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This preliminary prospectus supplement relates to an effective registration statement under the Securities Act of 1933, but is not
complete and may be changed. This preliminary prospectus supplement and accompanying prospectus are not an offer to sell these
securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED APRIL 17, 2017

Prospectus Supplement to Prospectus Dated February 24, 2017

Wells Fargo & Company
Depositary Shares, Each Representing a 1/1,000th Interest

in a Share of Non-Cumulative Perpetual Class A Preferred Stock, Series Y

Wells Fargo & Company is offering depositary shares, each representing a 1/1,000th interest in a share of Non-Cumulative Perpetual Class A Preferred
Stock, Series Y, no par value, with a liquidation preference amount of $25,000 per share (equivalent to $25 per depositary share) (the _Series Y Preferred Stock ).
Each depositary share entitles the holder, through the depositary, to a proportional fractional interest in all rights, powers and preferences of the Series Y Preferred
Stock represented by the depositary share.

Dividends on the Series Y Preferred Stock, when, as and if declared by our board of directors or a duly authorized committee of the board, will accrue and be
payable on the liquidation preference amount of $25,000 per share, on a non-cumulative basis, quarterly in arrears on the 15t day of March, June, September and
December of each year, commencing on June 15, 2017, at a rate per annum equal to ~ %. If our board of directors or a duly authorized committee of the board has
not declared a dividend on the Series Y Preferred Stock before the dividend payment date for any dividend period, such dividend shall not be cumulative and shall
not accrue or be payable for such dividend period, and we will have no obligation to pay dividends for such dividend period, whether or not dividends on the
Series Y Preferred Stock are declared for any future dividend period.

The Series Y Preferred Stock may be redeemed by us at our option in whole, or in part, on June 15, 2022, or on any dividend payment date thereafter, at a
redemption price equal to $25,000 per share of Series Y Preferred Stock (equivalent to $25 per depositary share), plus an amount equal to any declared and unpaid
dividends, without accumulation of any undeclared dividends. The Series Y Preferred Stock may also be redeemed by us at our option in whole, but not in part,
prior to June 15, 2022, upon the occurrence of a regulatory capital treatment event, as described herein, at a redemption price equal to $25,000 per share of
Series Y Preferred Stock (equivalent to $25 per depositary share), plus an amount equal to any declared and unpaid dividends, without accumulation of any
undeclared dividends.

We intend to file an application to list the depositary shares on the New York Stock Exchange (the _NYSE ) under the symbol WFCPrY . If the application is
approved, we expect trading of the depositary shares on the NYSE to begin within the 30-day period after the initial delivery of the depositary shares.

The depositary shares are our unsecured securities, and all payments are subject to our credit risk. If we default on our obligations, you could lose some
or all of your investment. The depositary shares are not savings accounts, 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.
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Neither the Securities and Exchange Commission nor any state securities commission or other regulatory body has approved or disapproved of these
securities or passed upon the accuracy or adequacy of this prospectus supplement or the accompanying prospectus. Any representation to the contrary is
a criminal offense.

Investing in the depositary shares involves risks. See _Risk Factors beginning on page S-10.

Proceeds, before

Underwriting expenses, to
Public Offering Price Discount(!) Wells Fargo®)
Per Depositary Share(® $ $ $
Total® $ $ $
(1) Reflects depositary shares sold to institutional investors, for which the underwriters received an underwriting discount of $ per depositary share,
and depositary shares sold to retail investors, for which the underwriters received an underwriting discount of $ per depositary share.
(2) We have granted the underwriters an option to purchase up to an additional depositary shares within 30 days after the date of this prospectus

supplement at the public offering price, less the underwriting discount, solely to cover over-allotments, if any.

The underwriters expect to deliver the depositary shares in book-entry form through the facilities of The Depository Trust Company for the accounts of its
participants, including Euroclear Bank S.A./N.V., as operator of the Euroclear System, and Clearstream Banking, société anonyme, on April ,2017.

Because our affiliate, Wells Fargo Securities, LLC, is participating in sales of the depositary shares, the offering is being conducted in compliance with the
Financial Industry Regulatory Authority (_FINRA ) Rule 5121, as administered by FINRA.

Sole Book Running Manager

Wells Fargo Securities

Joint Lead Managers
BofA Merrill Lynch Citigroup Goldman, Sachs & Co.
J.P. Morgan Morgan Stanley RBC Capital Markets UBS Investment Bank

Prospectus Supplement dated April , 2017
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ABOUT THIS PROSPECTUS SUPPLEMENT

You should read this prospectus supplement along with the accompanying prospectus, any related free writing prospectus prepared by
us or on our behalf and the documents incorporated by reference in this prospectus supplement. These documents contain information
you should consider when making your investment decision. You should rely only on the information contained in this prospectus
supplement, the accompanying prospectus, any related free writing prospectus prepared by us or on our behalf and the documents they
incorporate by reference. We have not, and the underwriters have not, authorized anyone to provide you with different or additional
information. If anyone provides you with different or inconsistent information, you should not rely on it.

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

Information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus may change after the date
on the front of the applicable document. You should not interpret the delivery of this prospectus supplement and the accompanying prospectus,
or the offering and sale of the depositary shares, as an indication that there has been no change in our affairs since those dates.

WELLS FARGO & COMPANY

We are a diversified, community-based financial services company organized under the laws of the State of Delaware and registered as a

financial holding company and a bank holding company under the Bank Holding Company Act of 1956, as amended. We provide banking,

insurance, investments, mortgage, and consumer and commercial finance through banking locations, ATMs, digital (online, mobile and social),

and contact centers (phone, e-mail and correspondence), and we have international offices to support our customers who conduct business in the

global economy. When we refer to _Wells Fargo. ~ we, oqur and us in this prospectus supplement, we mean only Wells Fargo & Company, and not
Wells Fargo & Company together with any of its subsidiaries, unless the context indicates otherwise.

We are a separate and distinct legal entity from our banking and other subsidiaries. A significant source of funds to pay dividends on our
common and preferred stock and debt service on our debt is dividends from our subsidiaries. Various federal and state statutes and regulations
limit the amount of dividends that our banking and other subsidiaries may pay to us without regulatory approval.
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SUMMARY

The following information about the depositary shares and the Series Y Preferred Stock summarizes, and should be read in conjunction with, the
information contained in this prospectus supplement and in the accompanying prospectus. It may not contain all the information that is
important to you. You should carefully read this prospectus supplement and the accompanying prospectus to understand fully the terms of the
depositary shares and other considerations that are important to you in making a decision about whether to invest in the depositary shares. To
the extent the information in this prospectus supplement is inconsistent with the information in the accompanying prospectus, you should rely on
the information in this prospectus supplement. You should pay special attention to the Risk Factors section of this prospectus supplement to
determine whether an investment in the depositary shares is appropriate for you.

Issuer Wells Fargo & Company

Securities Offered We are offering depositary shares ( depositary shares if the
underwriters exercise their over-allotment option in full), each representing
a 1/1,000th interest in a share of Series Y Preferred Stock. Each holder of
depositary shares will be entitled, through the depositary, in proportion to
the applicable fraction of a share of Series Y Preferred Stock represented
by such depositary shares, to all the rights, powers and preferences of the
Series Y Preferred Stock represented thereby, including dividend, voting,
redemption and liquidation rights, and subject to the limitations,
qualifications and restrictions thereof.

We may elect from time to time to issue additional shares of Series Y
Preferred Stock and depositary shares representing interests in such shares,
without notice to, or consent from, the existing holders of Series Y
Preferred Stock or holders of the depositary shares, and all those additional
shares would be deemed to form a single series with the Series Y Preferred
Stock, described by this prospectus supplement and the accompanying
prospectus.

Ranking The Series Y Preferred Stock will rank equally with our parity stock (as
defined below in Description of the Series Y Preferred Stock Dividends ) as
to payment of dividends and distribution of assets upon our liquidation,
dissolution or winding up. The Series Y Preferred Stock will rank senior to
our common stock, and any of our other stock that is expressly made junior
to the Series Y Preferred Stock, as to payment of dividends and/or
distribution of assets upon our liquidation, dissolution or winding up. We
may, from time to time, create and issue additional shares of preferred
stock and shares of preference stock ranking equally with the Series Y
Preferred Stock as to dividends and/or distribution of assets upon our
liquidation, dissolution or winding up. We

S-3

Table of Contents 4



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

Table of Conten

Dividends

Table of Contents

may also create and issue shares of preferred stock and preference stock
ranking senior to the Series Y Preferred Stock as to dividends and/or
distribution of assets upon our liquidation, dissolution or winding up with
the requisite consent of the holders of the Series Y Preferred Stock and our
parity stock entitled to vote thereon. In addition, we may, from time to
time, issue additional shares of preferred stock that rank junior to the
Series Y Preferred Stock.

Dividends on the Series Y Preferred Stock, when, as and if declared by our
board of directors or a duly authorized committee of the board, will accrue
and be payable out of legally available funds on the liquidation preference
amount of $25,000 per share, on a non-cumulative basis, quarterly in
arrears on the 15" day of March, June, September and December of each
year, commencing on June 15, 2017, at a rate per annum equal to ~ %;
provided that dividends not declared with respect to any dividend period
(as defined below) shall not be cumulative. Any dividends paid with
respect to the Series Y Preferred Stock will be distributed to holders of the
depositary shares in the manner described under Description of the
Depositary Shares Dividends and Other Distributions.

A _dividend period is the period from, and including, a dividend payment
date (as defined below) to, but excluding, the next dividend payment date,
except for the initial dividend period, which will be the period from, and
including, April , 2017 to, but excluding, June 15, 2017.

If our board of directors or a duly authorized committee of the board has
not declared a dividend on the Series Y Preferred Stock before the
dividend payment date for any dividend period, such dividend shall not be
cumulative and shall not accrue or be payable for such dividend period,
and we will have no obligation to pay dividends for such dividend period,
whether or not dividends on the Series Y Preferred Stock are declared for
any future dividend period.

So long as any shares of Series Y Preferred Stock remain outstanding,

(1) no dividend shall be declared and paid or set aside for
payment and no distribution shall be declared and made or set aside for
payment on any common stock, and no shares of common stock shall be
repurchased,
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redeemed or otherwise acquired for consideration by us, directly or
indirectly, nor shall any monies be paid to or made available for a sinking
fund for the redemption of any such common stock by us (other than (i) a
dividend payable in common stock or (ii) the acquisition of shares of
common stock in exchange for, or through application of proceeds of the
sale of, shares of common stock);

(2) no dividend shall be declared and paid or set aside for
payment and no distribution shall be declared and made or set aside for
payment on any junior stock (as defined below in Description of the
Series Y Preferred Stock Dividends ) other than common stock, and no
shares of junior stock other than common stock shall be repurchased,
redeemed or otherwise acquired for consideration by us, directly or
indirectly, nor shall any monies be paid to or made available for a sinking
fund for the redemption of any such junior stock other than common stock
by us (other than (i) a dividend payable solely in shares of junior stock,
(ii) any dividend in connection with the implementation of a stockholder
rights plan, or the redemption or repurchase of any rights under any such
plan, (iii) any dividend in the form of stock, warrants, options or other
rights where the dividend stock or stock issuable upon exercise of such
warrants, options or other rights is the same stock as that on which the
dividend is being paid or ranks equally with or junior to such stock, (iv) as
a result of a reclassification of junior stock other than common stock for or
into other junior stock, (v) the exchange or conversion of one share of
junior stock other than common stock for or into another share of junior
stock, (vi) through the use of proceeds of a substantially contemporaneous
sale of other shares of junior stock, (vii) any purchase, redemption or other
acquisition of junior stock other than common stock pursuant to any
employee, consultant or director incentive or benefit plan or arrangement
(including any employment, severance or consulting arrangements) of ours
or of any of our subsidiaries adopted before or after the date of this
prospectus supplement, (viii) any purchase of fractional interests in shares
of our junior stock other than common stock pursuant to the conversion or
exchange provisions of such junior stock other than common stock or the
securities being converted or exchanged, (ix) the purchase of our junior
stock other than common stock by Wells Fargo Securities, LLC, or any
other affiliate of ours, in connection with the distribution thereof or (x) the
purchase of our junior stock other than common stock by Wells Fargo
Securities, LLC, or any other affiliate of ours, in connection with
market-making
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or other secondary market activities in the ordinary course of business);
and

(3) no shares of parity stock will be repurchased, redeemed or
otherwise acquired for consideration by us otherwise than pursuant to pro
rata offers to purchase all, or a pro rata portion, of the Series Y Preferred
Stock and such parity stock during a dividend period (other than (i) as a
result of a reclassification of parity stock for or into other parity stock or
junior stock, (ii) the exchange or conversion of one share of parity stock
for or into another share of parity stock or junior stock, (iii) through the use
of proceeds of a substantially contemporaneous sale of other shares of
parity stock or junior stock, (iv) any purchase, redemption or other
acquisition of parity stock pursuant to any employee, consultant or director
incentive or benefit plan or arrangement (including any employment,
severance or consulting arrangements) of ours or of any of our subsidiaries
adopted before or after the date of this prospectus supplement, (v) any
purchase of fractional interests in shares of our parity stock pursuant to the
conversion or exchange provisions of such parity stock or the securities
being converted or exchanged, (vi) the purchase of our parity stock by
Wells Fargo Securities, LLC, or any other affiliate of ours, in connection
with the distribution thereof or (vii) the purchase of our parity stock by
Wells Fargo Securities, LLC, or any other affiliate of ours, in connection
with market-making or other secondary market activities in the ordinary
course of business),

unless, in each case, the full dividends for the then-current dividend period
on all outstanding shares of the Series Y Preferred Stock have been
declared and paid or declared and a sum sufficient for the payment of those
dividends has been set aside.

Except as provided below, for so long as any share of Series Y Preferred
Stock remains outstanding, we will not declare, pay or set aside for
payment, dividends on any parity stock unless we have paid in full, or set
aside payment in full, all dividends for the then-current dividend period for
outstanding shares of Series Y Preferred Stock. To the extent that we
declare dividends on the Series Y Preferred Stock and on any parity stock
but cannot make full payment of those declared dividends, we will allocate
the dividend payments on a proportional basis among the holders of shares
of Series Y Preferred Stock and the holders of any parity stock where the
terms of such parity stock provide similar dividend rights.
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Subject to the conditions described above, and not otherwise, dividends
(payable in cash, stock or otherwise), as may be determined by our board
of directors or a duly authorized committee of the board, may be declared
and paid on our common stock, and any other securities ranking equally
with or junior to the Series Y Preferred Stock, from time to time out of any
assets legally available for such payment, and the holders of the Series Y
Preferred Stock shall not be entitled to participate in those dividends.

See Description of the Series Y Preferred Stock Dividends for more
information about the payment of dividends.

Dividend Payment Dates The 15" day of March, June, September and December of each year,
commencing on June 15, 2017 (each a _dividend payment date ). If any date
on which dividends otherwise would be payable is not a business day (as
defined below under Description of the Series Y Preferred
Stock Dividends ), then the dividend payment date will be the next
succeeding business day, without interest or other payment in respect of
such delay.

Liquidation Rights In the event of our voluntary or involuntary liquidation, dissolution or
winding up, the holders of the Series Y Preferred Stock are entitled to
receive out of our assets available for distribution to stockholders, before
any distribution of assets is made to holders of our common stock or any of
our other stock ranking junior to the Series Y Preferred Stock as to such
distribution, a liquidating distribution of $25,000 per share of Series Y
Preferred Stock (equivalent to $25 per depositary share), plus an amount
equal to any declared and unpaid dividends, without accumulation of any
undeclared dividends. Distributions will be made only to the extent of our
assets remaining available after satisfaction of all liabilities to creditors and
subject to the rights of holders of any securities ranking senior to the Series
Y Preferred Stock and pro rata as to the Series Y Preferred Stock and
shares of our parity stock as to such distribution.

The Series Y Preferred Stock may be fully subordinated to interests held

by the U.S. government in the event of a receivership, insolvency,

liquidation or similar proceeding under the orderly liquidation authority of
the Dodd-Frank Act (as defined below).

See Description of the Series Y Preferred Stock Liquidation Rights for
more information about liquidation rights.

S-7
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Subject to applicable law, the Series Y Preferred Stock may be redeemed
by us at our option in whole, or in part, on June 15, 2022, or on any
dividend payment date thereafter, at a redemption price equal to $25,000
per share of Series Y Preferred Stock (equivalent to $25 per depositary
share), plus an amount equal to any declared and unpaid dividends, without
accumulation of any undeclared dividends. Subject to applicable law, the
Series Y Preferred Stock may also be redeemed by us at our option in
whole, but not in part, prior to June 15, 2022, upon the occurrence of a

regulatory capital treatment event, as described herein, at a redemption
price equal to $25,000 per share of Series Y Preferred Stock (equivalent to
$25 per depositary share), plus an amount equal to any declared and unpaid
dividends, without accumulation of any undeclared dividends.

Our right to redeem the Series Y Preferred Stock is subject to limitations.
Under the risk-based capital guidelines of the Board of Governors of the
Federal Reserve System (the _Federal Reserve Board ) applicable to bank
holding companies, any redemption of the Series Y Preferred Stock is
subject to the prior approval of the Federal Reserve Board. Our redemption
of the Series Y Preferred Stock will cause the redemption of the
corresponding depositary shares.

Neither the holders of the Series Y Preferred Stock nor the holders of the
related depositary shares will have the right to require redemption.

See Description of the Series Y Preferred Stock Optional Redemption for
more information about optional redemption.

The holders of shares of the Series Y Preferred Stock do not have voting
rights, except in the case of certain failures by our board of directors to
declare dividends, as specifically required by Delaware law and as

otherwise set forth herein. Holders of depositary shares must act through

the depositary to exercise any voting rights. For more information about
voting rights, see Description of the Series Y Preferred Stock Voting Rights
and Description of the Depositary Shares Voting the Series Y Preferred
Stock.

The Series Y Preferred Stock does not have a maturity date, and we are not
required to redeem the Series Y Preferred Stock. Accordingly, the Series Y
Preferred Stock will remain outstanding indefinitely, unless and until we
decide to redeem it.
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The holders of the shares of our Series Y Preferred Stock do not have any
preemptive or conversion rights.

Wells Fargo Bank, N.A. will serve as depositary, transfer agent and
registrar for the Series Y Preferred Stock and as transfer agent and registrar
for the depositary shares.

We intend to apply for listing of the depositary shares on the NYSE under
the symbol WFCPrY . If approved for listing, we expect trading of the
depositary shares to commence within a 30-day period after the initial
delivery of the depositary shares.

For a discussion of the tax consequences relating to the Series Y Preferred
Stock, see Certain U.S. Federal Income Tax Considerations herein and in
the accompanying prospectus.

See Use of Proceeds in the accompanying prospectus.

The representative of the underwriters, Wells Fargo Securities, LLC, is our
affiliate and is a member of FINRA. The distribution arrangements for this
offering comply with the requirements of FINRA Rule 5121 regarding a
FINRA member firm s participation in the distribution of securities of an
affiliate. In accordance with Rule 5121, no FINRA member that has a
conflict of interest under Rule 5121 may make sales in this offering to any
discretionary account without the prior approval of the customer. Our
affiliates, including Wells Fargo Securities, LLC, may use this prospectus
supplement and the accompanying prospectus in connection with offers
and sales of the depositary shares in the secondary market. These affiliates
may act as principal or agent in those transactions. Secondary market sales
will be made at prices related to market prices at the time of sale.
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Your investment in our depositary shares involves risks. This prospectus supplement does not describe all of those risks. Before purchasing any
depositary shares, you should carefully consider the risk factors contained in the accompanying prospectus and the following risk factors, in
addition to the other information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus,
including the discussion under Item 1A. Risk Factors in our Annual Report on Form 10-K for the year ended December 31, 2016, as such
discussion may be amended or updated in other reports filed by us with the SEC (other than the portions of those documents not deemed to be
filed).

You are making an investment decision about the depositary shares as well as our Series Y Preferred Stock.

As described in this prospectus supplement, we are issuing fractional interests in shares of our Series Y Preferred Stock in the form of depositary
shares. Accordingly, the depositary will rely solely on the dividend payments it receives on the Series Y Preferred Stock from us to fund all
dividend payments on the depositary shares. You should carefully review the information in this prospectus supplement and the accompanying
prospectus regarding our depositary shares and Series Y Preferred Stock.

Our ability to pay dividends on the Series Y Preferred Stock, and therefore your ability to receive dividend payments on the depositary
shares, may be limited by federal regulatory considerations and the results of operations of our subsidiaries.

We are incorporated in Delaware and governed by the General Corporation Law of the State of Delaware and our ability to make dividend
payments is subject to the laws of Delaware. We are also a regulated bank holding company, and we conduct substantially all of our operations
through our banking and other subsidiaries. Our ability to make dividend payments on the Series Y Preferred Stock is subject to various
regulatory limitations, including limitations on our ability to receive dividends and other distributions from our subsidiaries.

Delaware law allows a corporation to pay dividends only out of surplus, as determined under Delaware law or, if there is no surplus, out of net
profits for the fiscal year in which the dividend was declared and for the preceding fiscal year. Under Delaware law, however, we cannot pay
dividends out of net profits if, after we pay the dividend, our capital would be less than the capital represented by the outstanding stock of all
classes having a preference upon the distribution of assets.

Our ability to make dividend payments may also be restricted by federal regulations applicable to us as a bank holding company and to our
banking subsidiaries. The Dodd-Frank Wall Street Reform and Consumer Protection Act (the _Dodd-Frank Act ) requires federal banking
agencies to establish more stringent risk-based capital guidelines and leverage limits applicable to banks and bank holding companies, and
especially those institutions with consolidated assets equal to or greater than $50 billion. The federal banking agencies have approved final rules
implementing in the United States the Basel Committee on Banking Supervision s regulatory capital guidelines, including the reforms known as
Basel III. The Federal Reserve Board s final rule sets forth the criteria for qualifying additional Tier 1 capital instruments, such as the Series Y
Preferred Stock, consistent with Basel III, including the requirement that any dividends on such instruments be paid out of the banking
organization s net income, retained earnings and surplus, if any, related to additional Tier 1 capital instruments, and introduces a new capital
conservation buffer requirement. Moreover, federal banking regulators have finalized a rule that enhances the supplementary leverage ratio
requirements for large bank holding companies, like Wells Fargo, and their insured depository institutions. The rule, which becomes effective on
January 1, 2018, will require a covered bank holding company to maintain a supplementary leverage ratio of at least 5% to avoid restrictions on
capital distributions and discretionary bonus payments. In 2015, the Federal Reserve also finalized a rule to implement an additional capital
surcharge over and above the Basel III minimums on those U.S. banking organizations, such as Wells Fargo, that are designated as global
systemically important
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banks (_G-SIBS ). The additional G-SIB capital surcharge began being phased in beginning January 1, 2016 and will become fully effective on
January 1, 2019. The failure to maintain any of these minimum capital ratios, capital surcharges, and capital buffers may result in limitations or
restrictions on the ability of Wells Fargo and our banking subsidiaries to make capital distributions. In addition, under its Comprehensive Capital
Analysis and Review (_CCAR ), the Federal Reserve Board requires large bank holding companies, including Wells Fargo, to submit annual
capital plans and to obtain regulatory approval before making capital distributions, such as the payment of dividends. The Federal Reserve may
object to a capital plan if the plan does not show that the covered bank holding company will maintain minimum capital ratios on a pro forma
basis under expected and stressed conditions throughout the nine-quarter planning horizon covered by the capital plan. The CCAR rules,
consistent with prior Federal Reserve Board guidance, also provide that capital plans contemplating dividend payout ratios exceeding 30% of
after-tax net income will receive particularly close scrutiny. Federal banking laws also regulate the amount of dividends that may be paid by our
banking subsidiaries without prior regulatory approval.

In addition to the foregoing limitations, payments to us by our subsidiaries also will be contingent upon those subsidiaries earnings and business
considerations. Furthermore, our right to receive any assets of any of our subsidiaries upon their liquidation, reorganization or otherwise, and
thus your ability as a holder of depositary shares to benefit indirectly from such distributions, will be subject to the prior claims of the
subsidiaries creditors. Even if we were a creditor of any of our subsidiaries, our rights as a creditor would be subordinate to any security interest
in the assets of those subsidiaries and any indebtedness of those subsidiaries senior to that held by us.

In addition, the Federal Reserve Board has proposed, but not finalized, rules that may further limit, restrict or prohibit our ability to pay
dividends. These proposed rules, if finalized, would impose capital distribution restrictions, including on the payment of dividends, upon the
occurrence of capital, stress test, risk management or liquidity risk management triggers. These or any future rules, regulations or capital
distribution constraints could adversely affect our ability to pay dividends, the ability of our banking subsidiaries to pay dividends to us, our
ability to pay dividends on the Series Y Preferred Stock and your ability to receive dividends on the depositary shares.

The Series Y Preferred Stock is an equity security and is subordinate to our existing and future indebtedness.

The shares of Series Y Preferred Stock are our equity interests and do not constitute indebtedness. This means that the depositary shares, which
represent proportional fractional interests in the shares of Series Y Preferred Stock, will rank junior to all of our indebtedness and to other
non-equity claims on us and our assets available to satisfy claims on us, including claims in our liquidation. Holders of the depositary shares
may be fully subordinated to interests held by the U.S. government in the event of a receivership, insolvency, liquidation or similar proceeding.
In addition, our existing and future indebtedness may restrict payment of dividends on the Series Y Preferred Stock.

Additionally, unlike indebtedness, where principal and interest customarily are payable on specified due dates, in the case of preferred stock like
the Series Y Preferred Stock, (1) dividends are payable only if declared by our board of directors or a duly authorized committee of the board

and (2) as a corporation, we are subject to restrictions on dividend payments and redemption payments out of legally available assets. Further,

the Series Y Preferred Stock places no restrictions on our business or operations or on our ability to incur indebtedness or engage in any
transactions, subject only to the limited voting rights referred to below under ~ Holders of the Series Y Preferred Stock, and therefore the holders
of the depositary shares representing the Series Y Preferred Stock, will have limited voting rights. Further, as a bank holding company, our
ability to declare and pay dividends depends on a number of federal regulatory considerations as described above under  Our ability to pay
dividends on the Series Y Preferred Stock, and therefore your ability to receive dividend payments on the depositary shares, may be limited by
federal regulatory considerations and the results of operations of our subsidiaries.
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The Series Y Preferred Stock may be junior in rights and preferences to our future preferred stock or preference stock.

We may in the future create and issue additional shares of preferred stock and shares of preference stock ranking senior to the Series Y Preferred
Stock as to dividends and/or distribution of assets upon our liquidation, dissolution or winding up with the requisite consent of the holders of the
Series Y Preferred Stock and other parity stock entitled to vote thereon. The terms of any of our future preferred stock or preference stock which
by its terms is expressly senior to the Series Y Preferred Stock may restrict dividend payments on the Series Y Preferred Stock. This could result
in dividends on the Series Y Preferred Stock not being paid.

Dividends on the Series Y Preferred Stock are discretionary and non-cumulative. If our board of directors does not declare dividends on
the Series Y Preferred Stock, holders of depositary shares will not be entitled to receive related dividends on their depositary shares.

Dividends on the Series Y Preferred Stock are discretionary and non-cumulative. Holders of the Series Y Preferred Stock, including the
depositary, will only be entitled to receive dividends for any given period if, when and as declared by our board of directors or a duly authorized
committee of the board out of legally available assets. Consequently, if our board of directors or a duly authorized committee of the board does
not authorize and declare a dividend for any dividend period prior to the related dividend payment date, the depositary would not receive any
such dividend, no related dividend will be made on the depositary shares and such unpaid dividend will not accrue or be payable for such
dividend period. We will have no obligation to pay dividends accrued for a dividend period after the dividend payment date for such period, and
holders of depositary shares will not be entitled to receive any related dividend with respect to such dividends, if our board of directors or a duly
authorized committee of the board has not declared such dividend before the related dividend payment date, whether or not dividends are
declared for any subsequent dividend period with respect to the Series Y Preferred Stock. If our board of directors or a duly authorized
committee of the board does not declare and pay dividends on the Series Y Preferred Stock, you will not receive related dividends on your
depositary shares and the market price of your depositary shares may decline.

Investors should not expect us to redeem the Series Y Preferred Stock on the date it becomes redeemable or on any particular date after
it becomes redeemable.

The Series Y Preferred Stock is a perpetual equity security. This means that it has no maturity or mandatory redemption date and is not
redeemable at the option of the holders of the Series Y Preferred Stock or the holders of the depositary shares offered by this prospectus
supplement. The Series Y Preferred Stock may be redeemed by us at our option, either in whole or in part, on any dividend payment date on or
after June 15, 2022. The Series Y Preferred Stock may also be redeemed by us at our option in whole, but not in part, prior to June 15, 2022,

upon the occurrence of a regulatory capital treatment event as described herein. Any decision we may make at any time to propose a redemption
of the Series Y Preferred Stock will depend upon, among other things, our evaluation of our capital position, the composition of our stockholders
equity and general market conditions at that time.

Our right to redeem the Series Y Preferred Stock is subject to limitations. Under the Federal Reserve Board s risk-based capital guidelines
applicable to bank holding companies, any redemption of the Series Y Preferred Stock is subject to prior approval of the Federal Reserve Board.
We cannot assure you that the Federal Reserve Board will approve any redemption of the Series Y Preferred Stock that we may propose.

The Series Y Preferred Stock may be redeemed at our option, and you may not be able to reinvest the redemption price you receive in a
similar security.

Subject to the approval of the appropriate federal banking agency, at our option, we may redeem the Series Y Preferred Stock in whole, but not
in part, prior to June 15, 2022 upon the occurrence of a regulatory
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capital treatment event, such as a change or proposed change in law or regulation on or after the date hereof with respect to whether the Series Y
Preferred Stock qualifies as a Tier 1 capital instrument. We may also redeem the Series Y Preferred Stock at our option, either in whole or in

part, on any dividend payment date on or after June 15, 2022, subject to the approval of the Federal Reserve Board. If we redeem the Series Y
Preferred Stock, you may not be able to reinvest the redemption price you receive in a similar security. See Description of the Series Y Preferred
Stock Optional Redemption for more information on redemption of the Series Y Preferred Stock.

If we are deferring payments on our outstanding junior subordinated debt securities or are in default under the indentures governing
those securities, we will be prohibited from paying dividends on or redeeming the Series Y Preferred Stock.

The terms of our outstanding junior subordinated debt securities prohibit us from declaring or paying any dividends on or redeeming the Series
Y Preferred Stock if an event of default has occurred and is continuing, if we are in default with respect to a guarantee payment under the
guarantee of the related trust preferred securities or if we have given notice of our election to defer interest payments but the related deferral
period has not yet commenced or a deferral period is continuing.

A downgrade, suspension or withdrawal of any rating assigned by a rating agency to us or our securities, including the depositary
shares and the Series Y Preferred Stock, could cause the liquidity or trading price of the depositary shares to decline significantly.

Real or anticipated changes in the credit ratings assigned to the depositary shares, the Series Y Preferred Stock or our credit ratings generally
could affect the trading price of the depositary shares. Credit ratings are not a recommendation to buy, sell or hold any security, and may be
revised or withdrawn at any time by the issuing organization in its sole discretion. In addition, credit rating agencies continually review their
ratings for the companies that they follow, including us. The credit rating agencies also evaluate the financial services industry as a whole and
may change their credit rating for us and our securities, including the Series Y Preferred Stock and depositary shares, based on their overall view
of our industry.

An active trading market for the Series Y Preferred Stock and the related depositary shares does not exist and may not develop.

The Series Y Preferred Stock and the related depositary shares are new issues of securities with no established trading market. Although we
intend to list the depositary shares on the NYSE, there is no guarantee that we will be able to list the depositary shares. Even if the depositary
shares are listed, there may be little or no secondary market. Even if a secondary market for the depositary shares develops, it may not provide
significant liquidity and transaction costs in the secondary market could be high. In addition, the depositary shares may trade at a discount to
their purchase price and prices for the depositary shares may be volatile. Although the underwriters may purchase and sell the depositary shares
in the secondary market from time to time, the underwriters will not be obligated to do so and may discontinue making a market for the
depositary shares at any time without giving us notice. We cannot assure you that a secondary market for the depositary shares will develop, or
that if one develops, it will be maintained.

Holders of the Series Y Preferred Stock, and therefore the holders of the depositary shares representing the Series Y Preferred Stock,
will have limited voting rights.

Holders of the Series Y Preferred Stock, and therefore holders of the depositary shares, have no voting rights with respect to matters that

generally require the approval of voting stockholders. However, holders of the Series Y Preferred Stock will have the right to vote on certain
matters, as described below under Description of Series Y Preferred Stock Voting Rights, and holders of the Series Y Preferred Stock will have
voting rights as specifically required by Delaware law. In addition, if dividends on any shares of the Series Y Preferred Stock or any other class

or series of preferred stock that ranks equally with the Series Y Preferred Stock as to payment of
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dividends or upon our liquidation, dissolution or winding up and with similar voting rights have not been declared or paid for the equivalent of
six quarterly dividend periods, whether or not for consecutive dividend periods, holders of the outstanding shares of the Series Y Preferred

Stock, together with holders of any other class or series of our preferred stock ranking equally with the Series Y Preferred Stock as to payment

of dividends or upon our liquidation, dissolution or winding up and with similar voting rights, will be entitled to vote for the election of two
additional directors to our board of directors, subject to the terms and to the limited extent described under Description of the Series Y Preferred
Stock Voting Rights. Holders of depositary shares must act through the depositary to exercise any voting rights of the Series Y Preferred Stock.
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DESCRIPTION OF THE SERIES Y PREFERRED STOCK

This prospectus supplement describes the specific terms of the Series Y Preferred Stock and the related depositary shares and supplements the
description of our preferred stock and depositary shares included in the accompanying prospectus. You should read the following description of
the Series Y Preferred Stock along with Description of Preferred Stock in the accompanying prospectus. If information contained in this
prospectus supplement is inconsistent with the accompanying prospectus, the information in this prospectus supplement supersedes the
information in the accompanying prospectus.

General

Under our Restated Certificate of Incorporation (the _Certificate of Incorporation ), we are authorized to issue 20,000,000 shares of preferred
stock, without par value, including the Series Y Preferred Stock, and 4,000,000 shares of preference stock, without par value. As of

December 31, 2016, there were 11,532,712 shares of our preferred stock issued and outstanding and no shares of preference stock issued and
outstanding. For a discussion of the dividend rights, liquidation rights, voting powers, preferences and other rights, qualifications and limitations
on our designated preferred stock, see Description of Preferred Stock in the accompanying prospectus.

Wells Fargo Bank, N.A., as depositary, will be the sole holder of the Series Y Preferred Stock, as described under Description of the Depositary
Shares below, and all references in this prospectus supplement to the holders of the Series Y Preferred Stock shall mean the depositary. The
holders of depositary shares will be required to exercise their proportional rights in the Series Y Preferred Stock through the depositary, as
described in Description of the Depositary Shares.

Shares of the Series Y Preferred Stock represent a single series of our authorized preferred stock. We are offering depositary shares

( depositary shares if the underwriters exercise their over-allotment option in full), representing shares ( shares if the
underwriters exercise their over-allotment option in full) of the Series Y Preferred Stock, by this prospectus supplement and the accompanying
prospectus. Holders of the Series Y Preferred Stock have no preemptive rights. Shares of the Series Y Preferred Stock, upon issuance against full
payment therefor, will be fully paid and nonassessable.

On the date of initial issuance, the Series Y Preferred Stock will rank equally with our parity stock as to payment of dividends and distribution of
assets upon our liquidation, dissolution or winding up. The Series Y Preferred Stock will rank senior to our common stock, and any of our other
stock that is expressly made junior to our Series Y Preferred Stock, as to payment of dividends and/or distribution of assets upon our liquidation,
dissolution or winding up. We may, from time to time, create and issue additional shares of preferred stock and shares of preference stock
ranking equally with the Series Y Preferred Stock as to payment of dividends and/or distribution of assets upon our liquidation, dissolution or
winding up. We may also create and issue shares of preferred stock and shares of preference stock ranking senior to the Series Y Preferred Stock
as to dividends and/or distribution of assets upon our liquidation, dissolution or winding up with the requisite consent of the holders of the Series
Y Preferred Stock and our parity stock entitled to vote thereon. In addition we may, from time to time, issue additional shares of preferred stock
that rank junior to the Series Y Preferred Stock.

The Series Y Preferred Stock will not be convertible into, or exchangeable for, shares of any other class or series of our stock or other securities
and will not be subject to any sinking fund or other obligation to redeem or repurchase the Series Y Preferred Stock.

Dividends

Dividends on the Series Y Preferred Stock will not be mandatory. Dividends on the Series Y Preferred Stock, when, as and if declared by our
board of directors or a duly authorized committee of the board, will accrue
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and be payable out of legally available funds on the liquidation preference amount of $25,000 per share, on a non-cumulative basis, quarterly in
arrears on the 15" day of March, June, September and December of each year, commencing on June 15, 2017 (each, a _dividend payment date ),
at a rate per annum equal to % (the _dividend rate ). If our board of directors or a duly authorized committee of the board has not declared a
dividend on the Series Y Preferred Stock before the dividend payment date for any dividend period, such dividend shall not be cumulative and
shall not accrue or be payable for such dividend period, and we will have no obligation to pay dividends for such dividend period, whether or not
dividends on the Series Y Preferred Stock are declared for any future dividend period. A _dividend period means the period from, and including,
a dividend payment date to, but excluding, the next succeeding dividend payment date, except for the initial dividend period, which will be the
period from, and including, April , 2017 to, but excluding, June 15, 2017. Dividends on the Series Y Preferred Stock will accrue from the
original issue date at the dividend rate on the liquidation preference amount of $25,000 per share (equivalent to $25 per depositary share). If we
issue additional shares of the Series Y Preferred Stock, dividends on those additional shares will accrue from the original issue date of those
additional shares at the dividend rate.

We will calculate dividends, including dividends payable for any partial dividend period, on the Series Y Preferred Stock on the basis of a

360-day year of twelve 30-day months. Dollar amounts resulting from that calculation will be rounded to the nearest cent, with one-half cent

being rounded upward. Dividends on the Series Y Preferred Stock to be redeemed will cease to accrue after the redemption date, as described

below under  Optional Redemption, unless we default in the payment of the redemption price of the shares of the Series Y Preferred Stock called
for redemption.

We will pay dividends to the holders of record of shares of the Series Y Preferred Stock as they appear on our stock register on each record date,
which shall be the last business day of the calendar month immediately preceding the month during which the dividend payment date falls or
such other date as determined by our board of directors. If any date on which dividends otherwise would be payable is not a business day, then
the dividend payment date will be the next succeeding business day, without interest or other payment in respect of such delay. A _business day
means any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which banking institutions are authorized or required
by law or regulation to close in New York, New York.

Dividends on the Series Y Preferred Stock will not be cumulative. If our board of directors or a duly authorized committee of the board does not
declare a dividend on the Series Y Preferred Stock for any dividend period prior to the related dividend payment date, that dividend will not
accrue, and we will have no obligation to pay a dividend for that dividend period on the related dividend payment date or at any future time,
whether or not dividends on the Series Y Preferred Stock or any other series of our preferred stock, preference stock or common stock are
declared for any future dividend period.

So long as any shares of Series Y Preferred Stock remain outstanding,

(1) no dividend shall be declared and paid or set aside for payment and no distribution shall be declared and made or set aside for payment on
any common stock, and no shares of common stock shall be repurchased, redeemed or otherwise acquired for consideration by us, directly or
indirectly, nor shall any monies be paid to or made available for a sinking fund for the redemption of any such common stock by us (other than
(1) a dividend payable in common stock or (ii) the acquisition of shares of common stock in exchange for, or through application of proceeds of
the sale of, shares of common stock);

(2) no dividend shall be declared and paid or set aside for payment and no distribution shall be declared and made or set aside for payment on
any junior stock other than common stock, and no shares of junior stock other than common stock shall be repurchased, redeemed or otherwise
acquired for consideration by us, directly or indirectly, nor shall any monies be paid to or made available for a sinking fund for the redemption
of any such junior stock other than common stock by us (other than
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(i) a dividend payable solely in shares of junior stock, (ii) any dividend in connection with the implementation of a stockholder rights plan, or the
redemption or repurchase of any rights under any such plan, (iii) any dividend in the form of stock, warrants, options or other rights where the
dividend stock or stock issuable upon exercise of such warrants, options or other rights is the same stock as that on which the dividend is being
paid or ranks equally with or junior to such stock, (iv) as a result of a reclassification of junior stock other than common stock for or into other
junior stock, (v) the exchange or conversion of one share of junior stock other than common stock for or into another share of junior stock,

(vi) through the use of proceeds of a substantially contemporaneous sale of other shares of junior stock, (vii) any purchase, redemption or other
acquisition of junior stock other than common stock pursuant to any employee, consultant or director incentive or benefit plan or arrangement
(including any employment, severance or consulting arrangements) of ours or of any of our subsidiaries adopted before or after the date of this
prospectus supplement, (viii) any purchase of fractional interests in shares of our junior stock other than common stock pursuant to the
conversion or exchange provisions of such junior stock other than common stock or the securities being converted or exchanged, (ix) the
purchase of our junior stock other than common stock by Wells Fargo Securities, LLC, or any other affiliate of ours, in connection with the
distribution thereof or (x) the purchase of our junior stock other than common stock by Wells Fargo Securities, LLC, or any other affiliate of
ours, in connection with market-making or other secondary market activities in the ordinary course of business); and

(3) no shares of parity stock will be repurchased, redeemed or otherwise acquired for consideration by us otherwise than pursuant to pro rata
offers to purchase all, or a pro rata portion, of the Series Y Preferred Stock and such parity stock during a dividend period (other than (i) as a
result of a reclassification of parity stock for or into other parity stock or junior stock, (ii) the exchange or conversion of one share of parity stock
for or into another share of parity stock or junior stock, (iii) through the use of proceeds of a substantially contemporaneous sale of other shares
of parity stock or junior stock, (iv) any purchase, redemption or other acquisition of parity stock pursuant to any employee, consultant or director
incentive or benefit plan or arrangement (including any employment, severance or consulting arrangements) of ours or of any of our subsidiaries
adopted before or after the date of this prospectus supplement, (v) any purchase of fractional interests in shares of our parity stock pursuant to
the conversion or exchange provisions of such parity stock or the securities being converted or exchanged, (vi) the purchase of our parity stock
by Wells Fargo Securities, LLC, or any other affiliate of ours, in connection with the distribution thereof or (vii) the purchase of our parity stock
by Wells Fargo Securities, LLC, or any other affiliate of ours, in connection with market-making or other secondary market activities in the
ordinary course of business),

unless, in each case, the full dividends for the then-current dividend period on all outstanding shares of the Series Y Preferred Stock have been
declared and paid or declared and a sum sufficient for the payment of those dividends has been set aside.

As used in this prospectus supplement, _junior stock means our common stock and any other class or series of our capital stock over which the
Series Y Preferred Stock has preference or priority in the payment of dividends or in the distribution of assets on our liquidation, dissolution or
winding up, and _parity stock means any other class or series of our capital stock that ranks on par with the Series Y Preferred Stock in the
payment of dividends (whether such dividends are cumulative or non-cumulative) or in the distribution of assets in the event of any voluntary or
involuntary liquidation, dissolution or winding up.

Except as provided below, for so long as any share of Series Y Preferred Stock remains outstanding, we will not declare, pay, or set aside for
payment dividends on any parity stock unless we have paid in full, or set aside payment in full in respect of, all dividends for the then-current
dividend period for outstanding shares of Series Y Preferred Stock. To the extent that we declare dividends on the Series Y Preferred Stock and
on any parity stock but cannot make full payment of those declared dividends, we will allocate the dividend payments on
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a proportional basis among the holders of shares of Series Y Preferred Stock and the holders of any parity stock where the terms of such parity
stock provide similar dividend rights.

Subject to the conditions described above, and not otherwise, dividends (payable in cash, stock, or otherwise), as may be determined by our
board of directors or a duly authorized committee of the board, may be declared and paid on our common stock and any other stock ranking
equally with or junior to the Series Y Preferred Stock from time to time out of any assets legally available for such payment, and the holders of
the Series Y Preferred Stock will not be entitled to participate in those dividends.

Liquidation Rights

In the event of our voluntary or involuntary liquidation, dissolution or winding up, the holders of the Series Y Preferred Stock are entitled to
receive out of our assets available for distribution to stockholders before any distribution of assets is made to holders of our common stock or

any of our other shares of stock ranking junior to the Series Y Preferred Stock as to distributions upon our liquidation, dissolution or winding up,

a liquidating distribution in the amount of $25,000 per share (equivalent to $25 per depositary share), plus an amount equal to any declared and
unpaid dividends, without accumulation of any undeclared dividends. The Series Y Preferred Stock may be fully subordinated to interests held

by the U.S. government in the event of a receivership, insolvency, liquidation or similar proceeding under the orderly liquidation authority of the
Dodd-Frank Act.

Distributions will be made only to the extent of our assets remaining available after satisfaction of all liabilities to creditors and subject to the
rights of the holders of any securities ranking senior to the Series Y Preferred Stock and any other shares of our parity stock as to such
distribution. After payment of this liquidating distribution, the holders of the Series Y Preferred Stock will not be entitled to any further
participation in any distribution of our assets.

In any such distribution, if our assets are not sufficient to pay the liquidating distribution plus an amount equal to any declared and unpaid
dividends in full to all holders of the Series Y Preferred Stock and all holders of our parity stock, we will allocate the liquidating distributions
plus an amount equal to any declared and unpaid dividends on a pro rata basis among the holders of the shares of Series Y Preferred Stock and
the holders of our parity stock. The amounts paid to the holders of Series Y Preferred Stock and to the holders of our parity stock will be paid
pro rata in accordance with the respective aggregate liquidating distributions owed to such holders.

Neither the sale, conveyance, exchange or transfer of all or substantially all of our property and assets, nor our consolidation or merger with or
into any other corporation or by another corporation with or into us, shall constitute a liquidation, dissolution or winding up of our affairs.

Optional Redemption

The Series Y Preferred Stock is not subject to any mandatory redemption, sinking fund, or other similar provisions. However, we may redeem
shares of the Series Y Preferred Stock on any dividend payment date on or after June 15, 2022, in whole or in part, at a redemption price equal to
$25,000 per share (equivalent to $25 per depositary share), plus an amount equal to any declared and unpaid dividends up to the redemption date
without accumulation of any undeclared dividends. Dividends will cease to accrue after the redemption date. Under the Federal Reserve Board s
risk-based capital guidelines applicable to bank holding companies, any redemption of the Series Y Preferred Stock is subject to prior approval
of the Federal Reserve Board.

Notwithstanding the foregoing, within 90 days of our good faith determination that an event has occurred that would constitute a regulatory
capital treatment event, we may, at our option, subject to the approval of the appropriate federal banking agency, provide notice of our intent to
redeem in accordance with the
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procedures described below, and subsequently redeem in whole, but not in part, prior to June 15, 2022, the shares of Series Y Preferred Stock at
the time outstanding at a redemption price equal to $25,000 per share (equivalent to $25 per depositary share), plus an amount equal to any
declared and unpaid dividends, without accumulation of any undeclared dividends.

A _regulatory capital treatment event means our reasonable determination that as a result of any:

amendment to, clarification of, or change (including any announced prospective change) in, the laws or regulations of the
United States or any political subdivision of or in the United States that is enacted or becomes effective on or after the date
hereof;

proposed change in those laws or regulations that is announced or becomes effective on or after the date hereof; or

official administrative decision or judicial decision or administrative action or other official pronouncement interpreting or
applying those laws or regulations that is announced on or after the date hereof,
there is more than an insubstantial risk that we will not be entitled to treat the full liquidation preference amount of all shares of Series Y
Preferred Stock then outstanding as Tier 1 capital (or its equivalent) for purposes of the capital adequacy guidelines or regulations of the
appropriate federal banking agency, as then in effect and applicable, for as long as any share of Series Y Preferred Stock is outstanding.

If we redeem shares of the Series Y Preferred Stock, we will provide notice by first class mail to the depositary not less than 40 days nor more
than 70 days prior to the date fixed for redemption. Each notice of redemption will state:

(i) the redemption date;

(ii) the number of shares of the Series Y Preferred Stock to be redeemed and, if less than all the shares held by the holder are
to be redeemed, if applicable, the number of shares of the Series Y Preferred Stock to be redeemed from the holder;

(iii) the redemption price;

(iv) the place or places where the certificates for those shares are to be surrendered for payment of the redemption price; and

(v) that dividends on the shares to be redeemed will cease to accrue on the redemption date.
If notice of redemption of any shares of Series Y Preferred Stock has been duly given and if the funds necessary for such redemption have been
irrevocably set aside by us for the benefit of the holders of the shares of Series Y Preferred Stock so called for redemption, then, on and after the
redemption date, dividends will cease to accrue on such shares of Series Y Preferred Stock, such shares of Series Y Preferred Stock shall no
longer be deemed outstanding and all rights of the holders of such shares will terminate, except the right to receive the redemption price. See
Description of the Depositary Shares below for information about redemption of the depositary shares relating to our Series Y Preferred Stock.

In case of any redemption of only part of the shares of Series Y Preferred Stock at the time outstanding, the shares to be redeemed shall be
selected either pro rata or in such other manner consistent with the rules and policies of the NYSE as we may determine to be fair and equitable.
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Neither the holders of the Series Y Preferred Stock nor the holders of the related depositary shares have the right to require redemption of the
Series Y Preferred Stock. See Risk Factors Investors should not expect us to redeem the Series Y Preferred Stock on the date it becomes
redeemable or on any particular date after it becomes redeemable.

Voting Rights

The holders of the Series Y Preferred Stock do not have voting rights other than those described below, except as specifically required by
Delaware law.

Whenever dividends payable on the Series Y Preferred Stock or any class or series of Voting Parity Stock (as defined below) have not been
declared and paid in an aggregate amount equal to, as to any class or series, at least six quarterly dividend periods or their equivalent, whether or
not for consecutive dividend periods (a _Nonpayment ), the holders of outstanding shares of the Series Y Preferred Stock, voting together as a
class with holders of Voting Parity Stock whose voting rights are exercisable, will be entitled to vote for the election of two additional directors
of our board of directors at our next annual meeting of stockholders and at each subsequent annual meeting of stockholders on the terms set forth
below (the _Preferred Stock Directors ). At elections for such directors, each holder of the Series Y Preferred Stock shall be entitled to 25 votes for
each share held (the holders of shares of any other series of Voting Parity Stock being entitled to such number of votes, if any, for each share of
preferred stock as may be granted to them). In the event that the holders of the shares of the Series Y Preferred Stock are entitled to vote as
described in this paragraph, our board of directors will be increased by two directors, and the holders of the Series Y Preferred Stock will have
the right, with the holders of the Voting Parity Stock, as outlined above, to elect two directors at the next annual meeting of our stockholders,
provided that at no time shall our board of directors include more than two Preferred Stock Directors. As used in this prospectus supplement,
Voting Parity Stock means any parity stock having similar voting rights as the Series Y Preferred Stock.

When we have paid full dividends for the equivalent of at least four quarterly dividend periods or their equivalent following a Nonpayment on
the Series Y Preferred Stock and any other series of our Voting Parity Stock, the voting rights of the Series Y Preferred Stock described above
will terminate, except as expressly provided by law. The voting rights described above are subject to re-vesting upon each and every subsequent
Nonpayment.

Upon termination of the right of the holders of the Series Y Preferred Stock and Voting Parity Stock to vote for Preferred Stock Directors as
described above, the term of office of all Preferred Stock Directors then in office elected by only those holders voting as a class will terminate
immediately. If the office of any director elected by such holders voting as a class becomes vacant by reason of death, resignation, retirement,
disqualification, removal from office or otherwise, a successor may be elected by plurality of the votes cast by the holders of the Series Y
Preferred Stock and Voting Parity Stock having the voting rights described above unless the vacancy has already been filled. Whenever the term
of office of the Preferred Stock Directors ends and the related voting rights have expired, the number of directors automatically will be
decreased to the number of directors as otherwise would prevail.

If the holders of the Series Y Preferred Stock become entitled to vote for the election of directors as described above, the Series Y Preferred
Stock may be considered a class of voting securities under interpretations adopted by the Federal Reserve Board. As a result, certain holders of
the Series Y Preferred Stock may become subject to regulations under the Bank Holding Company Act of 1956, as amended, and/or certain
acquisitions of the Series Y Preferred Stock may be subject to prior approval by the Federal Reserve Board.

In addition to any other vote required by law or the Certificate of Incorporation, so long as any shares of our Series Y Preferred Stock remain
outstanding, the vote or consent of the holders of the outstanding shares of Series Y Preferred Stock and outstanding shares of all other series of
Voting Parity Stock entitled to vote on the matter, by a vote of at least 66 2/3% in voting power of all such outstanding Series Y Preferred Stock
and
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such Voting Parity Stock, voting together as a class, given in person or by proxy, either in writing without a meeting or at any meeting called for
the purpose, shall be necessary to permit, effect or validate any one of more of the following actions, whether or not such approval is required by
Delaware law:

the issuance of any class or series of preferred stock or preference stock ranking senior to the Series Y Preferred Stock
with respect to either the payment of dividends or the distribution of assets in the event of any voluntary or involuntary
liquidation, dissolution or winding up;

any amendment, alteration or repeal of any provision of our Certificate of Incorporation, including the Certificate of
Designation relating to the Series Y Preferred Stock (the _Certificate of Designation ), or our bylaws that would adversely
affect the rights, preferences, privileges or voting powers of the Series Y Preferred Stock;

any amendment or alteration of our Certificate of Incorporation or bylaws to authorize, create, or increase the authorized
amount of, any shares of, or any securities convertible into shares of, any class or series of our capital stock ranking senior
to the Series Y Preferred Stock with respect to either the payment of dividends or in the distribution of assets in the event
of any voluntary or involuntary liquidation, dissolution or winding up; or

any consummation of a reclassification involving the Series Y Preferred Stock or a merger or consolidation with another
corporation or other entity, except holders of our Series Y Preferred Stock will have no right to vote under this provision if
in each case (i) the shares of Series Y Preferred Stock remain outstanding or, in the case of any such merger or
consolidation with respect to which we are not the surviving or resulting entity, are converted into or exchanged for
preference securities of the surviving or resulting entity or its ultimate parent, and (ii) such shares of Series Y Preferred
Stock remaining outstanding or such preference securities, as the case may be, have such rights, preferences, privileges and
voting powers, taken as a whole, as are not materially less favorable to the holders thereof than the rights, preferences,
privileges and voting powers of the Series Y Preferred Stock, taken as a whole;
provided, however, that any authorization, creation or increase in the authorized amount of or issuance of our Series Y Preferred Stock or any
class or series of parity stock or junior stock or any securities convertible into any class or series of parity stock (whether dividends payable in
respect of such parity stock are cumulative or non-cumulative) or junior stock will be deemed not to adversely affect the rights, preferences,
privileges or voting powers of the Series Y Preferred Stock, and holders of the Series Y Preferred Stock shall have no right to vote thereon. The
voting rights of the Series Y Preferred Stock set forth in this paragraph are referred to herein as the _Series Y voting provisions.

If an amendment, alteration, repeal, reclassification, merger or consolidation described above would adversely affect one or more but not all
series of our voting preferred stock (including the Series Y Preferred Stock for this purpose), then only those series affected and entitled to vote
shall vote as a class in lieu of all such series of our preferred stock.

Under the terms of the Series Y Preferred Stock, each holder of the Series Y Preferred Stock will have 25 votes per share on any matter on
which holders of the Series Y Preferred Stock are entitled to vote, whether separately or together with any other series of stock (the holders of
shares of any other series of preferred stock being entitled to such number votes, if any, for each share of preferred stock as may be granted to
them), pursuant to Delaware law or otherwise, including by written consent.

Under the terms of certain outstanding series of Voting Parity Stock, certain corporate actions similar to those contained in the Series Y voting
provisions must be approved by the holders of 66 2/3% of the shares of all of our preferred stock entitled to vote thereon, including the Series Y
Preferred Stock. Under the terms of
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such Voting Parity Stock, such vote will be determined on the basis of the number of shares of preferred stock voted with respect to the
corporate action, not the voting power of the shares of preferred stock voted with respect to the corporate action. In connection with the votes
required by such other Voting Parity Stock, a holder of Series Y Preferred Stock will only have one vote per share since such voting provisions
in such Voting Parity Stock are based on the number of shares voted. However, the vote required by such other Voting Parity Stock would be in
addition to the vote required by the Series Y voting provisions, which provides for 25 votes per share for Series Y Preferred Stock.

The foregoing voting provisions will not apply if, at any time prior to the time when the act with respect to which such vote would otherwise be
required shall be effected, all outstanding shares of our Series Y Preferred Stock shall have been redeemed or called for redemption upon proper
notice and sufficient funds shall have been irrevocably set aside by us for the benefit of the holders of the Series Y Preferred Stock to effect such
redemption.

Preemptive and Conversion Rights
The holders of the Series Y Preferred Stock do not have any preemptive or conversion rights.
Additional Classes or Series of Stock

We will have the right to create and issue additional classes or series of stock ranking equally with or junior to the Series Y Preferred Stock as to
dividends and/or distribution of assets upon our liquidation, dissolution or winding up without the consent of the holders of the Series Y
Preferred Stock or the holders of the related depositary shares. We may create and issue additional shares of preferred stock senior to the

Series Y Preferred Stock as to dividends and/or distribution of assets upon our liquidation, dissolution or winding up with the requisite consent
of the holders of the Series Y Preferred Stock and our parity stock entitled to vote thereon.

Depositary, Transfer Agent and Registrar

Wells Fargo Bank, N.A. will be the depositary, transfer agent and registrar for the Series Y Preferred Stock. In its capacity as depositary, transfer
agent and registrar, Wells Fargo Bank N.A. s office is located at 1110 Centre Pointe Curve, Suite 101, Mendota Heights, MN 55120.
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DESCRIPTION OF THE DEPOSITARY SHARES

The following description summarizes specific terms and provisions of the depositary shares relating to our Series Y Preferred Stock. You
should read this description of the material terms of the depositary shares along with the terms that apply generally to our preferred stock issued
in the form of depositary shares under Description of Depositary Shares in the accompanying prospectus. If information contained in this
prospectus supplement is inconsistent with the accompanying prospectus, the information in this prospectus supplement supersedes the
information in the accompanying prospectus.

General

We are issuing proportional fractional interests in the Series Y Preferred Stock in the form of depositary shares. Each depositary share represents
a 1/1,000th interest in a share of the Series Y Preferred Stock, and will be evidenced by depositary receipts, as described under Registration and
Settlement Book-Entry System. We will deposit the underlying shares of the Series Y Preferred Stock with the depositary pursuant to a deposit
agreement among us, Wells Fargo Bank, N.A., as depositary, and the holders from time to time of the depositary receipts. Subject to the terms of
the deposit agreement, the depositary shares will be entitled to all the rights, powers and preferences of the Series Y Preferred Stock, as
applicable, and subject to the limitations, qualifications and restrictions thereof, in proportion to the applicable fraction of a share of Series Y
Preferred Stock those depositary shares represent.

In this prospectus supplement, references to _holders of depositary shares mean those who have depositary shares registered in their own names

on the books maintained by the depositary and not indirect holders who own beneficial interests in depositary shares registered in the street name

of, or issued in book-entry form through, DTC. You should review the special considerations that apply to indirect holders described in
Registration and Settlement Book-Entry System.

We may elect from time to time to issue additional shares of Series Y Preferred Stock and additional depositary shares representing interests in
such additional shares of the Series Y Preferred Stock, without notice to, or consent from, the existing holders of Series Y Preferred Stock, and
all those additional shares would be deemed to form a single series with the Series Y Preferred Stock, described by this prospectus supplement
and the accompanying prospectus.

Dividends and Other Distributions

Each dividend on a depositary share will be in an amount equal to 1/1,000th of the dividend declared on the related share of the Series Y
Preferred Stock.

The depositary will distribute all dividends and other cash distributions received on the Series Y Preferred Stock to the holders of record of the
depositary shares in proportion to the number of depositary shares held by each holder. In the event of a distribution other than in cash, the
depositary will distribute property received by it to the holders of record of the depositary shares in proportion to the number of depositary
shares held by each holder, unless the depositary determines that this distribution is not feasible, in which case the depositary may, with our
approval, adopt a method of distribution that it deems practicable, including the sale of the property and distribution of the net proceeds of that
sale to the holders of the depositary shares.

The depositary will not distribute amounts less than one cent. If the calculation of a dividend or other cash distribution results in an amount that
is a fraction of a cent and that fraction is equal to or greater than $0.005, the depositary will round that amount up to the next highest whole cent
and will request that we pay the resulting additional amount to the depositary for the relevant dividend or other cash distribution. If the fractional
amount is less than $0.005, the depositary will disregard that fractional amount.

Record dates for the payment of dividends and other matters relating to the depositary shares will be the same as the corresponding record dates
for the Series Y Preferred Stock.
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The amount paid as dividends or otherwise distributable by the depositary with respect to the depositary shares or the underlying Series Y
Preferred Stock will be reduced by any amounts required to be withheld by us or the depositary on account of taxes or other governmental
charges. The depositary may refuse to make any payment or distribution, or any transfer, exchange, or withdrawal of any depositary shares or
the shares of the Series Y Preferred Stock until such taxes or other governmental charges are paid.

Redemption of Depositary Shares

If we redeem the Series Y Preferred Stock (i) after June 15, 2022, in whole or in part, or (ii) prior to June 15, 2022 in whole, but not in part, due
to the occurrence of a regulatory capital treatment event, each as described above under Description of the Series Y Preferred Stock Optional
Redemption, depositary shares will be redeemed with the proceeds received by the depositary from the redemption of the Series Y Preferred
Stock held by the depositary. The redemption price per depositary share will be 1/1,000th of the redemption price per share payable with respect
to the Series Y Preferred Stock (or $25 per depositary share), plus an amount equal to any declared and unpaid dividends, without accumulation
of any undeclared dividends.

If we redeem shares of the Series Y Preferred Stock held by the depositary, the depositary will redeem, as of the same redemption date, the
number of depositary shares representing those shares of the Series Y Preferred Stock so redeemed. If we redeem less than all of the outstanding
depositary shares after June 15, 2022, the depositary will select either pro rata, or in such other manner consistent with the rules and policies of
the NYSE as the depositary may determine to be fair and equitable, those depositary shares to be redeemed. In any case, the depositary will
redeem depositary shares only in increments of 1,000 depositary shares and multiples thereof. The depositary will mail notice of redemption to
record holders of the depositary shares not less than 30 and not more than 60 days prior to the date fixed for redemption of the Series Y
Preferred Stock and the related depositary shares.

Voting the Series Y Preferred Stock

When the depositary receives notice of any meeting at which the holders of the Series Y Preferred Stock are entitled to vote, the depositary will
mail, or otherwise transmit by an authorized method, the information contained in the notice and any accompanying proxy materials to the
record holders of the depositary shares relating to the Series Y Preferred Stock. Each record holder of the depositary shares on the record date,
which will be the same date as the record date for the Series Y Preferred Stock, may instruct the depositary to vote the amount of the Series Y
Preferred Stock represented by the holder s depositary shares. To the extent possible, the depositary will vote the amount of the Series Y
Preferred Stock represented by depositary shares in accordance with the instructions it receives. We will agree to take all reasonable actions that
the depositary determines are necessary to enable the depositary to vote as instructed. The depositary will not vote any Series Y Preferred Stock
for which it does not receive specific instructions from the holders of the depositary shares relating to such Series Y Preferred Stock.

Form and Notices

The Series Y Preferred Stock will be issued in registered form to the depositary, and the depositary shares will be issued in book-entry only form
through DTC, as described below in Registration and Settlement Book-Entry System. The depositary will forward to the holders of depositary
shares all reports, notices, and communications from us that are delivered to the depositary and that we are required to furnish to the holders of
the Series Y Preferred Stock.

Listing

We intend to apply for listing of the depositary shares on the NYSE under the symbol WFCPrY. If the application is approved, we expect
trading to begin within 30 days of the initial delivery of the depositary shares. We do not expect that there will be any separate public trading
market for the shares of the Series Y Preferred Stock except as represented by the depositary shares.
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REGISTRATION AND SETTLEMENT
Book-Entry System

The depositary shares will be issued in book-entry only form through the facilities of The Depository Trust Company (_DTC ). This means that
we will not issue actual depositary receipts to each holder of depositary shares, except in limited circumstances. Instead, the depositary shares
will be in the form of a single global depositary receipt deposited with and held in the name of Cede & Co. (DTC s partnership nominee) or such
other name as may be requested by an authorized representative of DTC. In order to own a beneficial interest in a depositary receipt, you must

be an organization that participates in DTC or have an account with an organization that participates in DTC, including Euroclear Bank
S.A./N.V., as operator of the Euroclear System (_Euroclear ), and Clearstream Banking, société anonyme (_Clearstream ).

As long as DTC or its nominee is the registered owner of the global depositary receipt, DTC or its nominee, as the case may be, will be
considered the sole owner and holder of the global depositary receipt and the Series Y Preferred Stock represented by such receipt for all
purposes under the instruments governing the rights and obligations of holders of the depositary shares and Series Y Preferred Stock. Except as
described below, owners of beneficial interests in the global depositary receipt will not be entitled to have depositary shares registered in their
names, will not receive or be entitled to receive physical delivery of the depositary shares in definitive form, and will not be considered the
owners or holders of depositary shares under our Certificate of Incorporation or the deposit agreement, including for purposes of receiving any
reports or notices delivered by us. Accordingly, each person owning a beneficial interest in the global depositary receipt must rely on the
procedures of DTC and, if that person is not a participant, on the procedures of the participant through which that person owns its beneficial
interest, in order to exercise any rights of a holder of depositary shares.

DTC has advised us that it is a limited-purpose trust company organized under the New York Banking Law, a banking organization within the
meaning of the New York Banking Law, a member of the Federal Reserve System, a clearing corporation within the meaning of the New York
Uniform Commercial Code and a clearing agency registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934,
as amended (the _Exchange Act ). DTC holds and provides asset servicing for U.S. and non-U.S. equity issues, corporate and municipal debt
issues, and money market instruments that DTC s participants_(_Direct Participants ) deposit with DTC. DTC also facilitates the post-trade
settlement among Direct Participants of sales and other securities transactions in deposited securities, through electronic computerized

book-entry transfers and pledges between Direct Participants accounts. This eliminates the need for physical movement of securities certificates.
Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain

other organizations. DTC is a wholly owned subsidiary of The Depository Trust & Clearing Corporation (_DTCC ). DTCC is the holding
company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing
agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and
non-U.S. securities brokers and dealers, including the underwriters, banks, trust companies and clearing corporations that clear through or
maintain a custodial relationship with a Direct Participant, either directly or indirectly (_Indirect Participants ). The DTC Rules applicable to its
participants are on file with the SEC. More information about DTC can be found at www.dtcc.com and www.dtc.org.

Purchases of securities under the DTC system must be made by or through Direct Participants, which will receive a credit for the securities on
DTC s records. The ownership interest of each beneficial owner of securities will be recorded on the Direct or Indirect Participants records.
Beneficial owners will not receive written confirmation from DTC of their purchase. Beneficial owners are, however, expected to receive written
confirmations providing details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant through
which the beneficial owner entered into the transaction. Under a book-entry format, holders may experience some delay in their receipt of
payments, as such payments will be forwarded by the depositary to Cede & Co., as nominee for DTC. DTC will forward the payments to its
Direct Participants,
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who will then forward them to Indirect Participants or holders. Beneficial owners of securities other than DTC or its nominees will not be
recognized by the relevant registrar, transfer agent, or paying agent as registered holders of the securities. Beneficial owners that are not
participants will be permitted to exercise their rights only indirectly through and according to the procedures of Direct Participants and, if
applicable, Indirect Participants.

To facilitate subsequent transfers, all securities deposited by Direct Participants with DTC are registered in the name of DTC s partnership
nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of securities with DTC and
their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has no
knowledge of the actual beneficial owners of the securities; DTC s records reflect only the identity of the Direct Participants to whose accounts
the securities are credited, which may or may not be the beneficial owners. The Direct and Indirect Participants will remain responsible for
keeping account of their holdings on behalf of their customers.

Conveyance of redemption notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants, and
by Direct and Indirect Participants to beneficial owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time. If less than all of the Series Y Preferred Stock and related depositary shares are redeemed,
DTC s current practice is to determine by lot the amount of the interest of each Direct Participant to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to any securities unless authorized by a Direct
Participant in accordance with DTC s procedures. Under its usual procedures, DTC mails an omnibus proxy to the issuer as soon as possible after
the record date. The omnibus proxy assigns Cede & Co. s consenting or voting rights to those Direct Participants to whose accounts securities are
credited on the record date (identified in a listing attached to the omnibus proxy).

DTC may discontinue providing its services as securities depositary with respect to the depositary shares at any time by giving reasonable notice
to the issuer or its agent. Under these circumstances, in the event that a successor securities depositary is not obtained, depositary receipts are
required to be printed and delivered. If we discontinue the book-entry only form system of registration, we will replace the global depositary
receipt with depositary receipts in certificated form registered in the names of the beneficial owners. Once depositary receipts in certificated
form are issued, the underlying shares of the Series Y Preferred Stock may be withdrawn from the depositary arrangement upon surrender of
depositary receipts at the corporate trust office of the depositary and upon payment of the taxes, charges, and fees provided for in the deposit
agreement. Subject to the deposit agreement, the holders of depositary receipts will receive the appropriate number of shares of Series Y
Preferred Stock and any money or property represented by the depositary shares.

Only whole shares of the Series Y Preferred Stock may be withdrawn. If a holder holds an amount other than a whole multiple of 1,000
depositary shares, the depositary will deliver, along with the withdrawn shares of the Series Y Preferred Stock, a new depositary receipt
evidencing the excess number of depositary shares. Holders of withdrawn shares of the Series Y Preferred Stock will not be entitled to redeposit
those shares or to receive depositary shares.

Ownership of beneficial interests in the global depositary receipt will be limited to participants or persons that may hold beneficial interests
through institutions that have accounts with DTC or its nominee. Ownership of beneficial interests in the global depositary receipt will be shown
only on, and the transfer of those ownership interests will be effected only through, records maintained by DTC or its nominee, with respect to
participants interests, or any participant, with respect to interests of persons held by the participant on their behalf. Payments, transfers,
deliveries, exchanges, redemptions and other matters relating to beneficial interests in the global depositary receipt may be subject to various
policies and procedures adopted by DTC from time to time.
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Because DTC can act only on behalf of Direct Participants, who in turn act only on behalf of Direct or Indirect Participants, and certain banks,
trust companies and other persons approved by it, the ability of a beneficial owner of securities to pledge them to persons or entities that do not
participate in the DTC system may be limited due to the unavailability of physical receipts for the depositary shares.

DTC has advised us that it will take any action permitted to be taken by a registered holder of any securities under our Certificate of
Incorporation, only at the direction of one or more participants to whose accounts with DTC the relevant securities are credited.

The information in this section concerning DTC and its book-entry system has been obtained from sources that we believe to be reliable, but we
assume no responsibility for the accuracy thereof. We will not have any responsibility or liability for any aspect of DTC s or any participant s
records relating to, or for payments made on account of, beneficial interests in a global depositary receipt, or for maintaining, supervising or
reviewing any records relating to such beneficial interests.

Clearstream and Euroclear

Links have been established among DTC, Clearstream and Euroclear, to facilitate the initial issuance of book-entry securities and cross-market
transfers of book-entry securities associated with secondary market trading.

Although DTC, Clearstream and Euroclear have agreed to the procedures provided below in order to facilitate transfers, they are under no
obligation to perform such procedures, and the procedures may be modified or discontinued at any time.

Clearstream and Euroclear will record the ownership interests of their participants in much the same way as DTC, and DTC will record the
aggregate ownership of each of the U.S. agents of Clearstream and Euroclear, as participants in DTC.

When book-entry securities are to be transferred from the account of a DTC participant to the account of a Clearstream participant or a Euroclear
participant, the purchaser must send instructions to Clearstream or Euroclear through a participant at least one business day prior to settlement.
Clearstream or Euroclear, as the case may be, will instruct its U.S. agent to receive book-entry securities against payment. After settlement,
Clearstream or Euroclear will credit its participant s account. Credit for the book-entry securities will appear on the next day (European time).

Because settlement is taking place during New York business hours, DTC participants can employ their usual procedures for sending book-entry
securities to the relevant U.S. agent acting for the benefit of Clearstream or Euroclear participants. The sale proceeds will be available to the
DTC seller on the settlement date. Thus, to the DTC participant, a cross-market transaction will settle no differently than a trade between two
DTC participants.

When a Clearstream or Euroclear participant wishes to transfer book-entry securities to a DTC participant, the seller must send instructions to
Clearstream or Euroclear through a participant at least one business day prior to settlement. In these cases, Clearstream or Euroclear will instruct
its U.S. agent to transfer the book-entry securities against payment. The payment will then be reflected in the account of the Clearstream or
Euroclear participant the following day, with the proceeds back-valued to the value date (which would be the preceding day, when settlement
occurs in New York). If settlement is not completed on the intended value date (i.e., the trade fails), proceeds credited to the Clearstream or
Euroclear participant s account would instead be valued as of the actual settlement date.
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Same-Day Settlement

As long as the depositary shares are represented by a global depositary receipt registered in the name of DTC, or its nominee, the depositary
shares will trade in the DTC Same-Day Funds Settlement System. DTC requires secondary market trading activity in the depositary shares to
settle in immediately available funds. This requirement may affect trading activity in the depositary shares.

Payment of Dividends

We will pay dividends, if any, on the Series Y Preferred Stock represented by depositary shares in book-entry form to the depositary. In turn, the
depositary will deliver the dividends to DTC in accordance with the arrangements then in place between the depositary and DTC. Generally,
DTC will be responsible for crediting the dividend payments it receives from the depositary to the accounts of DTC participants, and each
participant will be responsible for disbursing the dividend payment for which it is credited to the holders that it represents. As long as the
depositary shares are represented by a global depositary receipt, we will make all dividend payments in immediately available funds.

In the event depositary receipts are issued in certificated form, dividends generally will be paid by check mailed to the holders of the depositary
receipts on the applicable record date at the address appearing on the security register.

Notices
Any notices required to be delivered to you will be given by the depositary to DTC for communication to its participants.

If the depositary receipts are issued in certificated form, notices to you will be given by mail to the addresses of the holders as they appear on the
security register.
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UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

For a brief description of the United States tax effects of an investment in the Series Y Preferred Stock and the related depositary shares, see

generally United States Federal Income Tax Considerations and, more specifically, United States Federal Income Tax Considerations U.S.
Federal Income Taxation of U.S. Holders Common Stock and Preferred Stock and  U.S. Federal Income Taxation of Non-U.S. Holders Common
Stock and Preferred Stock in the accompanying prospectus.

Ownership of Depositary Shares

Owners of depositary shares will be treated for federal income tax purposes as if they were owners of the Series Y Preferred Stock represented
by the depositary shares.

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 depositary shares. See Benefit Plan Investor Considerations in the accompanying prospectus.
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UNDERWRITING (CONFLICTS OF INTEREST)

Wells Fargo Securities, LLC is acting as representative of the underwriters named below. Under the terms and subject to the conditions
contained in the underwriting agreement, dated April , 2017, each of the underwriters has severally agreed to purchase from us, and we have
agreed to sell to that underwriter, the number of depositary shares listed in the following table:

Underwriter Number of
Depositary Shares

Wells Fargo Securities, LLC
Citigroup Global Markets Inc.
Goldman, Sachs & Co.

J.P. Morgan Securities LLC

Merrill Lynch, Pierce, Fenner & Smith

Incorporated
Morgan Stanley & Co. LLC
RBC Capital Markets, LLC
UBS Securities LLC

Total

The underwriting agreement provides that the underwriters are obligated to purchase all of the depositary shares if any are purchased. The
underwriting agreement provides that if an underwriter defaults, the purchase commitment of non-defaulting underwriters may be increased or
the offering of depositary shares may be terminated. The underwriting agreement may be terminated by the underwriters prior to the issuance of
the depositary shares in certain circumstances.

Depositary shares sold by the underwriters to the public will initially be offered at the public offering price set forth on the cover page of this
prospectus supplement. Any depositary shares sold by the underwriters to securities dealers may be sold at a discount from the initial public
offering price of up to $ per depositary share (or $ per depositary share in the case of sales to certain institutions). The underwriters
may allow, and those dealers may reallow, a discount of $ per depositary share to other broker/dealers. If all the depositary shares are not
sold at the applicable initial offering price, the underwriters may change the offering price and the other selling terms. The maximum discount or
commission that may be received by any member of FINRA for sales of securities pursuant to the accompanying prospectus, together with the
reimbursement of any counsel fees by us, will not exceed 8.00% of the initial gross proceeds from the sale of the depositary shares.

We have granted to the underwriters an option, exercisable for 30 days from the date of this prospectus supplement, to purchase up to an
aggregate of additional depositary shares at the public offering price listed on the cover of this prospectus supplement, less the
underwriting discount, solely to cover over-allotments, if any. The underwriters may exercise this option solely to cover any over-allotments. To
the extent the option is exercised, each underwriter will become obligated, subject to certain conditions, to purchase approximately the same
percentage of the additional depositary shares as the number listed next to the underwriter s name in the preceding table bears to the total
number of depositary shares listed next to the names of all underwriters in the preceding table.
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The following table shows the underwriting discounts that we are to pay to the underwriters in connection with this offering.

Paid by Wells Fargo
Per depositary share (1) $
(1) Reflects depositary shares sold to institutional investors, for which the underwriters received an underwriting discount of $ per
depositary share, and depositary shares sold to retail investors, for which the underwriters received an underwriting discount of $ per

depositary share.
We estimate that our total expenses of the offering (excluding the underwriting discount) will be approximately $165,000.

Prior to this offering, there has been no public market for the depositary shares. We do not expect that there will be any separate public trading
market for the shares for the Series Y Preferred Stock except as represented by the depositary shares. We intend to file an application to list the
depositary shares on the NYSE under the symbol WFCPrY. If the application is approved, we expect trading of the depositary shares to begin
within the 30-day period after the initial delivery of the depositary shares.

To facilitate the offering of the depositary shares, the underwriters may engage in transactions that stabilize, maintain or otherwise affect the
price of the depositary shares. Specifically, the underwriters may sell more depositary shares than they are obligated to purchase under the
underwriting agreement, creating a short position. A short position may involve either covered short sales or naked short sales. Covered short
sales are sales made in an amount not greater than the underwriters over-allotment option to purchase additional depositary shares as described
above. The underwriters may close out any covered short position by either exercising their over-allotment option or purchasing depositary
shares in the open market. In determining the source of shares to close the covered short position, the underwriters will consider, among other
things, the price of depositary shares available for purchase in the open market as compared to the price at which they may purchase depositary
shares from us through the over-allotment option. Naked short sales are sales in excess of the over-allotment option. The underwriters must close
out any naked short position by purchasing depositary shares in the open market. A naked short position is more likely to be created if the
underwriters are concerned that there may be downward pressure on the price of the depositary shares in the open market after pricing that could
adversely affect investors who purchase in the offering. As an additional means of facilitating the offering, the underwriters may bid for, and
purchase, depositary shares in the open market to stabilize the price of the depositary shares. These activities may raise or maintain the market
price of the depositary shares above independent market levels or prevent or retard a decline in the market price of the depositary shares. The
underwriters are not required to engage in these activities, and may end any of these activities at any time.

The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the
underwriting discount received by it because the other underwriters have repurchased depositary shares sold by or for the account of such
underwriter in stabilizing or short covering transactions.

These activities by the underwriters may stabilize, maintain or otherwise affect the market price of the depositary shares. As a result, the price of
the depositary shares may be higher than the price that otherwise might exist in the open market. If these activities are commenced, they may be
discontinued by the underwriters at any time. These transactions may be effected in the over-the-counter market or otherwise.

Neither we nor the underwriters make any representation or prediction as to the direction or magnitude of any effect that the transactions
described above may have on the price of the depositary shares. In addition, neither we nor the underwriters make any representation that the
underwriters will engage in such transactions or that such transactions will not be discontinued without notice, once they are commenced.
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We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as amended.

We expect that delivery of the depositary shares will be made against payment therefor on or about the closing date specified on the cover page
of this prospectus supplement, which will be on the fifth business day following the date the depositary shares are priced. Under Rule 15¢6-1 of
the Exchange Act, trades in the secondary market generally are required to settle in three business days, unless the parties to a trade expressly
agree otherwise. Accordingly, purchasers who wish to trade the depositary shares on the date of pricing or the next succeeding business day will
be required, by virtue of the fact that the depositary shares initially will settle in T+35, to specify alternative settlement arrangements to prevent a
failed settlement.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may include securities
trading, commercial and investment banking, financial advisory, investment management, investment research, principal investment, hedging,
financing and brokerage activities. Certain of the underwriters and certain of their respective affiliates have performed banking, investment
banking, custodial and advisory services for us and our affiliates, from time to time, for which they have received customary fees and expenses.
The underwriters may, from time to time, engage in transactions with and perform services for us in the ordinary course of their business.

The representative of the underwriters, Wells Fargo Securities, LLC, is our affiliate. The distribution arrangements for this offering comply with
the requirements of FINRA Rule 5121, regarding a FINRA member firm s participation in the distribution of securities of an affiliate. In
accordance with Rule 5121, no FINRA member firm that has a conflict of interest under Rule 5121 may make sales in this offering to any
discretionary account without the prior approval of the customer. Wells Fargo Securities, LLC, may use this prospectus supplement and the
accompanying prospectus in connection with offers and sales of the depositary shares in the secondary market.

Following the initial distribution of an offering of securities, Wells Fargo Securities, LLC and other affiliates of ours may offer and sell those
securities in the course of their businesses as broker-dealers. Wells Fargo Securities, LLC and any such other affiliates may act as a principal or
agent in these transactions. This prospectus supplement also will be used in connection with these market-making transactions. Sales in any of
these market-making transactions will be made at varying prices related to prevailing market prices and other circumstances at the time of sale.

If you purchase securities in a market-making transaction, you will receive information about the price you pay and your trade and settlement
date