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and Prospectus dated April 27, 2018)
Wells Fargo & Company

Medium-Term Notes, Series S

ETF Linked Securities

Market Linked Securities�Auto-Callable with Contingent Downside

Principal at Risk Securities Linked to the iShares® MSCI Brazil ETF due July 6, 2021
■ Linked to the iShares® MSCI Brazil ETF
■ Unlike ordinary debt securities, the securities do not pay interest, do not repay a fixed amount of principal at

maturity and are subject to potential automatic call upon the terms described below. Any return you receive
on the securities and whether they are automatically called will depend on the performance of the Fund

■ Automatic Call. If the fund closing price of the Fund on any call date is greater than or equal to the starting
price, we will automatically call the securities for the original offering price plus the call premium
applicable to that call date

Call Date Call Premium*
January 7, 2019 7.50% � 8.00% of the original offering price
July 5, 2019 15.00% � 16.00% of the original offering price
January 6, 2020 22.50% � 24.00% of the original offering price
July 6, 2020 30.00% � 32.00% of the original offering price
January 5, 2021 37.50% � 40.00% of the original offering price
June 28, 2021 (the �final calculation day�)          

45.00% � 48.00% of the original offering price
* The actual call premium applicable to each call date will be determined on the pricing
date

■ Maturity Payment Amount. If the securities are not automatically called prior to the final calculation day,
the maturity payment amount will be based upon the fund closing price of the Fund on the final calculation
day and could be greater than, equal to or less than the original offering price per security as follows:
  ◾ 
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If the fund closing price of the Fund on the final calculation day is greater than or equal to the starting
price, the securities will be automatically called for the original offering price plus the call premium
applicable to the final calculation day described above

  ◾ If the fund closing price of the Fund on the final calculation day is less than the starting price, but not by
more than 40%, you will receive the original offering price of your securities at maturity

  ◾ If the fund closing price of the Fund on the final calculation day is less than the starting price by more
than 40%, you will have full downside exposure to the decrease in the price of the Fund from the
starting price, and you will lose more than 40%, and possibly all, of the original offering price of your
securities

■ Investors may lose some, or all, of the original offering price
■ Any positive return on the securities will be limited to the applicable call premium, even if the fund closing

price of the Fund on the applicable call date significantly exceeds the starting price. You will not participate
in any appreciation of the Fund beyond the applicable fixed call premium.

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

■ No periodic interest or dividends
■ No exchange listing; designed to be held to maturity

On the date of this preliminary pricing supplement, the estimated value of the securities is approximately
$963.41 per security. While the estimated value of the securities on the pricing date may differ from the
estimated value set forth above, we do not expect it to differ significantly absent a material change in market
conditions or other relevant factors. In no event will the estimated value of the securities on the pricing date be
less than $943.41 per security. The estimated value of the securities was determined for us by Wells Fargo
Securities, LLC using its proprietary pricing models. It is not an indication of actual profit to us or to Wells
Fargo Securities, LLC or any of our other affiliates, nor is it an indication of the price, if any, at which Wells
Fargo Securities, LLC or any other person may be willing to buy the securities from you at any time after
issuance. See �Investment Description� in this pricing supplement.

The securities have complex features and investing in the securities involves risks not associated with an
investment in conventional debt securities. See �Risk Factors� herein on page PRS-11.

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

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

Original Offering Price Agent Discount(1) Proceeds to Wells Fargo
Per Security $1,000.00 $15.75 $984.25

Total 
(1) Wells Fargo Securities, LLC, a wholly owned subsidiary of Wells Fargo & Company, is the agent for the

distribution of the securities and is acting as principal. See �Investment Description� in this pricing supplement for
further information.
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Market Linked Securities�Auto-Callable with Contingent

Downside

Principal at Risk Securities Linked to the iShares® MSCI Brazil ETF due July 6, 2021

Terms of the Securities

  Issuer: Wells Fargo & Company (�Wells Fargo�).

  Market Measure: iShares® MSCI Brazil ETF (the �Fund�).

  Pricing Date: June 29, 2018.*

  Issue Date: July 5, 2018.* (T+3)

  Original Offering

  Price:

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

  Automatic Call:

If the fund closing price of the Fund on any call date (including the final calculation day) is greater
than or equal to the starting price, the securities will be automatically called, and on the related call
settlement date you will be entitled to receive a cash payment per security in U.S. dollars equal to the
original offering price per security plus the call premium applicable to the relevant call date. The last
call date is the final calculation day, and payment upon an automatic call on the final calculation day, if
applicable, will be made on the stated maturity date.
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Any positive return on the securities will be limited to the applicable call premium, even if the
fund closing price of the Fund on the applicable call date significantly exceeds the starting price.
You will not participate in any appreciation of the Fund beyond the applicable call premium.

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

  Call Dates and

  Call Premiums:

Call Date Call Premium

Payment per Security upon

an Automatic Call

        January 7, 2019*        7.50% � 8.00% of the original offering price $1,075.00 � $1,080.00

July 5, 2019* 15.00% � 16.00% of the original offering price $1,150.00 � $1,160.00

January 6, 2020* 22.50% � 24.00% of the original offering price $1,225.00 � $1,240.00

July 6, 2020* 30.00% � 32.00% of the original offering price $1,300.00 � $1,320.00

January 5, 2021* 37.50% � 40.00% of the original offering price $1,375.00 � $1,400.00

June 28, 2021* 45.00% � 48.00% of the original offering price $1,450.00 � $1,480.00

The actual call premium and payment per security upon an automatic call that is applicable to each call
date will be determined on the pricing date and will be within the ranges specified in the foregoing
table.

We refer to June 28, 2021* as the �final calculation day.�

The call dates are subject to postponement for non-trading days and the occurrence of a market
disruption event. See ��Postponement of a Calculation Day� below.

  Call Settlement

  Date:
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Five business days after the applicable call date (as each such call date may be postponed pursuant to
��Postponement of a Calculation Day� below, if applicable); provided that the call settlement date for the
last call date is the stated maturity date.

  Stated Maturity

  Date:

July 6, 2021*. If the final calculation day is postponed, the stated maturity date will be the later of (i)
July 6, 2021* and (ii) three business days after the final calculation day as postponed. See
��Postponement of a Calculation Day� below. If the stated maturity date is not a business day, the
payment to be made on the stated maturity date will be made on the next succeeding business day with
the same force and effect as if it had been made on the stated maturity date. The securities are not
subject to repayment at the option of any holder of the securities prior to the stated maturity date.

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

PRS-2
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Market Linked Securities�Auto-Callable with Contingent

Downside

Principal at Risk Securities Linked to the iShares® MSCI Brazil ETF due July 6, 2021

  Maturity Payment 

  Amount:

If the securities are not automatically called prior to the final calculation day, then on the stated
maturity date you will be entitled to receive a cash payment per security in U.S. dollars equal
to the maturity payment amount. The �maturity payment amount� will be calculated as follows:

�  if the ending price is greater than or equal to the starting price: $1,000 plus the call premium
applicable to the final calculation day as described above under �Call Dates and Call Premiums;�

�  if the ending price is less than the starting price but greater than or equal to the threshold price:
$1,000; or

�  if the ending price is less than the threshold price: $1,000 minus:

  $1,000    ×    starting price � ending price
starting price

If the securities are not automatically called prior to the final calculation day and the
ending price is less than the threshold price, you will lose more than 40%, and possibly
all, of the original offering price of your securities at maturity.

All calculations with respect to any payments on the securities (whether upon automatic call or
at maturity) will be rounded to the nearest one hundred-thousandth, with five one-millionths
rounded upward (e.g., 0.000005 would be rounded to 0.00001); and such payment will be
rounded to the nearest cent, with one-half cent rounded upward.

  Fund Closing

  Price: The �fund closing price� with respect to the Fund on any trading day means the product of (i) the
closing price of one share of the Fund (or one unit of any other security for which a fund
closing price must be determined) on such trading day and (ii) the adjustment factor applicable
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to the Fund on such trading day.

  Closing Price:

The �closing price� for one share of the Fund (or one unit of any other security for which a
closing price must be determined) on any trading day means the official closing price on such
day published by the principal United States securities exchange registered under the Securities
Exchange Act of 1934, as amended, on which the Fund (or any such other security) is listed or
admitted to trading.

  Adjustment

  Factor:

The �adjustment factor� means, with respect to a share of the Fund (or one unit of any other
security for which a fund closing price must be determined), 1.0, subject to adjustment in the
event of certain events affecting the shares of the Fund. See �Additional Terms of the
Securities�Anti-dilution Adjustments Relating to the Fund; Alternate Calculation� below.

  Starting Price: $        , which is the fund closing price of the Fund on the pricing date.

  Ending Price: The �ending price� will be the fund closing price of the Fund on the final calculation day.

  Threshold Price:
$        , which is equal to 60% of the starting price.

  Postponement of

  a Calculation

  Day:

The call dates (including the final calculation day) are each referred to as a �calculation day.� If
any calculation day is not a trading day (as defined below), such calculation day will be
postponed to the next succeeding trading day. A calculation day is also subject to
postponement due to the occurrence of a market disruption event. See �Additional Terms of the
Securities�Market Disruption Events.�

  Calculation Agent: Wells Fargo Securities, LLC

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

  Material Tax

  Consequences:

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

PRS-3
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Market Linked Securities�Auto-Callable with Contingent

Downside

Principal at Risk Securities Linked to the iShares® MSCI Brazil ETF due July 6, 2021

  Agent:

Wells Fargo Securities, LLC, a wholly owned subsidiary of Wells Fargo & Company. The agent
may resell the securities to other securities dealers at the original offering price of the securities
less a concession not in excess of $15.00 per security. Such securities dealers may include Wells
Fargo Advisors (�WFA�) (the trade name of the retail brokerage business of our affiliates, Wells
Fargo Clearing Services, LLC and Wells Fargo Advisors Financial Network, LLC). In addition
to the concession allowed to WFA, WFS will pay $0.75 per security of the agent�s discount to
WFA as a distribution expense fee for each security sold by WFA.

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

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

  CUSIP: 95001B4P6

PRS-4
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Market Linked Securities�Auto-Callable with Contingent

Downside

Principal at Risk Securities Linked to the iShares® MSCI Brazil ETF due July 6, 2021

Investment Description
The Principal at Risk Securities Linked to the iShares® MSCI Brazil ETF due July 6, 2021 (the �securities�) are senior
unsecured debt securities of Wells Fargo that do not pay interest, do not repay a fixed amount of principal at stated
maturity and are subject to potential automatic call upon the terms described in this pricing supplement. The return
you receive on the securities and whether they are automatically called will depend on the performance of the Fund.
The securities provide:

(i) the possibility of an automatic early call of the securities at a fixed call premium if the fund closing price of
the Fund on any of the first five call dates is greater than or equal to the starting price; and

(ii) if the securities are not automatically called prior to the final calculation day:

(a) the possibility of a return equal to the call premium applicable to the final calculation day if the fund
closing price of the Fund on the final calculation day is greater than or equal to the starting price;

(b) repayment of the original offering price if, and only if, the fund closing price of the Fund on the final
calculation day is not less than the starting price by more than 40%; and

(c) full exposure to the decrease in the price of the Fund from the starting price if the fund closing price of
the Fund on the final calculation day is less than the starting price by more than 40%.

If the fund closing price of the Fund is less than the starting price on each of the six call dates (including the
final calculation day), you will not receive any positive return on your investment in the securities. If the fund
closing price of the Fund on the final calculation day is less than the starting price by more than 40%, you will
lose more than 40%, and possibly all, of the original offering price of your securities at maturity.

Any positive return on the securities will be limited to the applicable call premium, even if the fund closing
price of the Fund on the applicable call date exceeds the starting price by more than percentage represented by
that call premium. You will not participate in any appreciation of the Fund beyond the applicable fixed call
premium.

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

The Fund is an exchange traded fund that seeks investment results that correspond generally to the price and yield
performance, before fees and expenses, of the MSCI Brazil 25/50 IndexSM, an equity index that is designed to
measure the performance of the large- and mid-capitalization segments of the equity market in Brazil.
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You should read this pricing supplement together with the prospectus supplement dated January 24, 2018 and the
prospectus dated April 27, 2018 for additional information about the securities. When you read the accompanying
prospectus supplement, please note that all references in such supplement to the prospectus dated November 3, 2017,
or to any sections therein, should refer instead to the accompanying prospectus dated April 27, 2018 or to the
corresponding sections of such prospectus, as applicable. Information included in this pricing supplement supersedes
information in the prospectus supplement and prospectus to the extent it is different from that information. Certain
defined terms used but not defined herein have the meanings set forth in the prospectus supplement.

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

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

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

iShares® is a registered mark of BlackRock Institutional Trust Company, N.A. (�BTC�). The securities are not
sponsored, endorsed, sold or promoted by BTC, its affiliate, BlackRock Fund Advisors (�BFA�) or iShares, Inc. None of
BTC, BFA or iShares, Inc. makes any representations or warranties to the holders of the securities or any member of
the public regarding the advisability of investing in the securities. None of BTC, BFA or iShares, Inc. will have any
obligation or liability in connection with the registration, operation, marketing, trading or sale of the securities or in
connection with Wells Fargo & Company�s use of information about the iShares® MSCI Brazil ETF.

PRS-5
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Market Linked Securities�Auto-Callable with Contingent

Downside

Principal at Risk Securities Linked to the iShares® MSCI Brazil ETF due July 6, 2021

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

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

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

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

Determining the estimated value

Our affiliate, Wells Fargo Securities, LLC (�WFS�), calculated the estimated value of the securities set forth on the
cover page of this pricing supplement based on its proprietary pricing models. Based on these pricing models and
related market inputs and assumptions referred to in this section below, WFS determined an estimated value for the
securities by estimating the value of the combination of hypothetical financial instruments that would replicate the
payout on the securities, which combination consists of a non-interest bearing, fixed-income bond (the �debt
component�) and one or more derivative instruments underlying the economic terms of the securities (the �derivative
component�).

The estimated value of the debt component is based on a reference interest rate, determined by WFS as of a recent
date, that generally tracks our secondary market rates. Because WFS does not continuously calculate our reference
interest rate, the reference interest rate used in the calculation of the estimated value of the debt component may be
higher or lower than our secondary market rates at the time of that calculation. As noted above, we determine the
economic terms of the securities based upon an assumed funding rate that is generally lower than our secondary
market rates. In contrast, in determining the estimated value of the securities, we value the debt component using a
reference interest rate that generally tracks our secondary market rates. Because the reference interest rate is generally
higher than the assumed funding rate, using the reference interest rate to value the debt component generally results in
a lower estimated value for the debt component, which we believe more closely approximates a market valuation of
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the debt component than if we had used the assumed funding rate.

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

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

Valuation of the securities after issuance

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

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

PRS-6
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Market Linked Securities�Auto-Callable with Contingent

Downside

Principal at Risk Securities Linked to the iShares® MSCI Brazil ETF due July 6, 2021

zero over this 3-month period. If you hold the securities through an account at WFS or any of its affiliates, we expect
that this increase will also be reflected in the value indicated for the securities on your brokerage account statement.

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

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

PRS-7
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Market Linked Securities�Auto-Callable with Contingent

Downside

Principal at Risk Securities Linked to the iShares® MSCI Brazil ETF due July 6, 2021

Investor Considerations
We have designed the securities for investors who:

■ believe that the fund closing price of the Fund will be greater than or equal to the starting price on one of the six call
dates;

■ seek the potential for a fixed return if the Fund has appreciated at all as of any of the six call dates in lieu of full
participation in any potential appreciation of the Fund;

■ understand that if the fund closing price of the Fund is less than the starting price on each of the six call dates
(including the final calculation day), they will not receive any positive return on their investment in the securities,
and that if the fund closing price of the Fund on the final calculation day is less than the starting price by more than
40%, they will be fully exposed to the decrease in the Fund from the starting price, and will lose more than 40%,
and possibly all, of the original offering price per security at maturity;

■ understand that the term of the securities may be as short as approximately six months and that they will not receive
a higher call premium payable with respect to a later call date if the securities are called on an earlier call date;

■ are willing to forgo interest payments on the securities and dividends on shares of the Fund; and

■ are willing to hold the securities until maturity.
The securities are not designed for, and may not be a suitable investment for, investors who:

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

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

■ believe that the fund closing price of the Fund will be less than the starting price on each of the six call dates;

■ seek a security with a fixed term;
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■ are unwilling to accept the risk that, if the fund closing price of the Fund is less than the starting price on each of the
six call dates (including the final calculation day), they will not receive any positive return on their investment in
the securities;

■ are unwilling to accept the risk that the fund closing price of the Fund may decrease by more than 40% from the
starting price to the ending price;

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

■ seek current income;

■ are unwilling to accept the risk of exposure to the equity markets in Brazil;

■ seek exposure to the upside performance of the Fund beyond the applicable call premiums;

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

■ prefer the lower risk of fixed income investments with comparable maturities issued by companies with comparable
credit ratings.

PRS-8
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Market Linked Securities�Auto-Callable with Contingent

Downside

Principal at Risk Securities Linked to the iShares® MSCI Brazil ETF due July 6, 2021

Determining Timing and Amount of Payment on the Securities
The timing and amount of the payment you will receive will be determined as follows:

PRS-9
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Market Linked Securities�Auto-Callable with Contingent

Downside

Principal at Risk Securities Linked to the iShares® MSCI Brazil ETF due July 6, 2021

Hypothetical Payout Profile
The following profile illustrates the potential payment on the securities for a range of hypothetical percentage changes
in the fund closing price of the Fund from the pricing date to the applicable call date (including the final calculation
day). The profile is based on a hypothetical call premium of 7.75% for the first call date, 15.50% for the second call
date, 23.25% for the third call date, 31.00% for the fourth call date, 38.75% for the fifth call date and 46.50% for the
final call date (based on the midpoint of the ranges specified for the call premiums) and a threshold price equal to 60%
of the starting price. This profile has been prepared for purposes of illustration only. Your actual return will depend on
(i) whether the securities are automatically called; (ii) if the securities are automatically called, the actual call premium
and the actual call date on which the securities are called; (iii) if the securities are not automatically called, the actual
ending price of the Fund; and (iv) whether you hold your securities to maturity or earlier automatic call.
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Risk Factors
The securities have complex features and investing in the securities will involve risks not associated with an
investment in conventional debt securities. You should carefully consider the risk factors set forth below as well as the
other information contained in this pricing supplement and the accompanying prospectus supplement and prospectus,
including the documents they incorporate by reference. As described in more detail below, the value of the securities
may vary considerably before the stated maturity date due to events that are difficult to predict and are beyond our
control. You should reach an investment decision only after you have carefully considered with your advisors the
suitability of an investment in the securities in light of your particular circumstances. The index underlying the Fund is
sometimes referred to as the �underlying index.�

If The Securities Are Not Automatically Called And The Ending Price Is Less Than The Threshold Price, You
Will Lose More Than 40%, And Possibly All, Of The Original Offering Price Of Your Securities At Maturity.

We will not repay you a fixed amount on the securities at stated maturity. If the fund closing price of the Fund is less
than the starting price on each of the six call dates, the securities will not be automatically called, and you will receive
a maturity payment amount that will be equal to or less than the original offering price per security, depending on the
ending price (i.e., the fund closing price of the Fund on the final calculation day).

If the ending price is less than the threshold price, the maturity payment amount will be reduced by an amount equal
to the decline in the price of the Fund to the extent it is below the starting price (expressed as a percentage of the
starting price). The threshold price is 60% of the starting price. For example, if the securities are not automatically
called and the Fund has declined by 40.1% from the starting price to the ending price, you will not receive any benefit
of the contingent downside protection feature and you will lose 40.1% of the original offering price per security. As a
result, you will not receive any protection if the price of the Fund declines significantly and you may lose more than
40%, and possibly all, of the original offering price per security at stated maturity, even if the price of the Fund is
greater than or equal to the starting price or the threshold price at certain times during the term of the securities.

If the securities are not automatically called, your return on the securities will be zero or negative, and therefore will
be less than the return you would earn if you bought a traditional interest-bearing debt security of Wells Fargo or
another issuer with a similar credit rating with the same stated maturity date.

No Periodic Interest Will Be Paid On The Securities.

No periodic payments of interest will be made on the securities. However, if the agreed-upon tax treatment is
successfully challenged by the Internal Revenue Service (the �IRS�), you may be required to recognize taxable income
over the term of the securities. You should review the section of this pricing supplement entitled �United States Federal
Tax Considerations.�

The Potential Return On The Securities Is Limited To The Call Premium.

The potential return on the securities is limited to the applicable call premium, regardless of the performance of the
Fund. The Fund may appreciate by significantly more than the percentage represented by the applicable call premium
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from the pricing date through the applicable call date, in which case an investment in the securities will underperform
a hypothetical alternative investment providing a 1-to-1 return based on the performance of the Fund. In addition, you
will not receive the value of dividends or other distributions paid with respect to the Fund. Furthermore, if the
securities are called on an earlier call date, you will receive a lower call premium than if the securities were called on
a later call date, and accordingly, if the securities are called on one of the five earlier call dates, you will not receive
the highest potential call premium.

You Will Be Subject To Reinvestment Risk.

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

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

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

Holders Of The Securities Have Limited Rights Of Acceleration.

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

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

Under the indenture, we may convey, transfer or lease all or substantially all of our assets to one or more of our
subsidiaries. In that event, third-party creditors of our subsidiaries would have additional assets from which to recover
on their claims while holders of the
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securities would be structurally subordinated to creditors of our subsidiaries with respect to such assets. See
�Description of Notes�Consolidation, Merger or Sale� in the accompanying prospectus supplement.

The Estimated Value Of The Securities On The Pricing Date, Based On WFS�s Proprietary Pricing Models,
Will Be Less Than The Original Offering Price.

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

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

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

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

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

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

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

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

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

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

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

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

PRS-12

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

23



Market Linked Securities�Auto-Callable with Contingent

Downside

Principal at Risk Securities Linked to the iShares® MSCI Brazil ETF due July 6, 2021

maturity date. In general, as the time remaining to maturity decreases, the value of the securities will approach
the amount that would be payable at maturity based on the then-current price of the Fund.

� Dividend Yields On Securities Included In The Fund. The value of the securities may be affected by the
dividend yields on securities held by the Fund (the amount of such dividends may influence the closing price of
the shares of the Fund).

� Currency Exchange Rates. Since the Fund includes securities quoted in one or more foreign currencies and the
closing price of the Fund is based on the U.S. dollar value of such securities, the value of the securities may be
affected if the exchange rate between the U.S. dollar and any such foreign currency changes.

In addition to the derivative component factors, the value of the securities will be affected by actual or anticipated
changes in our creditworthiness, as reflected in our secondary market rates. The value of the securities will also be
limited by the automatic call feature because if the securities are automatically called, the return will not be greater
than the applicable call premium. You should understand that the impact of one of the factors specified above, such as
a change in interest rates, may offset some or all of any change in the value of the securities attributable to another
factor, such as a change in the price of the Fund. Because numerous factors are expected to affect the value of the
securities, changes in the price of the Fund may not result in a comparable change in the value of the securities.

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

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

If a secondary market does exist, it may be limited. Accordingly, there may be a limited number of buyers if you
decide to sell your securities prior to stated maturity. This may affect the price you receive upon such sale.
Consequently, you should be willing to hold the securities to stated maturity.

Historical Prices Of The Fund Or The Securities Included In The Fund Should Not Be Taken As An Indication
Of The Future Performance Of The Fund During The Term Of The Securities.

The trading price of the shares of the Fund will determine the closing price of the Fund and, therefore, whether the
securities will be automatically called on any of the call dates (including the final calculation day) or the amount
payable to you at maturity. As a result, it is impossible to predict whether the fund closing price of the Fund will fall
or rise compared to the starting price. The trading price of the shares of the Fund will be influenced by complex and
interrelated political, economic, financial and other factors that can affect the markets in which the Fund and the
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securities comprising the Fund are traded and the values of the Fund and such securities. Accordingly, any historical
prices of the Fund do not provide an indication of the future performance of the Fund.

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

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

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

In addition, the Fund includes companies in a country with an emerging market. Countries with emerging markets
may have relatively unstable governments, may present the risks of nationalization of businesses, restrictions on
foreign ownership and prohibitions on the repatriation of assets, and may have less protection of property rights than
more developed countries. The economies of countries with emerging markets may be based on only a few industries,
may be highly vulnerable to changes in local or global trade conditions (due to economic dependence upon
commodity prices and international trade), and may suffer from extreme and volatile debt burdens, currency
devaluations or inflation rates. Local securities markets may trade a small number of securities and may be unable to
respond effectively to increases in trading volume, potentially making prompt liquidation of holdings difficult or
impossible at times.

The securities included in the Fund may be listed on a foreign stock exchange. A foreign stock exchange may impose
trading limitations intended to prevent extreme fluctuations in individual security prices and may suspend trading in
certain circumstances. These actions could limit variations in the closing price of the Fund which could, in turn,
adversely affect the value of the securities.
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Exchange Rate Movements May Impact The Value Of The Securities.

The securities will be denominated in U.S. dollars. Since the value of some of the securities included in the Fund is
quoted in a currency other than U.S. dollars and, as per the Fund, is converted into U.S. dollars, any amounts payable
on the securities will depend in part on the relevant exchange rates.

Changes That Affect The Fund Or The Underlying Index May Adversely Affect The Value Of The Securities
And The Amount You Will Receive At Stated Maturity.

The policies of the sponsor of the Fund (the �fund sponsor�) concerning the calculation of the Fund�s net asset value,
additions, deletions or substitutions of securities in the Fund and the manner in which changes in the underlying index
are reflected in the Fund, and changes in those policies, could affect the closing price of the shares of the Fund and,
therefore, may affect the value of the securities, the likelihood of the occurrence of an automatic call and the amount
payable at stated maturity. Similarly, the policies of the sponsor of the underlying index (the �underlying index
sponsor�) concerning the calculation of the underlying index and the addition, deletion or substitution of securities
comprising the underlying index and the manner in which the underlying index sponsor takes account of certain
changes affecting such securities may affect the level of the underlying index and the closing price of the shares of the
Fund and, therefore, may affect the value of the securities, the likelihood of the occurrence of an automatic call and
the amount payable at stated maturity. The underlying index sponsor could also discontinue or suspend calculation or
dissemination of the underlying index or materially alter the methodology by which it calculates the underlying index.
Any such actions could adversely affect the value of the securities.

We Cannot Control Actions By Any Of The Unaffiliated Companies Whose Securities Are Included In The
Fund Or The Underlying Index.

Actions by any company whose securities are included in the Fund or in the underlying index may have an adverse
effect on the price of its security, the closing price of the Fund on any call date (including the final calculation day)
and the value of the securities. We are not affiliated with any company whose security is represented in the Fund or
the underlying index. These companies will not be involved in the offering of the securities and will have no
obligations with respect to the securities, including any obligation to take our or your interests into consideration for
any reason. These companies will not receive any of the proceeds of the offering of the securities and will not be
responsible for, and will not have participated in, the determination of the timing of, prices for, or quantities of, the
securities to be issued. These companies will not be involved with the administration, marketing or trading of the
securities and will have no obligations with respect to any amounts to be paid to you on the securities.

We And Our Affiliates Have No Affiliation With The Fund Sponsor Or The Underlying Index Sponsor And
Have Not Independently Verified Their Public Disclosure Of Information.

We and our affiliates are not affiliated in any way with the fund sponsor or the underlying index sponsor (collectively,
the �sponsors�) and have no ability to control or predict their actions, including any errors in or discontinuation of
disclosure regarding their methods or policies relating to the management or calculation of the Fund or the underlying
index. We have derived the information about the sponsors, the Fund and the underlying index contained in this
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pricing supplement from publicly available information, without independent verification. You, as an investor in the
securities, should make your own investigation into the Fund, the underlying index and the sponsors. The sponsors are
not involved in the offering of the securities made hereby in any way and have no obligation to consider your interests
as an owner of the securities in taking any actions that might affect the value of the securities.

An Investment Linked To The Shares Of The Fund Is Different From An Investment Linked To The
Underlying Index.

The performance of the shares of the Fund may not exactly replicate the performance of the underlying index because
the Fund may not invest in all of the securities included in the underlying index and because the Fund will reflect
transaction costs and fees that are not included in the calculation of the underlying index. The Fund may also hold
securities or derivative financial instruments not included in the underlying index. It is also possible that the Fund may
not fully replicate the performance of the underlying index due to the temporary unavailability of certain securities in
the secondary market or due to other extraordinary circumstances. In addition, because the shares of the Fund are
traded on a securities exchange and are subject to market supply and investor demand, the value of a share of the Fund
may differ from the net asset value per share of the Fund. As a result, the performance of the Fund may not correlate
perfectly with the performance of the underlying index, and the return on the securities based on the performance of
the Fund will not be the same as the return on securities based on the performance of the underlying index.

You Will Not Have Any Shareholder Rights With Respect To The Shares Of The Fund.

You will not become a holder of shares of the Fund or a holder of securities included in the underlying index as a
result of owning a security. You will not have any voting rights, any right to receive dividends or other distributions or
any other rights with respect to such shares or securities. You will have no right to receive delivery of any shares or
securities at stated maturity or upon automatic call.

Anti-dilution Adjustments Relating To The Shares Of The Fund Do Not Address Every Event That Could
Affect Such Shares.

An adjustment factor, as described herein, will be used to determine the fund closing price of the Fund. The
adjustment factor will be adjusted by the calculation agent for certain events affecting the shares of the Fund.
However, the calculation agent will not make an adjustment for every event that could affect such shares. If an event
occurs that does not require the calculation agent to adjust the adjustment factor, the value of the securities may be
adversely affected.

A Call Settlement Date And The Stated Maturity Date May Be Postponed If A Calculation Day Is Postponed.
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A calculation day (including the final calculation day) will be postponed if the applicable originally scheduled
calculation day is not a trading day or if the calculation agent determines that a market disruption event has occurred
or is continuing on that calculation day. If such a postponement occurs with respect to a calculation day other than the
final calculation day, then the related call settlement date will be postponed. If such a postponement occurs with
respect to the final calculation day, the stated maturity date will be the later of (i) the initial stated maturity date and
(ii) three business days after the final calculation day as postponed.

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

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

� The calculation agent is our affiliate and may be required to make discretionary judgments that affect the
return you receive on the securities. WFS, which is our affiliate, will be the calculation agent for the securities.
As calculation agent, WFS will determine the fund closing price of the Fund on each calculation day and
whether the securities are automatically called, and may be required to make other determinations that affect the
return you receive on the securities. In making these determinations, the calculation agent may be required to
make discretionary judgments, including determining whether a market disruption event has occurred on a
scheduled calculation day, which may result in postponement of that calculation day; determining the fund
closing price of the Fund if a calculation day is postponed to the last day to which it may be postponed and a
market disruption event occurs on that day; adjusting the adjustment factor and other terms of the securities in
certain circumstances; if the Fund undergoes a liquidation event, selecting a successor fund or, if no successor
fund is available, determining the fund closing price of the Fund on the applicable calculation day; and
determining whether to adjust the fund closing price of the Fund on a calculation day in the event of certain
changes in or modifications to the Fund or the underlying index. In making these discretionary judgments, the
fact that WFS is our affiliate may cause it to have economic interests that are adverse to your interests as an
investor in the securities, and WFS�s determinations as calculation agent may adversely affect your return on the
securities.

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

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

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

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

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

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

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

There is no direct legal authority regarding the proper U.S. federal tax treatment of the securities, and we do not plan
to request a ruling from the IRS. Consequently, significant aspects of the tax treatment of the securities are uncertain,
and the IRS or a court might not agree with the treatment of the securities as prepaid derivative contracts that are �open
transactions� for U.S. federal income tax purposes. If the IRS were successful in asserting an alternative treatment of
the securities, the tax consequences of the ownership and disposition of the securities might be materially and
adversely affected. Even if the treatment of the securities as prepaid derivative contracts that are �open transactions� is
respected, a security may be treated as a �constructive ownership transaction,� with potentially adverse consequences
described below under �United States Federal Tax Considerations.�

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

In addition, in 2007 the U.S. Treasury Department and the IRS released a notice requesting comments on various
issues regarding the U.S. federal income tax treatment of �prepaid forward contracts� and similar instruments. Any
Treasury regulations or other guidance promulgated after consideration of these issues could materially and adversely
affect the tax consequences of an investment in the securities, including the character and timing of income or loss and
the degree, if any, to which income realized by non-U.S. persons should be subject to withholding tax, possibly with
retroactive effect. You should read carefully the discussion under �United States Federal Tax Considerations� in this
pricing supplement. You should also consult your tax adviser regarding the U.S. federal tax consequences of an
investment in the securities, as well as tax consequences arising under the laws of any state, local or non-U.S. taxing
jurisdiction.
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Hypothetical Returns
If the securities are automatically called:

Assuming that the securities are automatically called, the following table illustrates, for each hypothetical call date on
which the securities are automatically called:

� the hypothetical payment per security on the related call settlement date, assuming that the call premiums are
equal to the midpoints of their specified ranges;

� the hypothetical pre-tax total rate of return; and

� the hypothetical pre-tax annualized rate of return.

Hypothetical call date on which

securities are automatically

called

Hypothetical payment
    per security on related call    

settlement date
    Hypothetical pre-tax    

total rate of return

Hypothetical pre-

tax annualized

rate of return(1)

1st call date $1,077.50 7.75% 14.63%
2nd call date $1,155.00 15.50% 14.65%
3rd call date $1,232.50 23.25% 14.18%
4th call date $1,310.00 31.00% 13.79%
5th call date $1,387.50 38.75% 13.39%
6th call date $1,465.00 46.50% 13.12%

(1) The annualized rates of return are calculated with compounding on a semi-annual basis.
If the securities are not automatically called:

Assuming that the securities are not automatically called, the following table illustrates, for a range of hypothetical
ending prices of the Fund:

� the hypothetical percentage change from the hypothetical starting price to the hypothetical ending price,
assuming a hypothetical starting price of $100.00. The hypothetical starting price of $100.00 has been
chosen for illustrative purposes only and does not represent the actual starting price. The actual starting price
will be determined on the pricing date and will be set forth under �Terms of the Securities� above. For
historical data regarding the actual closing prices of the Fund, see the historical information provided herein;
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� the hypothetical maturity payment amount per security;

� the hypothetical pre-tax total rate of return; and

� the hypothetical pre-tax annualized rate of return.

Hypothetical
ending price

Hypothetical percentage
change from the

    hypothetical starting price    
to the hypothetical ending

price

Hypothetical
    maturity payment    

amount per

security

    Hypothetical pre-    

tax total rate of

return

Hypothetical pre-
tax annualized

rate of return(1)

$90.00 -10.00% $1,000.00 0.00% 0.00%
$80.00 -20.00% $1,000.00 0.00% 0.00%
$70.00 -30.00% $1,000.00 0.00% 0.00%
$60.00 -40.00% $1,000.00 0.00% 0.00%
$59.00 -41.00% $590.00 -41.00% -16.81%
$50.00 -50.00% $500.00 -50.00% -21.78%
$25.00 -75.00% $250.00 -75.00% -41.19%

(1) The annualized rates of return are calculated with compounding on a semi-annual basis.
The above figures are for purposes of illustration only and may have been rounded for ease of analysis. The actual
amount you will receive upon an automatic call or at stated maturity and the resulting pre-tax rate of return will
depend on (i) whether the securities are automatically called; (ii) if the securities are automatically called, the actual
call premium and the actual call date on which the securities are called; and (iii) if the securities are not automatically
called, the actual starting price and actual ending price.
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Hypothetical Payment at Maturity
If the fund closing price of the Fund is less than the starting price on any of the first five call dates, the securities will
not be automatically called prior to the final calculation day, and you will receive a maturity payment amount that will
be greater than, equal to or less than the original offering price per security, depending on the ending price (i.e., the
fund closing price of the Fund on the final calculation day). Set forth below are three examples of calculations of the
maturity payment amount, assuming that the securities have not been automatically called on any of the first five call
dates, reflecting a hypothetical call premium applicable to the final calculation day of 46.50% (the midpoint of the
specified range for the call premium applicable to the final calculation day) and assuming the hypothetical starting
price, threshold price and ending prices indicated in the examples. The terms used for purposes of these hypothetical
examples do not represent the actual starting price or threshold price. The hypothetical starting price of $100.00 has
been chosen for illustrative purposes only and does not represent the actual starting price. The actual starting price and
threshold price will be determined on the pricing date and will be set forth under �Terms of the Securities� above. For
historical data regarding the actual closing prices of the Fund, see the historical information provided herein. These
examples are for purposes of illustration only and the values used in the examples may have been rounded for ease of
analysis.

Example 1. Ending price is greater than the starting price, the securities are automatically called on the final
calculation day and the maturity payment amount is equal to the original offering price plus the applicable call
premium:

Hypothetical starting price: $100.00

Hypothetical ending price: $150.00

Since the hypothetical ending price is greater than the hypothetical starting price, the securities are automatically
called on the final calculation day and you will receive the original offering price of your securities plus a call
premium of 46.50% of the original offering price per security. Even though the Fund appreciated by 50.00% from its
starting price to its ending price in this example, your return is limited to the call premium of 46.50% that is applicable
to the final calculation day.

On the stated maturity date, you would receive $1,465.00 per security.

Example 2. Ending price is less than the starting price but greater than the threshold price and the maturity
payment amount is equal to the original offering price:

Hypothetical starting price: $100.00

Hypothetical ending price: $90.00

Hypothetical threshold price: $60.00, which is 60% of the hypothetical starting price
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Since the hypothetical ending price is less than the hypothetical starting price, but not by more than 40%, you would
be repaid the original offering price of your securities at maturity.

On the stated maturity date, you would receive $1,000.00 per security.

Example 3. Ending price is less than the threshold price and the maturity payment amount is less than the
original offering price:

Hypothetical starting price: $100.00

Hypothetical ending price: $50.00

Hypothetical threshold price: $60.00, which is 60% of the hypothetical starting price

Since the hypothetical ending price is less than the hypothetical starting price by more than 40%, you would lose a
portion of the original offering price of your securities and receive a maturity payment amount equal to $500.00 per
security, calculated as follows:

$1,000  �     $1,000      ×    $100.00 � $50.00   =  $500.00$100.00

On the stated maturity date, you would receive $500.00 per security, resulting in a loss of 50.00%.

To the extent that the starting price, threshold price and ending price differ from the values assumed above, the results
indicated above would be different.
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Additional Terms of the Securities
Wells Fargo will issue the securities as part of a series of senior unsecured debt securities entitled �Medium-Term
Notes, Series S,� which is more fully described in the prospectus supplement. Information included in this pricing
supplement supersedes information in the prospectus supplement and prospectus to the extent that it is different from
that information.

Certain Definitions

A �trading day� means a day, as determined by the calculation agent, on which the relevant stock exchange and each
related futures or options exchange with respect to the Fund or any successor thereto, if applicable, are scheduled to be
open for trading for their respective regular trading sessions.

The �relevant stock exchange� for the Fund means the primary exchange or quotation system on which shares (or other
applicable securities) of the Fund are traded, as determined by the calculation agent.

The �related futures or options exchange� for the Fund means each exchange or quotation system where trading has a
material effect (as determined by the calculation agent) on the overall market for futures or options contracts relating
to the Fund.

Calculation Agent

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

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

� determine whether a market disruption event has occurred;

� determine if adjustments are required to the fund closing price of the Fund under various circumstances; and

� if the Fund undergoes a liquidation event, select a successor fund (as defined below) or, if no successor fund
is available, determine the fund closing price.

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

A �market disruption event� means any of the following events as determined by the calculation agent in its sole
discretion:

(A) The occurrence or existence of a material suspension of or limitation imposed on trading by the relevant
stock exchange or otherwise relating to the shares (or other applicable securities) of the Fund or any
successor fund on the relevant stock exchange at any time during the one-hour period that ends at the close
of trading on such day, whether by reason of movements in price exceeding limits permitted by such
relevant stock exchange or otherwise.

(B) The occurrence or existence of a material suspension of or limitation imposed on trading by any related
futures or options exchange or otherwise in futures or options contracts relating to the shares (or other
applicable securities) of the Fund or any successor fund on any related futures or options exchange at any
time during the one-hour period that ends at the close of trading on that day, whether by reason of
movements in price exceeding limits permitted by the related futures or options exchange or otherwise.

(C) The occurrence or existence of any event, other than an early closure, that materially disrupts or impairs the
ability of market participants in general to effect transactions in, or obtain market values for, shares (or
other applicable securities) of the Fund or any successor fund on the relevant stock exchange at any time
during the one-hour period that ends at the close of trading on that day.

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

(E) The closure of the relevant stock exchange or any related futures or options exchange with respect to the
Fund or any successor fund prior to its scheduled closing time unless the earlier closing time is announced
by the relevant stock exchange or related futures or options exchange, as applicable, at least one hour prior
to the earlier of (1) the actual closing time for the regular trading session on such relevant stock exchange
or related futures or options exchange, as applicable, and (2) the submission deadline for orders to be
entered into the relevant stock exchange or related futures or options exchange, as applicable, system for
execution at the close of trading on that day.

(F) The relevant stock exchange or any related futures or options exchange with respect to the Fund or any
successor fund fails to open for trading during its regular trading session.
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For purposes of determining whether a market disruption event has occurred:

(1) �close of trading� means the scheduled closing time of the relevant stock exchange with respect to the Fund
or any successor fund; and

(2) the �scheduled closing time� of the relevant stock exchange or any related futures or options exchange on any
trading day for the Fund or any successor fund means the scheduled weekday closing time of such relevant
stock exchange or related futures or options exchange on such trading day, without regard to after hours or
any other trading outside the regular trading session hours.

If a market disruption event occurs or is continuing on any calculation day, then such calculation day will be
postponed to the first succeeding trading day on which a market disruption event has not occurred and is not
continuing; however, if such first succeeding trading day has not occurred as of the eighth trading day after the
originally scheduled calculation day, that eighth trading day shall be deemed to be the calculation day. If the
calculation day has been postponed eight trading days after the originally scheduled calculation day and a market
disruption event occurs or is continuing with respect to the Fund on such eighth trading day, the calculation agent will
determine the closing price of the Fund on such eighth trading day based on its good faith estimate of the value of the
shares (or other applicable securities) of the Fund as of the close of trading on such eighth trading day.

Anti-dilution Adjustments Relating to the Fund; Alternate Calculation

Anti-dilution Adjustments

The calculation agent will adjust the adjustment factor as specified below if any of the events specified below occurs
with respect to the Fund and the effective date or ex-dividend date, as applicable, for such event is after the pricing
date and on or prior to the final calculation day.

The adjustments specified below do not cover all events that could affect the Fund, and there may be other events that
could affect the Fund for which the calculation agent will not make any such adjustments, including, without
limitation, an ordinary cash dividend. Nevertheless, the calculation agent may, in its sole discretion, make additional
adjustments to any terms of the securities upon the occurrence of other events that affect or could potentially affect the
market price of, or shareholder rights in, the Fund, with a view to offsetting, to the extent practical, any such change,
and preserving the relative investment risks of the securities. In addition, the calculation agent may, in its sole
discretion, make adjustments or a series of adjustments that differ from those described herein if the calculation agent
determines that such adjustments do not properly reflect the economic consequences of the events specified in this
pricing supplement or would not preserve the relative investment risks of the securities. All determinations made by
the calculation agent in making any adjustments to the terms of the securities, including adjustments that are in
addition to, or that differ from, those described in this pricing supplement, will be made in good faith and a
commercially reasonable manner, with the aim of ensuring an equitable result. In determining whether to make any
adjustment to the terms of the securities, the calculation agent may consider any adjustment made by the Options
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Clearing Corporation or any other equity derivatives clearing organization on options contracts on the Fund.

For any event described below, the calculation agent will not be required to adjust the adjustment factor unless the
adjustment would result in a change to the adjustment factor then in effect of at least 0.10%. The adjustment factor
resulting from any adjustment will be rounded up or down, as appropriate, to the nearest one-hundred thousandth.

(A) Stock Splits and Reverse Stock Splits
If a stock split or reverse stock split has occurred, then once such split has become effective, the adjustment factor will
be adjusted to equal the product of the prior adjustment factor and the number of securities which a holder of one
share (or other applicable security) of the Fund before the effective date of such stock split or reverse stock split would
have owned or been entitled to receive immediately following the applicable effective date.

(B) Stock Dividends
If a dividend or distribution of shares (or other applicable securities) to which the securities are linked has been made
by the Fund ratably to all holders of record of such shares (or other applicable security), then the adjustment factor
will be adjusted on the ex-dividend date to equal the prior adjustment factor plus the product of the prior adjustment
factor and the number of shares (or other applicable security) of the Fund which a holder of one share (or other
applicable security) of the Fund before the ex-dividend date would have owned or been entitled to receive
immediately following that date; provided, however, that no adjustment will be made for a distribution for which the
number of securities of the Fund paid or distributed is based on a fixed cash equivalent value.

(C) Extraordinary Dividends
If an extraordinary dividend (as defined below) has occurred, then the adjustment factor will be adjusted on the
ex-dividend date to equal the product of the prior adjustment factor and a fraction, the numerator of which is the
closing price per share (or other applicable security) of the Fund on the trading day preceding the ex-dividend date,
and the denominator of which is the amount by which the closing price per share (or other applicable security) of the
Fund on the trading day preceding the ex-dividend date exceeds the extraordinary dividend amount (as defined
below).

For purposes of determining whether an extraordinary dividend has occurred:
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(1) �extraordinary dividend� means any cash dividend or distribution (or portion thereof) that the
calculation agent determines, in its sole discretion, is extraordinary or special; and

(2) �extraordinary dividend amount� with respect to an extraordinary dividend for the securities of the Fund
will equal the amount per share (or other applicable security) of the Fund of the applicable cash
dividend or distribution that is attributable to the extraordinary dividend, as determined by the
calculation agent in its sole discretion.

A distribution on the securities of the Fund described below under the section entitled ��Reorganization Events� below
that also constitutes an extraordinary dividend will only cause an adjustment pursuant to that ��Reorganization Events�
section.

(D) Other Distributions
If the Fund declares or makes a distribution to all holders of the shares (or other applicable security) of the Fund of
any non-cash assets, excluding dividends or distributions described under the section entitled ��Stock Dividends� above,
then the calculation agent may, in its sole discretion, make such adjustment (if any) to the adjustment factor as it
deems appropriate in the circumstances. If the calculation agent determines to make an adjustment pursuant to this
paragraph, it will do so with a view to offsetting, to the extent practical, any change in the economic position of a
holder of the securities that results solely from the applicable event.

(E) Reorganization Events
If the Fund, or any successor fund, is subject to a merger, combination, consolidation or statutory exchange of
securities with another exchange traded fund, and the Fund is not the surviving entity (a �reorganization event�), then,
on or after the date of such event, the calculation agent shall, in its sole discretion, make an adjustment to the
adjustment factor or the method of determining the maturity payment amount, whether the securities are automatically
called on any of the call dates or any other terms of the securities as the calculation agent determines appropriate to
account for the economic effect on the securities of such event, and determine the effective date of that adjustment. If
the calculation agent determines that no adjustment that it could make will produce a commercially reasonable result,
then the calculation agent may deem such event a liquidation event (as defined below).

Liquidation Events

If the Fund is de-listed, liquidated or otherwise terminated (a �liquidation event�), and a successor or substitute
exchange traded fund exists that the calculation agent determines, in its sole discretion, to be comparable to the Fund,
then, upon the calculation agent�s notification of that determination to the trustee and Wells Fargo, any subsequent
fund closing price for the Fund will be determined by reference to the fund closing price of such successor or
substitute exchange traded fund (such exchange traded fund being referred to herein as a �successor fund�), with such
adjustments as the calculation agent determines are appropriate to account for the economic effect of such substitution
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on holders of the securities.

If the Fund undergoes a liquidation event prior to, and such liquidation event is continuing on, the date that any fund
closing price of the Fund is to be determined and the calculation agent determines that no successor fund is available
at such time, then the calculation agent will, in its discretion, calculate the fund closing price for the Fund on such date
by a computation methodology that the calculation agent determines will as closely as reasonably possible replicate
the Fund, provided that if the calculation agent determines in its discretion that it is not practicable to replicate the
Fund (including but not limited to the instance in which the underlying index sponsor discontinues publication of the
underlying index), then the calculation agent will calculate the fund closing price for the Fund in accordance with the
formula last used to calculate such fund closing price before such liquidation event, but using only those securities that
were held by the Fund immediately prior to such liquidation event without any rebalancing or substitution of such
securities following such liquidation event.

If a successor fund is selected or the calculation agent calculates the fund closing price as a substitute for the Fund,
such successor fund or fund closing price will be used as a substitute for the Fund for all purposes, including for
purposes of determining whether a market disruption event exists. Notwithstanding these alternative arrangements, a
liquidation event with respect to the Fund may adversely affect the value of the securities.

If any event is both a reorganization event and a liquidation event, such event will be treated as a reorganization event
for purposes of the securities unless the calculation agent makes the determination referenced in the last sentence of
the section entitled ��Anti-dilution Adjustments�Reorganization Events� above.

Alternate Calculation

If at any time the method of calculating the Fund or a successor fund, or the underlying index, is changed in a material
respect, or if the Fund or a successor fund is in any other way modified so that the Fund does not, in the opinion of the
calculation agent, fairly represent the price of the securities of the Fund or such successor fund had such changes or
modifications not been made, then the calculation agent may, at the close of business in New York City on the date
that any fund closing price is to be determined, make such calculations and adjustments as, in the good faith judgment
of the calculation agent, may be necessary in order to arrive at a closing price of the Fund comparable to the Fund or
such successor fund, as the case may be, as if such changes or modifications had not been made, and calculate the
fund closing price and the maturity payment amount and determine whether the securities are automatically called on
any call date with reference to such adjusted closing price of the Fund or such successor fund, as applicable.
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Events of Default and Acceleration

If an event of default with respect to the securities has occurred and is continuing, the amount payable to a holder of a
security upon any acceleration permitted by the securities, with respect to each security, will be equal to the maturity
payment amount, calculated as provided herein, as though the date of acceleration were the final calculation day;
provided that if the fund closing price of the Fund on the date of acceleration is equal to or greater than the starting
price, then the maturity payment amount will be calculated using a call premium that is prorated to the date of
acceleration.

PRS-22

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

42



Market Linked Securities�Auto-Callable with Contingent

Downside

Principal at Risk Securities Linked to the iShares® MSCI Brazil ETF due July 6, 2021

The iShares® MSCI Brazil ETF
The Fund is issued by iShares, Inc., a registered investment company. The Fund seeks investment results that
correspond generally to the price and yield performance, before fees and expenses, of the MSCI Brazil 25/50 IndexSM,
an equity index that is designed to measure the performance of the large- and mid-capitalization segments of the
equity market in Brazil.

Information provided to or filed with the Securities and Exchange Commission (the �SEC�) by iShares Inc. under the
Securities Act of 1933 as amended, and the Investment Company Act of 1940, as amended, can be located by
reference to SEC file numbers 033-97598 and 811-09102 and can be inspected and copied at the public reference
facilities maintained by the SEC or through the SEC�s website at www.sec.gov. In addition, information may be
obtained from other sources including, but not limited to, press releases, newspaper articles and other publicly
disseminated documents. None of such publicly available information is incorporated by reference into this pricing
supplement. The Fund is listed on the NYSE Arca, Inc. under the ticker symbol �EWZ.�

This pricing supplement relates only to the securities offered hereby and does not relate to the Fund. We have derived
all disclosures contained in this pricing supplement regarding the Fund from the publicly available documents
described in the preceding paragraph. In connection with the offering of the securities, neither we nor the agent has
participated in the preparation of such documents or made any due diligence inquiry with respect to the Fund. Neither
we nor the agent has independently verified the accuracy or completeness of any information with respect to the Fund
in connection with the offer and sale of the securities. Furthermore, we cannot give any assurance that all events
occurring prior to the date hereof (including events that would affect the accuracy or completeness of the publicly
available documents described in the preceding paragraph) that would affect the trading price of the Fund (and
therefore the price of the Fund at the time we price the securities) have been publicly disclosed. Subsequent disclosure
of any such events or the disclosure of or failure to disclose material future events concerning the Fund could affect
the maturity payment amount with respect to the securities and therefore the trading prices of the securities.

We and/or our affiliates may presently or from time to time engage in business with the Fund. In the course of such
business, we and/or our affiliates may acquire non-public information with respect to the Fund, and neither we nor any
of our affiliates undertakes to disclose any such information to you. In addition, one or more of our affiliates may
publish research reports with respect to the Fund. The statements in the preceding two sentences are not intended to
affect the rights of investors in the securities under the securities laws.

The MSCI Brazil 25/50 IndexSM

We obtained all information contained in this pricing supplement regarding the MSCI Brazil 25/50 Index including,
without limitation, its make-up, method of calculation, and changes in its components, from publicly available
information. That information reflects the policies of, and is subject to change by, MSCI, Inc., the index sponsor
(�MSCI�). MSCI has no obligation to continue to publish, and may discontinue publication of, the MSCI Brazil 25/50
Index at any time. Neither we nor the agent has independently verified the accuracy or completeness of any
information with respect to the MSCI Brazil 25/50 Index in connection with the offer and sale of the securities.
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The MSCI Brazil 25/50 Index is an index calculated, published and disseminated by MSCI. The MSCI Brazil 25/50
Index is designed to measure the performance of the large- and mid-capitalization segments of the equity market in
Brazil and covers approximately 85% of the free float-adjusted market capitalization in Brazil. The MSCI Brazil
25/50 Index replicates certain investment limits that are imposed on regulated investment companies under the current
U.S. Internal Revenue Code by applying a capping methodology that limits the weight of any single issuer to a
maximum of 25% of the MSCI Brazil 25/50 Index and limiting the sum of the weights of all issuers representing more
than 5% of the MSCI Brazil 25/50 Index to a maximum of 50% of the weight of the MSCI Brazil 25/50 Index in the
aggregate.

Objectives and Guiding Principles Underlying the MSCI Brazil 25/50 Index

Under current regulations, a fund needs to satisfy certain tests, such as those relating to asset diversification and
sources of income, for qualification as a registered investment company (�RIC�). More specifically, one requirement of
a RIC is that, at the end of each quarter of a RIC�s tax year, no more than 25% of the value of the RIC�s assets may be
invested in a single issuer and the sum of the weights of all issuers representing more than 5% of the fund should not
exceed 50% of the fund�s total assets. The MSCI Brazil 25/50 Index takes into account these investment limits, aiming
to offer a benchmarking alternative for RIC-compliant funds.

The following principles have guided MSCI in designing a methodology for constructing the MSCI Brazil 25/50
Index from underlying non-constrained indices.

Reflecting the 25% and 50% concentration constraints. Reflecting the 25% and 50% concentration constraints is the
primary consideration in terms of both index construction and index maintenance. Ensuring timely and on-going
reflection of the constraints requires the MSCI Brazil 25/50 Index to be rebalanced periodically. The MSCI Brazil
25/50 Index is rebalanced in February, May, August and November.

Minimizing tracking error to the parent index. Minimizing the tracking error between the MSCI Brazil 25/50 Index
and the relevant parent index, while keeping the index turnover to a reasonable level, is another important objective.
MSCI seeks to achieve this by rebalancing the MSCI Brazil 25/50 Index using an optimization process that aims to
minimize the constituent weight differences between that MSCI Brazil 25/50 Index and the relevant parent index.
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Index Construction and Maintenance Methodology

Constructing and Rebalancing the MSCI Brazil 25/50 Index

The MSCI Brazil 25/50 Index methodology follows a portfolio optimization framework. The Barra Optimizer is
utilized to perform the optimization function, which is aimed at minimizing index turnover, tracking error and extreme
deviation from the relevant parent index. The Barra Optimizer is an algorithm designed to facilitate the portfolio
construction process.

Constraint targets. The MSCI Brazil 25/50 Index is subject to the following constraints:

� no issuer may exceed 25% of index weight; and

� all issuers with weight above 5% may not exceed 50% of the index weight.
Minimizing weight distance from the relevant parent index. The MSCI Brazil 25/50 Index methodology aims at
minimizing the weight distance from the relevant parent index. The active risk or the tracking error of the MSCI
Brazil 25/50 Index versus the relevant parent index is measured as the distance between the constituent weights of the
MSCI Brazil 25/50 Index and the relevant parent index.

Minimizing transaction cost. A transaction cost is applied as a proxy for index turnover on rebalancing from the MSCI
Brazil 25/50 Index.

Minimum weight of constituents. The minimum weight of the MSCI Brazil 25/50 Index constituent is equal to the
weight of the smallest constituent in the relevant parent index.

Buffer Rules

A buffer of 10% of the value of each constraint is used in order to reduce the risk of non-compliance due to short-term
market movements between two quarterly rebalancings. As a result, at the point of constructing or rebalancing the
MSCI Brazil 25/50 Index, the weight of any single issuer cannot exceed 22.5% of the index weight and all issuers
with weight above 4.5% cannot exceed 45% of the index weight.

Maintenance Rules

Quarterly index reviews. The MSCI Brazil 25/50 Index is rebalanced quarterly and the changes resulting from the
rebalancing are made as of the close of the last business day of each February, May, August and November, to
coincide with the quarterly index reviews of the parent index.
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The MSCI Brazil 25/50 Index is in general rebalanced five business days before the effective date. The changes
resulting from the rebalancing are announced on the same day.

In case a pro forma MSCI Brazil 25/50 Index violates the 25/50 constraints between the announcement date and the
effective date, the previously announced results will be discarded and a newly rebalanced MSCI Brazil 25/50 Index
will be announced.

There is no index rebalancing due to non-compliance between quarterly index reviews.

At each rebalancing, a constraint factor is calculated for each constituent of the MSCI Brazil 25/50 Index. The
constraint factor is defined as the weight in the MSCI Brazil 25/50 Index at the time of the rebalancing divided by the
weight in the relevant parent index. The constraint factor as well as the constituents of the MSCI Brazil 25/50 Index
remains constant between index reviews except in case of corporate events.

Ongoing Event Related Changes. A security added to a parent index following a corporate event is added to the MSCI
Brazil 25/50 Index with an estimated capped weight, without rebalancing of the MSCI Brazil 25/50 index.

In the event of a merger or an acquisition where an index constituent acquires another index constituent or merges
with another index constituent, the remaining company is maintained in the MSCI Brazil 25/50 Index with a
constraint factor calculated as the weighted average of the constraint factors before the corporate event.

If a spun-off security of an index constituent is added to a parent index, it will be added to the MSCI Brazil 25/50
Index with the same constraint factor as the parent security.

The deletion of a constituent from a parent index following a corporate event triggers its deletion from the MSCI
Brazil 25/50 Index without rebalancing of that MSCI Brazil 25/50 Index.

The addition of a newly eligible security in a parent index � for example, an early inclusion of a large initial public
offering, or a security migrating to that parent index from another size segment � will result in the inclusion of that
security in the MSCI Brazil 25/50 Index and consequently trigger the full rebalancing of the MSCI Brazil 25/50 Index.

Issuer Concentration Issues

A minimum of 15 issuers in the relevant parent index is required at any point in time for the MSCI Brazil 25/50 Index
to be rebalanced as described above. In the event the number of issuers drops below 15 but remains above 11
following a corporate event or a regular index review, MSCI will apply the following adjustments:
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� Number of issuers drops to 14: the buffer mentioned above will be reduced from 10% to 9%. Thus, the
weight of any single issuer cannot exceed 22.75% of the index weight and all issuers with weight above
4.55% cannot exceed 45.5% of the index weight.

� Number of issuers drops to 13: the buffer mentioned above will be reduced from 10% to 4%. Thus, the
weight of any single issuer cannot exceed 24% of the index weight and all issuers with weight above
4.8% cannot exceed 48% of the index weight.

� Number of issuers drops to 12: the buffer mentioned above will be reduced from 10% to 0%. Thus, the
weight of any single issuer cannot exceed 25% of the index weight and all issuers with weight above 5%
cannot exceed 50% of the index weight.

The MSCI Brazil 25/50 Index will need to be discontinued if the number of issuers drops below 12 as mathematically
no solution can satisfy the 25% and 50% constraints. MSCI will however temporarily maintain the MSCI Brazil 25/50
Index for a minimum of two months before discontinuation by adding the necessary number of securities to the MSCI
Brazil 25/50 Index. The index discontinuation will coincide with one of the subsequent regular index reviews. The
securities to be added will be chosen in the following order of priority:

� Securities deleted from the MSCI Brazil 25/50 Index, provided they exhibit required liquidity and were
not deleted due to financial difficulties, etc.

� Eligible securities of relevant size not included in the relevant parent index, e.g., largest small cap
size-segment securities.

In the event that no securities are eligible for temporary addition to the MSCI Brazil 25/50 Index, MSCI will provide
an index, as close as possible to the 25/50 constraints, for a minimum of two months before discontinuation. The
index discontinuation will coincide with one of the subsequent regular index reviews.

Index Calculation

The MSCI Brazil 25/50 Index is calculated using the Laspeyres� concept of a weighted arithmetic average together
with the concept of chain-linking. As a general principle, today�s index level is obtained by applying the change in the
market performance to the previous period index levels.

Corporate Events

In addition to the index maintenance described above, maintaining the MSCI Brazil 25/50 Index also includes
monitoring and completing adjustments for certain corporate events, including mergers and acquisitions, tender offers,
share changes, stock splits, stock dividends, and stock price adjustments due to company restructurings or spin-offs.
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The adjustments for certain corporate events are described more fully below.

Mergers and Acquisitions

As a general principle, MSCI implements mergers and acquisitions as of the close of the last trading day of the
acquired entity or merging entities (last offer day for tender offers), regardless of the status of the securities (index
constituents or non-index constituents) involved in the event. MSCI uses market prices for implementation. This
principle applies if all necessary information is available prior to the completion of the event and if the liquidity of the
relevant constituent(s) is not expected to be significantly diminished on the day of implementation. Otherwise, MSCI
will determine the most appropriate implementation method and announce it prior to the changes becoming effective.

For U.S. mergers and acquisitions, where the delisting date for the acquired security is not available in advance and
the completion of the transaction may be delayed due, for example, to the existence of financing conditions, MSCI
will wait until the official announcement of the completion of the deal to delete the security and will give clients
advance notice before the deletion. However, if the delisting date for the acquired security is not available in advance,
and the transaction is not subject to any financing conditions, MSCI will delete such securities shortly after the
relevant shareholders� approvals, provided that all other conditions required for completion of the transaction have
been met.

If the deletion of securities after the official announcement of the completion of a deal results in deleting securities
after they have ceased trading. MSCI will use the following deletion prices:

� the last traded price before the delisting if the acquisition is for cash; or

� a calculated price based on the terms of the acquisition and the market share price of the acquirer if the
acquisition is for shares or cash and shares.

Tender Offers

In tender offers, the acquired or merging security is generally deleted from the MSCI Brazil 25/50 Index at the end of
the initial offer period, when the offer is likely to be successful and/or if the free float of the security is likely to be
substantially reduced (this rule is applicable even if the offer is extended), or once the results of the offer have been
officially communicated and the offer has been successful and the security�s free float has been substantially reduced,
if all required information is not available in advance or if the offer�s outcome is uncertain. The main factors
considered by MSCI when assessing the outcome of a tender offer (not in order of importance) are: the announcement
of the offer as friendly or hostile, a comparison of the offer price to the acquired security�s market
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price, the recommendation by the acquired company�s board of directors, the major shareholders� stated intention
whether to tender their shares, the required level of acceptance, the existence of pending regulatory approvals, market
perception of the transaction, official preliminary results, if any, and other additional conditions for the offer.

If a security is deleted from the MSCI Brazil 25/50 Index, the security will not be reinstated immediately after its
deletion even when the tender offer is subsequently declared unsuccessful and/or the free float of the security is not
substantially reduced. It may be reconsidered for MSCI Index inclusion at the following regularly scheduled index
review. MSCI uses market prices for implementation.

Late Announcements of Completion of Mergers and Acquisitions

When the completion of an event is announced too late to be reflected as of the close of the last trading day of the
acquired or merging entities, implementation occurs as of the close of the following day or as soon as practicable
thereafter. In these cases, MSCI uses a calculated price for the acquired or merging entities. The calculated price is
determined using the terms of the transaction and the price of the acquiring or merged entity, or, if not appropriate,
using the last trading day�s market price of the acquired or merging entities.

Conversions of Share Classes

Conversions of a share class into another share class resulting in the deletion and/or addition of one or more classes of
shares are implemented as of the close of the last trading day of the share class to be converted.

Spin-Offs

On the ex-date of a spin-off, a price adjustment factor (�PAF�) is applied to the price of the security of the parent
company. The PAF is calculated based on the terms of the transaction and the market price of the spun-off security. If
the spun-off entity qualifies for inclusion, it is included as of the close of its first trading day. In order to decide
whether the spun-off entity qualifies for inclusion, the full company market capitalization of the spun-off entity is
estimated by MSCI prior to the spin-off being effective. These estimates are typically based on public information
provided by the parent company, including amongst others the spin-off prospectus and estimates from brokers.

In cases of spin-offs of partially-owned companies, the post-event free float of the spun-off entity is calculated using a
weighted average of the existing shares and the spun-off shares, each at their corresponding free float. Any resulting
changes to FIFs and/or domestic inclusion factors (�DIF�) are implemented as of the close of the ex-date.

When the spun-off security does not trade on the ex-date, a �detached� security is created to avoid a drop in the free
float-adjusted market capitalization of the parent entity, regardless of whether the spun-off security is added or not.
The detached security is included until the spun-off security begins trading, and is deleted thereafter. Generally, the
value of the detached security is equal to the difference between the price on the day prior to the ex-date and the
ex-price of the parent security.

Corporate Actions
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Corporate actions such as splits, bonus issues and rights issues, which affect the price of a security, require a price
adjustment. In general, the PAF is applied on the ex-date of the event to ensure that security prices are comparable
between the ex-date and the day prior to the ex-date. To do so, MSCI adjusts for the value of the right and/or the value
of the special assets that are distributed and the changes in number of shares and FIF, if any, are reflected as of the
close of the ex-date. In general, corporate actions do not impact the free float of the securities because the distribution
of new shares is carried out on a pro rata basis to all existing shareholders. Therefore, MSCI will generally not
implement any pending number of shares and/or free float updates simultaneously with the event.

If a security does not trade for any reason on the ex-date of the corporate action, the event will be generally
implemented on the day the security resumes trading.

Share Placements and Offerings

Changes in number of shares and FIF resulting from primary equity offerings representing at least 5% of the security�s
number of shares are generally implemented as of the close of the first trading day of the new shares, if all necessary
information is available at that time. Otherwise, the event is implemented as soon as practicable after the relevant
information is made available. A primary equity offering involves the issuance of new shares by a company. Changes
in number of shares and FIF resulting from primary equity offerings representing less than 5% of the security�s number
of shares are implemented at the next regularly scheduled index review following the completion of the event. Block
sales or large market transactions involving changes in strategic ownership, which are publicly announced, made by
way of immediate book-building and/or in the absence of an offer prospectus, that result in significant changes in free
float estimates and corresponding FIFs will generally be reflected at the following regularly scheduled index review.
For public secondary offerings of existing constituents representing at least 5% of the security�s number of shares,
where possible, MSCI will announce these changes and reflect them shortly after the results of the subscription are
known. Secondary public offerings that, given lack of sufficient notice, were not reflected immediately will be
implemented at the following regularly scheduled index review.

Debt-to-Equity Swaps

In general, large debt-to-equity swaps involve the conversion of debt into equity originally not convertible at the time
of issue. In this case, changes in numbers of shares and subsequent FIF and/or DIF changes are implemented as of the
close of the first trading day of the newly issued shares, or shortly thereafter if all necessary information is available at
the time of the swap. In general, shares issued in debt-to-equity swaps are assumed to be issued to strategic investors.
As such, the post event free float is calculated on a pro forma basis assuming that all these shares are non-free float.
Changes in numbers of shares and subsequent FIF and/or DIF changes due to
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conversions of convertible bonds or other convertible instruments, including periodical conversions of preferred
stocks and small debt-to-equity swaps are implemented at a following regularly scheduled index review.

Suspensions and Bankruptcies

MSCI removes from the MSCI Brazil 25/50 Index as soon as possible companies that file for bankruptcy or protection
from their creditors and/or are suspended and for which a return to normal business activity is unlikely in the near
future. MSCI treats in the same way companies that fail stock exchange listing requirements with announcements of
delisting from stock exchanges. In cases where the company is still trading, MSCI deletes the company on the same
day at its last trading price, if feasible, and sends an intraday announcement. When the primary exchange price is not
available, MSCI deletes securities at an over the counter or equivalent market price when such a price is available and
deemed relevant. If no such price is available, the security will be deleted at the lowest system price. If MSCI decides
to delete a company at the lowest system price with more than one full business day advance notice, the company may
be maintained in the MSCI Brazil 25/50 Index at the lowest system price, instead of carrying forward its last trading
price, until its deletion.

For securities that are suspended, MSCI carries forward the market price prior to the suspension during the suspension
period. MSCI evaluates securities under prolonged suspension for deletion from the MSCI Brazil Index on a monthly
basis. Companies that are suspended for 50 business days are removed from the MSCI Brazil 25/50 Index.

Historical Information

We obtained the closing prices listed below from Bloomberg Financial Markets, without independent verification.

The following graph sets forth daily closing prices of the Fund for the period from January 1, 2008 to June 12, 2018.
The closing price on June 12, 2018 was $34.16. The historical performance of the Fund should not be taken as an
indication of the future performance of the Fund during the term of the securities.
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The following table sets forth the high and low closing prices, as well as end-of-period closing prices, of the Fund for
each quarter in the period from January 1, 2008 through March 31, 2018 and for the period from April 1, 2018 to
June 12, 2018.

High Low Last
2008
First Quarter $88.23 $69.13 $77.03
Second Quarter $100.47 $79.84 $89.59
Third Quarter $87.78 $50.99 $56.57
Fourth Quarter $56.25 $26.89 $34.90
2009
First Quarter $40.89 $31.75 $37.67
Second Quarter $57.95 $39.30 $52.97
Third Quarter $67.67 $49.05 $67.67
Fourth Quarter $79.73 $66.03 $74.61
2010
First Quarter $77.79 $62.77 $73.66
Second Quarter $75.73 $58.61 $61.96
Third Quarter $76.93 $62.97 $76.93
Fourth Quarter $81.58 $73.84 $77.40
2011
First Quarter $78.64 $70.22 $77.48
Second Quarter $79.78 $69.57 $73.35
Third Quarter $74.16 $52.04 $52.04
Fourth Quarter $64.51 $50.89 $57.39
2012
First Quarter $70.42 $58.52 $64.74
Second Quarter $65.36 $49.07 $51.80
Third Quarter $57.06 $50.03 $54.05
Fourth Quarter $56.06 $51.01 $56.06
2013
First Quarter $57.65 $53.39 $54.48
Second Quarter $55.71 $43.07 $43.86
Third Quarter $49.73 $41.26 $47.91
Fourth Quarter $51.58 $43.41 $44.68
2014
First Quarter $45.02 $38.03 $45.02
Second Quarter $49.98 $45.15 $47.78
Third Quarter $54.00 $43.45 $43.45
Fourth Quarter $47.32 $33.82 $36.57
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2015
First Quarter $37.91 $29.31 $31.37
Second Quarter $37.19 $32.24 $32.77
Third Quarter $32.98 $20.64 $21.95
Fourth Quarter $25.50 $20.68 $20.68
2016
First Quarter $26.93 $17.33 $26.30
Second Quarter $30.13 $24.96 $30.13
Third Quarter $35.10 $29.03 $33.73
Fourth Quarter $38.19 $31.11 $33.34
2017
First Quarter $40.15 $34.46 $37.46
Second Quarter $40.44 $32.75 $34.14
Third Quarter $43.35 $33.88 $41.69
Fourth Quarter $43.34 $37.74 $40.45
2018
First Quarter $47.33 $41.68 $44.88
April 1, 2018 to June 12, 2018 $44.17 $32.71 $34.16
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Benefit Plan Investor Considerations
Each fiduciary of a pension, profit-sharing or other employee benefit plan to which Title I of the Employee Retirement
Income Security Act of 1974 (�ERISA�) applies (a �plan�), should consider the fiduciary standards of ERISA in the
context of the plan�s particular circumstances before authorizing an investment in the securities. Accordingly, among
other factors, the fiduciary should consider whether the investment would satisfy the prudence and diversification
requirements of ERISA and would be consistent with the documents and instruments governing the plan. When we
use the term �holder� in this section, we are referring to a beneficial owner of the securities and not the record holder.

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

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

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

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

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

� PTCE 91-38, for specified transactions involving bank collective investment funds;

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

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

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

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

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

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

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

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

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

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

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

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

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

Purchasers of the securities have the exclusive responsibility for ensuring that their purchase, holding and subsequent
disposition of the securities does not violate the fiduciary or prohibited transaction rules of ERISA, the Code or any
Similar Law. Nothing herein shall be construed as a representation that an investment in the securities would be
appropriate for, or would meet any or all of the relevant legal requirements with respect to investments by, plans or
Non-ERISA Arrangements generally or any particular plan or Non-ERISA Arrangement.
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United States Federal Tax Considerations
The following is a discussion of the material U.S. federal income and certain estate tax consequences of the ownership
and disposition of the securities. It applies to you only if you purchase a security for cash in the initial offering at the
�issue price,� which is the first price at which a substantial amount of the securities is sold to the public, and hold the
security as a capital asset within the meaning of Section 1221 of the Code. It does not address all of the tax
consequences that may be relevant to you in light of your particular circumstances or if you are an investor subject to
special rules, such as:

� a financial institution;

� a �regulated investment company�;

� a tax-exempt entity, including an �individual retirement account� or �Roth IRA�;

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

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

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

� an entity classified as a partnership for U.S. federal income tax purposes.
If an entity that is classified as a partnership for U.S. federal income tax purposes holds the securities, the U.S. federal
income tax treatment of a partner will generally depend on the status of the partner and the activities of the
partnership. If you are a partnership holding the securities or a partner in such a partnership, you should consult your
tax adviser as to your particular U.S. federal tax consequences of holding and disposing of the securities.

This discussion is based on the Code, administrative pronouncements, judicial decisions and final, temporary and
proposed Treasury regulations, all as of the date of this pricing supplement, changes to any of which subsequent to the
date of this pricing supplement may affect the tax consequences described herein, possibly with retroactive effect.
This discussion does not address the effects of any applicable state, local or non-U.S. tax laws, any alternative
minimum tax consequences, the potential application of the Medicare tax on investment income or the consequences
to taxpayers subject to special tax accounting rules under Section 451(b) of the Code. You should consult your tax
adviser concerning the application of U.S. federal income and estate tax laws to your particular situation (including
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the possibility of alternative treatments of the securities), as well as any tax consequences arising under the laws of
any state, local or non-U.S. jurisdiction.

Tax Treatment of the Securities

In the opinion of our counsel, Davis Polk & Wardwell LLP, which is based on current market conditions, a security
should be treated as a prepaid derivative contract that is an �open transaction� for U.S. federal income tax purposes. By
purchasing a security, you agree (in the absence of an administrative determination or judicial ruling to the contrary)
to this treatment.

Due to the absence of statutory, judicial or administrative authorities that directly address the U.S. federal tax
treatment of the securities or similar instruments, significant aspects of the treatment of an investment in the
securities are uncertain. We do not plan to request a ruling from the IRS, and the IRS or a court might not
agree with the treatment described below. Accordingly, you should consult your tax adviser regarding all
aspects of the U.S. federal income and estate tax consequences of an investment in the securities. Unless
otherwise indicated, the following discussion is based on the treatment of the securities as prepaid derivative
contracts that are �open transactions.�

Tax Consequences to U.S. Holders

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

� a citizen or individual resident of the United States;

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

� an estate or trust the income of which is subject to U.S. federal income taxation regardless of its source.
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Tax Treatment Prior to Maturity. You should not be required to recognize income over the term of the securities prior
to maturity, other than pursuant to a sale, exchange or retirement as described below.

Sale, Exchange or Retirement of the Securities. Upon a sale, exchange or retirement of the securities, you should
recognize gain or loss equal to the difference between the amount realized on the sale, exchange or retirement and
your tax basis in the securities that are sold, exchanged or retired. Your tax basis in the securities should equal the
amount you paid to acquire them. Subject to the discussion below concerning the potential application of the
�constructive ownership� rules under Section 1260 of the Code, this gain or loss should be long-term capital gain or loss
if at the time of the sale, exchange or retirement you held the securities for more than one year, and short-term capital
gain or loss otherwise. Long-term capital gains recognized by non-corporate U.S. holders are generally subject to
taxation at reduced rates. The deductibility of capital losses is subject to certain limitations.

Potential Application of Section 1260 of the Code. There is a risk that your purchase of a security may be treated as
entry into a �constructive ownership transaction,� within the meaning of Section 1260 of the Code, with respect to the
Fund. In that case, all or a portion of any long-term capital gain you would otherwise recognize in respect of your
securities would be recharacterized as ordinary income to the extent such gain exceeded the �net underlying long-term
capital gain.� Any long-term capital gain recharacterized as ordinary income under Section 1260 would be treated as
accruing at a constant rate over the period you held your securities, and you would be subject to an interest charge in
respect of the deemed tax liability on the income treated as accruing in prior tax years. Due to the lack of governing
authority under Section 1260, our counsel is not able to opine as to whether or how Section 1260 applies to the
securities, including how the �net underlying long-term capital gain� should be computed if Section 1260 does apply.
You should consult your tax adviser regarding the potential application of the �constructive ownership� rule.

Possible Alternative Tax Treatments of an Investment in the Securities

Alternative U.S. federal income tax treatments of the securities are possible that, if applied, could materially and
adversely affect the timing and/or character of income, gain or loss with respect to them. It is possible, for example,
that the securities could be treated as debt instruments governed by Treasury regulations relating to the taxation of
contingent payment debt instruments. In that case, regardless of your method of tax accounting for U.S. federal
income tax purposes, you would be required to accrue income based on our comparable yield for similar
non-contingent debt, determined as of the time of issuance of the securities, in each year that you held the securities,
even though we are not required to make any payment with respect to the securities prior to maturity. In addition, any
gain on the sale, exchange or retirement of the securities would be treated as ordinary income.

Other possible U.S. federal income tax treatments of the securities could also affect the timing and character of
income or loss with respect to the securities. In 2007, the U.S. Treasury Department and the IRS released a notice
requesting comments on the U.S. federal income tax treatment of �prepaid forward contracts� and similar instruments.
The notice focuses in particular on whether to require holders of these instruments to accrue income over the term of
their investment. It also asks for comments on a number of related topics, including the character of income or loss
with respect to these instruments; whether short-term instruments should be subject to any such accrual regime; the
relevance of factors such as the exchange-traded status of the instruments and the nature of the underlying property to
which the instruments are linked; and whether these instruments are or should be subject to the �constructive ownership�
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regime described above. While the notice requests comments on appropriate transition rules and effective dates, any
Treasury regulations or other guidance promulgated after consideration of these issues could materially and adversely
affect the tax consequences of an investment in the securities, possibly with retroactive effect. You should consult
your tax adviser regarding the possible alternative treatments of an investment in the securities and the issues
presented by this notice.

Tax Consequences to Non-U.S. Holders

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

� an individual who is classified as a nonresident alien;

� a foreign corporation; or

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

Sale, Exchange or Retirement of the Securities. Subject to the discussion below regarding Section 871(m), you
generally should not be subject to U.S. federal income or withholding tax in respect of amounts paid to you, provided
that income in respect of the securities is not effectively connected with your conduct of a trade or business in the
United States.
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If you are engaged in a U.S. trade or business, and if income from the securities is effectively connected with the
conduct of that trade or business, you generally will be subject to regular U.S. federal income tax with respect to that
income in the same manner as if you were a U.S. holder, unless an applicable income tax treaty provides otherwise. If
you are such a holder and you are a corporation, you should also consider the potential application of a 30% (or lower
treaty rate) branch profits tax.

Tax Consequences Under Possible Alternative Treatments. If all or any portion of a security were recharacterized as a
debt instrument, subject to the discussions below regarding FATCA and Section 871(m), any payment made to you
with respect to the security generally should not be subject to U.S. federal withholding or income tax, provided that:
(i) income or gain in respect of the security is not effectively connected with your conduct of a trade or business in the
United States, and (ii) you provide an appropriate IRS Form W-8 certifying under penalties of perjury that you are not
a United States person.

Other U.S. federal income tax treatments of the securities are also possible. In 2007, the U.S. Treasury Department
and the IRS released a notice requesting comments on the U.S. federal income tax treatment of �prepaid forward
contracts� and similar instruments. Among the issues addressed in the notice is the degree, if any, to which income
with respect to instruments such as the securities should be subject to U.S. withholding tax. While the notice requests
comments on appropriate transition rules and effective dates, it is possible that any Treasury regulations or other
guidance promulgated after consideration of these issues might materially and adversely affect the withholding tax
consequences of an investment in the securities, possibly with retroactive effect. Accordingly, you should consult your
tax adviser regarding the issues presented by the notice.

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

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

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

If withholding tax applies to the securities, we will not be required to pay any additional amounts with respect to
amounts so withheld.

U.S. Federal Estate Tax

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

Information Reporting and Backup Withholding

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

FATCA Legislation

Legislation commonly referred to as �FATCA� generally imposes a withholding tax of 30% on payments to certain
non-U.S. entities (including financial intermediaries) with respect to certain financial instruments, unless various U.S.
information reporting and due diligence requirements have been satisfied. An intergovernmental agreement between
the United States and the non-U.S. entity�s jurisdiction may modify these requirements. This legislation applies to
certain financial instruments that are treated as paying U.S.-source interest, dividends or dividend equivalents or other
U.S.-source �fixed or determinable annual or periodical� income (�FDAP income�). If required under FATCA,
withholding applies to payments of FDAP income and, after 2018, to payments of gross proceeds of
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the disposition (including upon retirement) of certain financial instruments treated as providing U.S.-source interest or
dividends. If the securities were treated as debt instruments or as subject to Section 871(m), the withholding regime
under FATCA would apply to the securities. If withholding applies to the securities, we will not be required to pay
any additional amounts with respect to amounts withheld. If you are a non-U.S. holder, or a U.S. holder holding
securities through a non-U.S. intermediary, you should consult your tax adviser regarding the potential application of
FATCA to the securities.

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

You should consult your tax adviser regarding all aspects of the U.S. federal income and estate tax
consequences of an investment in the securities and any tax consequences arising under the laws of any state,
local or non-U.S. taxing jurisdiction.
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Annex
The material included in this Annex does not constitute terms of the securities. Instead, the securities will have the
terms specified in this preliminary pricing supplement and the accompanying supplements. For purposes of these
securities, references in this Annex to (i) the �applicable preliminary pricing supplement,� the �applicable pricing
supplement� and the �relevant offering materials� means the attached preliminary pricing supplement and the
accompanying supplements; and (ii) the �applicable issuer� means Wells Fargo & Company.

PRS-35

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

64



Market Linked Securities

Auto-Callable with Contingent

Downside

This material was prepared by Wells Fargo Securities, LLC, a registered broker-

dealer and separate non-bank affiliate of Wells Fargo & Company. This material

is not a product of Wells Fargo & Company research departments. Please see the

relevant offering materials for complete product descriptions, including related risk

and tax disclosure.

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

Market Linked Securities � Auto-Callable with

Contingent Downside

Market Linked Securities � Auto-Callable with Contingent Downside (�these Market Linked Securities�) offer a return
linked to the performance of a market measure, such as an index, exchange-traded fund or a basket of indices or
exchange-traded funds (the �underlying�). In contrast to a direct investment in the underlying, these Market Linked
Securities offer the potential for a positive return in the form of a fixed call premium upon automatic call, which will
be triggered if the closing level of the underlying is greater than or equal to its starting level on any specified call date.
These Market Linked Securities also offer contingent protection against a moderate decline of the underlying that is
applicable if, and only if, the underlying has not declined below a specified threshold level as of the final call date.
However, if these Market Linked Securities are not automatically called and the underlying has declined below the
threshold level as of the final call date, the contingent downside protection no longer applies and you will be fully
exposed to the decline of the underlying and will lose a substantial portion, and possibly all, of your investment. If the
issuer defaults on its payment obligations, you could lose your entire investment.

These Market Linked Securities are designed for investors who seek the potential for a fixed return if the underlying is
flat or appreciates at all, and a contingent measure of market risk reduction that is applicable if the underlying declines
but not below the threshold level. In exchange for these features, you must be willing to forgo interest payments,
dividends (in the case of equity underlyings) and participation in any appreciation of the underlying beyond the fixed
call premium. You must also be willing to accept the possibility of a shorter maturity upon automatic call and full
downside exposure to the decline of the underlying if the underlying declines below the threshold level. The potential
to receive a call premium upon automatic call applies only on the applicable call settlement date, and the contingent
protection applies only if you hold these Market Linked Securities at maturity.

These Market Linked Securities are unsecured debt obligations of the issuer. You will have no ability to pursue the
underlying or any assets included in the underlying for payment.
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The charts in this section do not reflect forgone

dividend payments.

Direct investment payoff

For traditional assets, such as stocks, there is a direct
relationship between the change in the level of the asset
and the return on the investment. For example, as the
graph indicates, suppose you bought shares of a
common stock at $100 per share. If you sold the shares
at $120 each, the return on the investment (excluding
any dividend payments) would be $20 per share, or
20%.

Similarly, if you sold the shares after the price
decreased to $80 (i.e., a decline of 20%), this would
result in a 20% investment loss (excluding dividends).

Market Linked Securities � Auto-Callable with Contingent Downside payoff

These Market Linked Securities offer a return that is linked to the performance of an underlying but that differs from
the return that would be achieved on a direct investment in the underlying. If the closing level of the underlying is
greater than or equal to its starting level on any one of the specified call dates, these Market Linked Securities will be
automatically called and you would receive the original offering price of these Market Linked Securities plus a fixed
call premium. If these Market Linked Securities are not automatically called on one of the call dates, the payment at
maturity will be based on the performance of the underlying, as measured from its starting level to its closing level on
the final call date (the ending level). Under these circumstances, if the underlying has declined below a specified
threshold level, you will lose a substantial portion, and possibly all, of your investment.

To understand how these Market Linked Securities would perform under varying market conditions, consider a
hypothetical Market Linked Security with the following terms:

� Call Dates: 1 year, 1.5 years and 2 years. If the closing level of the underlying on any of the three call dates
(occurring approximately 1 year, 1.5 years and 2 years after issuance) is greater than or equal to the starting level,
these Market Linked Securities will be automatically called, and on the related call settlement date (typically 3 to 5
business days after the call date) you will receive a cash payment equal to the original offering price plus the call
premium applicable to that call date. If these Market Linked Securities are automatically called on one of the call
dates prior to maturity, the term of these Market Linked Securities will be limited (to as little as one year in the case
of the first call date in this hypothetical example) and you might not be able to reinvest your funds in an investment
with a similar return profile.

A-3 |   Market Linked Securities � Auto-Callable with Contingent Downside

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

67



� Call Premium: 7% per year. If these Market Linked Securities are automatically called on a call date, you will
receive a payment on the applicable call settlement date equal to the $1,000 original offering price per Market
Linked Security plus the applicable call premium, as set forth below:

Call Date Call Premium
Payment per $1,000

Market Linked Security

1st call date (at 1 year) 7.00% of the original offering price $1,070.00

2nd call date (at 1.5 years) 10.50% of the original offering price $1,105.00

3rd call date (at 2 years) 14.00% of the original offering price $1,140.00
Any return on these Market Linked Securities will be limited to the applicable call premium, even if the closing level
of the underlying greatly exceeds the starting level on the applicable call date. You will not participate in any
appreciation of the underlying beyond the fixed call premium. If the issuer defaults on its payment obligations, you
could lose your entire investment.

� Contingent Protection: 30%. If these Market Linked Securities are not automatically called, the contingent
protection offers a contingent measure of downside market risk reduction at maturity as compared to a direct
investment in the underlying. Contingent protection of 30% means that you will be repaid the original offering price
at maturity if the underlying declines by 30% or less from the starting level to the ending level � in other words, if
the ending level is greater than or equal to a threshold level that is equal to 70% of the starting level. However, if
these Market Linked Securities are not automatically called and the underlying declines by more than 30%, so that
the ending level is less than the threshold level, you will have full downside exposure to the decrease in the level of
the underlying from the starting level, and you will lose more than 30%, and possibly all, of the original offering
price at maturity. For example, if the underlying declines by 30.1% from the starting level to the ending level, you
will not receive any benefit of the contingent protection feature and you will lose 30.1% of the original offering
price at maturity.

This information, including the graph to the right, is
hypothetical and is provided for informational purposes
only. It is not intended to represent any specific return,
yield, or investment, nor is it indicative of future results.
The graph illustrates the payoff on the hypothetical
Market Linked Securities � Auto-Callable with Contingent
Downside described above for a range of percentage
changes in the closing level of the underlying from the
starting level to the closing level on the applicable call
date.
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Determining payment upon automatic call or at maturity

The diagram below illustrates how to determine whether these Market Linked Securities are automatically called on a
call date and, if these Market Linked Securities are not automatically called, how to determine the payment at
maturity. The diagram below assumes three call dates. The ending level is the closing level of the underlying on the
third call date.
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Hypothetical Examples

The examples below are hypothetical and are provided for informational purposes only. They are not intended to
represent any specific return, yield, or investment, nor are they indicative of future results. The examples illustrate the
automatic call feature and, if an automatic call does not occur, the payment at maturity of these Market Linked
Securities assuming the following terms:

Term: 2 years, unless earlier automatically called

Contingent Protection: 30%

Original Offering Price: $1,000 per Market Linked Security

Call Date / Call Premium:  Call Date Call Premium

1st call date (at 1 year) 7.00% of the original
offering price

2nd call date (at 1.5 years)  10.50% of the original
offering price

3rd call date (at 2 years) 14.00% of the original
offering price

Starting Level: 1,000

Threshold Level: 700, which is equal to 70% of the starting level
The first hypothetical example below illustrates a scenario in which these Market Linked Securities are automatically
called on a call date for the original offering price plus the call premium applicable to that call date. The second and
third hypothetical examples below illustrate scenarios in which the Market Linked Securities are not automatically
called and the payment at maturity is based on the performance of the underlying from the starting level to the ending
level.

Example 1:

Closing Level on 1st Call Date: 1,200

Because the closing level of the underlying on the 1st call date is greater than or equal to the starting level, these
Market Linked Securities would be automatically called on the 1st call date and, on the related call settlement date,
you would receive the original offering price of $1,000 per Market Linked Security plus a call premium of 7.00% of
the original offering price. In this example, the total payment upon automatic call would be $1,070 per Market Linked
Security.

Even though the underlying appreciated by 20% from its starting level to its closing level on the 1st call date in this
example, your return is limited to the call premium of 7.00% that is applicable to the 1st call date.
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Example 2:

Closing Level on 1st Call Date: 980

Closing Level on 2nd Call Date: 950

Closing Level on 3rd Call Date: 900 (ending level)
Because the hypothetical closing level of the underlying is less than the starting level on each call date, these Market
Linked Securities would not be automatically called and you would not receive a call premium. However, because the
ending level is greater than the threshold level (i.e., it has not declined from the starting level by more than the 30%
contingent protection), you would be repaid the original offering price of $1,000 per Market Linked Security at
maturity.

Market Linked Securities � Auto-Callable with Contingent Downside  | A-6

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

71



Example 3:

Closing Level on 1st Call Date: 850

Closing Level on 2nd Call Date: 700

Closing Level on 3rd Call Date: 500 (ending level)
Because the hypothetical closing level of the underlying is less than the starting level on each call date, these Market
Linked Securities would not be automatically called and you would not receive a call premium. Furthermore, because
the ending level is less than the threshold level (i.e., it has declined from the starting level by more than the 30%
contingent protection), you would incur a loss on your investment equal to the full decline of the underlying from the
starting level to the ending level.

Your payment at maturity in this example would be calculated as follows:

$1,000 �  $1,000 ×
1,000 � 500 = $500.00

1,000

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

All payments on these Market Linked Securities are subject to the ability of the issuer to make such payments to you
when they are due, and you will have no ability to pursue the underlying or any asset included in the underlying for
payment. If the issuer defaults on its payment obligations, you could lose your entire investment.

Estimated value of Market Linked Securities � Auto-Callable with Contingent Downside

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

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

It is important to read and understand the applicable preliminary pricing

supplement and other related offering documents and consider several factors

before making an investment decision.

An investment in these Market Linked Securities may help you modify your portfolio�s risk-return profile to more
closely reflect your market views. However, at maturity you may incur a loss on your investment, and you will forgo
interest payments, dividend payments (in the case of equity underlyings) and any return in excess of the applicable
call premium.

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

� Gain or increase exposure to different asset classes and who believe that the closing level of the underlying
will be greater than or equal to the starting level on one of the call dates

� Receive a fixed return if the underlying is flat or appreciates at all and contingent protection against a moderate
decline in the underlying in lieu of participation in any potential market appreciation beyond a fixed call premium

� Supplement their existing investments with the return profile provided by these Market Linked Securities

� Obtain exposure to an underlying with a different risk/return profile than a direct investment in that underlying

� Seek the potential to outperform the underlying in a moderately declining or a low to moderately appreciating
market

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

� Are you comfortable with the potential loss of a significant portion, or possibly all, of your initial investment as a
result of a percentage decline of the underlying that exceeds the amount of contingent protection?

�
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What is your time horizon? Do you foresee liquidity needs? Will you be able to hold these investments until
maturity or earlier automatic call?

� Does contingent protection against moderate market declines take precedence for you over participation in any
appreciation of the underlying beyond the fixed call premium and dividend payments?

� What is your outlook on the market? How confident are you in your portfolio�s ability to weather a market decline?

� What is your sensitivity to the tax treatment for your investments?

� Are you dependent on your investments for current income?

� Are you willing to accept the credit risk of the applicable issuer in order to obtain the exposure to the underlying
that these Market Linked Securities provide?

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

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

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

� Limited upside. The potential return on these Market Linked Securities is limited to the applicable call premium,
regardless of the performance of the underlying. The underlying may appreciate by significantly more than the
percentage represented by the applicable call premium from the starting level to the closing level on the applicable
call date, in which case an investment in these Market Linked Securities will underperform a hypothetical
alternative investment providing a one-to-one return based on the performance of the underlying. Furthermore, if
these Market Linked Securities are automatically called on an earlier call date, you will receive a lower call
premium than if these Market Linked Securities were automatically called on a later call date.

� Reinvestment risk. If these Market Linked Securities are automatically called prior to the final call date, the term
of these Market Linked Securities will be less than the full term to maturity. There is no guarantee that you would
be able to reinvest the proceeds from an investment in these Market Linked Securities at a comparable return for a
similar level of risk in the event these Market Linked Securities are automatically called prior to maturity.

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

� Market value uncertain. These Market Linked Securities are not appropriate for investors who need their
investments to maintain a stable value during their term. The value of your Market Linked Securities prior to
maturity or automatic call will be affected by numerous factors, such as performance, volatility and dividend rate, if
applicable, of the underlying; interest rates; the time remaining to maturity; the correlation among basket
components, if applicable; and the applicable issuer�s creditworthiness. Wells Fargo Securities anticipates that the

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

75



value of these Market Linked Securities will always be at a discount to the original offering price plus the call
premium applicable to the next call date.

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

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

� No periodic interest or dividend payments. These Market Linked Securities do not typically provide periodic
interest. These Market Linked Securities linked to equity underlyings do not provide for a pass through of any
dividend paid on the equity underlyings.

A-9 |   Market Linked Securities � Auto-Callable with Contingent Downside
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� Estimated value considerations. The estimated value of these Market Linked Securities that is disclosed in the
applicable pricing supplement will be determined by the issuer or an underwriter of the offering, which underwriter
may be an affiliate of the issuer and may be Wells Fargo Securities. The estimated value will be based on the
issuer�s or the underwriter�s proprietary pricing models and assumptions and certain inputs that may be determined
by the issuer or underwriter in its discretion. Because other dealers may have different views on these inputs, the
estimated value that is disclosed in the applicable pricing supplement may be higher, and perhaps materially higher,
than the estimated value that would be determined by other dealers in the market. Moreover, you should understand
that the estimated value that is disclosed in the applicable pricing supplement will not be an indication of the price,
if any, at which Wells Fargo Securities or any other person may be willing to buy these Market Linked Securities
from you at any time after issuance.

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

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

� Basket risk. If the underlying is a basket, the basket components may offset each other. Any appreciation of one or
more basket components may be moderated, wholly offset, or more than offset, by depreciation of one or more
other basket components.

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

� Index risk. If the underlying is an index, or an ETF that tracks an index, your return on these Market Linked
Securities may be adversely affected by changes that the index publisher may make to the manner in which the
index is constituted or calculated. Furthermore, if the index represents foreign securities markets, you should
understand that foreign securities markets tend to be less liquid and more volatile than U.S. markets and that there is
generally less information available about foreign companies than about companies that file reports with the U.S.
Securities and Exchange Commission. Moreover, if the index represents emerging foreign securities markets, these
Market Linked Securities will be subject to the heightened political and economic risks associated with emerging
markets. If the index includes foreign securities and the level of the index is based on the U.S. dollar value of those
foreign securities, these Market Linked Securities will be subject to currency exchange rate risk in addition to the
other risks described above, as the level of the index will be adversely affected if the currencies in which the foreign
securities trade depreciate against the U.S. dollar.
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� Commodity risk. These Market Linked Securities linked to commodities will be subject to a number of significant
risks associated with commodities. Commodity prices tend to be volatile and may fluctuate in ways that are
unpredictable and adverse to you. Commodity markets are frequently subject to disruptions, distortions, and
changes due to various factors, including the lack of liquidity in the markets, the participation of speculators, and
government regulation and intervention. Moreover, commodity indices may be adversely affected by a phenomenon
known as �negative roll yield,� which occurs when future prices of the commodity futures contracts underlying the
index are higher than current prices. Negative roll yield can have a significant negative effect on the performance of
a commodity index. Furthermore, for commodities that are traded in U.S. dollars but for which market prices are
driven by global demand, any strengthening of the U.S. dollar against relevant other currencies may adversely affect
the demand for, and therefore the price of, those commodities.

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

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

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

Market Linked Securities � Auto-Callable with Contingent Downside  | A-10
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Always read the preliminary pricing supplement and other related offering documents.

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

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

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

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

© 2016 Wells Fargo Securities, LLC. All rights reserved. WCS-2539861 (11/16)

y; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles and that receipts and expenditures of the
company are being made only in accordance with authorizations of management and directors of the company; and (3)
provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition
of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

In our opinion, Build-A-Bear Workshop, Inc. and subsidiaries, maintained, in all material respects, effective internal
control over financial reporting as of December 28, 2013, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the consolidated balance sheets of Build-A-Bear Workshop, Inc. and subsidiaries as of December 28, 2013
and December 29, 2012, and the related consolidated statements of operations, comprehensive loss, stockholders’
equity, and cash flows for the each of the three years in the period ended December 28, 2013, and our report dated
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March 13, 2014, expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

St. Louis, Missouri

March 13, 2014
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ITEM  9B. OTHER INFORMATION

None.

PART III

ITEM  10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Information concerning directors, appearing under the caption “Directors”, “The Board of Directors and its Committees”,
“Committee Charters, Corporate Governance Guidelines, Business Conduct Policy and Code of Ethics” and “Section
16(a) Beneficial Ownership Reporting Compliance” in our Proxy Statement (the “Proxy Statement”) to be filed with the
SEC in connection with our Annual Meeting of Shareholders scheduled to be held on May 8, 2014 is incorporated by
reference in response to this Item 10.

Business Conduct Policy

The Board of Directors has adopted a Business Conduct Policy applicable to our directors, officers and employees,
including all executive officers. The Business Conduct Policy has been posted in the Investor Relations section of our
corporate website at http://ir.buildabear.com. We intend to satisfy the amendment and waiver disclosure requirements
under applicable securities regulations by posting any amendments of, or waivers to, the Business Conduct Policy on
our website.

The information appearing under the caption “Committee Charters, Corporate Governance Guidelines, Business
Conduct Policy and Code of Ethics” in the Proxy Statement is incorporated by reference in response to this Item 10.

Executive Officers and Key Employees

Sharon Price John, 50, was appointed to the Board of Directors on June 3, 2013 in connection with her employment
as Chief Executive Officer and Chief President Bear of the Company after being recommended to our Board by a
third-party search firm. From January 2010 through May 2013, Ms. John served as President of Stride Rite Children's
Group LLC, a division of Wolverine World Wide, Inc., which designs and markets footwear for children. From 2002
through 2009, she held positions of broadened portfolio and increased responsibility at Hasbro, Inc., a multinational

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

81



toy and board game company, including as General Manager & Senior Vice President of its U.S. Toy Division from
2006 to 2008 and General Manager & Senior Vice President of its Global Preschool unit from June 2008 through
2009. Ms. John also founded and served as Chief Executive Officer of Checkerboard Toys; served as Vice President,
U.S. Toy Division with VTech Industries, Inc.; and served in a range of roles at Mattel, Inc. She started her career in
advertising, overseeing accounts such as Hersey and the Snickers/M&M Mars business.

Gina Collins, 41, joined Build-A-Bear Workshop in January 2014 as Chief Marketing Officer and Brand Bear. Prior
to joining the Company, Ms. Collins was at The Coca-Cola Company from December 2001 to January 2014 in
various senior leadership roles of increasing responsibility, including Area Vice President, North America,
Entertainment Marketing from April 2012 to January 2014, Group Director, North America, Strategic Marketing from
April 2010 to March 2012, and Global Director, Media and Interactive Marketing Procurement from January 2008 to
March 2010. Before joining The Coca-Cola Company, Ms. Collins was a Principal/Senior Analyst at American
Management Systems (CapGemini).

Eric Fencl, 51, joined Build-A-Bear Workshop in July 2008 as Chief Bearrister—General Counsel.  In 2009 he assumed
responsibility for international franchising and human resources and in November 2013 was appointed Corporate
Secretary. He now holds the title of Chief Bearrister, General Counsel, International Franchising and Secretary.  Prior
to joining the Company, Mr. Fencl was Executive Vice President, General Counsel and Secretary for Outsourcing
Solutions Inc., a national accounts receivable management firm from August 1998 to June 2008. From September
1990 to August 1998, he held legal positions for Monsanto Company, McDonnell Douglas Corporation and Bryan
Cave LLP. Mr. Fencl began his career in 1984 as an auditor with Arthur Young & Company.

Dave Finnegan, 44, joined Build-A-Bear Workshop in December 1999 as Director Inbearmation Technology and was
named Chief Information Bear in January 2007, adding logistics responsibilities in March 2009 to become Chief
Information and Logistics Bear, and in March 2010 he became Chief Information Bear. Prior to joining the Company,
Mr. Finnegan held information systems management positions at Novell, Inc and Interchange Technologies Inc.

Tina Klocke, 54, has been our Chief Financial Bear since November 1997, our Treasurer since April 2000, and served
as our Secretary from February 2004 until November 2013.  In March 2009, she assumed responsibility for store
operations and in July 2011, she assumed responsibility for logistics and warehousing. From July 2011 until March
2013, she was responsible for merchandise planning. She now holds the title of Chief Operations and Financial
Bear.  Prior to joining the Company, Ms. Klocke was the Controller for Clayton Corporation, a manufacturing
company, where she supervised all accounting and finance functions as well as human resources.  Prior to joining
Clayton Corporation in 1990, she was the controller for Love Real Estate Company, a diversified investment
management and development firm. Ms. Klocke began her career in 1982 with Ernst & Young LLP.
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Kenneth Wine, 51, joined Build-A-Bear Workshop in December 2012 as Chief Merchandise Bear.  Prior to joining the
Company, Mr. Wine was Senior Vice President of Merchandising at Weissman Designs for Dance, a national
dancewear retailer, from June 2008 to December 2012, and Director of Merchandising at Oriental Trading Company,
a direct retailer of value-priced party supplies, arts and crafts, school supplies, toys and novelties, from January 2007
to May 2008.  Prior to that Mr. Wine held senior merchandising positions with Lands’ End, American Girl, Woolrich,
Inc. and Polo Ralph Lauren. 

ITEM  11.     EXECUTIVE COMPENSATION

The information contained in the sections titled “Executive Compensation” and “Board of Directors Compensation” in the
Proxy Statement is incorporated herein by reference in response to this Item 11.

ITEM 12.SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

The information contained in the section titled “Security Ownership of Certain Beneficial Owners and Management” in
the Proxy Statement is incorporated herein by reference in response to this Item 12.

Equity Compensation Plan Information

(c)
Number of
securities

(a) (b) remaining
available for

Number of
securities
to

Weighted-average
future
issuance
under equity

be issued
upon
exercise of

exercise price of compensation
plans

outstanding
options,

outstanding
options,

(excluding
securities

Plan category warrants
and rights

warrants and
rights

reflected in
column (a))

Equity compensation plans approved by security holders 1,065,012 $ 8.72 471,327
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Total 1,065,012 $ 8.72 471,327

ITEM  13.CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

The information contained in the section titled “Related Party Transactions” in the Proxy Statement is incorporated
herein by reference in response to this Item 13.

ITEM  14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information contained in the section titled “Principal Accountant Fees” and “Policy Regarding Pre-Approval of
Services Provided by the Independent Registered Public Accounting Firm” in the Proxy Statement is incorporated
herein by reference in response to Item 14.
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PART IV

ITEM  15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a)(1) Financial Statements

The financial statements and schedules set forth below are filed on the indicated pages as part of this Annual Report
on Form 10-K.

Page
Report of Independent Registered Public Accounting Firm 38
Consolidated Balance Sheets as of December 28, 2013 and December 29, 2012 39
Consolidated Statements of Operations for the fiscal years ended December 28, 2013, December 29, 2012 and
December 31, 2011 40

Consolidated Statements of Comprehensive Loss for the fiscal years ended December 28, 2013, December 29,
2012 and December 31, 2011 41

Consolidated Statements of Stockholders’ Equity for the fiscal years ended December 28, 2013, December 29,
2012 and December 31, 2011 42

Consolidated Statements of Cash Flows for the fiscal years ended December 28, 2013, December 29, 2012 and
December 31, 2011 43

Notes to Consolidated Financial Statements 44
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders

Build-A-Bear Workshop, Inc.

We have audited the accompanying consolidated balance sheets of Build-A-Bear Workshop, Inc. and subsidiaries
(collectively, the Company) as of December 28, 2013 and December 29, 2012, and the related consolidated statements
of operations, comprehensive loss, stockholders’ equity, and cash flows for each of the three years in the period ended
December 28, 2013. Our audits also included the financial statement schedule listed in the Index at Item 15(a)(2).
These financial statements and schedule are the responsibility of the Company's management. Our responsibility is to
express an opinion on these financial statements and schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated
financial position of Build-A-Bear Workshop, Inc. and subsidiaries at December 28, 2013 and December 29, 2012,
and the consolidated results of their operations and their cash flows for each of the three years in the period ended
December 28, 2013, in conformity with U.S. generally accepted accounting principles. Also, in our opinion, the
financial statement schedule, when considered in relation to the basic financial statements taken as a whole, presents
fairly in all material respects the information set forth therein.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), Build-A-Bear Workshop, Inc. and subsidiaries’ internal control over financial reporting as of December 28,
2013, based on criteria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (1992 framework) and our report dated March 13, 2014 expressed an
unqualified opinion thereon.

/s/ Ernst & Young LLP

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

86



St. Louis, Missouri

March 13, 2014 
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BUILD-A-BEAR WORKSHOP, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

(Dollars in thousands, except share data)

December
28,

December
29,

2013 2012

ASSETS
Current assets:
Cash and cash equivalents $ 44,665 $ 45,171
Inventories 50,248 46,904
Receivables 14,542 9,428
Prepaid expenses and other current assets 11,547 14,216
Deferred tax assets 753 987
Total current assets 121,755 116,706

Property and equipment, net 70,163 71,459
Other intangible assets, net 518 633
Other assets, net 2,206 3,304
Total Assets $ 194,642 $ 192,102

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable $ 34,977 $ 38,984
Accrued expenses 16,380 11,570
Gift cards and customer deposits 33,786 30,849
Deferred revenue 4,687 4,800
Total current liabilities 89,830 86,203

Deferred franchise revenue 905 1,177
Deferred rent 19,357 20,843
Other liabilities 160 742
Commitments and contingencies

Stockholders' equity:
Preferred stock, par value $0.01, Shares authorized: 15,000,000; No shares issued or
outstanding at December 28, 2013 and December 29, 2012 - -

Common stock, par value $0.01, Shares authorized: 50,000,000; Issued and outstanding:
17,386,920 and 17,068,182 shares, respectively 174 171

Additional paid-in capital 69,094 66,112
Accumulated other comprehensive loss (7,303 ) (7,683 )
Retained earnings 22,425 24,537
Total stockholders' equity 84,390 83,137
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Total Liabilities and Stockholders' Equity $ 194,642 $ 192,102

See accompanying notes to consolidated financial statements.
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BUILD-A-BEAR WORKSHOP, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

(Dollars in thousands, except share and per share data)

Fiscal Year
2013 2012 2011

Revenues:
Net retail sales $373,173 $374,553 $387,041
Franchise fees 3,564 3,598 3,391
Commercial revenue 2,332 2,790 3,943
Total revenues 379,069 380,941 394,375

Costs and expenses:
Cost of merchandise sold 220,738 230,181 234,227
Selling, general, and administrative 160,708 165,516 162,881
Goodwill impairment - 33,670 -
Interest expense (income), net (259 ) 3 (81 )
Total costs and expenses 381,187 429,370 397,027

Loss before income taxes (2,118 ) (48,429 ) (2,652 )
Income tax expense (benefit) (6 ) 866 14,410
Net loss $(2,112 ) $(49,295 ) $(17,062 )

Loss per common share:
Basic $(0.13 ) $(3.02 ) $(0.98 )
Diluted $(0.13 ) $(3.02 ) $(0.98 )

Shares used in computing per common share amounts:
Basic 16,465,138 16,331,672 17,371,315
Diluted 16,465,138 16,331,672 17,371,315

 See accompanying notes to consolidated financial statements.
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BUILD-A-BEAR WORKSHOP, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

(Dollars in thousands)

Fiscal Year
2013 2012 2011

Net loss $(2,112) $(49,295) $(17,062)
Foreign currency translation adjustment 380 2,889 (206 )
Reclass realized gain on liquidation of investment in a foreign entity - (407 ) -
Other comprehensive income (loss) 380 2,482 (206 )
Comprehensive loss $(1,732) $(46,813) $(17,268)

See accompanying notes to consolidated financial statements.
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BUILD-A-BEAR WORKSHOP, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(Dollars in thousands)

Accumulated
Additional other

Common paid-in comprehensive Retained
stock capital income (loss) earnings Total

Balance, January 1, 2011 $ 196 $ 76,582 $ (9,959 ) $90,894 $157,713
Share repurchase (25 ) (14,977 ) - - (15,002 )
Stock-based compensation - 4,605 - - 4,605
Shares issued under employee stock plans 3 (808 ) - - (805 )
Other comprehensive loss - - (206 ) - (206 )
Net loss - - - (17,062 ) (17,062 )
Balance, December 31, 2011 174 65,402 (10,165 ) 73,832 129,243

Share repurchase (4 ) (1,343 ) - - (1,347 )
Stock-based compensation - 3,611 - - 3,611
Shares issued under employee stock plans 1 (1,558 ) - - (1,557 )
Other comprehensive income - - 2,482 - 2,482
Net loss - - - (49,295 ) (49,295 )
Balance, December 29, 2012 $ 171 $ 66,112 $ (7,683 ) $24,537 $83,137

Share repurchase (0 ) (216 ) - - (216 )
Stock-based compensation - 2,849 - - 2,849
Shares issued under employee stock plans 3 349 - - 352
Other comprehensive income - - 380 - 380
Net loss - - - (2,112 ) (2,112 )

Balance, December 28, 2013 $ 174 $ 69,094 $ (7,303 ) $22,425 $84,390

See accompanying notes to consolidated financial statements.
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BUILD-A-BEAR WORKSHOP, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

Fiscal Year
2013 2012 2011

Cash flows from operating activities:
Net loss $(2,112 ) $(49,295) $(17,062)
Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation and amortization 19,216 21,422 24,232
Goodwill impairment - 33,670 -
Asset impairment 1,408 4,486 416
Deferred taxes 76 109 14,560
Losses from investment in affiliate - 475 -
Loss on disposal of property and equipment 715 292 624
Stock-based compensation 2,849 3,611 4,605
Trade credit utilization 498 515 253
Change in assets and liabilities:
Inventories (2,987 ) 5,298 (5,477 )
Receivables (4,727 ) (1,520 ) 35
Prepaid expenses and other assets 2,778 1,263 1,279
Accounts payable and accrued expenses 695 (2,363 ) 737
Lease related liabilities (1,863 ) (3,120 ) (4,743 )
Gift cards and customer deposits 2,910 2,445 (561 )
Deferred revenue (398 ) (746 ) (1,664 )
Net cash provided by operating activities 19,058 16,542 17,234
Cash flows from investing activities:
Purchases of property and equipment (19,055) (16,633) (12,035)
Purchases of other assets and other intangible assets (307 ) (635 ) (213 )
Proceeds from sale or maturity of short term investments - 2,647 4,829
Purchases of short term investments - - (5,899 )
Investment in unconsolidated affiliate - (475 ) -
Cash flow used in investing activities (19,362) (15,096) (13,318)
Cash flows from financing activities:
Proceeds from the exercise of employee stock options, net of withholding tax
payments 348 (1,555 ) (809 )

Purchases of Company's common stock (216 ) (1,347 ) (15,002)
Cash flow provided by (used in) financing activities 132 (2,902 ) (15,811)
Effect of exchange rates on cash (334 ) 260 (493 )
Net decrease in cash and cash equivalents (506 ) (1,196 ) (12,388)
Cash and cash equivalents, beginning of period 45,171 46,367 58,755
Cash and cash equivalents, end of period $44,665 $45,171 $46,367
Supplemental disclosure of cash flow information:
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Net cash paid (received) during the period for income taxes $1,113 $182 $(98 )

See accompanying notes to consolidated financial statements.
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Notes to Consolidated Financial Statements

(1)Description of Business and Basis of Preparation

Build-A-Bear Workshop, Inc. (the Company) is a specialty retailer of plush animals and related products. The
Company began operations in October 1997. The Company sells its products through its 323 company-owned stores
operated primarily in leased locations in malls in the United States, Canada, Puerto Rico, the United Kingdom and
Ireland along with its Web sites. Operations in foreign countries where the Company does not have company-owned
stores are through franchise agreements.

Certain reclassifications of prior year amounts have been made to conform to current year presentation, none of which
impact net loss in any period. 

(2)Summary of Significant Accounting Policies

A summary of the Company’s significant accounting policies applied in the preparation of the accompanying
consolidated financial statements follows:

(a)Principles of Consolidation

The accompanying consolidated financial statements include the accounts of Build-A-Bear Workshop, Inc. and its
wholly-owned subsidiaries. All significant intercompany accounts are eliminated in consolidation.

(b)Fiscal Year

The Company operates on a 52- or 53-week fiscal year ending on the Saturday closest to December 31. The periods
presented in these financial statements are the fiscal years ended December 28, 2013 (fiscal 2013), December 29, 2012
(fiscal 2012) and December 31, 2011 (fiscal 2011). All fiscal years presented included 52 weeks. References to years
in these financial statements relate to fiscal years or year ends rather than calendar years.

(c)Cash and Cash Equivalents
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Cash and cash equivalents include cash and short-term highly liquid investments with an original maturity of three
months or less held in both domestic and foreign financial institutions.

The majority of the Company’s cash and cash equivalents exceed federal deposit insurance limits. The Company has
not experienced any losses in such accounts and management believes that the Company is not exposed to any
significant credit risk on cash and cash equivalents.

(d)Inventories

Inventories are stated at the lower of cost or market, with cost determined on an average-cost basis. Inventory includes
supplies of $2.9 million and $3.5 million as of December 28, 2013 and December 29, 2012, respectively. A reserve for
estimated shortage is accrued throughout the year based on detailed historical averages.

(e)Receivables

Receivables consist primarily of amounts due to the Company in relation to tenant allowances, wholesale and
corporate product sales, franchisee royalties and product sales, certain amounts due from taxing authorities and
licensing revenue. The Company assesses the collectability of all receivables on an ongoing basis by considering its
historical credit loss experience, current economic conditions, and other relevant factors. Based on this analysis, the
Company has determined that no material allowance for doubtful accounts was necessary at either December 28, 2013
and December 29, 2012.

(f)Property and Equipment

Property and equipment consist of leasehold improvements, furniture and fixtures, computer equipment and software,
building and land and are stated at cost. Leasehold improvements are depreciated using the straight-line method over
the shorter of the useful life of the assets or the life of the lease which is generally ten years. Furniture and fixtures and
computer equipment are depreciated using the straight-line method over the estimated service lives ranging from three
to seven years. Computer software is amortized using the straight-line method over a period of three to five years.
New store construction deposits are recorded at the time the deposit is made as construction-in-progress and
reclassified to the appropriate property and equipment category at the time of completion of construction, when
operations of the store commence. Maintenance and repairs are expensed as incurred and improvements are
capitalized. Gains or losses on the disposition of fixed assets are recorded upon disposal.

(g)Goodwill
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Goodwill is tested for impairment annually or more frequently if events or changes in circumstances indicate that the
asset might be impaired. This testing requires comparison of the carrying value of the reporting unit to its fair value
and a reconciliation to the Company’s total market capitalization, and when appropriate, the carrying value of impaired
assets is reduced to fair value. The calculation of fair value requires multiple assumptions regarding our future
operations to determine future cash flows, including but not limited to, sales volume, margin rates, store growth rates
and discount rates, all of which are Level 3 fair value inputs. In 2012, we performed our annual evaluation of our
goodwill as of December 29, 2012. As a result of the sustained decline in the market price of our common stock,
coupled with the decline in the performance of the UK reporting unit, we determined that the fair value of the
reporting unit, estimated using discounted cash flow analysis and reconciled to our market capitalization, was less
than its carrying value. As a result, an impairment charge of $33.7 million was recorded as a component of net loss
before income taxes in the Retail segment. This represented the entire balance of the Company’s goodwill. There was
no tax-deductible goodwill as of December 28, 2013 and December 29, 2012. This does not change our long-term
outlook for the UK reporting unit.
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(h)Other Intangible Assets

Other intangible assets consist primarily of initial costs related to trademarks and other intellectual property.
Trademarks and other intellectual property represent third-party costs that are capitalized and amortized over their
estimated lives ranging from one to three years using the straight-line method.

(i)Other Assets

Other assets consist primarily of deferred leasing fees, deferred costs related to franchise agreements and trade credits.
Deferred leasing fees are initial, direct costs related to the Company’s operating leases and are amortized over the term
of the related leases. Deferred franchise costs are initial costs related to the Company’s franchise agreements that are
deferred and amortized over the life of the respective franchise agreement. Amortization expense related to other
assets was $0.2 million, $0.3 million and $0.5 million for 2013, 2012 and 2011, respectively. See Note 6 – Other
Non-current Assets for further discussion regarding trade credits.

(j)Long-lived Assets

Whenever facts and circumstances indicate that the carrying value of a long-lived asset may not be recoverable, the
carrying value is reviewed. If this review indicates that the carrying value of the asset will not be recovered, as
determined based on projected undiscounted cash flows related to the asset over its remaining life, the carrying value
of the asset is reduced to its estimated fair value. See Note 4 – Property and Equipment and Note 6 – Other Non-current
Assets for further discussion regarding the impairment of long-lived assets.

The calculation of fair value requires multiple assumptions regarding our future operations to determine future cash
flows, including but not limited to, sales volume, margin rates and discount rates. If different assumptions were used
in the analysis, it is possible that the amount of the impairment charge may have been significantly different than what
was recorded.

(k)Deferred Rent

Certain of the Company’s operating leases contain predetermined fixed escalations of minimum rentals during the
original lease terms. For these leases, the Company recognizes the related rental expense on a straight-line basis over
the life of the lease and records the difference between the amounts charged to operations and amounts paid as
deferred rent. The Company also receives certain lease incentives in conjunction with entering into operating leases.
These lease incentives are recorded as deferred rent at the beginning of the lease term and recognized as a reduction of
rent expense over the lease term. In addition, certain of the Company’s leases contain future contingent increases in
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rentals. Such increases in rental expense are recorded in the period that it is probable that store sales will meet or
exceed the specified target that triggers contingent rental expense.

(l)Franchises

The Company defers initial, one-time nonrefundable franchise fees and amortizes them over the initial term of the
respective franchise agreements, which extend for periods up to 25 years. The Company’s obligations under the
contract are ongoing and include operations and product development support and training, generally concentrated
around new store openings. Continuing franchise fees are recognized as revenue as the fees are earned.

(m)Retail Revenue Recognition

Net retail sales are net of discounts, exclude sales tax, and are recognized at the time of sale. Shipping and handling
costs billed to customers are included in net retail sales.

Revenues from the sale of gift cards are recognized at the time of redemption. Unredeemed gift cards are included in
gift cards and customer deposits on the consolidated balance sheets. The company escheats a portion of unredeemed
gift cards according to the escheatment regulations of the relevant authority that generally require remittance of the
cost of merchandise portion of unredeemed gift cards over five years old. The difference between the value of gift
cards and the amount escheated is recorded as income in the consolidated statement of operations.

The Company has a customer loyalty program, the Stuff Fur Stuff club, whereby guests enroll in the program and
receive one point for every dollar spent and receive awards for various discounts on future purchases after achieving
defined point thresholds. An estimate of the obligation related to the program, based on historical redemption patterns,
is recorded as deferred revenue and a reduction of net retail sales.
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For 2013, 2012 and 2011, historical rates for points converting into awards and ultimate award redemption were
applied to actual points and awards outstanding at the respective balance sheet date to calculate the liability and
corresponding adjustment to net retail sales. Management reviews these patterns and assesses the adequacy of the
deferred revenue liability at the end of each fiscal quarter. Due to the estimates involved in these assessments,
adjustments to the historical rates are generally made no more often than annually in order to allow time for more
definite trends to emerge.

Based on the assessment at the end of 2013, 2012 and 2011, the deferred revenue liability was adjusted downward by
$0.1 million,$0.5 million and $1.5 million, respectively, with corresponding increases to net retail sales, and net loss
was decreased by $0.1 million, $0.5 million and $1.5 million, respectively.

(n)Cost of Merchandise Sold

Cost of merchandise sold includes the cost of the merchandise, including royalties paid to licensors of third party
branded merchandise; store occupancy cost, including store depreciation and store asset impairment charges; cost of
warehousing and distribution; packaging; stuffing; damages and shortages; and shipping and handling costs incurred
in shipment to customers.

(o)Selling, General, and Administrative Expenses

Selling, general, and administrative expenses include store payroll and related benefits, advertising, credit card fees,
store supplies and store closing costs, as well as central office management payroll and related benefits, travel,
information systems, accounting, insurance, legal, and public relations. It also includes depreciation and amortization
of central office leasehold improvements, furniture, fixtures, and equipment, as well as amortization of trademarks and
intellectual property.

(p)Store Preopening Expenses

Store preopening expenses, including store set-up, certain labor and hiring costs, and rental charges incurred prior to
store openings are expensed as incurred and are included in selling, general and administrative expenses.

(q)Advertising
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The costs of advertising and marketing programs are charged to operations in the first period the program takes place.
Advertising expense was $23.7 million, $23.0 million and $19.3 million for fiscal years 2013, 2012 and 2011,
respectively.

(r)Income Taxes

Income taxes are accounted for using a balance sheet approach known as the asset and liability method. The asset and
liability method accounts for deferred income taxes by applying the statutory tax rates in effect at the date of the
consolidated balance sheets to differences between the book basis and the tax basis of assets and liabilities. Deferred
taxes are reported on a jurisdictional basis. Noncurrent deferred tax assets are included in other assets, net and
noncurrent deferred tax liabilities are included in other liabilities.

Tax positions are reviewed at least quarterly and adjusted as new information becomes available. The recoverability of
deferred tax assets is evaluated by assessing the adequacy of future expected taxable income from all sources,
including reversal of taxable temporary differences, forecasted operating earnings and available tax planning
strategies. These estimates of future taxable income inherently require significant judgment. To the extent it is
considered more likely than not that a deferred tax asset will be not recovered, a valuation allowance is established.

The Company accounts for its total liability for uncertain tax positions according to the provisions of ASC section
740-10-25. The Company recognizes estimated interest and penalties related to uncertain tax positions in income tax
expense. See Note 8—Income Taxes for further discussion.

(s)Loss Per Share

Under the two-class method, basic loss per share is determined by dividing net loss allocated to common stockholders
by the weighted average number of common shares outstanding during the period since our participating securities do
not contractually participate in losses. Diluted earnings or loss per share reflects the potential dilution that could occur
if options to issue common stock were exercised. In periods in which the inclusion of such instruments is anti-dilutive,
the effect of such securities is not given consideration.

(t)Stock-Based Compensation

The Company has share-based compensation plans covering the majority of its management groups and its Board of
Directors. The Company accounts for share-based payments utilizing the fair value recognition provisions of ASC
section 718. The Company recognizes compensation cost for equity awards over the requisite service period for the
entire award. See Note 12 – Stock Incentive Plans. For fiscal 2013, 2012 and 2011, selling, general and administrative
expense includes $2.8 million, $3.6 million and $4.6 million, respectively, of stock-based compensation expense.
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(u)Comprehensive Loss

Comprehensive loss is comprised of net loss and foreign currency translation adjustments.

(v)Fair Value of Financial Instruments

For purposes of financial reporting, management has determined that the fair value of financial instruments, including
cash and cash equivalents, receivables, accounts payable and accrued expenses, approximates book value at December
28, 2013 and December 29, 2012.

(w)Use of Estimates

The preparation of the consolidated financial statements requires management of the Company to make a number of
estimates and assumptions relating to the reported amount of assets and liabilities and the disclosure of contingent
assets and liabilities at the date of the consolidated financial statements and the reported amounts of revenues and
expenses during the reporting period. The assumptions used by management in future estimates could change
significantly due to changes in circumstances, including, but not limited to, challenging economic conditions.
Accordingly, future estimates may change significantly. Significant items subject to such estimates and assumptions
include the valuation of long-lived assets, including trade credits and deferred income tax assets, inventories, and the
determination of deferred revenue under the Company’s customer loyalty program.

(x)Sales Tax Policy

The Company’s revenues in the consolidated statement of operations are net of sales taxes.

(y)Foreign Currency Translation

Assets and liabilities of the Company’s foreign operations with functional currencies other than the U.S. dollar are
translated at the exchange rate in effect at the balance sheet date, while revenues and expenses are translated at
average rates prevailing during the years. Translation adjustments are reported in accumulated other comprehensive
income, a separate component of stockholders’ equity.

(z)Investment in Affiliate
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The Company holds a minority interest in Ridemakerz, LLC of approximately 21%, which is accounted for under the
equity method. In 2009, the carrying value of this investment was reduced to $-0-. No income or loss allocations,
impairments or other charges related to Ridemakerz were recorded in fiscal 2013 or 2011. In 2012, certain investors
exercised a put option on 1.25 million shares, requiring an additional investment of $0.5 million, which was
immediately impaired and included in selling, general and administrative expenses as a component of net loss before
income taxes in the Retail segment. Under the current agreements, the Company could, at its discretion, own up to
approximately 28% of fully diluted equity in Ridemakerz. The Company has no further obligations relating to its
investment in Ridemakerz.

(3)Prepaid Expenses and Other Assets

Prepaid expenses and other current assets consist of the following (in thousands):

2013 2012
Prepaid rent $4,608 $8,736
Prepaid income taxes 280 -
Other 6,659 5,480

$11,547 $14,216
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(4)Property and Equipment

Property and equipment consist of the following (in thousands):

2013 2012
Land $2,261 $2,261
Furniture and fixtures 39,723 40,516
Computer hardware 21,722 23,120
Building 14,970 14,970
Leasehold improvements 124,068 136,402
Computer software 42,276 40,943
Construction in progress 2,655 2,381

247,675 260,593
Less accumulated depreciation 177,512 189,134

$70,163 $71,459

For 2013, 2012 and 2011, depreciation expense was $18.6 million, $20.4 million and $22.8 million, respectively.

In 2012, the Company made the decision to close a number of stores. The Company considers a more likely than not
assessment that an individual location will close as a triggering event to review the store asset group for
recoverability. As a result of these reviews, it was determined that certain stores would not be able to recover the
carrying value of store leasehold improvements through expected undiscounted cash flows over the shortened
remaining life of the related assets. Accordingly, the carrying value of the assets was reduced to fair value, calculated
as the net present value of estimated future cash flows for each asset group, and asset impairment charges of $1.0
million and $0.9 million were recorded in fiscal 2013 and fiscal 2012, respectively, which are included in selling,
general and administrative expenses as a component of net loss before income taxes in the Retail segment. Any
remaining net book value is depreciated over the shortened expected life. The inputs used to determine the fair value
of the assets are Level 3 fair value inputs as defined by ASC section 820-10.

During 2013, the Company reviewed the operating performance and forecasts of future performance for the stores in
its Retail segment. As a result of that review, it was determined that several stores would not be able to recover the
carrying value of certain store leasehold improvements through expected undiscounted cash flows over the remaining
life of the related assets. Accordingly, the carrying value of the assets was reduced to fair value, calculated as the net
present value of estimated future cash flows for each asset group, and asset impairment charges of $0.1 million were
recorded in the fourth quarter of fiscal 2013, which are included in cost of merchandise sold as a component of net
loss before income taxes in the Retail segment. The inputs used to determine the fair value of the assets are Level 3
fair value inputs as defined by ASC section 820-10. In the event that we decide to close any or all of these stores in the
future, we may be required to record additional impairments, lease termination charges, severance charges and other
charges. The Company recorded asset impairment charges of $1.4 million in the fourth quarter of fiscal 2012 and $0.4
million in the fourth quarter of fiscal 2011. 
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(5)Other Intangible Assets

Other intangible assets consist of the following (in thousands):

2013 2012

Trademarks and other intellectual property $12,389 $12,151
Less accumulated amortization 11,871 11,518
Total, net $518 $633

Trademarks and intellectual property are amortized over three years. Amortization expense related to trademarks and
intellectual property was $0.4 million, $0.7 million and $0.9 million in 2013, 2012 and 2011, respectively.

(6)Other Non-current Assets

In 2010, certain other non-current assets were obtained through a series of wholesale transactions whereby the
Company exchanged $6.4 million of inventory, at cost, with a third-party vendor for $4.9 million of trade credits and
$1.5 million in cash. The transaction was accounted for based upon the fair values of the assets involved in the
transaction.  In accordance with Accounting Standards Codification (ASC) Section 845-10, in an exchange transaction
for trade credits, the fair value of the asset being surrendered cannot exceed its carrying value, meaning that the sale of
the inventory was recorded at its cost in the Commercial segment. The trade credits expire in 2015.
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The Company evaluated its trade credits to determine if an impairment existed at December 28, 2013. Based on
current utilization expectations, the Company determined that the full value of the asset was not recoverable.
Accordingly, the carrying value of the trade credits was reduced to fair value, calculated as the expected present value
of estimated future utilization. An impairment charge of $0.3 million was recorded in the fiscal 2013 fourth quarter
and is included in selling, general and administrative expenses as a component of net income before income taxes in
the Commercial segment. The inputs used to determine the fair value of the asset are level 3 fair value inputs as
defined by ASC 820-10. As of December 28, 2013 and December 29, 2012, $0.7 million and $0.7 million,
respectively was included in prepaid expenses and other current assets and $0.4 million and $1.2 million, respectively,
was included in other assets, net, related to these credits. An impairment charge of $2.2 million was recorded in the
fiscal 2012 fourth quarter.

(7)Accrued Expenses

Accrued expenses consist of the following (in thousands):

2013 2012
Accrued wages, bonuses and related expenses $9,745 $5,455
Sales tax payable 5,979 5,216
Accrued rent and related expenses 429 811
Current income taxes payable 227 88

$16,380 $11,570

(8)Income Taxes

The components of the provision for income taxes are as follows (in thousands):

2013 2012 2011
Current:
Federal $- $- $-
State (68 ) 165 (439 )
Foreign 6 790 906
Deferred:
Federal - - 11,592
State 56 (928) 2,281
Foreign - 839 70
Income tax expense (benefit) $ (6 ) $866 $14,410
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  A reconciliation between the statutory federal income tax rate and the effective income tax rate is as follows (in
thousands):

2013 2012 2011
Loss before income taxes $(2,118) $(48,429) $(2,652 )
Statutory federal income tax rate 34 % 34 % 34 %
Income tax expense (benefit) at statutory federal rate (720 ) (16,466) (902 )
State income taxes, net of federal tax benefit 151 124 2
Permanent difference - Goodwill impairment - 11,448 -
Valuation allowance 386 4,739 15,565
Effect of lower foreign taxes 497 296 (231 )
Release of state tax reserves (70 ) (23 ) (47 )
Other items, net (250 ) 748 23
Income tax expense (benefit) $(6 ) $866 $14,410
Effective tax rate 0.3 % (1.8 )% (543.4 )%
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Temporary differences that gave rise to deferred tax assets and liabilities are as follows (in thousands):

2013 2012
Deferred tax assets:
Deferred revenue $4,516 $4,676
Accrued rents 1,682 1,884
Net operating loss carryforwards 6,462 4,336
Intangible assets 1,639 1,799
Deferred compensation 2,040 2,089
Carryforward of tax credits 5,453 4,585
Receivable and investment write-offs 624 641
Stock compensation 179 179
Depreciation - 1,871
Other 2,555 2,054

25,150 24,114
Less: Valuation allowance 20,987 20,865
Total deferred tax assets 4,163 3,249

Deferred tax liabilities:
Depreciation (184 ) -
Other (3,106 ) (2,321 )
Total deferred tax liabilities (3,290 ) (2,321 )
Net deferred tax asset $873 $928

We evaluate the realizability of our deferred tax assets on a quarterly basis. The Company performed an analysis of all
available evidence, both positive and negative, consistent with the provisions under the Income Taxes topic of the
ASC. Some of the evidence evaluated includes our historical operating performance, the macroeconomic factors
contributing to the recent fiscal loss and our forecast of future taxable income, including the availability of prudent
and feasible tax planning strategies.  In fiscal 2013, the Company remained in a three-year cumulative loss position,
which represents negative evidence.  The three-year cumulative loss is a significant piece of negative evidence and
while management believes that it is primarily a result of losses that were primarily attributable to the recent
significant economic conditions and not an indication of continuing operations, ASC 740 requires that objective
historical evidence be given more weight than subjective evidence, such as forecasts of future income.  Accordingly,
in fiscal 2013, the Company continues to maintain a valuation allowance on most of its deferred tax assets. The
valuation allowance on deferred tax assets will continue to fluctuate as a result of temporary differences between the
financial reporting and tax basis of the assets and liabilities as well as the generation of net operating loss and tax
credit carryforwards.  

Included in the deferred tax asset is $6.5 million related to federal, state and foreign net operating loss carryforwards
for which a valuation allowance of $6.5 million has been recorded.  US federal net operating loss carryforwards total
$14.0 million as of December 28, 2013, and expire in 2032 and 2033. As of December 28, 2013, foreign net operating
loss carry forwards total $2.0 million, of which $1.2 million expire in 2034 and $0.8 million do not expire. Also
included in the deferred tax asset is $5.5 million related to tax credits for which a valuation allowance of $5.5 million

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

109



has been recorded.

Income taxes and remittance taxes have not been recorded on approximately $8.0 million of undistributed earnings of
foreign operations of the Company, because the Company intends to reinvest those earnings indefinitely. It is not
practicable to estimate the income tax liability that might be incurred if such earnings were remitted to the United
States.

The Company had total unrecognized tax benefits of $0.2 million as of December 28, 2013 and December 29,
2012.  The Company reviews its uncertain tax positions periodically and accrues interest and penalties accordingly in
income tax expense.
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A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows (in thousands):

Tax
Reserve

Balance as of December 31, 2011 $ 213
Lapse of statute (28 )
Addition to reserve -
Balance as of December 29, 2012 185
Lapse of statute (139 )
Audit settlement release (4 )
Addition to reserve 7
Balance as of December 28, 2013 $ 49

As of December 28, 2013, approximately $0.2 million of the unrecognized tax benefits would impact the Company’s
provision for income taxes and effective tax rate if recognized. Management estimates that it is reasonably possible
that the total amount of uncertain tax benefits could decrease by as much as $0.1 million within the next 12 months,
primarily as a result of the resolution of audits currently in progress and the lapsing of the statute of limitations in
certain jurisdictions.

The Company’s income before income taxes from domestic and foreign operations (which include the United
Kingdom, Canada, France and Ireland), are as follows (in thousands):

2013 2012 2011
Domestic $(1,134) $(11,550) $(6,200)
Foreign (984 ) (36,879) 3,548
Total $(2,118) $(48,429) $(2,652)

The following tax years remain open in the Company’s major taxing jurisdictions as of December 28, 2013:

United States (Federal) 2010 through 2013
United Kingdom 2007 through 2013
Canada 2010 through 2013
Ireland 2008 through 2013

(9)Long-Term Debt
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As of December 28, 2013, the Company has a bank line of credit that provides borrowing capacity of $35 million.
Borrowings under the credit agreement are secured by our assets and a pledge of 65% of the Company’s ownership
interest in foreign subsidiaries. The credit agreement contains various restrictions on indebtedness, liens, guarantees,
redemptions, mergers, acquisitions or sale of assets, loans, transactions with affiliates, and investments. It prohibits the
Company from declaring dividends without the bank’s prior consent, unless such payment of dividends would not
violate any terms of the credit agreement. The Company is also prohibited from repurchasing shares of its common
stock unless such purchase would not violate any terms of the credit agreement; the Company may not use proceeds of
the line of credit to repurchase shares. Borrowings bear interest at LIBOR plus 1.8%. Financial covenants include
maintaining a minimum tangible net worth, maintaining a minimum fixed charge coverage ratio (as defined in the
credit agreement) and not exceeding a maximum funded debt to earnings before interest, depreciation and
amortization ratio. On January 22, 2014, the Company amended the existing credit agreement, extending the term to
December 31, 2015 and increasing the fixed charge coverage ratio. As of December 28, 2013: (i) the Company was in
compliance with these covenants; (ii) there were no borrowings under the line of credit; and (iii) there was a standby
letter of credit of approximately $1.1 million outstanding under the credit agreement. Giving effect to this standby
letter of credit, there was approximately $33.9 million available for borrowing under the line of credit.
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(10)Commitments and Contingencies

(a)Operating Leases

The Company leases its retail stores and corporate offices under agreements which expire at various dates through
2030. The majority of leases contain provisions for base rent plus contingent payments based on defined sales as well
as scheduled escalations. Total office and retail store base rent expense was $46.5 million, $48.2 million and $48.2
million, and contingent rents were $1.3 million, $1.2 million and $1.2 million for 2013, 2012 and 2011, respectively.

Future minimum lease payments at December 28, 2013, were as follows (in thousands):

2014 $43,551
2015 37,617
2016 28,809
2017 21,573
2018 15,889
Subsequent to 2018 53,330

$200,769

(b)Litigation

In the normal course of business, the Company is subject to certain claims or lawsuits. Except as noted below,
management is not aware of any claims or lawsuits that may have a material adverse effect on the consolidated
financial position or results of operations of the Company.

In the normal course of business, the Company is subject to regular examination by various taxing authorities for
years not closed by the statute of limitations, including an ongoing customs audit in the United Kingdom in which the
Company is contesting audit findings. The Company accrues a liability for this type of contingency when it believes
that it is both probable that a liability has been incurred and that it can reasonably estimate the amount of the loss. In
2012, the Company received notification from the customs authority that it intended to make an assessment for unpaid
duty, penalties and interest. The assessment was made in 2013. The Company has appealed this determination and
continues to believe that the ultimate outcome of these matters will not have a material adverse impact on the results
of operations, liquidity or financial position of the Company. However, if one or more of these examinations has an
unfavorable resolution, it is possible that the results of operation, liquidity or financial position of the Company could
be materially affected in any particular period. Since the date of the notification in the third quarter of fiscal 2012, the
Company has been required to pay the disputed duty, pending resolution of the appeal. As of December 28, 2013, $2.9
million had been paid in respect of the disputed duty and is included in receivables in the Retail segment.
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(11)Loss Per Share

The Company uses the two-class method to compute basic and diluted earnings per common share. In periods of net
loss, no effect is given to the Company’s participating securities as they do not contractually participate in the losses of
the Company. The following table sets forth the computation of basic and diluted earnings per share (in thousands,
except share and per share data):

2013 2012 2011

NUMERATOR:
Net loss $(2,112 ) $(49,295 ) $(17,062 )

DENOMINATOR:
Weighted average number of common shares outstanding - basic 16,465,138 16,331,672 17,371,315
Dilutive effect of share-based awards: - - -
Weighted average number of common shares outstanding - dilutive 16,465,138 16,331,672 17,371,315
Basic loss per common share attributable to Build-A-Bear Workshop,
Inc., stockholders $(0.13 ) $(3.02 ) $(0.98 )

Diluted loss per common share attributable to Build-A-Bear Workshop,
Inc., stockholders $(0.13 ) $(3.02 ) $(0.98 )

In calculating diluted earnings per share for fiscal 2013, 2012 and 2011, options to purchase 1,065,012; 1,155,239 and
1,210,816, respectively, shares of common stock were outstanding at the end of the period, but were not included in
the computation of diluted earnings per share due to their anti-dilutive effect under provisions of ASC 260-10.

Due to the net loss in fiscal 2013, 2012 and 2011, the denominator for diluted earnings per common share is the same
as the denominator for basic earnings per common share for those periods because the inclusion of stock options and
unvested restricted shares would be anti-dilutive.

(12)Stock Incentive Plans

On April 3, 2000, the Company adopted the 2000 Stock Option Plan. In 2003, the Company adopted the Build-A-Bear
Workshop, Inc. 2002 Stock Incentive Plan, in 2004, the Company adopted the Build-A-Bear Workshop, Inc. 2004
Stock Incentive Plan and in 2009, the Company amended and restated the Build-A-Bear Workshop, Inc. 2004 Stock
Incentive Plan (collectively, the Plans).
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Under the Plans, as amended, from January 3, 2009, up to 3,230,000 shares of common stock were reserved and may
be granted to employees and nonemployees of the Company. The Plans allow for the grant of incentive stock options,
nonqualified stock options, stock appreciation rights (SAR) and restricted stock. Options granted under the Plans
expire later than 10 years from the date of the grant. The exercise price of each incentive stock option shall not be less
than 100% of the fair value of the stock subject to the option on the date the option is granted. The exercise price of all
options shall be the fair market value on the date of the grant. The vesting provision of individual awards is at the
discretion of the compensation committee of the board of directors and generally ranges from one to four years. Each
share of stock awarded pursuant to an option or subject to the exercised portion of a SAR reduces the number of
shares available by one share. Each share of stock awarded pursuant to any other stock-based awards, including
restricted stock grants, reduces the number of shares available by 1.27 shares.
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(a)Stock Options

The following table is a summary of the balance and activity for the Plans related to stock options for the periods
presented:

Weighted Aggregate
Weighted Average Intrinsic

Number
of Average Remaining Value

Shares Exercise
Price

Contractual
Term

(in
thousands)

Outstanding, January 1, 2011 1,125,223 $ 8.73
Granted 305,727 6.22
Exercised 55,501 5.13
Forfeited 164,633 7.04
Outstanding, December 31, 2011 1,210,816 8.49
Granted 228 8.32
Exercised — -
Forfeited 55,805 7.79
Outstanding, December 29, 2012 1,155,239 8.53
Granted 195,512 6.56
Exercised 204,658 5.60
Forfeited 39,931 8.20
Canceled or expired 41,150 9.10
Outstanding, December 28, 2013 1,065,012 $ 8.72 5.9 $ 1,339

Options Exercisable As Of:
December 28, 2013 678,794 $ 10.00 4.7 $ 938

The expense recorded related to options granted during fiscal 2013 was determined using the Black-Scholes option
pricing model and the provisions of Staff Accounting Bulletin (SAB) 107 and 110, which allow the use of a simplified
method to estimate the expected term of “plain vanilla” options. The assumptions used in the option pricing model
during fiscal 2013 were: (a) dividend yield of 0%; (b) historical volatility of 65%; (c) risk-free interest rates of 1.3%;
and (d) an expected life of 6.25 years. The grant date fair value of options granted in 2013 was approximately $0.7
million.

The expense recorded related to options granted during fiscal 2012 was immaterial. The assumptions used in the
option pricing model during fiscal 2011 were: (a) dividend yield of 0%; (b) historical volatility of 65%; (c) risk-free
interest rates ranging from 1.2% to 2.5%; and (d) an expected life of 6.25 years. The grant date fair value of options
granted in 2011 was approximately $1.2 million.
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The total intrinsic value of options exercised in fiscal 2013 and fiscal 2011 was approximately $0.4 million and $0.1
million, respectively. No options were exercised in 2012. The Company generally issues new shares to satisfy option
exercises.

Shares available for future option, non-vested stock and restricted stock grants were 471,327 and 608,864 at the end of
2013 and 2012, respectively.
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(b)Restricted Stock

The following table is a summary of the balance and activity for the Plans related to unvested restricted stock granted
as compensation to employees and directors for the periods presented:

Weighted
Average

Number
of

Grant
Date

Shares Fair
Value

Outstanding, January 1, 2011 1,468,373 $ 6.32
Granted 532,791 6.46
Vested 394,766 8.52
Forfeited 168,267 5.68
Outstanding, December 31, 2011 1,438,131 5.85
Granted 366,270 4.97
Vested 874,852 5.53
Forfeited 69,224 6.03
Outstanding, December 29, 2012 860,325 5.78
Granted 321,664 6.00
Vested 399,405 5.39
Forfeited 62,386 5.78
Outstanding, December 28, 2013 720,198 $ 5.91

The vesting date fair value of shares that vested in fiscal 2013, 2012 and 2011was $2.2 million, $4.6 million and $2.5
million, respectively. The aggregate unearned compensation expense related to options and restricted stock was $3.3
million as of December 28, 2013 and is expected to be recognized over a weighted average period of 1.1 years

(13)Stockholders’ Equity

The following table summarizes the changes in outstanding shares of common stock for fiscal 2011, 2012 and 2013:

Common
Stock

Shares as of January 1, 2011 19,631,623
Shares issued under employee stock plans, net of shares withheld in lieu of tax withholding 302,007
Repurchase of shares (2,528,360 )
Shares as of December 31, 2011 17,405,270
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Shares issued under employee stock plans, net of shares withheld in lieu of tax withholding 29,612
Repurchase of shares (366,700 )
Shares as of December 29, 2012 17,068,182
Shares issued under employee stock plans, net of shares withheld in lieu of tax withholding 346,271
Repurchase of shares (27,533 )
Shares as of December 28, 2013 17,386,920

(14)Related-Party Transactions

The Company bought fixtures for new stores and furniture for the corporate offices from a related party. The total
payments to this related party for fixtures and furniture amounted to $1.3 million, $0.9 million and $0.5 million, in
fiscal 2013, 2012 and 2011, respectively. The total amount due to this related party as of December 28, 2013 and
December 29, 2012 was immaterial.
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The Company collected $2.1 million, $2.2 million and $2.4 million in 2013, 2012 and 2011, respectively, from its
guests on behalf of charitable foundations controlled by certain executive officers of the Company. Substantially all of
the contributions are collected from guests at the point of sale via pin pad prompts or as a portion of the proceeds of
specifically identified products. The foundations support a variety of children’s causes, domestic animal shelters,
disaster relief and other concerns. The foundations distribute grants to qualifying charitable organizations based upon
decisions of their respective contribution committees most of whose members are employees of the Company. The
total due to the charitable foundations as of December 28, 2013 and December 29, 2012 was $0.5 million and $0.7
million, respectively.

(15)Major Vendors

Three vendors, each of whose primary manufacturing facilities are located in China, accounted for approximately
79%, 80% and 81% of inventory purchases in fiscal 2013, 2012 and 2011, respectively.

(16)Segment Information

The Company’s operations are conducted through three operating segments consisting of retail, international
franchising, and commercial. The retail segment includes the operating activities of company-owned stores in the
United States, Canada, the United Kingdom and Ireland and other retail delivery operations, including the Company’s
web store, temporary stores and non-traditional store locations. The international franchising segment includes the
licensing activities of the Company’s franchise agreements with store locations in Europe, Asia, Australia, Africa, the
Middle East and Mexico. The commercial segment has been established to market the naming and branding rights of
the Company’s intellectual properties for third party use. The operating segments have discrete sources of revenue,
different capital structures and different cost structures. These operating segments represent the basis on which the
Company’s chief operating decision maker regularly evaluates the business in assessing performance, determining the
allocation of resources and the pursuit of future growth opportunities. Accordingly, the Company has determined that
each of its operating segments represent one reportable segment. The reportable segments follow the same accounting
policies used for the Company’s consolidated financial statements. Following is a summary of the financial
information for the Company’s reporting segments (in thousands):

International
Retail Franchising Commercial Total

Fiscal 2013
Net sales to external customers $373,173 $ 3,564 $ 2,332 $379,069
Net income (loss) before income taxes (5,028 ) 2,018 892 (2,118 )
Capital expenditures 19,178 184 - 19,362
Depreciation and amortization 19,016 200 - 19,216
Fiscal 2012
Net sales to external customers $374,553 $ 3,598 $ 2,790 $380,941
Net income (loss) before income taxes (49,215 ) 1,993 (1,207 ) (48,429 )
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Capital expenditures 17,116 152 - 17,268
Depreciation and amortization 21,243 179 - 21,422
Fiscal 2011
Net sales to external customers $387,041 $ 3,391 $ 3,943 $394,375
Net income (loss) before income taxes (6,553 ) 1,961 1,940 (2,652 )
Capital expenditures 12,137 111 - 12,248
Depreciation and amortization 23,992 240 - 24,232

Total Assets as of:
December 28, 2013 $185,943 $ 2,712 $ 5,987 $194,642
December 29, 2012 $182,186 $ 2,818 $ 7,098 $192,102
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The Company’s reportable segments are primarily determined by the types of products and services that they offer.
Each reportable segment may operate in many geographic areas. Revenues are recognized in the geographic areas
based on the location of the customer or franchisee. The following schedule is a summary of the Company’s sales to
external customers and long-lived assets by geographic area (in thousands):

North
America
(1)

Europe
(2)

Other
(3) Total

Fiscal 2013
Net sales to external customers $302,216 $75,133 $1,720 $379,069
Property and equipment, net 62,152 8,011 - 70,163
Fiscal 2012
Net sales to external customers $306,049 $72,788 $2,104 $380,941
Property and equipment, net 61,995 9,464 - 71,459
Fiscal 2011
Net sales to external customers $316,853 $75,469 $2,053 $394,375
Property and equipment, net 65,902 11,543 - 77,445

For purposes of this table only:

(1)North America includes the United States, Canada, Puerto Rico and franchise business in Mexico
(2)Europe includes the United Kingdom, Ireland, franchise businesses in Europe
(3)Other includes franchise businesses outside of North America and Europe

(17)Subsequent Event

On February 24, 2014, the Company announced the extension of its previously announced $50 million share
repurchase program until March 31, 2015, subject to further extension by the Company’s Board of Directors. The
Company currently intends to purchase up to $50 million of its common stock in the open market (including through
10b5-1 plans), through privately negotiated transactions or through an accelerated repurchase transaction. The primary
source of funding for the program is expected to be cash on hand. The timing and amount of share repurchases, if any,
will depend on price, market conditions, applicable regulatory requirements, and other factors. The program does not
require the Company to repurchase any specific number of shares and may be modified, suspended or terminated at
any time without prior notice. Shares repurchased under the program will be subsequently retired. As of March 7,
2014, there was $6.4 million of availability remaining under the program.
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(a)(2) Financial Statement Schedules

Schedule II – Valuation and Qualifying Accounts

Deferred Tax Asset Valuation Allowance -
Balance as of December 31, 2011 $16,126
Charged to cost and expenses 4,739
Charged to other accounts -
Deductions -
Balance as of December 29, 2012 20,865

Charged to cost and expenses 122
Charged to other accounts -
Deductions -
Balance as of December 28, 2013 $20,987

(a)(3) Exhibits.

The following is a list of exhibits filed as a part of the Annual Report on Form 10-K:

Exhibit

Number
Description

2.1
Agreement and Plan of Merger dated April 3, 2000 between Build-A-Bear Workshop, L.L.C. and the
Registrant (incorporated by reference from Exhibit 2.1 to our Registration Statement on Form S-1, filed on
August 12, 2004, Registration No. 333-118142)

3.1 Third Amended and Restated Certificate of Incorporation (incorporated by reference from Exhibit 3.1 of our
Current Report on Form 8-K, filed on November 8, 2004)

3.2 Amended and Restated Bylaws (incorporated by reference from Exhibit 3.4 to our Registration Statement on
Form S-1, filed on August 12, 2004, Registration No. 333-118142)

4.1 Specimen Stock Certificate (incorporated by reference from Exhibit 4.1 to Amendment No. 3 to our
Registration Statement on Form S-1, filed on October 1, 2004, Registration No. 333-118142)

10.1*
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Build-A-Bear Workshop, Inc. 2000 Stock Option Plan (incorporated by reference from Exhibit 10.1 to our
Registration Statement on Form S-1, filed on August 12, 2004, Registration No. 333-118142)

10.1.1*
Form of Incentive Stock Option Agreement under the Build-A-Bear Workshop, Inc. 2000 Stock Option Plan
(incorporated by reference from Exhibit 10.1.1 to Pre-Effective Amendment No. 3 to our Registration
Statement on Form S-1, filed on October 1, 2004, Registration No. 333-118142)

10.1.2*
Form of Nonqualified Stock Option Agreement under the Build-A-Bear Workshop, Inc. 2000 Stock Option
Plan (incorporated by reference from Exhibit 10.1.2 to Pre-Effective Amendment No. 3 to our Registration
Statement on Form S-1, filed on October 1, 2004, Registration No. 333-118142)

10.2*
Build-A-Bear Workshop, Inc. 2002 Stock Incentive Plan, as amended (incorporated by reference from
Exhibit 10.2 to our Registration Statement on Form S-1, filed on August 12, 2004, Registration No.
333-118142)

10.2.1*
Form of Manager-Level Incentive Stock Option Agreement under the Build-A-Bear Workshop, Inc. 2002
Stock Option Plan (incorporated by reference from Exhibit 10.2.1 to Pre-Effective Amendment No. 3 to our
Registration Statement on Form S-1, filed on October 1, 2004, Registration No. 333-118142)

10.2.2*
Form of Nonqualified Stock Option Agreement under the Build-A-Bear Workshop, Inc. 2002 Stock Option
Plan (incorporated by reference from Exhibit 10.2.2 to Pre-Effective Amendment No. 3 to our Registration
Statement on Form S-1, filed on October 1, 2004, Registration No. 333-118142)

10.3*
Build-A-Bear Workshop, Inc. 2004 Stock Incentive Plan (incorporated by reference from Exhibit 10.3 to
Pre-Effective Amendment No. 3 to our Registration Statement on Form S-1, filed on October 1, 2004,
Registration No. 333-118142)
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10.3.1*
Form of Incentive Stock Option Agreement under the Build-A-Bear Workshop, Inc. 2004 Stock Incentive
Plan (incorporated by reference from Exhibit 10.3.1 to Pre-Effective Amendment No. 3 to our Registration
Statement on Form S-1, filed on October 1, 2004, Registration No. 333-118142)

10.3.2*
Model Incentive Stock Option Agreement Under the Registrant’s 2004 Stock Incentive Plan (incorporated by
reference from Exhibit 10.3.3 to Pre-Effective Amendment No. 5 to our Registration Statement on Form S-1,
filed on October 12, 2004, Registration No. 333-118142)

10.3.3*
Form of Employee Nonqualified Stock Option Under the Registrant’s 2004 Stock Incentive Plan (incorporated
by reference from Exhibit 10.3.4 to Pre-Effective Amendment No. 5 to our Registration Statement on Form
S-1, filed on October 12, 2004, Registration No. 333-118142)

10.3.4*
Form of Restricted Stock Grant Agreement under the Company’s 2004 Stock Incentive Plan
(incorporated by reference from Exhibit 10.1 to our Current Report on Form 8-K, filed on August 1,
2006)

10.3.5*
Form of Restricted Stock Grant Agreement under the Company’s 2004 Stock Incentive Plan
(incorporated by reference from Exhibit 10.1 to our Quarterly Report on Form 10-Q, filed on May 8,
2008)

10.3.6* Second Amended and Restated Build-A-Bear Workshop, Inc. 2004 Stock Incentive Plan (incorporated
by reference from Exhibit 99.1 to our Registration Statement on Form S-8, filed on May 18, 2009)

10.3.8*
Form of the Restricted Stock and Non-Qualified Stock Option Agreement under the Registrant’s Second
Amended and Restated 2004 Stock Incentive Plan (incorporated by reference from Exhibit 10.1 on our
Quarterly Report on Form 10-Q, filed on May 14, 2009)

10.3.9*
Form of the Restricted Stock Agreement under the Registrant’s Second Amended and Restated 2004
Stock Incentive Plan (incorporated by reference from Exhibit 10.3 on our Current Report on Form 8-K,
filed on May 20, 2009)

10.3.10*
Form of the Restricted Stock and Non-Qualified Stock Option Agreement under the Registrant’s Second
Amended and Restated 2004 Stock Incentive Plan (incorporated by reference from Exhibit 10.2 on our
Current Report on Form 8-K, filed on March 28, 2011)

10.4*
Employment, Confidentiality and Noncompete Agreement dated May 1, 2004 between Maxine Clark
and the Registrant (incorporated by reference from Exhibit 10.4 to Pre-Effective Amendment No. 2 to
our Registration Statement on Form S-1, filed on September 20, 2004, Registration No. 333-118142)

10.4.1*
First Amendment dated February 22, 2006 to the Employment, Confidentiality and Noncompete
Agreement dated May 1, 2004 between Maxine Clark and the Registrant (incorporated by reference
from Exhibit 10.4.1 to our Annual Report on Form 10-K for the year ended December 31, 2005)

10.4.2*
Second Amendment dated March 22, 2011 to Employment, Confidentiality and Noncompete
Agreement dated May 1, 2004 between Maxine Clark and the Registrant (incorporated by reference
from Exhibit 10.1 on our Current Report on Form 8-K, filed on March 28, 2011)
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10.4.3*
Retirement, Separation Agreement and General Release by and between Maxine Clark and
Build-A-Bear Workshop, Inc., dated January 28, 2013 (incorporated by reference from Exhibit 10.1 to
our Current Report on Form 8-K, filed on January 31, 2013)

10.4.4*
Consulting Agreement by and between Maxine Clark and Build-A-Bear Workshop, Inc., dated January
28, 2013 (incorporated by reference from Exhibit 10.2 to our Current Report on Form 8-K, filed on
January 31, 2013)

10.5*
Employment, Confidentiality and Noncompete Agreement dated March 7, 2004 between Tina Klocke
and the Registrant (incorporated by reference from Exhibit 10.6 to Pre-Effective Amendment No. 2 to
our Registration Statement on Form S-1, filed on September 20, 2004, Registration No. 333-118142)

10.5.1*
First Amendment dated February 22, 2006 to the Employment, Confidentiality and Noncompete
Agreement dated March 7, 2004 between Tina Klocke and the Registrant (incorporated by reference
from Exhibit 10.6.1 to our Annual Report on Form 10-K for the year ended December 31, 2005)
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10.6*
Employment, Confidentiality and Noncompete Agreement dated as of January 10, 2007 between Dave
Finnegan and the Registrant (incorporated by reference from Exhibit 10.6 to our Annual Report on
Form 10-K for the year ended January 2, 2010)

10.7*
Employment, Confidentiality and Noncompete Agreement dated July 1, 2008 between Eric Fencl and
the Registrant (incorporated by reference from Exhibit 10.1 to our Quarterly Report on Form 10-Q,
filed on November 6, 2008)

10.8*
Employment, Confidentiality and Noncompete Agreement dated December 3, 2012 between Kenneth
Wine and the Registrant (incorporated by reference from Exhibit 10.9 to our Annual Report on Form
10-K for the year ended December 29, 2012)

10.9*
Employment, Confidentiality and Noncompete Agreement dated June 3, 2013 between Sharon Price
John and the Registrant (incorporated by reference from Exhibit 10.1 to our Quarterly Report on Form
10-Q, filed on August 8, 2013)

10.10* Employment, Confidentiality and Noncompete Agreement dated January 20, 2014 between Gina
Collins and the Registrant

10.11*

Employment, Confidentiality and Noncompete Agreement dated September 10, 2001 between Teresa
Kroll and the Registrant (incorporated by reference from Exhibit 10.9 to Pre-Effective Amendment No.
2 to our Registration Statement on Form S-1, filed on September 20, 2004, Registration No.
333-118142)

10.11.1*

First Amendment dated February 22, 2006 to the Employment, Confidentiality and Noncompete
Agreement dated September 10, 2001 between Teresa Kroll and the Registrant (incorporated by
reference from Exhibit 10.9.1 to our Annual Report on Form 10-K for the year ended December 31,
2005)

10.11.2*
Separation Agreement and General Release by and between Teresa Kroll and the Registrant, dated
November 11, 2013 (incorporated by reference from Exhibit 10.1 to our Quarterly Report on Form
10-Q, filed November 12, 2013)

10.12*
Form of Indemnification Agreement between the Registrant and its directors and executive officers
(incorporated by reference from Exhibit 10.11 to our Registration Statement on Form S-1, filed on
August 12, 2004, Registration No. 333-118142)

10.13

Third Amendment to Loan Documents among the Registrant, Shirts Illustrated, LLC, Build-A-Bear
Workshop Franchise Holdings, Inc., Build-A-Bear Entertainment, LLC, Build-A-Bear Retail
Management, LLC (incorporated by reference from Exhibit 10.12 to our Registration Statement on
Form S-1, filed on August 12, 2004, Registration No. 333-118142)

10.13.1

Fifth Amendment to Loan Documents among the Registrant, Shirts Illustrated, LLC, Build-A-Bear
Workshop Franchise Holdings, Inc., Build-A-Bear Entertainment, LLC, Build-A-Bear Retail
Management, LLC (incorporated by reference from Exhibit 10.1 of our Current Report on Form 8-K,
filed on July 10, 2006)
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10.13.2

Sixth Amendment to Loan Documents between Build-A-Bear Workshop, Inc., Build-A-Bear
Workshop Franchise Holdings, Inc. Build-A-Bear Entertainment, LLC, Build-A-Bear Retail
Management, Inc., and Build-A-Bear Workshop UK Holdings Ltd., as borrowers, Build-A-Bear
Workshop Canada, Ltd. and US Bank National Association, as lender entered into on and effective as
of on June 19, 2007 (incorporated by reference from Exhibit 10.1 to our Current Report on Form 8-K
filed on June 20, 2007)

10.13.3

Seventh Amendment to Loan Documents between Build-A-Bear Workshop, Inc., Build-A-Bear
Workshop Franchise Holdings, Inc. Build-A-Bear Entertainment, LLC, and Build-A-Bear Retail
Management, Inc., as borrowers, and US Bank National Association, as lender entered into as of on
October 28, 2009 (incorporated by reference from Exhibit 10.1 to our Current Report on Form 8-K
filed on October 29, 2009)

10.13.4

Eighth Amendment to Loan Documents between Build-A-Bear Workshop, Inc., Build-A-Bear
Workshop Franchise Holdings, Inc., Build-A-Bear Entertainment, LLC, Build-A-Bear Retail
Management, Inc., as Borrowers, and U.S. Bank National Association, as Lender, entered into
effective as of December 31, 2010 (incorporated by reference to Exhibit 10.1 to our Current Report on
Form 8-K filed on January 4, 2011)

10.13.5

Ninth Amendment to Loan Documents between Build-A-Bear Workshop, Inc., Build-A-Bear
Workshop Franchise Holdings, Inc., Build-A-Bear Entertainment, LLC, Build-A-Bear Retail
Management, Inc., as Borrowers, and U.S. Bank National Association, as Lender, entered into effective
as of December 30, 2011 (incorporated by reference from Exhibit 10.1 to our Current Report on Form
8-K, filed on January 4, 2012)
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10.13.6 Tenth Amendment to Loan Documents between Build-A-Bear Workshop, Inc., Build-A-Bear
Workshop Franchise Holdings, Inc., Build-A-Bear Entertainment, LLC, Build-A-Bear Retail
Management, Inc., as Borrowers, and U.S. Bank National Association, as Lender, entered into effective
as of June 30, 2012 (incorporated by reference from Exhibit 10.1 to our Current Report on Form 8-K,
filed on July 26, 2012)

10.13.7 Eleventh Amendment to Loan Documents between Build-A-Bear Workshop, Inc., Build-A-Bear
Workshop Franchise Holdings, Inc., Build-A-Bear Entertainment, LLC, Build-A-Bear Retail
Management, Inc., as Borrowers, and U.S. Bank National Association, as Lender, entered into effective
as of December 21, 2012 (incorporated by reference from Exhibit 10.1 to our Current Report on Form
8-K, filed on December 21, 2012)

10.13.8 Twelfth Amendment to Loan Documents between Build-A-Bear Workshop, Inc., Build-A-Bear
Workshop Franchise Holdings, Inc., Build-A-Bear Entertainment, LLC, Build-A-Bear Retail
Management, Inc., as Borrowers, and U.S. Bank National Association, as Lender, entered into effective
as of February 13, 2013 (incorporated by reference from Exhibit 10.1 to our Current Report on Form
8-K, filed on February 14, 2013)

10.13.9 Thirteenth Amendment to Loan Documents between Build-A-Bear Workshop, Inc., Build-A-Bear
Workshop Franchise Holdings, Inc., Build-A-Bear Entertainment, LLC, Build-A-Bear Retail
Management, Inc., as Borrowers, and U.S. Bank National Association, as Lender, entered into effective
as of April 30, 2013 (incorporated by reference from Exhibit 10.1 to our Current Report on Form 8-K,
filed on May 2, 2013)

10.13.10 Fourteenth Amendment to Loan Documents between Build-A-Bear Workshop, Inc., Build-A-Bear
Workshop Franchise Holdings, Inc., Build-A-Bear Entertainment, LLC, Build-A-Bear Retail
Management, Inc., as Borrowers, and U.S. Bank National Association, as Lender, entered into effective
as of January 22, 2014 (incorporated by reference from Exhibit 10.1 to our Current Report on Form
8-K, filed on January 23, 2014)

10.14

Third Amended and Restated Loan Agreement between the Registrant, Shirts Illustrated, LLC,
Build-A-Bear Workshop Franchise Holdings, Inc., Build-A-Bear Entertainment, LLC, and
Build-A-Bear Retail Management, Inc., as borrowers, and U.S. Bank National Association, as Lender,
entered into on September 27, 2005 with an effective date of May 31, 2005 (incorporated by reference
from Exhibit 10.1 to our Current Report on Form 8-K, filed on October 3, 2005)

10.15

Second Amended and Restated Revolving Credit Note dated May 31, 2005 by the Registrant, Shirts
Illustrated, LLC, Build-A-Bear Workshop Franchise Holdings, Inc., Build-A-Bear Entertainment, LLC,
and Build-A-Bear Retail Management, Inc., as Borrowers, in favor of U.S. Bank National Association
(incorporated by reference from Exhibit 10.2 to our Current Report on Form 8-K, filed on October 3,
2005)

10.16

Fourth Amended and Restated Loan Agreement between the Registrant, Build-A-Bear Workshop
Franchise Holdings, Inc., Build-A-Bear Entertainment, LLC, Build-A-Bear Retail Management, Inc., as
borrowers, and U.S. Bank National Association, as lender, dated as of August 11, 2008 (incorporated
by reference from Exhibit 10.1 to our Current Report on Form 8-K, filed on August 13, 2008)
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10.16.1

Fourth Amended And Restated Revolving Credit Note dated as of October 28, 2009 by the Registrant,
Franchise Holdings, Inc., Build-A-Bear Entertainment, LLC (“BABE”), and Build-A-Bear Retail
Management, Inc., as borrowers, in favor of U.S. Bank National Association (incorporated by reference
from Exhibit 10.2 to our Current Report on Form 8-K, filed on August 13, 2008)

10.17
Agreement dated July 19, 2001 between the Registrant and Adrienne Weiss Company (incorporated by
reference from Exhibit 10.32 to our Registration Statement on Form S-1, filed on August 12, 2004,
Registration No. 333-118142)

10.18
Standard Form Industrial Building Lease dated August 28, 2004 between First Industrial, L.P. and the
Registrant (incorporated by reference from Exhibit 10.35 to Pre-Effective Amendment No. 4 to our
Registration Statement on Form S-1, filed on October 5, 2004, Registration No. 333-118142)

10.18.1
Third Amendment to Lease between First Industrial, L.P. and Registrant, dated as of November 21,
2007 (incorporated by reference from Exhibit 10.19.1 to our Annual Report on Form 10-K, filed on
March 15, 2012)

10.18.2
Fourth Amendment to Lease between First Industrial, L.P. and Registrant, dated as of November 21,
2007 (incorporated by reference from Exhibit 10.19.2 to our Annual Report on Form 10-K, filed on
March 15, 2012)
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10.19
Facility Construction Agreement dated December 22, 2005 between the Registrant and Duke
Construction Limited Partnership (incorporated by reference from Exhibit 10.35 to our Annual Report
on Form 10-K, for the year ended December 31, 2005)

10.20
Real Estate Purchase Agreement dated December 19, 2005 between Duke Realty Ohio and the
Registrant (incorporated by reference from Exhibit 10.36 to our Annual Report on Form 10-K, for the
year ended December 31, 2005)

10.21* Nonqualified Deferred Compensation Plan (incorporated by reference from Exhibit 10.42 to our
Annual Report on Form 10-K, for the year ended December 30, 2006)

11.1 Statement regarding computation of earnings per share (incorporated by reference from Note 11 of the
Registrant’s audited consolidated financial statements included herein)

21.1 List of Subsidiaries of the Registrant (incorporated by reference from Exhibit 21.1 to our Annual
Report on Form 10-K, for the year ended December 29, 2012)

23.1 Consent of Ernst & Young LLP

31.1 Rule 13a-14(a)/15d-14(a) certification (pursuant to Section 302 of the Sarbanes-Oxley Act of 2002,
executed by the Chief Executive Officer and Chief President Bear)

31.2 Rule 13a-14(a)/15d-14(a) certification (pursuant to Section 302 of the Sarbanes-Oxley Act of 2002,
executed by the Chief Operations and Financial Bear)

32.1 Section 1350 Certification (pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, executed by
the Chief Executive Officer and Chief President Bear)

32.2 Section 1350 Certification (pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, executed by
the Chief Operations and Financial Bear)

101.INS XBRL Instance

101.SCH XBRL Extension Schema 

101.CAL XBRL Extension Calculation

101.DEF XBRL Extension Definition 

101.LAB XBRL Extension Label

101.PRE XBRL Extension Presentation

* Management contract or compensatory plan or arrangement
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BUILD-A-BEAR WORKSHOP, INC.

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

BUILD-A-BEAR WORKSHOP, INC.
(Registrant)

Date: March 13, 2014 By:  /s/ Sharon John 
Sharon John
Chief Executive Officer and Chief
President Bear

By:  /s/ Tina Klocke 
Tina Klocke
Chief Operations and Financial Bear, Treasurer 

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
Sharon John and Tina Klocke, and each of them, his or her true and lawful attorneys-in-fact and agents, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities to sign the Annual Report on Form 10-K of Build-A-Bear Workshop, Inc. (the “Company”) for the fiscal year
ended December 28, 2013 and any other documents and instruments incidental thereto, together with any and all
amendments and supplements thereto, to enable the Company to comply with the Securities Act of 1934, as amended,
and any rules, regulations and requirements of the Securities and Exchange Commission in respect thereof, and to file
the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and
perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents
and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents and/or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue
hereof.

Signatures Title Date

/s/ Mary Lou Fiala Non-Executive Chairman March 13, 2014
Mary Lou Fiala

/s/ Maxine Clark Director March 13, 2014
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Maxine Clark

/s/ James M. Gould Director March 13, 2014
James M. Gould

/s/ Virginia Kent Director March 13, 2014
Virginia Kent

/s/ Braden Leonard Director March 13, 2014
Braden Leonard

/s/ Louis M. Mucci Director March 13, 2014
Louis M. Mucci

/s/ Coleman Peterson Director March 13, 2014
Coleman Peterson

/s/ Thomas Pinnau Director March 13, 2014
Thomas Pinnau

/s/ Sharon John Director and Chief Executive Officer and Chief
President Bear March 13, 2014

Sharon John    (Principal Executive Officer)

/s/ Tina Klocke Chief Operations and Financial Bear, Treasurer March 13, 2014
Tina Klocke    (Principal Financial and Accounting Officer)

 63

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

135


