prices to be agreed upon at the time of sale. An agent may resell any note it purchases as principal
at prevailing market prices, or at other prices as such agent may determine. Unless otherwise specified in the
applicable pricing supplement, the notes will not be listed on any securities exchange. There is no established
trading market for the notes and there can be no assurance that a secondary market for the notes will develop.

Wells Fargo Securities

April 13,2012
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement provides you with a general description of the notes that we may
issue. Each time we sell notes, we will provide a pricing supplement that will contain specific
information about the terms of that offering. We may also provide an additional product supplement
that contains general information about a specific type of notes that we may issue. Those documents
may also add, update or change information contained in this prospectus supplement. You should read
this prospectus supplement and any applicable product supplement and the applicable pricing
supplement together with the additional information described under the heading “Where You Can
Find More Information” in the accompanying prospectus.

You should read this prospectus supplement and the accompanying prospectus together with
any applicable product supplement and the applicable pricing supplement. These documents contain
information you should consider when making your investment decision. You should rely only on the
information contained or incorporated by reference in this prospectus supplement, the accompanying
prospectus, any applicable product supplement and the applicable pricing supplement. We have not,
and the agents have not, authorized anyone else to provide you with different or additional information.
If anyone provides you with different or inconsistent information, you should not rely on it.

This prospectus supplement and the accompanying prospectus do not constitute an offer to sell
or a solicitation of an offer to buy any securities other than the notes. This prospectus supplement and
the accompanying prospectus may only be used where it is legal to sell the notes and do not constitute
an offer to sell or a solicitation of an offer to buy such notes in any circumstances in which such offer
or solicitation is unlawful. The distribution of this prospectus supplement and the accompanying
prospectus and the offering of the notes in certain jurisdictions may be restricted by law. Persons into
whose possession this prospectus supplement and the accompanying prospectus come should inform
themselves about and observe any such restrictions.

Information in this prospectus supplement and the accompanying prospectus may change after
the date on the front of the applicable document. You should not interpret the delivery of this
prospectus supplement and accompanying prospectus or the sale of the notes as an indication that there
has been no change in our affairs since those dates.
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WELLS FARGO & COMPANY

We are a diversified financial services company organized under the laws of the State of
Delaware and registered as a financial holding company and a bank holding company under the Bank
Holding Company Act of 1956, as amended. We provide banking, insurance, trust and investments,
mortgage banking, investment banking, retail banking, brokerage services and consumer and
commercial finance through stores, ATMs, the internet and other distribution channels to individuals,
businesses and institutions in all 50 states, the District of Columbia, and in other countries.

SUPPLEMENTAL USE OF PROCEEDS

The net proceeds we receive from the sale of the notes will be used for general corporate
purposes as more fully described under “Use of Proceeds” in the accompanying prospectus and, in
part, by us or by one or more of our affiliates in connection with hedging our obligations under the
notes. The original public offering price of the notes will include the agent discount or commission and
structuring and development costs indicated in the applicable pricing supplement, as well as offering
expenses.

The original public offering price of the notes will also include the projected profit that our
hedge counterparty expects to realize in consideration for assuming the risks inherent in hedging our
obligations under the notes. We expect to hedge our obligations under the notes through affiliated or
unaffiliated counterparties. Because hedging our obligations entails risk and may be influenced by
market forces beyond our or our counterparty’s control, such hedging may result in a profit that is more
or less than expected, or could result in a loss.

We have no obligations to engage in any manner of hedging activity and will do so solely at our
discretion and for our own account. No holder of the notes will have any rights or interest in our
hedging activity or any positions we or any affiliated or unaffiliated counterparty may take in
connection with our hedging activity.

The hedging activity discussed above and the agent discount or commission and structuring and
development costs and offering expenses are likely to adversely affect the market value of the notes.



DESCRIPTION OF NOTES

This section describes the general terms and provisions of the notes. The particular terms of the
notes sold under any pricing supplement will be described in that pricing supplement and any
applicable product supplement. Unless the applicable pricing supplement or any applicable product
supplement specifies otherwise, the terms and conditions stated herein will apply to each note.

Unless otherwise specified in the applicable pricing supplement, the notes will be issued as a
series under an indenture dated as of July 21, 1999 between us and Citibank, N.A., as trustee, referred
to herein as the “indenture.” We have summarized the material terms and provisions of the indenture in
this section. We have also filed the indenture as an exhibit to the registration statement of which the
accompanying prospectus is a part. You should read the indenture for additional information before
you buy any notes. The summary that follows includes references to section numbers of the indenture
so that you can more easily locate these provisions.

29 ¢

When we refer to “Wells Fargo,” “we,” “our” and “us” in this prospectus supplement we mean
only Wells Fargo & Company, and not Wells Fargo & Company together with any of its subsidiaries,
unless the context indicates otherwise.

General

The notes will be our direct unsecured obligations and will rank equally with all of our other
unsecured unsubordinated debt. The indenture does not limit the amount of debt securities that we may
issue. References herein to “debt securities” or to a “debt security” refer to the debt securities we may
issue from time to time under the indenture. Debt securities issued under the indenture will be issued as
part of a series that has been established by us under the indenture. (Section 301) The notes will
constitute one series of debt securities under the indenture.

The notes are our unsecured senior debt securities, but our assets consist primarily of equity in
our subsidiaries. We are a separate and distinct legal entity from our subsidiaries. As a result, our
ability to make payments on our debt securities depends on our receipt of dividends, loan payments
and other funds from our subsidiaries. Various federal and state statutes and regulations limit the
amount of dividends that our banking and other subsidiaries may pay us without regulatory approval.
In addition, if any of our subsidiaries becomes insolvent, the direct creditors of that subsidiary will
have a prior claim on its assets. Our rights and the rights of our creditors, including your rights as an
owner of our debt securities, will be subject to that prior claim, unless we are also a direct creditor of
that subsidiary. This subordination of creditors of a parent company to prior claims of creditors of its
subsidiaries is commonly referred to as structural subordination.

New York State law governs the indenture under which the notes will be issued. New York has
usury laws that limit the amount of interest that can be charged and paid on loans, which includes debt
securities like the notes. Under present New York usury law, the maximum permissible rate of interest,
subject to some exceptions, is 16% per annum on a simple interest basis for debt securities in which
less than $250,000 has been invested and 25% per annum on a simple interest basis for debt securities
in which $250,000 or more has been invested. This limit may not apply to debt securities in which
$2,500,000 or more has been invested. We agree, to the extent permitted by law, not to voluntarily
claim the benefits of any such usury laws in connection with the notes.

We have authorized the issuance of the notes in an aggregate principal or face amount of up to
$25,000,000,000 or the equivalent of that amount in one or more foreign or composite currencies.
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We may increase this amount from time to time without the consent of the holders of the notes. We
may also, from time to time, without the consent of the holders of the notes, issue additional notes
having the same terms as previously issued notes (other than the issue date, the date, if any, that
interest begins to accrue and the price to public, which may vary) that will form a single issue with the
previously issued notes. For purposes of this prospectus supplement, the principal or face amount of
any note issued in a foreign currency or composite currency means the U.S. dollar equivalent on the
date of issue of the issue price of that note. The issue price of a note is the price at which that note is

issued.

Unless the applicable product supplement or pricing supplement states otherwise:

we will issue the notes at 100% of their principal or face amount;

holders will not be able to elect to have the notes repaid before their stated maturity;
holders will not be able to elect to renew the notes beyond their stated maturity;

we will not be able to redeem the notes before their stated maturity;

we will not be able to elect to extend the maturity of the notes beyond their stated
maturity;

we will issue the notes in U.S. dollars and amounts payable with respect to the notes will
be made in U.S. dollars;

we will issue the notes in fully registered form and in authorized denominations, which
will be $1,000 or any amount in excess of $1,000 which is an integral multiple of $1,000,
and each owner of a beneficial interest in a note will be required to hold such beneficial
interest in an authorized denomination; and

we will issue the notes as global securities registered in the name of a depositary (“global
securities” are debt securities that we issue in accordance with the indenture to represent
all or part of a series of debt securities and a “depositary” is the depositary for the global
securities issued under the indenture and, unless provided otherwise in the applicable
pricing supplement, means The Depository Trust Company (“DTC”)).

The applicable product supplement or pricing supplement relating to each note will describe the
following terms:

if the note is being issued at a price other than 100% of its principal or face amount, its
issue price;

the principal or face amount of the note;
the date on which the note will be issued;
the date on which the note will mature;

if the amount payable on the note will be determined by reference to one or more equity-,
commodity- or currency-based indices, exchange traded funds, securities, commodities,
currencies, statistical measures of economic or financial performance, or a basket
comprised of any of the foregoing, or any other measure (referred to herein as a “market
measure”), the method by which the amount payable will be determined and information
about such market measure or measures;
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e if the note will bear interest at a fixed or floating rate or at a rate determined by reference
to a market measure:

e the interest rate on the note or the method by which the interest rate may be
determined;

. the date from which interest will accrue;
e the interest payment dates for the note; and
e the first interest payment date;

e the identity of the calculation agent for the note (the “calculation agent”) if other than
Wells Fargo Securities, LLC, one of our affiliates;

e the identity of the security registrar and paying agent for the note if other than Wells Fargo
Bank, N.A., one of our affiliates (“Wells Fargo Bank™);

* any special tax implications of the note;

e if the note may be redeemed at our option or repaid at a holder’s option, the provisions
relating to redemption of the note or repayment of the note;

e if the note may be extended at our option or renewed at a holder’s option, the provisions
relating to extension of the note or renewal of the note;

*  if the note may be optionally or mandatorily converted or exchanged: (i) the terms on
which holders of the notes may convert or exchange the notes into or for debt, equity or
other securities of us or an entity affiliated or unaffiliated with us, or into any other
property or for the cash value of any such securities or other property; (ii) the terms on
which conversion or exchange may occur, including whether any optional conversion or
exchange occurs at the option of the holder or at our option; (iii) the date on which, or
period during which, such conversion or exchange may occur; (iv) the initial conversion or
exchange price or rate; and (v) the circumstances or manner in which the amount of any
securities, or any other property or the cash value of any such securities or other property
upon conversion or exchange may be adjusted; and

e any other terms of the note not inconsistent with the provisions of the indenture.

When we use the term “holder” in this prospectus supplement with respect to a registered debt
security, we mean the person in whose name such debt security is registered in the security register.
(Section 101)

Exchange and Transfer

Any debt securities of a series can be exchanged for other debt securities of that series so
long as the other debt securities are denominated in authorized denominations and have the same
aggregate principal or face amount and same terms as the debt securities that were surrendered for
exchange. The notes may be presented for registration of transfer, duly endorsed or accompanied by
a satisfactory written instrument of transfer, at the office or agency maintained by us for that purpose
in Minneapolis, Minnesota or any other place of payment. However, holders of global securities may
transfer and exchange global securities only in the manner and to the extent set forth under “—Book
Entry, Delivery and Form” below. There will be no service charge for any registration of transfer or
exchange of the notes, but we may require holders to pay any tax or other governmental charge
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payable in connection with a transfer or exchange of the notes. (Sections 305, 1002) If the applicable
pricing supplement refers to any office or agency, in addition to the security registrar, initially
designated by us where holders can surrender the notes for registration of transfer or exchange, we
may at any time rescind the designation of any such office or agency or approve a change in the
location. However, we will be required to maintain an office or agency in each place of payment for
that series. (Section 1002)

We will not be required to:

*  register the transfer of or exchange notes to be redeemed for a period of fifteen calendar
days preceding the mailing of the relevant notice of redemption; or

e register the transfer of or exchange any registered note selected for redemption, in whole
or in part, except the unredeemed or unpaid portion of that registered note being redeemed
in part. (Section 305)

Interest and Principal Payments

Payments. Holders may present notes for payment of principal, premium, if any, and interest, if
any, register the transfer of the notes and exchange the notes at the agency in Minneapolis, Minnesota
maintained by us for that purpose. On the date of this prospectus supplement, the paying agent for the
debt securities issued under the indenture is Wells Fargo Bank, acting through its corporate trust office
at 625 Marquette Avenue, Minneapolis, MN 55479. We refer to Wells Fargo Bank, acting in this
capacity for the notes, as the “paying agent.”

Any money that we pay to the paying agent for the purpose of making payments on the notes
and that remains unclaimed two years after the payments were due will, at our request, be returned to
us and after that time any holder of a note can only look to us for the payments on the note.

(Section 1003)

Although we anticipate making payments of principal, premium, if any, and interest, if any, on
most notes in U.S. dollars, some notes may be payable in foreign currencies as specified in the
applicable pricing supplement. Currently, few facilities exist in the United States to convert U.S.
dollars into foreign currencies and vice versa. In addition, most U.S. banks do not offer non-U.S. dollar
denominated checking or savings account facilities. Accordingly, unless alternative arrangements are
made, we will pay principal, premium, if any, and interest, if any, on notes that are payable in a foreign
currency to an account at a bank outside the United States, which, in the case of a note payable in euro,
will be made by credit or transfer to a euro account specified by the payee in a country for which the
euro is the lawful currency.

When we refer to the payment of “principal” in this prospectus supplement in the context of the
amount payable at stated maturity or earlier redemption or repayment of a note whose payment is
linked to the performance of a market measure, we are referring to the amount payable on such note at
stated maturity or earlier redemption or repayment, as specified in the applicable pricing supplement,
other than any interest payable at such time. Such amount may be greater than, equal to or less than the
stated principal or face amount of such note at issuance.

Recipients of Payments. The paying agent will pay interest, if any, to the person in whose name
the note is registered at the close of business on the applicable record date. Unless otherwise specified
in the applicable pricing supplement, the “record date” for any interest payment date is (a) in the case
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of book-entry notes, the date one business day prior to that interest payment date and (b) in the case of
certificated notes, the date 15 calendar days prior to that interest payment date, whether or not that day
is a business day. However, upon maturity, redemption or repayment, the paying agent will pay any
interest due to the person to whom it pays the principal of the note. The paying agent will make the
payment on the date of maturity, redemption or repayment, whether or not that date is an interest
payment date. The paying agent will make the initial interest payment on a note on the first interest
payment date falling at least 15 calendar days after the date of issuance. An “interest payment date” for
any note means a date on which, under the terms of that note, regularly scheduled interest is payable.

Book-Entry Notes. The paying agent will make payments of principal, premium, if any, and
interest, if any, to the account of DTC or other depositary specified in the applicable pricing
supplement, as holder of book-entry notes, by wire transfer of immediately available funds. We expect
that the depositary, upon receipt of any payment, will immediately credit its participants’ accounts in
amounts proportionate to their respective beneficial interests in the book-entry notes as shown on the
records of the depositary. We also expect that payments by the depositary’s participants to owners of
beneficial interests in the book-entry notes will be governed by standing customer instructions and
customary practices and will be the responsibility of those participants.

Certificated Notes. Except as indicated below for payments of interest at maturity, redemption
or repayment, the paying agent will make U.S. dollar payments of interest either:

* by check mailed to the address of the person entitled to payment as shown on the security
register; or

* by wire transfer to an account designated by a holder, if the holder has given written notice
not later than 10 calendar days prior to the applicable interest payment date. (Section 307)

U.S. dollar payments of principal, premium, if any, and interest, if any, upon maturity,
redemption or repayment on a note will be made in immediately available funds against presentation
and surrender of the note at the office of the paying agent.

Unavailability of Foreign Currency. The relevant specified currency may not be available to us
for making payments of principal of, premium, if any, or interest, if any, on any note. This could occur
due to the imposition of exchange controls or other circumstances beyond our control or if the
specified currency is no longer used by the government of the country issuing that currency or by
public institutions within the international banking community for the settlement of transactions. If the
specified currency is unavailable, we may satisfy our obligations to holders of the notes by making
those payments on the date of payment in U.S. dollars on the basis of the noon dollar buying rate in
New York, New York for cable transfers of the currency or currencies in which a payment on any note
was to be made, published by the Federal Reserve Bank of New York, which we refer to as the
“market exchange rate.” If that rate of exchange is not then available or is not published for a particular
payment currency, the market exchange rate will be based on the highest bid quotation in New York,
New York received by the exchange rate agent at approximately 11:00 a.m., New York City time, on
the second business day preceding the applicable payment date from three recognized foreign
exchange dealers for the purchase by the quoting dealer:

e of the specified currency for U.S. dollars for settlement on the payment date;

* in the aggregate amount of the specified currency payable to those holders or beneficial
owners of notes; and
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e at which the applicable dealer commits to execute a contract.

One of the dealers providing quotations may be the exchange rate agent appointed by us unless
the exchange rate agent is our affiliate. If those bid quotations are not available, the exchange rate
agent will determine the market exchange rate at its sole discretion.

These provisions do not apply if a specified currency is unavailable because it has been
replaced by the euro. Unless otherwise specified in the applicable pricing supplement, if the euro has
been substituted for a specified currency, the notes will be redenominated in euro on a date determined
by us, with a principal amount for each note equal to the principal amount of that note in the specified
currency, converted into euro at the established rate (as defined below); provided that, if we determine
after consultation with the paying agent that the then-current market practice in respect of
redenomination into euro of internationally offered securities is different from the provisions specified
above, such provisions will be deemed to be amended so as to comply with such market practice and
we will promptly notify the trustee and the paying agent of such deemed amendment. The “established
rate” means the rate for the conversion of the specified currency (including compliance with rules
relating to rounding in accordance with applicable European Union regulations) into euro established
by the Council of European Union pursuant to the Treaty establishing the European Communities, as
amended by the Treaty on European Union. We will give 30 days’ notice of the redenomination date to
the paying agent and the trustee.

Any payment made in U.S. dollars or in euro as described above where the required payment is
in an unavailable specified currency will not constitute an event of default under the indenture.

Certain Definitions. The following are definitions of certain terms we use in this prospectus
supplement when discussing principal and interest payments on the notes:

A “business day” means any day, other than a Saturday or Sunday, (i) that is neither a legal
holiday nor a day on which banking institutions are authorized or required by law or regulation to close
(a) in New York, New York, (b) for notes denominated in a specified currency other than U.S. dollars,
euro or Australian dollars, in the principal financial center of the country of the specified currency, or
(c) for notes denominated in Australian dollars, in Sydney, Australia, (ii) for notes denominated in
euro, that is also a TARGET Settlement Day, and (iii) for notes with a base rate of LIBOR, that is also
a London banking day.

“Euro LIBOR notes” means LIBOR notes for which the index currency is euros.

“London banking day” means any day on which commercial banks and foreign exchange
markets settle payments in London.

“TARGET Settlement Day” means any day on which the Trans-European Automated Real-
time Gross Settlement Express Transfer System, which utilizes a single shared platform and which was
launched on November 19, 2007, is open.

References in this prospectus supplement to “U.S. dollar,” or “U.S.$” or “$” are to the currency
of the United States of America. References in this prospectus supplement to “euro” are to the single
currency introduced at the commencement of the third stage of the European Economic and Monetary
Union pursuant to the Treaty establishing the European Community, as amended. References in this
prospectus supplement to “£,” “pounds sterling” or “sterling” are to the currency of the United
Kingdom.
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Fixed Rate Notes

We may issue notes that bear interest at a fixed rate (“fixed rate notes”). Each fixed rate note
will bear interest from the date of issuance at the annual rate specified in the applicable pricing
supplement until the principal is paid or made available for payment. Unless otherwise specified in the
applicable pricing supplement, the following provisions will apply to fixed rate notes offered pursuant
to this prospectus supplement.

How Interest Is Calculated. Interest on fixed rate notes will be computed on the basis of a
360-day year of twelve 30-day months.

How Interest Accrues. Interest on fixed rate notes will accrue from and including the most
recent interest payment date to which interest has been paid or duly provided for or, if no interest has
been paid or duly provided for, from and including the issue date or any other date specified in the
applicable pricing supplement on which interest begins to accrue. Interest will accrue to but excluding
the next interest payment date or, if earlier, the date on which the principal has been paid or duly made
available for payment, except as described below under “—If A Payment Date Is Not A Business
Day.”

When Interest Is Paid. Payments of interest on fixed rate notes will be made on the interest
payment dates specified in the applicable pricing supplement. However, if the first interest payment
date is less than 15 days after the issue date, interest will not be paid on the first interest payment date,
but will be paid on the second interest payment date.

Amount Of Interest Payable. Interest payments for fixed rate notes will include accrued interest
from and including the issue date or from and including the last interest payment date in respect of
which interest has been paid or provided for, as the case may be, to but excluding the relevant interest
payment date or date of maturity or earlier redemption or repayment, as the case may be.

If A Payment Date Is Not A Business Day. If any scheduled interest payment date is not a
business day, we will pay interest on the next business day, but interest on that payment will not accrue
during the period from and after the scheduled interest payment date. If the scheduled maturity date or
date of redemption or repayment is not a business day, we may pay interest, if any, and principal and
premium, if any, on the next business day, but interest on that payment will not accrue during the
period from and after the scheduled maturity date or date of redemption or repayment.

Floating Rate Notes

We may issue notes that bear interest at a floating rate determined by reference to a base rate as
discussed below (“floating rate notes”). Unless otherwise specified in the applicable pricing
supplement, the following provisions will apply to floating rate notes offered pursuant to this
prospectus supplement.

Each floating rate note will mature on the date specified in the applicable pricing supplement.

Each floating rate note will bear interest at a floating rate determined by reference to an interest
rate or interest rate formula, which we refer to as the “base rate.” The base rate may be one or more of
the following:

o the CD rate;



e the commercial paper rate;

e EURIBOR;

e the federal funds rate;

e the federal funds (open) rate;
e LIBOR;

e the prime rate;

e the Treasury rate;

o the CMT rate; or

any other rate or interest rate formula specified in the applicable pricing supplement.

Formula For Interest Rates. The interest rate on each floating rate note will be calculated by
reference to:

e the specified base rate based on the index maturity;
e plus or minus the spread, if any; and/or

e multiplied by the spread multiplier, if any.

For any floating rate note, “index maturity” means the period of maturity of the instrument or
obligation from which the base rate is calculated and will be specified in the applicable pricing
supplement. The “spread” is the number of basis points (one one-hundredth of a percentage point)
specified in the applicable pricing supplement to be added to or subtracted from the base rate for a
floating rate note. The “spread multiplier” is the percentage that may be specified in the applicable
pricing supplement to be applied to the base rate for a floating rate note. The interest rate on any
inverse floating rate note will also be calculated by reference to a fixed rate.

Limitations On Interest Rate. A floating rate note may also have either or both of the following
limitations on the interest rate:

* amaximum limitation, or ceiling, on the rate of interest which may accrue during any
interest reset period, which we refer to as the “maximum interest rate”’; and/or

*  aminimum limitation, or floor, on the rate of interest that may accrue during any interest
reset period, which we refer to as the “minimum interest rate.”

Any applicable maximum interest rate or minimum interest rate will be set forth in the applicable
pricing supplement.

How Floating Interest Rates Are Reset. The interest rate in effect from the issue date to the first
interest reset date for a floating rate note will be the initial interest rate specified in the applicable
pricing supplement. We refer to this rate as the “initial interest rate.” The interest rate on each floating
rate note may be reset daily, weekly, monthly, quarterly, semiannually or annually. This period is the
“interest reset period” and the first day of each interest reset period is the “interest reset date.” The
“interest determination date” for any interest reset date is the day the calculation agent will refer to
when determining the new interest rate at which a floating rate will reset, and is applicable as follows:

e for federal funds rate notes, federal funds (open) rate notes and prime rate notes, the
interest determination date will be on the business day prior to the interest reset date;
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e for CD rate notes, commercial paper rate notes and CMT rate notes, the interest
determination date will be the second business day prior to the interest reset date;

e for EURIBOR notes or Euro LIBOR notes, the interest determination date will be the
second TARGET Settlement Day prior to the interest reset date;

e for LIBOR notes (other than Euro LIBOR notes), the interest determination date will be
the second London banking day prior to the interest reset date, except that the interest
determination date pertaining to the interest reset date for a LIBOR note for which the
index currency is pounds sterling will be the interest reset date;

»  for Treasury rate notes, the interest determination date will be the day of the week in
which the interest reset date falls on which Treasury bills would normally be auctioned.
Treasury bills are normally sold at auction on Monday of each week, unless that day is a
legal holiday, in which case the auction is normally held on the following Tuesday, except
that the auction may be held on the preceding Friday; provided, however, that if an auction
is held on the Friday of the week preceding the interest reset date, the interest
determination date will be that preceding Friday; and provided, further, that if Treasury
bills are sold at an auction that falls on a day that is an interest reset date, that interest reset
date will be the following business day; and

. for notes with two or more base rates, the interest determination date will be the latest
business day that is at least two business days before the applicable interest reset date on
which each base rate is determinable.

The interest reset dates will be specified in the applicable pricing supplement. If an interest reset
date for any floating rate note falls on a day that is not business day, it will be postponed to the following
business day, except that, in the case of a EURIBOR note or a LIBOR note, if that business day is in the
next calendar month, the interest reset date will be the immediately preceding business day.

In the detailed descriptions of the various base rates which follow, the “calculation date”
pertaining to an interest determination date means the earlier of (i) the tenth calendar day after that
interest determination date or, if that day is not a business day, the next business day, or (ii) the
business day immediately preceding the applicable interest payment date or maturity date or, for any
principal amount to be redeemed or repaid, any redemption or repayment date.

The interest rate in effect for the ten calendar days immediately prior to maturity, redemption or
repayment will be the one in effect on the tenth calendar day preceding the maturity, redemption or
repayment date.

How Interest Is Calculated. Interest on floating rate notes will accrue from and including the most
recent interest payment date to which interest has been paid or duly provided for or, if no interest has
been paid or duly provided for, from and including the issue date or any other date specified in a pricing
supplement on which interest begins to accrue. Interest will accrue to but excluding the next interest
payment date or, if earlier, the date on which the principal has been paid or duly made available for
payment, except as described below under “—If A Payment Date Is Not A Business Day.”

Unless otherwise specified in the applicable pricing supplement, the calculation agent for any
issue of floating rate notes will be Wells Fargo Securities, LLC. We may appoint a successor
calculation agent with the written consent of the paying agent, which consent shall not be unreasonably
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withheld. Upon the request of the holder of any floating rate note, the calculation agent will provide the
interest rate then in effect and, if determined, the interest rate that will become effective on the next
interest reset date for the floating rate note. The calculation agent will notify the paying agent of each
determination of the interest rate applicable to any floating rate note promptly after the determination is
made.

For a floating rate note, accrued interest will be calculated by multiplying the principal amount
of the floating rate note by an accrued interest factor. This accrued interest factor will be computed by
adding the interest factors calculated for each day in the period for which interest is being paid. The
interest factor for each day is computed by dividing the interest rate applicable to that day:

. by 360, in the case of CD rate notes, commercial paper rate notes, EURIBOR notes,
federal funds rate notes, federal funds (open) rate notes, LIBOR notes, except for LIBOR
notes denominated in pounds sterling, and prime rate notes;

* by 365 (or 366 if the last day of the interest period falls in a leap year), in the case of
LIBOR notes denominated in pounds sterling; or

* by the actual number of days in the year, in the case of Treasury rate notes and CMT rate
notes.

For these calculations, the interest rate in effect on any interest reset date will be the applicable rate as
reset on that date. The interest rate applicable to any other day is the interest rate from the immediately
preceding interest reset date or, if none, the initial interest rate.

All percentages used in or resulting from any calculation of the rate of interest on a floating rate
note will be rounded, if necessary, to the nearest one hundred-thousandth of a percentage point, with
.000005% rounded up to .00001%, and all U.S. dollar amounts used in or resulting from these
calculations on floating rate notes will be rounded to the nearest cent, with one-half cent rounded
upward. All Japanese Yen amounts used in or resulting from these calculations will be rounded
downward to the next lower whole Japanese Yen amount. All amounts denominated in any other
currency used in or resulting from these calculations will be rounded to the nearest two decimal places
in that currency, with .005 rounded up to .01.

When Interest Is Paid. We will pay interest on floating rate notes on the interest payment dates
specified in the applicable pricing supplement. However, if the first interest payment date is less than
15 days after the issue date, interest will not be paid on the first interest payment date, but will be paid
on the second interest payment date.

If A Payment Date Is Not A Business Day. If any interest payment date, other than the maturity
date or any earlier redemption or repayment date, for any floating rate note falls on a day that is not a
business day, it will be postponed to the following business day, except that, in the case of a
EURIBOR note or a LIBOR note, if that business day would fall in the next calendar month, the
interest payment date will be the immediately preceding business day. If the maturity date or any
earlier redemption or repayment date of a floating rate note falls on a day that is not a business day, the
payment of principal, premium, if any, and interest, if any, will be made on the next business day, but
interest on that payment will not accrue during the period from and after the maturity, redemption or
repayment date, as the case may be.

S-14



Base Rates.

CD Rate Notes. CD rate notes will bear interest at the interest rates specified in the applicable
pricing supplement. Those interest rates will be based on the CD rate and any spread and/or spread
multiplier and will be subject to the minimum interest rate and the maximum interest rate, if any.

The “CD rate” means, for any interest determination date, the rate on that date for negotiable
U.S. dollar certificates of deposit having the index maturity specified in the applicable pricing
supplement as published by the Board of Governors of the Federal Reserve System in “Statistical
Release H. 15 (519), Selected Interest Rates,” or any successor publication of the Board of Governors
of the Federal Reserve System (“H.15 (519)”) under the heading “CDs (Secondary Market).”

The following procedures will be followed if the CD rate cannot be determined as described
above:

e If the above rate is not published in H.15 (519) by 3:00 p.m., New York City time, on the
calculation date, the CD rate will be the rate on that interest determination date set forth in
the daily update of H.15 (519), available through the website of the Board of Governors of
the Federal Reserve System at http://www.federalreserve.gov/releases/h15/update, or any
successor site or publication, which is commonly referred to as the “H.15 Daily Update,”
for the interest determination date for certificates of deposit having the index maturity
specified in the applicable pricing supplement, under the caption “CDs (Secondary
Market).”

»  If the above rate is not yet published in either H.15 (519) or the H.15 Daily Update by 3:00
p-m., New York City time, on the calculation date, the calculation agent will determine the
CD rate to be the arithmetic mean of the secondary market offered rates as of 10:00 a.m.,
New York City time, on that interest determination date of three leading nonbank dealers
in negotiable U.S. dollar certificates of deposit in New York, New York, which may
include the agents for the notes or their affiliates, selected by the calculation agent, after
consultation with us, for negotiable U.S. dollar certificates of deposit of major U.S. money
center banks of the highest credit standing in the market for negotiable certificates of
deposit with a remaining maturity closest to the index maturity specified in the applicable
pricing supplement in an amount that is representative for a single transaction in that
market at that time.

e If the dealers selected by the calculation agent are not quoting as set forth above, the CD
rate for that interest determination date will remain the CD rate for the immediately
preceding interest reset period, or, if none, the rate of interest payable will be the initial
interest rate.

Commercial Paper Rate Notes. Commercial paper rate notes will bear interest at the interest
rates specified in the applicable pricing supplement. Those interest rates will be based on the
commercial paper rate and any spread and/or spread multiplier and will be subject to the minimum
interest rate and the maximum interest rate, if any.

The “commercial paper rate” means, for any interest determination date, the money market
yield, calculated as described below, of the rate on that date for U.S. dollar commercial paper having
the index maturity specified in the applicable pricing supplement, as that rate is published in H.15
(519), under the heading “Commercial Paper—Nonfinancial” or “Commercial Paper Financial,” as
specified in the applicable pricing supplement.
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The following procedures will be followed if the commercial paper rate cannot be determined
as described above:

e If the above rate is not published by 3:00 p.m., New York City time, on the calculation
date, then the commercial paper rate will be the money market yield of the rate on that
interest determination date for commercial paper of the index maturity specified in the
applicable pricing supplement as published in the H.15 Daily Update, or other recognized
electronic source used for the purpose of displaying the applicable rate, under the heading
“Commercial Paper—Nonfinancial” or “Commercial Paper Financial, as specified in the
applicable pricing supplement.

e If by 3:00 p.m., New York City time, on that calculation date the rate is not yet published
in either H.15 (519) or the H.15 Daily Update, or other recognized electronic source used
for the purpose of displaying the applicable rate, then the calculation agent will determine
the commercial paper rate to be the money market yield of the arithmetic mean of the
offered rates as of 11:00 a.m., New York City time, on that interest determination date of
three leading dealers of U.S. dollar commercial paper in New York, New York, which
may include the agents for the notes or their affiliates, selected by the calculation agent,
after consultation with us, for commercial paper of the index maturity specified in the
applicable pricing supplement, placed for an industrial issuer whose bond rating is “Aa,”
or the equivalent, from a nationally recognized statistical rating agency.

*  If the dealers selected by the calculation agent are not quoting as set forth above, the
commercial paper rate for the interest determination date will remain the commercial
paper rate for the immediately preceding interest reset period, or, if none, the rate of
interest payable will be the initial interest rate.

The “money market yield” will be a yield calculated in accordance with the following formula:

D x 360
360 — (D x M)

x 100

money market yield =

where “D” refers to the applicable per year rate for commercial paper quoted on a bank discount basis
and expressed as a decimal and “M” refers to the actual number of days in the interest period for which
interest is being calculated.

EURIBOR Notes. EURIBOR notes will bear interest at the interest rates specified in the
applicable pricing supplement. That interest rate will be based on EURIBOR and any spread and/or
spread multiplier and will be subject to the minimum interest rate and the maximum interest rate, if
any.

“EURIBOR” means, for any interest determination date, the rate for deposits in euros as
sponsored, calculated and published jointly by the European Banking Federation and ACI — The
Financial Market Association, or any company established by the joint sponsors for purposes of
compiling and publishing those rates, for the index maturity specified in the applicable pricing
supplement as that rate appears on the display on Reuters 3000 Xtra Service (‘“Reuters”), or any
successor service, on page EURIBORO1 or any other page as may replace page EURIBORO1 on that
service, which is commonly referred to as “Reuters Page EURIBORO1,” as of 11:00 a.m., Brussels
time.
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The following procedures will be followed if EURIBOR cannot be determined as described
above:

e If the above rate does not appear on Reuters Page EURIBORO1 on an interest
determination date at approximately 11:00 a.m., Brussels time, the calculation agent will
request the principal Euro-Zone office of each of four major banks in the Euro-Zone
interbank market, as selected by the calculation agent, after consultation with us, to
provide the calculation agent with its offered rate for deposits in euros, at approximately
11:00 a.m., Brussels time, on the interest determination date, to prime banks in the Euro-
Zone interbank market for the index maturity specified in the applicable pricing
supplement commencing on the applicable interest reset date, and in a principal amount
not less than the equivalent of €1 million that is representative of a single transaction in
euro, in that market at that time. If at least two quotations are provided, EURIBOR will be
the arithmetic mean of those quotations.

e If fewer than two quotations are provided, then the calculation agent, after consultation
with us will select four major banks in the Euro-Zone interbank market to provide a
quotation of the rate offered by them, at approximately 11:00 a.m., Brussels time, on the
applicable interest determination date for loans in euro to leading European banks for a
period of time equivalent to the index maturity specified in the applicable pricing
supplement commencing on that interest reset date in a principal amount not less than the
equivalent of €1 million. EURIBOR will be the arithmetic mean of those quotations.

. If at least three quotations are not provided, EURIBOR for that interest determination date
will remain EURIBOR for the immediately preceding interest reset period, or, if none, the
rate of interest payable will be the initial interest rate.

“Euro-Zone” means the region comprising member states of the European Union that have
adopted the single currency in accordance with the relevant treaty of the European Union, as amended.

Federal Funds Rate Notes. Federal funds rate notes will bear interest at the interest rates
specified in the applicable pricing supplement. Those interest rates will be based on the federal funds
rate and any spread and/or spread multiplier and will be subject to the minimum interest rate and the
maximum interest rate, if any.

The “federal funds rate” means, for any interest determination date, the rate on that date for
U.S. dollar federal funds as published in H.15 (519) under the heading “Federal Funds (Effective)” as
displayed on Reuters, or any successor service, on page FEDFUNDSI or any other page as may
replace the applicable page on that service, which is commonly referred to as “Reuters Page
FEDFUNDSI1.”

The following procedures will be followed if the federal funds rate cannot be determined as
described above:

e If the above rate is not published in H.15 (519) by 3:00 p.m., New York City time, on the
calculation date, or does not appear on Reuters Page FEDFUNDSI, the federal funds rate
will be the rate on that interest determination date as published in the H.15 Daily Update,
or other recognized electronic source used for the purpose of displaying the applicable
rate, under the heading “Federal Funds (Effective).”
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If the above rate is not yet published in either H.15 (519) or the H.15 Daily Update, or
other recognized electronic source used for the purpose of displaying the applicable rate,
by 3:00 p.m., New York City time, on the calculation date, the calculation agent will
determine the federal funds rate to be the arithmetic mean of the rates for the last
transaction in overnight U.S. dollar federal funds prior to 9:00 a.m., New York City time,
on the business day following that interest determination date, by each of three leading
brokers of U.S. dollar federal funds transactions in New York, New York, which may
include the agents for the notes or their affiliates, selected by the calculation agent, after
consultation with us.

If fewer than three brokers selected by the calculation agent are not quoting as set forth
above, the federal funds rate for that interest determination date will remain the federal
funds rate for the immediately preceding interest reset period, or, if none, the rate of
interest payable will be the initial interest rate.

Federal Funds (Open) Rate Notes. Federal funds (open) rate notes will bear interest at the

interest rates specified in the applicable pricing supplement. Those interest rates will be based on the
federal funds (open) rate and any spread and/or spread multiplier and will be subject to the minimum
interest rate and the maximum interest rate, if any.

The “federal funds (open) rate” means, for any interest determination date, the federal funds
rate on that date set forth opposite the caption “Open” as displayed on Reuters, or any successor
service, on page 5 or any other page as may replace the applicable page on that service, which is
commonly referred to as “Reuters Page 5.”

The following procedures will be followed if the federal funds (open) rate cannot be determined
as described above:

If the above rate is not published by 3:00 p.m., New York City time, on the calculation
date, the federal funds (open) rate will be the rate on that interest determination date
displayed on FFPREBON Index Page on Bloomberg L.P. (“Bloomberg™), which is the Fed
Funds Opening Rate reported by Prebon Yamane, or any successor service, on Bloomberg.

If the above rate is not displayed on the FFPREBON Index Page on Bloomberg, or other
recognized electronic source used for the purpose of displaying the applicable rate, by 3:00
p.m., New York City time, on the calculation date, the calculation agent will determine the
federal funds (open) rate to be the arithmetic mean of the rates for the last transaction in
overnight U.S. dollar federal funds prior to 9:00 a.m., New York City time, on that interest
determination date, by each of three leading brokers of U.S. dollar federal funds
transactions in New York, New York, which may include the agents for the notes and their
affiliates, selected by the calculation agent, after consultation with us.

If fewer than three brokers selected by the calculation agent are not quoting as set forth
above, the federal funds (open) rate for that interest determination date will be the federal
funds (open) rate for the immediately preceding interest reset period, or, if none, the rate
of interest payable will be the initial interest rate.

LIBOR Notes. LIBOR notes will bear interest at the interest rates specified in the applicable
pricing supplement. That interest rate will be based on London Interbank Offered Rate, which is
commonly referred to as “LIBOR,” and any spread and/or spread multiplier and will be subject to the
minimum interest rate and the maximum interest rate, if any.
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The calculation agent will determine LIBOR for each interest determination date as follows:

. “LIBOR” means, for any interest determination date, the arithmetic mean of the offered
rates for deposits in the index currency having the index maturity designated in the
applicable pricing supplement, commencing on the second London banking day
immediately following that interest determination date or, if pounds sterling is the index
currency, commencing on that interest determination date, that appear on the Designated
LIBOR Page as of 11:00 a.m., London time, on that interest determination date, if at least
two offered rates appear on the Designated LIBOR Page, provided that if the specified
Designated LIBOR Page by its terms provides only for a single rate, that single rate will
be used.

e If (i) fewer than two offered rates appear or (ii) no rate appears and the Designated LIBOR
Page by its terms provides only for a single rate, then the calculation agent will request the
principal London offices of each of four major banks in the London Interbank market, as
selected by the calculation agent, to provide the calculation agent with its offered
quotation for deposits in the index currency for the period of the index maturity specified
in the applicable pricing supplement commencing on the second London banking day
immediately following the interest determination date or, if pounds sterling is the index
currency, commencing on that interest determination date, to prime banks in the London
Interbank market at approximately 11:00 a.m., London time, on that interest determination
date and in a principal amount that is representative of a single transaction in that index
currency in that market at that time. If at least two quotations are provided, LIBOR
determined on that interest determination date will be the arithmetic mean of those
quotations.

e If fewer than two quotations are provided, LIBOR will be determined for the applicable
interest reset date as the arithmetic mean of the rates quoted at approximately 11:00 a.m.,
or some other time specified in the applicable pricing supplement, in the applicable
principal financial center for the country of the index currency on that interest
determination date, by three major banks in that principal financial center selected by the
calculation agent for loans in the index currency to leading European banks, having the
index maturity specified in the applicable pricing supplement and in a principal amount
that is representative of a single transaction in that index currency in that market at that
time.

e If the banks so selected by the calculation agent are not quoting as set forth above, LIBOR
for that interest determination date will remain LIBOR for the immediately preceding
interest reset period, or, if none, the rate of interest payable will be the initial interest rate.

The “index currency” means the currency specified in the applicable pricing supplement as the
currency for which LIBOR will be calculated or, if the euro is substituted for that currency, the index
currency will be the euro. If that currency is not specified in the applicable pricing supplement, the
index currency will be U.S. dollars.

“Designated LIBOR Page” means the display on Reuters, or any successor service, on page
LIBOROI, or any other page as may replace that page on that service, for the purpose of displaying the
London Interbank rates for the applicable index currency.

Prime Rate Notes. Prime rate notes will bear interest at the interest rates specified in the
applicable pricing supplement. That interest rate will be based on the prime rate and any spread and/or
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spread multiplier, and will be subject to the minimum interest rate and the maximum interest rate, if
any.

The “prime rate” means, for any interest determination date, the rate on that date as published
in H.15 (519) prior to 3.00 p.m., New York City time, on the related calculation date, under the
heading “Bank Prime Loan.”

The following procedures will be followed if the prime rate cannot be determined as described
above:

e If the above rate is not published in H.15 (519) prior to 3:00 p.m., New York City time, on
the calculation date, then the prime rate will be the rate on that interest determination date
as published in H.15 Daily Update, or any other recognized electronic source used for the
purposes of displaying the applicable rate, under the heading “Bank Prime Loan.”

e If the rate is not published in either H.15 (519) or the H.15 Daily Update or another
recognized electronic source by 3:00 p.m., New York City time, on the calculation date,
then the calculation agent will determine the prime rate to be the arithmetic mean of the
rates of interest publicly announced by each bank that appears on the Reuters Screen
USPRIME 1 Page, as defined below, as that bank’s prime rate or base lending rate as in
effect as of 11:00 a.m., New York City time, for that interest determination date.

e If fewer than four rates for that interest determination date appear on the Reuters Screen
USPRIME 1 Page by 3:00 p.m., New York City time, on the calculation date, the
calculation agent will determine the prime rate to be the arithmetic mean of the prime rates
quoted or base lending rates furnished in New York City by three substitute major banks
or trust companies (all organized under the laws of the United States or any of its states
and having total equity capital of at least $500,000,000), selected by the calculation agent,
after consultation with us.

e If the banks selected by the calculation agent are not quoting as set forth above, the prime
rate for that interest determination date will remain the prime rate for the immediately
preceding interest reset period, or, if none, the rate of interest payable will be the initial
interest rate.

“Reuters Screen USPRIME 1 Page” means the display designated as page “USPRIME 1” on
the Reuters Monitor Money Rate Service, or any successor service, or any other page as may replace
the USPRIME 1 Page on that service for the purpose of displaying prime rates or base lending rates of
major U.S. banks.

Treasury Rate Notes. Treasury rate notes will bear interest at the interest rates specified in the
applicable pricing supplement. That interest rate will be based on the Treasury rate and any spread and/
or spread multiplier and will be subject to the minimum interest rate and the maximum interest rate, if
any.

The “Treasury rate” means:

e the rate from the auction held on the applicable interest determination date, which we refer
to as the “auction,” of direct obligations of the United States, which are commonly referred
to as “Treasury Bills,” having the index maturity specified in the applicable pricing
supplement as that rate appears under the caption “INVESTMENT RATE” on the display on
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Reuters, or any successor service, on page USAUCTION 10 or any other page as may
replace page USAUCTION 10 on that service, which we refer to as “Reuters Page
USAUCTION 10,” or page USAUCTION 11 or any other page as may replace page
USAUCTION 11 on that service, which we refer to as “Reuters Page USAUCTION 117; or

if the rate described in the first bullet point is not published by 3:00 p.m., New York City
time, on the calculation date, the bond equivalent yield of the rate for the applicable
Treasury Bills as published in the H.15 Daily Update, or other recognized electronic
source used for the purpose of displaying the applicable rate, under the caption “U.S.
Government Securities/Treasury Bills/Auction High”; or

if the rate described in the second bullet point is not published by 3:00 p.m., New York City
time, on the related calculation date, the bond equivalent yield of the auction rate of the
applicable Treasury Bills, announced by the United States Department of the Treasury; or

if the rate referred to in the third bullet point is not announced by the United States
Department of the Treasury, or if the auction is not held, the bond equivalent yield of the
rate on the applicable interest determination date of Treasury Bills having the index
maturity specified in the applicable pricing supplement published in H.15 (519) under the
caption “U.S. Government Securities/Treasury Bills/Secondary Market”; or

if the rate referred to in the fourth bullet point is not so published by 3:00 p.m., New York
City time, on the related calculation date, the rate on the applicable interest determination
date of the applicable Treasury Bills as published in H.15 Daily Update, or other
recognized electronic source used for the purpose of displaying the applicable rate, under
the caption “U.S. Government Securities/Treasury Bills/Secondary Market”; or

if the rate referred to in the fifth bullet point is not so published by 3:00 p.m., New York
City time, on the related calculation date, the rate on the applicable interest determination
date calculated by the calculation agent as the bond equivalent yield of the arithmetic
mean of the secondary market bid rates, as of approximately 3:30 p.m., New York City
time, on the applicable interest determination date, of three primary U.S. government
securities dealers, which may include the agents for the notes or their affiliates, selected by
the calculation agent after consultation with us, for the issue of Treasury Bills with a
remaining maturity closest to the index maturity specified in the applicable pricing
supplement; or

if the dealers selected by the calculation agent are not quoting as set forth above, the
Treasury rate for that interest determination date will be the Treasury rate for the
immediately preceding interest reset period, or, if none, the rate of interest payable will be
the initial interest rate.

The “bond equivalent yield” means a yield calculated in accordance with the following formula
and expressed as a percentage:

. . DxN
bond equivalent yield= ——— - x100
360 — (D x M)

where “D” refers to the applicable per annum rate for Treasury Bills quoted on a bank discount basis,
“N” refers to 365 or 366, as the case may be, and “M” refers to the actual number of days in the
interest period for which interest is being calculated.
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CMT Rate Notes. CMT rate notes will bear interest at the interest rates specified in the applicable

pricing supplement. That interest rate will be based on the CMT rate and any spread and/or spread
multiplier and will be subject to the minimum interest rate and the maximum interest rate, if any.

The “CMT rate” means, for any interest determination date, the rate displayed on the
Designated CMT Reuters Page, as defined below, under the caption ... Treasury Constant Maturities
... Federal Reserve Board Release H.15... Mondays Approximately 3:45 p.m.,” under the column for
the Designated CMT Maturity Index, as defined below, for:

the rate on that interest determination date, if the Designated CMT Reuters Page is
FRBCMT; and

the week or the month, as applicable, ended immediately preceding the week in which the
related interest determination date occurs, if the Designated CMT Reuters Page is
FEDCMT.

The following procedures will be followed if the CMT rate cannot be determined as described

above:

If the above rate is no longer displayed on the relevant page, or if not displayed by 3:00
p-m., New York City time, on the related calculation date, then the CMT rate will be the
Treasury Constant Maturity rate for the Designated CMT Maturity Index as published in
the relevant H.15 (519).

If the above rate described in the first bullet point is no longer published, or if not
published by 3:00 p.m., New York City time, on the related calculation date, then the
CMT rate will be the Treasury Constant Maturity rate for the Designated CMT Maturity
Index or other U.S. Treasury rate for the Designated CMT Maturity Index on the interest
determination date as may then be published by either the Board of Governors of the
Federal Reserve System or the United States Department of the Treasury that the
calculation agent determines to be comparable to the rate formerly displayed on the
Designated CMT Reuters Page and published in the relevant H.15 (519).

If the information described in the second bullet point is not provided by 3:00 p.m., New
York City time, on the related calculation date, then the calculation agent will determine
the CMT rate to be a yield to maturity, based on the arithmetic mean of the secondary
market closing offer side prices as of approximately 3:30 p.m., New York City time, on
the interest determination date, reported, according to their written records, by three
leading primary U.S. government securities dealers, which we refer to as a “reference
dealer,” in New York, New York, which may include the agents for the notes or their
affiliates, selected by the calculation agent as described in the following sentence. The
calculation agent will select five reference dealers, after consultation with us, and will
eliminate the highest quotation or, in the event of equality, one of the highest, and the
lowest quotation or, in the event of equality, one of the lowest, for the most recently issued
direct noncallable fixed rate obligations of the United States, which are commonly referred
to as “Treasury notes,” with an original maturity of approximately the Designated CMT
Maturity Index, a remaining term to maturity of no more than 1 year shorter than that
Designated CMT Maturity Index and in a principal amount that is representative for a
single transaction in the securities in that market at that time. If two Treasury notes with an
original maturity as described above have remaining terms to maturity equally close to the
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Designated CMT Maturity Index, the quotes for the Treasury note with the shorter
remaining term to maturity will be used.

e If the calculation agent cannot obtain three Treasury notes quotations as described in the
immediately preceding bullet point, the calculation agent will determine the CMT rate to
be a yield to maturity based on the arithmetic mean of the secondary market offer side
prices as of approximately 3:30 p.m., New York City time, on the interest determination
date of three reference dealers in New York, New York, selected using the same method
described in the immediately preceding bullet point, for Treasury notes with an original
maturity equal to the number of years closest to but not less than the Designated CMT
Maturity Index and a remaining term to maturity closest to the Designated CMT Maturity
Index and in a principal amount that is representative for a single transaction in the
securities in that market at that time.

e If three or four, and not five, of the reference dealers are quoting as described above, then
the CMT rate will be based on the arithmetic mean of the offer prices obtained and neither
the highest nor the lowest of those quotes will be eliminated.

e If fewer than three reference dealers selected by the calculation agent are quoting as
described above, the CMT rate for that interest determination date will remain CMT rate
for the immediately preceding interest reset period, or, if none, the rate of interest payable
will be the initial interest rate.

“Designated CMT Reuters Page” means the display on Reuters, or any successor service, on
the page designated in the applicable pricing supplement or any other page as may replace that page on
that service for the purpose of displaying Treasury Constant Maturities as reported in H.15 (519). If no
page is specified in the applicable pricing supplement, the Designated CMT Reuters Page will be
FEDCMT, for the most recent week.

“Designated CMT Maturity Index” means the original period to maturity of the U.S. Treasury
securities, which is either 1, 2, 3, 5, 7, 10, 20 or 30 years, as specified in the applicable pricing
supplement, for which the CMT rate will be calculated. If no maturity is specified in the applicable
pricing supplement, the Designated CMT Maturity Index will be two years.

Redemption and Repayment

Optional Redemption By Us. If applicable, the pricing supplement will indicate the terms of our
option to redeem the notes offered thereby. We will mail a notice of redemption to each holder which,
in the case of global securities, will be the depositary, as holder of the global securities, by first-class
mail, postage prepaid, at least 30 days and not more than 60 days prior to the date fixed for redemption,
or within the redemption notice period designated in the applicable pricing supplement, to the address
of each holder as that address appears upon the books maintained by the security registrar. The notes
will not be subject to any sinking fund.

A partial redemption of the notes may be effected by such method as the trustee shall deem fair
and appropriate and may provide for the selection for redemption of a portion of the principal amount
of notes held by a holder equal to an authorized denomination. If we redeem less than all of the notes
and the notes are then held in book-entry form, the redemption will be made in accordance with the
depositary’s customary procedures. We have been advised that it is DTC’s practice to determine by lot
the amount of each participant in the notes to be redeemed.
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Unless we default in the payment of the redemption price, on and after the redemption date
interest will cease to accrue on the notes called for redemption.

Repayment At Option Of Holder. If applicable, the pricing supplement will indicate that the
holder has the option to have us repay the notes offered thereby on a date or dates specified prior to
their stated maturity date. Unless otherwise specified in the applicable pricing supplement, the
repayment price will be equal to 100% of the principal amount of the note, together with accrued
interest, if any, to the date of repayment.

For us to repay a note, the paying agent must receive at least 30 days but not more than 45 days
prior to the repayment date:

e the note with the form entitled “Option to Elect Repayment” on the reverse of the note
duly completed; or

o a telegram, telex, facsimile transmission or a letter from a member of a national securities
exchange, or the Financial Industry Regulatory Authority (“FINRA”) or a commercial
bank or trust company in the United States setting forth the name of the holder of the note,
the principal amount of the note, the principal amount of the note to be repaid, the
certificate number or a description of the tenor and terms of the note, a statement that the
option to elect repayment is being exercised and a guarantee that the note to be repaid,
together with the duly completed form entitled “Option to Elect Repayment” on the
reverse of the note, will be received by the paying agent not later than the fifth business
day after the date of the telegram, telex, facsimile transmission or letter. However, the
telegram, telex, facsimile transmission or letter will only be effective if that note and form
duly completed are received by the paying agent by the fifth business day after the date of
that telegram, telex, facsimile transmission or letter.

Exercise of the repayment option by the holder of a note will be irrevocable. The holder may
exercise the repayment option for less than the entire principal amount of the note but, in that event, the
principal amount of the note remaining outstanding after repayment must be an authorized
denomination.

Special Requirements For Optional Repayment Of Global Securities. If a note is represented by
a global security, the depositary or the depositary’s nominee will be the holder of the note and
therefore will be the only entity that can exercise a right to repayment. In order to ensure that the
depositary’s nominee will timely exercise a right to repayment of a particular note, the beneficial
owner of the note must instruct the broker or other direct or indirect participant through which it holds
an interest in the note to notify the depositary of its desire to exercise a right to repayment. Different
firms have different cut-off times for accepting instructions from their customers and, accordingly,
each beneficial owner should consult the broker or other direct or indirect participant through which it
holds an interest in a note in order to ascertain the cut-off time by which an instruction must be given
in order for timely notice to be delivered to the depositary.

Open Market Purchases by Wells Fargo. We may purchase notes at any price in the open

market or otherwise. Notes so purchased by us may, at our discretion, be held or resold or surrendered
to the trustee for cancellation.
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Payment of Additional Amounts

Unless we specify otherwise in the applicable pricing supplement, we will not pay any
additional amounts on the notes offered thereby to compensate any beneficial owner for any United
States tax withheld from payments on such notes.

Conversion and Exchange

If any offered notes are optionally or mandatorily convertible or exchangeable into debt, equity
or other securities of us or an entity affiliated or unaffiliated with us, or into any other property or for
the cash value of any such securities or other property, the pricing supplement relating to those notes or
any applicable product supplement will include the terms and conditions governing any conversions
and exchanges.

Denominations

Unless we state otherwise in the applicable pricing supplement, the notes will be issued only in
registered form, without coupons, in denominations of $1,000 each or integral multiples of $1,000 in
excess thereof.

The Trustee

From time to time, Wells Fargo and certain of its subsidiaries maintain deposit accounts and
conduct other banking transactions, including lending transactions, with the trustee in the ordinary
course of business.

Notices

Unless otherwise specified in the applicable pricing supplement, any notices required to be
given to the holders of the notes in global form will be given to the depositary.

Governing Law

The indenture is, and the notes will be, governed by and will be construed in accordance with
New York law.

No Listing

Unless otherwise specified in the applicable pricing supplement, the notes will not be listed or
displayed on any securities exchange or any electronic communications network.

Covenants
Except as otherwise set forth in the next sentence, the indenture:

*  prohibits us and our subsidiaries from selling, pledging, assigning or otherwise disposing
of shares of capital stock, or securities convertible into capital stock, of any Principal
Subsidiary Bank or of any subsidiary owning, directly or indirectly, any capital stock of a
Principal Subsidiary Bank; and
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*  prohibits any Principal Subsidiary Bank from issuing any shares of its capital stock or
securities convertible into its capital stock.

This restriction does not apply to:

*  sales, pledges, assignments or other dispositions or issuances of directors’ qualifying
shares;

*  sales, pledges, assignments or other dispositions or issuances, so long as, after giving
effect to the disposition and to the issuance of any shares issuable upon conversion or
exchange of securities convertible or exchangeable into capital stock, we would own
directly or through one or more of our subsidiaries not less than 80% of the shares of each
class of capital stock of the applicable Principal Subsidiary Bank;

e sales, pledges, assignments or other dispositions or issuances made in compliance with an
order or direction of a court or regulatory authority of competent jurisdiction; or

*  sales of capital stock by any Principal Subsidiary Bank to its stockholders so long as
before the sale we own directly or indirectly shares of the same class and the sale does not
reduce the percentage of the shares of that class of capital stock owned by us. (Section
1005)

When we use the term “subsidiary” in this prospectus supplement, we mean any corporation of
which we own more than 50% of the outstanding shares of voting stock, except for directors’
qualifying shares, directly or through one or more of our other subsidiaries. Voting stock is stock that
is entitled in the ordinary course to vote for the election of a majority of the directors of a corporation
and does not include stock that is entitled to so vote only as a result of the happening of certain events.

When we use the term “Principal Subsidiary Bank™ in this prospectus supplement, we mean
any commercial bank or trust company organized in the United States under Federal or state law of
which we own at least a majority of the shares of voting stock directly or through one or more of our
subsidiaries if such commercial bank or trust company has total assets, as set forth in its most recent
statement of condition, equal to more than 10% of our total consolidated assets, as set forth in our most
recent financial statements filed with the SEC under the Securities Exchange Act of 1934, as amended.
(Section 101) As of the date hereof, our only Principal Subsidiary Bank is Wells Fargo Bank.

Except as expressly set forth above, the indenture does not contain restrictions on our ability to:
*  incur, assume or become liable for any type of debt or other obligation;

e create liens on our property for any purpose; or

e pay dividends or make distributions on our capital stock or repurchase or redeem our

capital stock.

The indenture does not require the maintenance of any financial ratios or specified levels of net
worth or liquidity. In addition, the indenture does not contain any provisions which would require us to
repurchase or redeem or modify the terms of any of the debt securities upon a change of control or
other event involving us which may adversely affect the creditworthiness of the debt securities.
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Consolidation, Merger or Sale

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

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

immediately after the transaction, and giving effect to the transaction, no event of default
under the indenture exists. (Section 801)

If we consolidate or merge with or into any other entity or sell or lease all or substantially all of
our assets according to the terms and conditions of the indenture, the resulting or acquiring entity will
be substituted for us in the indenture with the same effect as if it had been an original party to the
indenture. As a result, such successor entity may exercise our rights and powers under the indenture, in
our name and, except in the case of a lease of all or substantially all of our properties, we will be
released from all our liabilities and obligations under the indenture and under the debt securities.
(Section 802)

Modification and Waiver

Under the indenture, certain of our rights and obligations and certain of the rights of holders of
the debt securities may be modified or amended with the consent of the holders of at least a majority of
the aggregate principal amount of the outstanding debt securities of all series of debt securities affected
by the modification or amendment, acting as one class. However, the following modifications and
amendments will not be effective against any holder without its consent:

a change in the stated maturity date of any payment of principal or interest;
a reduction in payments due on the debt securities;

a change in the place of payment or currency in which any payment on the debt securities
is payable;

a limitation of a holder’s right to sue us for the enforcement of payments due on the debt
securities;

a reduction in the percentage of outstanding debt securities required to consent to a
modification or amendment of the indenture or required to consent to a waiver of
compliance with certain provisions of the indenture or certain defaults under the indenture;

a reduction in the requirements contained in the indenture for quorum or voting;

a limitation of a holder’s right, if any, to repayment of debt securities at the holder’s
option;

a modification of any of the foregoing requirements contained in the indenture. (Section
902)

Under the indenture, the holders of at least a majority of the aggregate principal amount of the
outstanding debt securities of all series of debt securities affected by a particular covenant or condition,
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acting as one class, may, on behalf of all holders of such series of debt securities, waive compliance by
us with any covenant or condition contained in the indenture unless we specify that such covenant or
condition cannot be so waived at the time we establish the series. The indenture provides that
compliance with the covenant relating to Principal Subsidiary Banks described above under
“—Covenants” can be waived in this manner. (Section 1008)

In addition, under the indenture, the holders of a majority in aggregate principal amount of the
outstanding debt securities of any series of debt securities may, on behalf of all holders of that series,
waive any past default under the indenture, except:

*  adefault in the payment of the principal of or any premium or interest on any debt
securities of that series; or

e adefault under any provision of the indenture which itself cannot be modified or amended
without the consent of the holders of each outstanding debt security of that series. (Section
513)

Events of Default

Unless otherwise specified in the applicable pricing supplement, an “event of default,” with
respect to any series of debt securities, means any of the following:

e failure to pay interest on any debt security of that series for 30 days after the payment is
due;

e failure to pay the principal of or any premium on any debt security of that series when due;
e failure to deposit any sinking fund payment on debt securities of that series when due;

*  failure to perform any of the covenants regarding capital stock of Principal Subsidiary
Banks described above under “—Covenants”;

e failure to perform any other covenant in the indenture that applies to debt securities of that
series for 90 days after we have received written notice of the failure to perform in the
manner specified in the indenture;

e certain events in bankruptcy, insolvency or reorganization; or

e any other event of default that may be specified for the debt securities of that series when
that series is created. (Section 501)

If an event of default for any series of debt securities occurs and continues, the trustee or the
holders of at least 25% in aggregate principal amount of the outstanding debt securities of the series
may declare the entire principal of all the debt securities of that series to be due and payable
immediately. If such a declaration occurs, the holders of a majority of the aggregate principal amount
of the outstanding debt securities of that series can, subject to conditions, rescind the declaration.
(Sections 502, 513)

The indenture requires us to file an officers’ certificate with the trustee each year that states, to
the knowledge of the certifying officer, whether or not any defaults exist under the terms of the
indenture. (Section 1007). The trustee may withhold notice to the holders of debt securities of any
default, except defaults in the payment of principal, premium, interest or any sinking fund installment,
if it considers the withholding of notice to be in the best interests of the holders. For purposes of this
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paragraph, “default” means any event which is, or after notice or lapse of time or both would become,
an event of default under the indenture with respect to the debt securities of the applicable series.
(Section 602)

Other than its duties in the case of a default, the trustee is not obligated to exercise any of its
rights or powers under the indenture at the request, order or direction of any holders, unless the holders
offer the trustee reasonable indemnification. (Sections 601, 603) If reasonable indemnification is
provided, then, subject to other rights of the trustee, the holders of a majority in principal amount of the
outstanding debt securities of any series may, with respect to the debt securities of that series, direct the
time, method and place of:

e conducting any proceeding for any remedy available to the trustee; or

e exercising any trust or power conferred upon the trustee. (Sections 512, 603)

The holder of a debt security of any series will have the right to begin any proceeding with
respect to the indenture or for any remedy only if:

e the holder has previously given the trustee written notice of a continuing event of default
with respect to that series;

* the holders of at least 25% in aggregate principal amount of the outstanding debt securities
of that series have made a written request of, and offered reasonable indemnification to,
the trustee to begin such proceeding;

e the trustee has not started such proceeding within 60 days after receiving the request; and

e the trustee has not received directions inconsistent with such request from the holders of a
majority in aggregate principal amount of the outstanding debt securities of that series
during those 60 days. (Section 507)

However, the holder of any debt security will have an absolute right to receive payment of
principal of and any premium and interest on the debt security when due and to institute suit to enforce
this payment. (Section 508)

Book-Entry, Delivery and Form

We have obtained the information in this section concerning DTC, Clearstream Banking S.A.,
or “Clearstream,” and Euroclear Bank S.A./N.V., as operator of the Euroclear System, or “Euroclear,”
and the book-entry system and procedures from sources that we believe to be reliable, but we take no
responsibility for the accuracy of this information.

Unless otherwise specified in the applicable pricing supplement, the notes will be issued as
fully-registered global securities which will be deposited with, or on behalf of, DTC and registered, at
the request of DTC, in the name of Cede & Co. Beneficial interests in the global securities will be
represented through book-entry accounts of financial institutions acting on behalf of beneficial owners
as direct or indirect participants in DTC. Investors may elect to hold their interests in the global
securities through either DTC (in the United States) or (in Europe) through Clearstream or through
Euroclear. Investors may hold their interests in the global securities directly if they are participants of
such systems, or indirectly through organizations that are participants in these systems. Clearstream
and Euroclear will hold interests on behalf of their participants through customers’ securities accounts

S-29



in Clearstream’s and Euroclear’s names on the books of their respective depositaries, which in turn will
hold these interests in customers’ securities accounts in the depositaries’ names on the books of DTC.
Citibank, N.A. will act as depositary for Clearstream and The Bank of New York Mellon will act as
depositary for Euroclear. We will refer to Citibank and The Bank of New York Mellon in these
capacities as the “U.S. Depositaries.” Unless otherwise specified in the applicable pricing supplement,
beneficial interests in the global securities will be held in denominations of $1,000 and multiples of
$1,000 in excess thereof. Except as set forth below, the global securities may be transferred, in whole
and not in part, only to another nominee of DTC or to a successor of DTC or its nominee.

Notes represented by a global security can be exchanged for definitive securities in registered
form only if:

e DTC notifies us that it is unwilling or unable to continue as depositary for that global
security and we do not appoint a successor depositary within 90 days after receiving that
notice;

e atany time DTC ceases to be a clearing agency registered under the Exchange Act and we
do not appoint a successor depositary within 90 days after becoming aware that DTC has
ceased to be registered as a clearing agency;

*  we in our sole discretion determine that that note will be exchangeable for definitive
securities in registered form and notify the trustee of our decision; or

e an event of default with respect to the notes represented by that global security has
occurred and is continuing.

A global security that can be exchanged as described in the preceding sentence will be
exchanged for definitive securities issued in authorized denominations in registered form for the same
aggregate amount. The definitive securities will be registered in the names of the owners of the
beneficial interests in the global security as directed by DTC.

We will make principal and interest payments on all notes represented by a global security to
the paying agent which in turn will make payment to DTC or its nominee, as the case may be, as the
sole registered owner and the sole holder of the notes represented by a global security for all purposes
under the indenture. Accordingly, we, the trustee and any paying agent will have no responsibility or
liability for:

* any aspect of DTC’s records relating to, or payments made on account of, beneficial
ownership interests in a note represented by a global security;

* any other aspect of the relationship between DTC and its participants or the relationship
between those participants and the owners of beneficial interests in a global security held
through those participants; or

e the maintenance, supervision or review of any of DTC’s records relating to those
beneficial ownership interests.

DTC has advised us that its current practice is to credit participants’ accounts on each payment
date with payments in amounts proportionate to their respective beneficial interests in the principal
amount of such global security as shown on DTC’s records, upon DTC’s receipt of funds and
corresponding detail information. The agents for the notes represented by a global security will initially
designate the accounts to be credited. Payments by participants to owners of beneficial interests in a
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global security will be governed by standing instructions and customary practices, as is the case with
securities held for customer accounts registered in “street name,” and will be the sole responsibility of
those participants. Book-entry notes may be more difficult to pledge because of the lack of a physical
note.

DTC

So long as DTC or its nominee is the registered owner of a global security, DTC or its nominee,
as the case may be, will be considered the sole owner and holder of the notes represented by that global
security for all purposes of the notes. Owners of beneficial interests in the notes will not be entitled to
have notes registered in their names, will not receive or be entitled to receive physical delivery of the
notes in definitive form and will not be considered owners or holders of notes under the indenture.
Accordingly, each person owning a beneficial interest in a global security must rely on the procedures
of DTC and, if that person is not a DTC participant, on the procedures of the participant through which
that person owns its interest, to exercise any rights of a holder of notes. The laws of some jurisdictions
require that certain purchasers of securities take physical delivery of the securities in certificated form.
These laws may impair the ability to transfer beneficial interests in a global security. Beneficial owners
may experience delays in receiving distributions on their notes since distributions will initially be made
to DTC and must then be transferred through the chain of intermediaries to the beneficial owner’s
account.

We understand that, under existing industry practices, if we request holders to take any action,
or if an owner of a beneficial interest in a global security desires to take any action which a holder is
entitled to take under the indenture, then DTC would authorize the participants holding the relevant
beneficial interests to take that action and those participants would authorize the beneficial owners
owning through such participants to take that action or would otherwise act upon the instructions of
beneficial owners owning through them.

Beneficial interests in a global security will be shown on, and transfers of those ownership
interests will be effected only through, records maintained by DTC and its participants for that global
security. The conveyance of notices and other communications by DTC to its participants and by its
participants to owners of beneficial interests in the notes will be governed by arrangements among
them, subject to any statutory or regulatory requirements in effect.

DTC has advised us that it is a limited-purpose trust company organized under the New York
banking law, a “banking organization” within the meaning of the New York Banking Law, a member
of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform
Commercial Code and a “clearing agency” registered under the Exchange Act.

DTC holds the securities of its participants and facilitates the clearance and settlement of
securities transactions among its participants in such securities through electronic book-entry changes
in accounts of its participants. The electronic book-entry system eliminates the need for physical
certificates. DTC’s participants include securities brokers and dealers, including underwriters, banks,
trust companies, clearing corporations and certain other organizations, some of which, and/or their
representatives, own DTC. Banks, brokers, dealers, trust companies and others that clear through or
maintain a custodial relationship with a participant, either directly or indirectly, also have access to
DTC’s book-entry system. The rules applicable to DTC and its participants are on file with the SEC.
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DTC has advised us that the above information with respect to DTC has been provided to its
participants and other members of the financial community for informational purposes only and is not
intended to serve as a representation, warranty or contract modification of any kind.

Clearstream

Clearstream has advised us that it is incorporated under the laws of Luxembourg as a
professional depositary. Clearstream holds securities for its participating organizations, or
“Clearstream Participants,” and facilitates the clearance and settlement of securities transactions
between Clearstream Participants through electronic book-entry changes in accounts of Clearstream
Participants, thereby eliminating the need for physical movement of certificates. Clearstream provides
to Clearstream Participants, among other things, services for safekeeping, administration, clearance
and settlement of internationally traded securities and securities lending and borrowing. Clearstream
interfaces with domestic securities markets in several countries. As a professional depositary,
Clearstream is subject to regulation by the Luxembourg Commission for the Supervision of the
Financial Sector (Commission de Surveillance du Secteur Financier). Clearstream Participants are
recognized financial institutions around the world, including underwriters, securities brokers and
dealers, banks, trust companies, clearing corporations and certain other organizations. Clearstream’s
U.S. Participants are limited to securities brokers and dealers and banks. Indirect access to Clearstream
is also available to others, such as banks, brokers, dealers and trust companies that clear through or
maintain a custodial relationship with a Clearstream Participant either directly or indirectly.

Distributions with respect to notes held beneficially through Clearstream will be credited to
cash accounts of Clearstream Participants in accordance with its rules and procedures, to the extent
received by the U.S. Depositary for Clearstream.

Euroclear

Euroclear has advised us that it was created in 1968 to hold securities for participants of
Euroclear, or “Euroclear Participants,” and to clear and settle transactions between Euroclear
Participants through simultaneous electronic book-entry delivery against payment, thereby eliminating
the need for physical movement of certificates and any risk from lack of simultaneous transfers of
securities and cash. Euroclear performs various other services, including securities lending and
borrowing and interacts with domestic markets in several countries. Euroclear is operated by Euroclear
Bank S.A./N.V., or the “Euroclear Operator,” under contract with Euroclear plc, a U.K. corporation.
All operations are conducted by the Euroclear Operator, and all Euroclear securities clearance accounts
and Euroclear cash accounts are accounts with the Euroclear Operator, not Euroclear plc. Euroclear plc
establishes policy for Euroclear on behalf of Euroclear Participants. Euroclear Participants include
banks, including central banks, securities brokers and dealers and other professional financial
intermediaries. Indirect access to Euroclear is also available to other firms that clear through or
maintain a custodial relationship with a Euroclear Participant, either directly or indirectly.

The Euroclear Operator is a Belgian bank. As such it is regulated by the Belgian Banking and
Finance Commission.

Securities clearance accounts and cash accounts with the Euroclear Operator are governed by
the Terms and Conditions Governing Use of Euroclear and the related Operating Procedures of the
Euroclear System, and applicable Belgian law, which we will refer to herein as the “Terms and
Conditions.” The Terms and Conditions govern transfers of securities and cash within Euroclear,
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withdrawals of securities and cash from Euroclear, and receipts of payments with respect to securities
in Euroclear. All securities in Euroclear are held on a fungible basis without attribution of specific
certificates to specific securities clearance accounts. The Euroclear Operator acts under the Terms and
Conditions only on behalf of Euroclear Participants, and has no record of or relationship with persons
holding through Euroclear Participants.

Distributions with respect to notes held beneficially through Euroclear will be credited to the
cash accounts of Euroclear Participants in accordance with the Terms and Conditions, to the extent
received by the U.S. Depositary for Euroclear.

Euroclear has further advised us that investors that acquire, hold and transfer interests in the
notes by book-entry through accounts with the Euroclear Operator or any other securities intermediary
are subject to the laws and contractual provisions governing their relationship with intermediary, as
well as the laws and contractual provisions governing the relationship between such an intermediary
and each other intermediary, if any, standing between themselves and the global securities.

Global Clearance and Settlement Procedures

Unless otherwise specified in the applicable pricing supplement, initial settlement for the notes
will be made in immediately available funds. Secondary market trading between DTC participants will
occur in the ordinary way in accordance with DTC rules and will be settled in immediately available
funds using DTC’s Same-Day Funds Settlement System. Secondary market trading between
Clearstream Participants and/or Euroclear Participants will occur in the ordinary way in accordance
with the applicable rules and operating procedures of Clearstream and Euroclear and will be settled
using the procedures applicable to conventional eurobonds in immediately available funds.

Cross-market transfers between persons holding directly or indirectly through DTC, on the one
hand, and directly or indirectly through Clearstream Participants or Euroclear Participants, on the
other, will be effected through DTC in accordance with DTC rules on behalf of the relevant European
international clearing system by its U.S. Depositary; however, such cross-market transactions will
require delivery of instructions to the relevant European international clearing system by the
counterparty in such system in accordance with its rules and procedures and within its established
deadlines (European time). The relevant European international clearing system will, if the transaction
meets its settlement requirements, deliver instructions to its U.S. Depositary to take action to effect
final settlement on its behalf by delivering or receiving notes through DTC, and making or receiving
payment in accordance with normal procedures for same-day funds settlement applicable to DTC.
Clearstream Participants and Euroclear Participants may not deliver instructions directly to their
respective U.S. Depositaries.

Because of time-zone differences, credits of notes received through Clearstream or Euroclear as
a result of a transaction with a DTC participant will be made during subsequent securities settlement
processing and dated the business day following the DTC settlement date. Such credits or any
transactions in such notes settled during such processing will be reported to the relevant Euroclear
Participants or Clearstream Participants on such business day. Cash received in Clearstream or
Euroclear as a result of sales of notes by or through a Clearstream Participant or a Euroclear Participant
to a DTC participant will be received with value on the DTC settlement date but will be available in
the relevant Clearstream or Euroclear cash account only as of the business day following settlement in
DTC.
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If the notes are cleared only through Euroclear and Clearstream (and not DTC), you will be
able to make and receive through Euroclear and Clearstream payments, deliveries, transfers,
exchanges, notices, and other transactions involving any securities held through those systems only on
days when those systems are open for business. Those systems may not be open for business on days
when banks, brokers, and other institutions are open for business in the United States. In addition,
because of time-zone differences, U.S. investors who hold their interests in the securities through these
systems and wish to transfer their interests, or to receive or make a payment or delivery or exercise any
other right with respect to their interests, on a particular day may find that the transaction will not be
effected until the next business day in Luxembourg or Brussels, as applicable. Thus, U.S. investors
who wish to exercise rights that expire on a particular day may need to act before the expiration date.

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to
facilitate transfers of notes among participants of DTC, Clearstream and Euroclear, they are under no
obligation to perform or continue to perform such procedures and such procedures may be modified or
discontinued at any time. Neither we nor any paying agent will have any responsibility for the
performance by DTC, Euroclear or Clearstream or their respective direct or indirect participants of
their obligations under the rules and procedures governing their operations.
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ERISA 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 notes. 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 notes 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 notes 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, are not subject to the requirements of ERISA, or Section 4975 of the Code,
but may be subject to other legal restrictions (“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 notes 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 notes. Those class exemptions are:

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

e PTCE 95-60, for specified transactions involving insurance company general accounts;

*  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 provides 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 the plan receives no
less, nor pays no more, than “adequate consideration” (within the meaning of Section 408(b)(17) of
ERISA).
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Any purchaser or holder of the notes 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 notes
constitutes assets of any plan or plan subject to similar law; or

e the purchase and holding of the notes 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 similar law.

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 notes 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
notes and the availability of exemptive relief under PTCE 96-23, 95-60, 91-38, 90-1 or 84-14 or
another applicable statutory or administrative exemption.

Purchasers of the notes have the exclusive responsibility for ensuring that their purchase and

holding of the notes does not violate the prohibited transaction rules of ERISA, the Code or similar
law.
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PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)

We are offering the notes on a continuing basis through Wells Fargo Securities, LL.C and
through any additional agents named in the applicable pricing supplement (individually an “agent” and
collectively the “agents”) who have agreed to use their reasonable efforts to solicit purchases of the
notes. We will have the sole right to accept offers to purchase the notes, and we may reject any offer in
whole or in part. Each agent may reject, in whole or in part, any offer it solicited to purchase notes. We
will pay an agent, in connection with sales of these notes resulting from a solicitation that that agent
made or an offer to purchase that that agent received, a commission in an amount agreed upon at the
time of sale. Such commission will be set forth in the applicable pricing supplement. The discount or
commission that may be received by any member of FINRA for any sales of securities pursuant to the
accompanying prospectus, together with the reimbursement of any counsel fees by us, will not exceed
8.00%.

We may also sell the notes to an agent as principal for its own account at a discount to be
agreed upon at the time of sale. Such discount will be set forth in the applicable pricing supplement.
That agent may resell the notes to investors and other purchasers at a fixed offering price or at
prevailing market prices, or prices related thereto at the time of resale or otherwise, as that agent
determines and as we will specify in the applicable pricing supplement. Unless the applicable pricing
supplement states otherwise, any notes sold to agents as principal will be purchased at a price equal to
100% of the principal amount less the agreed upon discount. An agent may offer the notes it has
purchased as principal to other dealers. The agent may sell the notes to any dealer at a discount and,
unless otherwise specified in the applicable pricing supplement, the discount allowed to any other
dealer will not be in excess of the discount that the agent will receive from us. After the initial public
offering of notes that an agent is to resell on a fixed public offering price basis, the agent may change
the public offering price and discount.

We may arrange for notes to be sold through agents or may sell notes directly to investors on
our own behalf or through an affiliate. No commissions will be paid on notes sold directly by us. We
may accept offers to purchase notes through additional agents and may appoint additional agents to
solicit offers to purchase notes. Any other agents will be named in the applicable pricing supplement.

Wells Fargo Securities, LL.C, one of our wholly-owned subsidiaries, will comply with Rule
5121 of the Conduct Rules of FINRA in connection with the placement of the notes. If Wells Fargo
Securities, LLC or one of our other wholly-owned subsidiaries or affiliated entities participates in a
sale of the notes, such subsidiary or entity will not confirm sales to accounts over which they exercise
discretionary authority without the prior specific written approval of the customer in accordance with
Rule 5121.

Wells Fargo Securities, LLC or any of its affiliates may use this prospectus supplement for
offers and sales related to market-making transactions in the notes. Such entities may act as principal
or agent in these transactions, and the sales will be made at prices related to prevailing market prices at
the time of sale.

Each of the agents may be deemed to be an “underwriter” within the meaning of the Securities
Act of 1933. We and the agents have agreed to indemnify each other against certain liabilities,
including liabilities under the Securities Act, or to contribute to payments made in respect of those
liabilities. We have also agreed to reimburse the agents for specified expenses.
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We estimate that we will spend approximately $8,200,000 for legal fees, printing fees, trustee
fees, CUSIP fees, rating agency fees and other expenses allocable to the offering, including, for notes
linked to an index, a licensing fee payable to the sponsor of the index.

The original public offering price of an offering of notes will include the agent discount or
commission indicated in the applicable pricing supplement, the structuring and development costs
described above under “Supplemental Use of Proceeds” and disclosed in the applicable pricing
supplement, the offering expenses described in the preceding paragraph associated with that offering
and the projected profit our hedge counterparty expects to realize in consideration for assuming the
risks inherent in hedging our obligations under the notes. We expect to hedge our obligations under the
notes through affiliated or unaffiliated counterparties. Because hedging our obligations entails risk and
may be influenced by market forces beyond our or our counterparty’s control, such hedging may result
in a profit that is more or less than expected, or could result in a loss. The discount or commission,
structuring and development costs, offering expenses and projected profit of our hedge counterparty
reduce the economic terms of the notes. In addition, the fact that the original offering price includes
these items is expected to adversely affect the secondary market prices of the notes. These secondary
market prices are also likely to be reduced by the cost of unwinding the related hedging transaction.

When we issue the notes offered by this prospectus supplement, except for notes issued upon a
reopening of an existing series of debt securities, they will be new securities without an established
trading market. Unless otherwise provided in the applicable pricing supplement, we do not intend to
apply for the listing of the notes on a national securities exchange. An agent may make a market for the
notes, as applicable laws and regulations permit, but is not obligated to do so and may discontinue
making a market at any time without notice. No assurance can be given as to the liquidity of any
trading market for these notes.

When an agent acts as principal for its own account, to facilitate the offering of the notes, the
agent may engage in transactions that stabilize, maintain or otherwise affect the price of the notes.
Specifically, the agent may overallot in connection with any offering of the notes, creating a short
position in the notes for its own account. In addition, to cover overallotments or to stabilize the price of
the notes, the agent may bid for, and purchase, the notes in the open market. Finally, in any offering of
the notes by an agent through dealers, the agent may reclaim selling concessions allowed to a dealer
for distributing the notes in the offering if the agent repurchases previously distributed notes in
stabilization transactions or otherwise. Any of these activities may stabilize or maintain the market
price of the notes above independent market levels. The agents are not required to engage in these
activities, and may end any of these activities at any time.

Purchasers of our securities may be required to pay stamp taxes and other charges in
accordance with the laws and practices of the country of purchase in addition to the original public
offering price disclosed in the applicable pricing supplement.

Agents and their affiliates may be customers of, engage in transactions with, or perform
services, including investment and/or commercial banking services, for us or our subsidiaries in the
ordinary course of their businesses. In connection with the distribution of the notes offered under this
prospectus supplement, we may enter into swap or other hedging transactions with, or arranged by,
agents or their affiliates. These agents or their affiliates may receive compensation, trading gain or
other benefits from these transactions.
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Delivery of the notes will be made against payment therefor on or about the issue date specified
in the applicable pricing supplement which, unless otherwise specified in the applicable pricing
supplement, will be on the fifth business day following the date the notes are priced. Under Rule
15¢6-1 of the Securities Exchange Act of 1934, as amended, trades in the secondary market generally
are required to settle in three business days after the date the securities are priced, unless the parties to
any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade notes on the date
of pricing or the next succeeding business day will be required, by virtue of the fact that the notes will
settle in T+3, to specify an alternative settlement cycle at the time of any such trade to prevent a failed
settlement; such purchasers should also consult their own advisors in this regard.

Each agent will agree that it will, to the best of its knowledge and belief, comply with all
applicable securities laws and regulations in force in any jurisdiction in which it purchases, offers, sells
or delivers our notes or possesses or distributes this prospectus supplement or any other offering
material and will obtain any required consent, approval or permission for its purchase, offer, sale or
delivery of such notes under the laws and regulations in force in any jurisdiction to which it is subject
or in which it makes purchases, offers, sales or deliveries. We will not have any responsibility for an
agent’s compliance with applicable securities laws.

Notice to Prospective Investors in the United Kingdom
Each agent will represent and agree, with respect to our notes offered and sold by it, that:
(a) inrelation to any notes having a maturity of less than one year:

(i) itis a person whose ordinary activities involve it in acquiring, holding,
managing or disposing of investments (as principal or agent) for the purposes of
its business, and;

(ii) it has not offered or sold and will not offer or sell any notes other than to
persons:

(A) whose ordinary activities involve them in acquiring, holding, managing or
disposing of investments (as principal or agent) for the purposes of their
businesses; or

(B) who it is reasonable to expect will acquire, hold, manage or dispose of
investments (as principal or agent) for purposes of their businesses,

where the issue of notes would otherwise constitute a contravention of Section 19 of
the Financial Services and Markets Act 2000 (as amended) (the “FSMA”) by us;

(b) it and each of its affiliates has only communicated, or caused to be communicated,
and will only communicate, or cause to be communicated, any invitation or
inducement to engage in investment activity (within the meaning of Section 21 of the
FSMA) received by it in connection with the issue or sale of any notes in
circumstances in which Section 21(1) of the FSMA does not apply to us; and

(c) itand each of its affiliates has complied, and will comply, with all applicable
provisions of the FSMA with respect to anything done by it in relation to such notes
in, from or otherwise involving the United Kingdom.
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Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area which has implemented the
Prospectus Directive (each, a “Relevant Member State”), each agent will represent and agree, with
respect to our notes offered and sold by it, that with effect from and including the date on which the
Prospectus Directive is implemented in that Relevant Member State (the ‘“Relevant Implementation
Date”) it has not made and will not make an offer of notes which are the subject of the offering
contemplated by this prospectus supplement as completed by the applicable pricing supplement in
relation thereto to the public in that Relevant Member State, except that it may, with effect from and
including the Relevant Implementation Date, make an offer of such notes to the public in that Relevant
Member State:

(a) if the applicable pricing supplement in relation to the notes specifies that an offer of
those notes may be made other than pursuant to Article 3(2) of the Prospectus
Directive in that Relevant Member State (a “Non-exempt Offer”), following the date
of publication of a prospectus in relation to such notes which has been approved by
the competent authority in that Relevant Member State or, where appropriate,
approved in another Relevant Member State and notified to the competent authority
in that Relevant Member State, provided that any such prospectus has subsequently
been completed by the applicable pricing supplement contemplating such
Non-exempt Offer, in accordance with the Prospectus Directive, in the period
beginning and ending on the dates specified in such prospectus or pricing
supplement, as applicable, and we have consented in writing to its use for the purpose
of that Non-exempt Offer;

(b) at any time to legal entities which are “qualified investors” as defined under the
Prospectus Directive;

(c) atany time to fewer than 100 or, if the Relevant Member State has implemented the
relevant provisions of the 2010 PD Amending Directive, 150, natural or legal persons
(other than qualified investors as defined in the Prospectus Directive) subject to
obtaining the prior consent of the relevant agent or agents nominated by us for any
such offer; or

(d) atany time in any other circumstances fitting within Article 3(2) of the Prospectus
Directive,

provided that no such offer of notes referred to in (b) to (d) above shall require us or any agent
to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of such notes to the public” in relation to
any notes in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and the notes to be offered so as to enable an investor to
decide to purchase or subscribe the notes, as the same may be varied in that Relevant Member State by
any measure implementing the Prospectus Directive in that Member State and the expression
“Prospectus Directive” means Directive 2003/71/EC (and amendments thereto, including the 2010 PD
Amending Directive, to the extent implemented in the Relevant Member State), and includes any
relevant implementing measure in the applicable Relevant Member State and the expression “2010 PD
Amending Directive” means Directive 2010/73/EU.
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This prospectus supplement has been prepared on the basis that all offers of the notes in any
Member State of the European Economic Area will be made pursuant to an exemption under
Article 3(2) of the Prospectus Directive, as implemented in that Relevant Member State, from the
requirement to publish a prospectus for offers of the notes. Accordingly, any person making or
intending to make any offer of the notes in that Relevant Member State may only do so in
circumstances in which no obligation arises for us, our affiliates or any of the agents to publish a
prospectus pursuant to the Prospectus Directive for such offer. Neither we nor any of the agents have
authorized, nor do we or they authorize, the making of any offer of the notes in circumstances in which
an obligation arises for us or any agent to publish a prospectus pursuant to the Prospectus Directive for
such offer.

Notice to Prospective Investors in Japan

The notes have not been and will not be registered under the Financial Instruments and
Exchange Law of Japan (the “Financial Instruments and Exchange Law”) and each agent will represent
and agree that it has not, directly or indirectly, offered or sold and will not, directly or indirectly, offer
or sell any notes in Japan or to, or for the benefit of, any resident of Japan (which term as used herein
means any person resident in Japan, including any corporation or other entity organized under the laws
of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan,
except pursuant to an exemption from the registration requirements of, and otherwise in compliance
with, the Financial Instruments and Exchange Law and any other applicable laws, regulations and
ministerial guidelines of Japan.

Notice to Prospective Investors in Hong Kong

The notes may not be offered or sold in Hong Kong by means of any document other than (i) in
circumstances which do not constitute an offer to the public within the meaning of the Companies
Ordinance (Cap. 32, Laws of Hong Kong), or (ii) to “professional investors” within the meaning of the
Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or
(iii) in other circumstances which do not result in the document being a “prospectus” within the
meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), and no advertisement, invitation
or document relating to the notes may be issued or may be in the possession of any person for the
purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the
contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to
do so under the laws of Hong Kong) other than with respect to notes which are or are intended to be
disposed of only to persons outside Hong Kong or only to “professional investors” within the meaning
of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made
thereunder.

Notice to Prospective Investors in Taiwan

The notes may be made available outside Taiwan for purchase by Taiwan residents outside
Taiwan but may not be offered or sold in Taiwan.

Notice to Prospective Investors in Argentina

The notes are not and will not be marketed in Argentina by means of a public offering, as such
term is defined under Section 16 of Law Number 17,811, as amended. No application has been or will
be made with the Argentine Comision Nacional de Valores, the Argentine securities governmental
authority, to offer the notes in Argentina.
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Notice to Prospective Investors in Brazil

The notes may not be offered or sold to the public in Brazil. Accordingly the notes have not
been submitted to the Comissao de Valores Mobilidros for approval. Documents relating to this
offering may not be supplied to the public as a public offering in Brazil or be used in connection with
any offer for subscription or sale to the public in Brazil.

Notice to Prospective Investors in Chile

The notes have not been registered with the Superintendencia de Valores y Seguros in Chile
and may not be offered or sold publicly in Chile. No offer, sales or deliveries of the notes, or
distribution of this prospectus supplement and the accompanying prospectus, may be made in or from
Chile except in circumstances which will result in compliance with any applicable Chilean laws and
regulations.

Notice to Prospective Investors in Mexico

The notes have not been registered with the National Registry of Securities maintained by the
Mexican National Banking and Securities Commission and may not be offered or sold publicly in
Mexico. This prospectus supplement and the accompanying prospectus may not be publicly distributed
in Mexico. The notes may only be offered in a private offering pursuant to Article 8 of the Securities
Market Law.

LEGAL OPINIONS

Faegre Baker Daniels LLP will issue an opinion about the legality of the notes. Mary E.
Schaffner, who is our Senior Company Counsel, or another of our lawyers, will issue an opinion to the
agents on certain matters related to the notes. Ms. Schaffner owns, or has the right to acquire, a number
of shares of our common stock which represents less than 0.1% of the total outstanding common stock.
Certain legal matters will be passed upon for the agents by Davis Polk & Wardwell LLP. Davis Polk &
Wardwell LLP represents us and certain of our subsidiaries in other legal matters. Ms. Schaffner may
rely on Davis Polk & Wardwell LLP as to matters of New York law. The opinions of Faegre Baker
Daniels LLP, Ms. Schaffner and Davis Polk & Wardwell LLP will be conditioned upon, and subject to
certain assumptions regarding, future action that we and the trustee are required to take in connection
with the issuance and sale of any particular note, the specific terms of the notes and other matters
which may affect the validity of the notes but which cannot be ascertained on the date of such
opinions.
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PROSPECTUS
WELLS FARGO & COMPANY
420 Montgomery Street
San Francisco, California 94104

(866) 249-3302

Debt Securities

We will provide the specific terms of the debt securities in supplements to this prospectus. You
should read this prospectus and the applicable prospectus supplement carefully before you invest.

Neither the Securities and Exchange Commission nor any state securities commission or other
regulatory body has approved or disapproved of these securities or passed upon the accuracy or
adequacy of this prospectus. Any representation to the contrary is a criminal offense.

These securities are our unsecured obligations and are not savings accounts, deposits or other
obligations of any bank or nonbank subsidiary of Wells Fargo & Company. These securities are not
insured by the Federal Deposit Insurance Corporation, the Deposit Insurance Fund or any other
governmental agency.

This prospectus is dated April 13, 2012.



ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that Wells Fargo & Company filed with the
Securities and Exchange Commission, or the “SEC,” using a “shelf” registration process. Under this
shelf process, we may sell debt securities in one or more offerings. Each time we sell debt securities,
we will provide a prospectus supplement that will contain specific information about the terms of that
offering. Such prospectus supplement may also add, update or change information contained in this
prospectus. You should read this prospectus and the applicable prospectus supplement together with
the additional information described under the heading “Where You Can Find More Information.”

99 ¢ 99 ¢

When we refer to “Wells Fargo,” “we,” “our” and “us” in this prospectus under the heading
“Ratios of Earnings to Fixed Charges,” we mean Wells Fargo & Company and its subsidiaries. When
such terms are used elsewhere in this prospectus, we refer only to Wells Fargo & Company unless the
context indicates otherwise.

The registration statement that contains this prospectus, including the exhibits to the
registration statement, contains additional information about us and the debt securities offered under
this prospectus. That registration statement can be read at the SEC web site or at the SEC office
mentioned under the heading “Where You Can Find More Information.”

The distribution of this prospectus and the applicable prospectus supplement and the offering of
the debt securities in certain jurisdictions may be restricted by law. Persons into whose possession this
prospectus and the applicable prospectus supplement come should inform themselves about and
observe any such restrictions. This prospectus and the applicable prospectus supplement do not
constitute, and may not be used in connection with, an offer or solicitation by anyone in any
jurisdiction in which such offer or solicitation is not authorized or in which the person making such
offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer
or solicitation.



WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the
SEC. Our SEC filings are available to the public over the Internet at the SEC’s web site at
http://www.sec.gov. You may also read and copy any document we file with the SEC at its Public
Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You can also obtain copies of the
documents at prescribed rates by writing to the Office of Investor Education and Advocacy of the SEC
at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
information on the operation of the public reference facilities. Our SEC filings are also available at the
offices of the New York Stock Exchange. For further information on obtaining copies of our public
filings at the New York Stock Exchange, you should call (212) 656-3000.

We “incorporate by reference” into this prospectus the information we file with the SEC, which
means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is an important part of this prospectus. Information that we file
subsequently with the SEC will automatically update this prospectus. In other words, in the case of a
conflict or inconsistency between information set forth in this prospectus and/or information
incorporated by reference into this prospectus, you should rely on the information contained in the
document that was filed later. We incorporate by reference the documents listed below and any filings
we make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of
1934, as amended, or the “Exchange Act,” after the date of this prospectus and prior to the later of (i)
the time that we sell all the securities offered by this prospectus and (ii) the date that our broker-dealer
subsidiaries cease offering securities in market-making transactions pursuant to this prospectus (other
than any documents or any portions of any documents that are not deemed “filed”” under the Exchange
Act in accordance with the Exchange Act and applicable SEC rules):

e Annual Report on Form 10-K for the year ended December 31, 2011, including
information specifically incorporated by reference into our Form 10-K from our 2011
Annual Report to Stockholders and our definitive Proxy Statement for our 2012 Annual
Meeting of Stockholders.

. Current Reports on Form 8-K filed on January 4, 2012, January 11, 2012, January 17,
2012, January 27, 2012, February 1, 2012, February 7, 2012, February 10, 2012,
February 15, 2012, February 15, 2012, February 24, 2012, February 27, 2012, March 2,
2012, March 5, 2012, March 7, 2012, March 8, 2012, March 8, 2012, March 14, 2012,
March 14, 2012, March 14, 2012, March 21, 2012, March 22, 2012,

March 30, 2012, April 4, 2012 and April 13, 2012.

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

Laurel A. Holschuh
Corporate Secretary
Wells Fargo & Company
Wells Fargo Center
MAC #N9305-173
Sixth and Marquette
Minneapolis, Minnesota 55479
Phone: (612) 667-8655

You should rely only on the information incorporated by reference or presented in this
prospectus or the applicable prospectus supplement. Neither we nor any underwriters or agents have
authorized anyone else to provide you with different information. We may only use this prospectus to
sell securities if it is accompanied by a prospectus supplement. We are only offering these securities in
jurisdictions where the offer is permitted. You should not assume that the information in this
prospectus or the applicable prospectus supplement is accurate as of any date other than the dates on
the front of those documents.



USE OF PROCEEDS

Unless the applicable prospectus supplement states otherwise, the net proceeds from the sale of
the offered securities will be added to our general funds and will be available for general corporate
purposes, including:

*  investments in or advances to our existing or future subsidiaries;
*  repayment of obligations that have matured; and

e reducing our outstanding commercial paper and other debt.

Until the net proceeds have been used, they will be invested in short-term securities.



RATIOS OF EARNINGS TO FIXED CHARGES

Fiscal Year Ended December 31,
2011 2010 2009 2008 2007

Ratio of Earnings to Fixed Charges:
Excluding interest on deposits . .. ...ttt 5.92 432 3.64 1.60 2.85
Including interest On deposits . . .. ..ottt 432 321 268 1.33 1381

e The ratio of earnings to fixed charges is calculated as follows:

(income before income tax expense) —
net income from noncontrolling interests) + (fixed charges)
g g
(fixed charges)

e Fixed charges, excluding interest on deposits, consist of

*  interest on short-term borrowings and long-term debt;

*  amortization of debt expense;

e capitalized interest; and

*  one-third of net rental expense, which we believe is representative of the interest
factor.

*  Fixed charges, including interest on deposits, consist of all of the items listed immediately
above plus interest on deposits.

We have included these ratios to comply with SEC regulations. However, we believe that the
fixed charge ratios are not meaningful measures for our business due to two factors. First, even if our
net income did not change, our ratios would decline if the proportion of our income that is tax-exempt
increased. Conversely, our ratios would increase if the proportion of our income that is tax-exempt
decreased. Second, even if our net income did not change, our ratios would decline if our interest
income and interest expense increased by the same amount due to an increase in the level of interest
rates. Conversely, our ratios would increase if our interest income and interest expense decreased by
the same amount due to a decrease in the level of interest rates.



LEGAL OPINIONS

Faegre Baker Daniels LLP will issue an opinion about the legality of the notes. Mary E.
Schaffner, who is our Senior Company Counsel, or another of our lawyers, will issue an opinion to the
agents on certain matters related to the notes. Ms. Schaffner owns, or has the right to acquire, a number
of shares of our common stock which represents less than 0.1% of the total outstanding common stock.
Unless otherwise provided in the applicable prospectus supplement, certain legal matters will be
passed upon for any underwriters or agents by Davis Polk & Wardwell LLP. Davis Polk & Wardwell
LLP represents us and certain of our subsidiaries in other legal matters. Ms. Schaffner may rely on
Davis Polk & Wardwell LLP as to matters of New York law. The opinions of Faegre Baker Daniels
LLP, Ms. Schaffner and Davis Polk & Wardwell LLP will be conditioned upon, and subject to certain
assumptions regarding, future action that we and the trustee are required to take in connection with the
issuance and sale of any particular note, the specific terms of the notes and other matters which may
affect the validity of the notes but which cannot be ascertained on the date of such opinions.

EXPERTS

The consolidated financial statements of Wells Fargo & Company and Subsidiaries as of
December 31, 2011 and 2010, and for each of the years in the three-year period ended December 31,
2011, and management’s assessment of the effectiveness of internal control over financial reporting as
of December 31, 2011 have been incorporated by reference herein in reliance upon the reports of
KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and
upon the authority of said firm as experts in accounting and auditing. The report covering the
December 31, 2011 consolidated financial statements refers to the Company’s adoption of a new
accounting standard, effective January 1, 2010, related to its involvement with variable interest entities
and the Company’s change in its method of evaluating other than temporary impairment for debt
securities in 2009.
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