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D Plus accrued interest, if any, from April , 2017.

The underwriters expect to deliver the notes in book-entry form or
(_Clearstrear

Wells Fargo Securities, LLC, one of our wholly-owned subsidia

@

Wells Fargo Securities ANZ
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You should read this prospectus supplement along with the a
documents incorporated by reference in this prospectus supy
when making your investment decision. You should rely «
accompanying prospectus and any free writing prospectus pr
provide you with different or additional information

This prospectus supplement and the accompanying prospectus
prospectus supplement and the accompanying prospectus may onl
buy such notes in any circumstances in which such offer or solic
offering of the notes in certain jurisdictions may be restricted by
inform t

Information contained or incorporated by reference in this prosj
document. You should not interpret the delivery of this prospectu

References in this prospectus supplement to _U.

We are a diversified, community-based financial services compan
holding company under the Bank Holding Company Act of 1956.
through banking locations, ATMs, digital (online, mobile and soc:
customers who conduct business in the global economy. When wi

and not Wells Fargo & Company

We are a separate and distinct legal entity from our banking and o
and preferred stock is dividends from our subsidiaries. Various fe

We are not, and none of our subsidiaries is, a bank which is autt
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Your investment in the notes involves risks. This prospectus suj
those risks. Before purchasing any notes, you should carefully
incorporated by reference in this prospectus supplement and the :
financial, legal, tax and other professional advisors as t

Holders of the notes will be subject to foreign exchange risks. See
Return, Currency Conversions May Affect Payments On Sc
Denom

Table of Contents 4
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This description of the particular terms of the notes offered by |
general terms and provisions of the senior debt securities in tl
prospectus, you should rely on the description of the notes in this
prospectus. Each of the floating rate notes, the 2022 fixed rate not
You should read the accompanying prospectus for a general discus

The floating rate notes will initially be limited to a total pri
The 2022 fixed rate notes will initially be limited to a total pri
The 2027 fixed rate notes will initially be limited to a total pri

The currency for payment of the notes is Australian dollars. How
respect to such notes will be made in U.S. dollars. If you hold yc
dollar/Australian dollar exchange rate risk. See =~ Payment in-
payments on the notes not held tl

The notes will be our senior unsecured obligations and will rar
interests held by the U.S. government in t|

Payment of principal of the notes may be accelerated only in the
breach, as defined in the accompanying prospectus, is not an evern
breach. See Description of Debt Se

The notes are not redeemable at the option of Wells Fargo exce

If Australian dollars are unavailable for a payment on the note:
currency markets or if Australian dollars are no longer used b
settlement of transactions, we will make payments on the notes.
Foreign Currency in the accompanying prospectus. In the event
will appoint an exchange rate agent for such purpose and will noti
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Exchange Controls May Affect Securities Value Or Return Al

The floating rate notes will bear interest from April , 2017, or f
notes. The interest rate per annum for the floating rate notes wil
interest rate will be equal to three-month BBSW plus %, det
April ,July and October ,commencing July 2017, a
business day, it will be postponed to the following business day.
immediately preceding business day. The interest reset dates for th
any interest reset date for the floating rate notes falls on a day tl
would fall in the next calendar month, the interest reset date will b
and Floating Rate Debt Securities in the accompanying pre

The calculation agent will determine the BBSW rate for each int
first day of such interest period. The _BBSW rate will be the ra
MID on the Reuters Screen BBSW Page at approximately 10: 1
time, on the interest determination date, or if it is displayed but tl

determined by the calc

Reuters Screen BBSW Page means the display which appea
page), for the purpose of di

Interest on the floating rate notes for any interest p

The 2022 fixed rate notes will bear interest from April , 2017, o
rate notes, at the rate of % per annum. The 2027 fixed rate r
paid or provided for interest on the 2027 fixed rate notes, at tt
October , commencing October , 2017, and the stated matt
number of days elapsed and the actual number of days in the ye:
accompanying prospectus for a general discussion ¢
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With respect to any interest payment date, the _interest perio
commencing on April , 2017, and e

A _business day for purposes of the notes means a day on whic

Payn

The notes which are offered and sold in the United States (the _D"
notes ) which will be deposited with Citibank, N.A. London Br
DTC notes are held through the DTC

If you hold your notes through DTC, your investment in the not
Australian dollar has weakened relative to the U.S. dollar on the d:
date under the terms of the fiscal agency agreement (as defined be

decrease. As a result of this currency exchange risk, you ¢
Risks Exchange Rates And Exchange Controls May Affec

As determined by the exchange agent under the terms of the fisc:
notes will be equal to the amount of Australian dollars otherwis
exchange agent on the basis of its own internal foreign exchange
similar basis to that which the exchange agent would use to effec
shared pro rata among the holders of DTC notes in |

We will pay additional amounts on the notes as provided under
Addi

At our option, we may redeem the notes, in whole, but not in part
event ) as described under Description of Debt Securities Payt
redemption price shall be 100% of the principal amount of the rec
the notes due to the occurrence of a tax event may be subject to th
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The notes will be denominated in Australian dollars

The notes are subject to the defeasance provisions as set forth in
pursuant to the defeasance

Fiscal Agent, Registrar, Tr:

An agency agreement has been entered into in relation to the
calculation agent, paying agent and exchange agent (the _fiscal
agent in London. The holders of notes are bound by, and are deem
available for inspection during

Notes of each series which are offered and sold outside the United
notes (the _international global notes ) which will be registered i
Citibank Europe Plc, as common dej

Notes of each series which are offered and sold in the United Sta
DTC global notes and, together with the international global n
as custodian for, an

Together, each series of notes represented by the global notes will
represented by each of the DTC global notes and the internationa
the global notes will be shown on, and transfers thereof will

The global notes c:

Euroclear, Clearstream or DTC, as applicab
appoint a qualified successor depositary wi

in the case of DTC global notes, at any time
amended (the _Exchange Act ), and we do
a clearing agency;
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we in our sole discretion determine that the
system through Euroclear, Clearstream and,

an event of default with respect to the notes

A global note that can be exchanged as described in the preceding
same aggregate amount. The definitive notes will be registered in

A holder of international notes will receive all payments under tl
notes in U.S. dollars anc

Subject to applicable law and the terms of the senior indenture,
initially Cede & Co. and Citivic Nominees Limited, as owners of
the notes and for all other purposes whatsoever. Therefore, none ¢

or interest on the notes to owners of beneficial interests in the gl
un

Second
Trading b

Secondary market sales of book-entry interests in the internations
through Euroclear or Clearstream will be conducted in accordanc
pro

Secondary market sales of book-entry interests in the DTC notes
using the procedures applicable to United States corporate debt ol
Where payment is not effected in U.S. dollars, separ

Trading betw

When book-entry interests in notes are to be transferred from the
or Clearstream accountholder wishing to purchase a beneficial in
the DTC participant will deliver instructions for delivery to the rel
date. Separate payment arrangements are required to be made be
the custodian will instruct the registrar to (i) decrease the amot
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(ii) increase the amount of notes of the series registered in the nan
and evidenced by the international global note. Book-entry interes
accountholder on the first busi

Trading betw:

When book-entry interests in the notes are to be transferred fro
purchase a beneficial interest in a DTC global note (subject to any
to Euroclear or Clearstream delivery free of payment instructions
Euroclear or Clearstream, as the case may be, will in turn transmit
delivery to the DTC participant on the settlement date. Separate
Ci

On the settlement date, the common depositary for Euroclear and (
interests in the notes of the series free of payment to the relevant
registered in the name of the nominee (being Citivic Nominees I
notes and (b) increase the amount of notes of

Although the foregoing sets out the procedures of Euroclear, C
Clearstream and Euroclear, none of Euroclear, Clearstream or D
discontinued at any time. Neither we, the fiscal agent, the registra
whom any of the above is controlled for the purposes of the (
performance by DTC, Euroclear and Clearstream or their resj
procedures governing their operatic

Interests in the notes to be transferred in, or into, Australia may o1

least A$500,000 (or its equivalent in an alternative currency
(including any resulting transfer) does not require disclosure to
offer or invitation (including any resulting transfer) does not

So long as the global notes are held on behalf of Euroclear, Cle
given by delivery of the r

10
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U.S. FI
For a brief description of the United States tax effects of an inve

A U.S. Holder (i) who holds its notes through DTC and receives a
Dollars and Currency Conversion ), or (ii) who receives a pay
Description of the Notes Unavailability of Australian Dol
Considerations U.S. Federal Income Taxation of

Table of Contents 11
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Wells Fargo Securities, LLC, Australia and New Zealand B
representatives of the underwriters named below. We and the un
with respect to the notes. Subject to certain conditions, the und

Underwriter

Wells Fargo Securities, LLC

Australia and New Zealand Banking Group Limited
Commonwealth Bank of Australia

TD Securities (USA) LLC

Total

Underwriter

Wells Fargo Securities, LLC

Australia and New Zealand Banking Group Limited
Commonwealth Bank of Australia

TD Securities (USA) LLC

Total

Underwriter

Wells Fargo Securities, LLC

Australia and New Zealand Banking Group Limited
Commonwealth Bank of Australia

TD Securities (USA) LLC

Total

Notes sold by the underwriters to the public will initially be offe
notes sold by the underwriters to securities dealers may be sold a
notes. The underwriters may allow, and those dealers may reallc
fixed rate notes sold by the underwriters to securities dealers may
fixed rate no

12
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reallow, a discount of % of the principal amount of the 20
dealers may be sold at a discount from the initial public offering
those dealers may reallow, a discount of % of the principal a
offering price, the underwriters may change the offering price ¢
FINRA for sales of securities pursuant to the accompanying pros

Each series of notes is a new issue of securities with no establishe
the notes but are not obligated to do so and may discontinue mar}

In connection with the offering, the underwriters may purchase
purchases to cover positions created by short sales. Short sales in
in the offering. Stabilizing transactions consist of certain bids or {

The underwriters also may impose a penalty bid. This occurs w
because the other underwriters have repurchased nc

These activities by the underwriters may stabilize, maintain or oth
otherwise might exist in the open market. If these activities are ct
the over-the-counter market or otherwise but must be ef

We estimate that our share of the total expenses c
We have agreed to indemnify the unc
The notes are offered for sale in Au

The underwriting agreement provides that the underwriters are
underwriter defaults, the purchase commitment of non-defaulting
be terminated by the und

One of the representatives of the underwriters, Wells Fargo Sect
FINRA Rule 5121, regarding a FINRA member firm s participa
has a conflict of interest under Rule 5121 may make sales in this c

14
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prospectus supplement and the accompanyi

Australia and New Zealand Banking Group Limited and Commc
effect any sales of the notes in the United States, they will do s

regulations, and as permittec

Each underwriter will agree that it will, to the best of its knowledg

purchases, offers, sells or delivers the notes or possesses or distril
its reasonable efforts to obtain any required consent, approval or ¢
jurisdiction to which it is subject or in which it makes purchases,

(a)

(b)

(ii)

securities laws. See Plan of Distril

no prospectus or other disclosure d
has been or will be lodged with the Aus
Australia; and

no action has been taken, or will be take
this prospectus supplement or any other
distribution of the notes.

Eacl

has not made or invited, and will not ma
received by a person in Australia); and

has not distributed or published, and wil
any notes in Australia,

the minimum aggregate consideration p.
associates) and the offer or invitation fal
or the offer or invitation does not otherv

such action does not require any docum

the offer or invitation is not made to a p

15



Edgar Filing: Alkermes plc. - Form 5

D. the offer or invitation and all conduct in

Table of Contents 16



Edgar Filing: Alkermes plc. - Form 5

Table of Contents

Faegre Baker Daniels LLP will issue an opinion about the legality
the underwriters on certain other matters related to the notes. Ms
0.1% of the total outstanding common stock. Certain legal mat
Gibson, Dunn & Crutcher LLP represents us and certain of our st
York

Table of Contents 17
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We may also issue common stock upon conversion,
terms of these securities in supplements to this prospe

Neither the Securities and Exchange Commissi
disapproved of these securities or passed upon th

These securities are our unsecured obligations, a
could lose some or all of your investment. The secu
subsidiary of Wells Fargo & Company and are not

C

Table of Contents 18
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We will use this prospectus in the initial sale of these
LLC, or another of our affiliates, may use this pros

Investing in our securities involves risks. You
incor

This

Table of Contents 19
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This prospectus is part of a registration statement th
_SEC, usinga shelf registration process. Under
depositary shares, purchase contracts, units and «
conversion, exchan

This prospectus provides you with a general descripti
securities warrants that we may issue. Each time
information about the terms of that offering. Such
prospectus. You should read this prospectus and the aj
the heading Where You Can Find More Information.
writing prospectus should also be read in connection ¥
of this prospectus, any reference to an applicable

When we refer to _Wells Fargo. __our company, _
Fixed Charges and to Fixed Charges and Preferred St

indicates otherwise. When such terms are used else

The registration statement that contains this prospec
about us and the securities offered under this prosp
mentioned under

The distribution of this prospectus and the applicablc
restricted by law. Persons into whose possession thi
about and observe any such restrictions. This prospe
connection with, an offer or solicitation by anyone in
making such offer or solicitation is not qualifiec

20
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WHERE

We file annual, quarterly and special reports, proxy st
over the Internet at the SEC s web site at http://ww
Reference Room at 100 F Street, N.E., Washington, [
the Office of Investor Education and Advocac
at1-800-SEC-0330 for further information on the ope:
the New York Stock Exchange. For further informatic

We incorporate by reference into this prospectus th
to you by referring you to those documents. The
information contained in this prospectus updates the i
SEC will automatically update this prospectus. In otl
prospectus and/or information incorporated by referen
was filed later. We incorporate by reference the docur
or 15(d) of the Securities Exchange Act of 1934, as a
of (i) the time that we sell all the securities offerec
securities in market-making transactions pursuant to
deemed filed under the Exchar

Annual Report on Form 10-K
by reference into our Form 10
our 2016 Annual Meeting of ¢

Quarterly Reports on Form 1(

Current Reports on Form 8-K
January 22, 2016, January 26,
February 1, 2016, February 3,
February 24, 2016, February
2016, March 9, 2016, March |
2016, March 22, 2016, March
2016, April 6, 2016, April 7,
April 22, 2016, April 22, 201¢
2016, May 9, 2016, May 10, -
May 27, 2016, May 31, 2016,
June 10, 2016, June 14, 2016,
July 12, 2016, July 15, 2016, .
August 4, 2016, August 5, 20
2016, August 19, 2016, Augu
August 31, 2016, September |
2016,

21
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September 21, 2016, Septembe
October 5, 2016, October 7, 20
October 18, 2016, October 21, .
October 31, 2016, October 31, .
2016, November 17, 2016, Noy
December 7, 2016, December ¢
December 14, 2016, December
December 30, 2016, January 4,
January 30, 2017, January 30, ~
February 2, 2017, February 3, ~
February 16, 2017, February 17
February 24, 2017; and

the description of our common
quarter ended March 31, 2003,

You may request a copy of these filings, other than ¢

filing, at no cost, b

You should rely only on the information incorporatc
Neither we, nor any underwriters or agents, have ai
prospectus to sell securities if it is accompanied by ¢
offer is permitted. You should not assume that the inf

date other f

23
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We are a diversified, community-based financial s
financial holding company and a bank holding comj
insurance, investments, mortgage, and consumer and ¢
and contact centers (phone, e-mail and corresponden

We are a separate and distinct legal entity from ou
common and preferred stock and debt service on our
limit the amount of dividends that our

Table of Contents 24
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Unless the applicable prospectus supplement states
general funds and will be available fo

investments in or advances to

repayment of obligations that

reducing our outstanding com
Until the net proceeds h:

Table of Contents 25
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RATIOS OF EARNIN(

AND

Ratio of Earnings to Fixed Charges:
Excluding interest on deposits
Including interest on deposits

Ratio of Earnings to Fixed Charges and Preferred Stoc
Dividends:

Excluding interest on deposits

Including interest on deposits

The ratio of earnings to fixed charges is calcule

(

(net

The ratio of earnings to fixed charges and prefe
(inc

(net

(fixed charges) + (pre

Pretax earnings required to cover preferred stoc

Table of Contents 26
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Fixed charges, excluding interest on deposits, ¢

interest on short-term borrowings ai
amortization of debt expense,
capitalized interest, and

one-third of net rental expense, whi

Fixed charges, including interest on deposits, ¢

The preferred dividends, including accretion, w
such dividend and accretion requirements.

Table of Contents 27



Edgar Filing: Alkermes plc. - Form 5

Table of Contents

We have included these ratios to comply with SEC re
for our business due to two factors. First, even if our r
tax-exempt increased. Conversely, our ratios would i
net income did not change, our ratios would declit
increase in the level of interest rates. Conversely, ou
amount ¢

Table of Contents 28
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Your investment in our securities involves risks. Th
should carefully consider the following risk facto
prospectus, including the risk factors contained in ou:
detailed in the applicable prospectus supplement.
associated with an investme

The Securities .

Any securities that we may issue are our obligation:s
payable under any securities are subject to our credity
our securities and, in the event we were to default orn

The Resolution Of Wells Fargo Under The Order
Securities, Partict

Your ability to recover the full amount that would oth
may be impaired by the exercise by the Federal Depo:
under Title II of the Dodd-Frank Wall Street Reform a
strategy described below is intended to impose losses

Title IT of the Dodd-Frank Act created a new resol
including bank holding companies such as Wells Far
as receiver for a financial company for purposes of
States Secretary of the Treasury determines, among ot
serious adverse effects on the U.S. financial system
effects. Absent such determinations, Wells Farg

If the FDIC is appointed as receiver under the orc
Bankruptcy Code, would determine the powers of the
with Wells Fargo. There are substantial differences b
U.S. Bankruptcy Code, including the right of the FDI
in some circumstances (which would otherwise be
determine creditors claims (as opposed to the judicia
liquidation authority, the FDIC could elevate the prio
liquidation without the need to obtain the consent of
the FDIC has the right to transfer as

The FDIC has announced that a single point of entr
Fargo in a mann

29
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shareholders, unsecured debt holders (including, in ot
(in our case, Wells Fargo), while permitting the ho!
Board of Governors of the Federal Reserve Syster
minimum amounts of long-term debt and total loss a
strategy in which Wells Fargo would be the only leg
securities than the losses that would result from the @
Assuming Wells Fargo entered resolution proceed
subsidiaries to remain solvent, losses at the subsidiary
holders (including holders of our unsecured debt secur
full recoveries on their claims, while Wells Fargo «
could face significant losses. In that case, Wells Farg
Fargo s subsidiaries would incur no losses because
proceedings. In addition, holders of our debt securitie:
orderly liquidation authority if the FDIC exer

The orderly liquidation authority also requires that «
before taxpayers are exposed to any losses, and amg
generally receive a statutory payment priority over t
debt securities. In addition, under the orderly liqui
satisfied through the issuance of equity or other securi
delivered in satisfaction of claims, there can be no ass
or any part of the ci

While the FDIC has issued regulations to implemer
authority ar

The Resolution Of Wells Fargo In A Bankruptcy P

As required by the Dodd-Frank Act and regulations
plan for our rapid and orderly resolution in the ever
strategy described in our most recently filed resolut

National Association (_WEFBNA ) and Wells Fargo
Bankruptcy Code, the Federal Deposit Insurance Act,
of its businesses and those of its subsidiaries, Wells F
as WFBNA and WES) during any period of distress, i

intercompany loans and by other means. These subs
liquidity resources from Wells Fargo. It is possible the
even full, recoveries on their claims while holders of
that holders of Wells Fargo s debt securities could fa
Wells Fargo had not provided capital and liquidity res
other resources provided to those subsidiaries woulc

31
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It may also be possible for Wells Fargo to be resolved
proceedings while some or all of its operating subsi
Fargo would likely be similar to those arising under
Fargo may seek to recapitalize its subsidiaries or
commencement of Wells Fargo s bankruptcy procee
relating to its major subsidiaries derivatives con
derivatives contracts at its subsidiaries would be staye
debt securities incurring losses ahead of the benefici
could incur 1

If either resolution strategy proved to be unsuccessfi
strategy had not been implemented. In all cases, an
payment

Holders Of Our Senio

Payment of principal on our senior debt securities ma
or certain events of bankruptcy or insolvency, whether
no right to accelerate the payment of principal on th
under that series of senior debt securities, other than
Desc

Holders Of Our Subordinated ]

Payment of principal on our subordinated debt secu
whether voluntary or involuntary. If you purchase a ¢
principal on that series of subordinated debt securities
fail in the performance of any of our other obligatio
occur, holders of senior debt securities may be able tc
payable while holders of subordinated debt securitie
debt securities in full could adversely affect our abilit

If We Become Insolvent, Holders Of Our Seni

Any subordinated debt securities we may issue pursue
Senior Debt, as defined herein under Description of
occur, we will first pay all Senior Debt, includin
distribution on account of principal of or interest on ar
debt senior to or on parity with any subordinated debt
and holders of the subordinated debt securities ha:
creditors. In addition, holders of our debt securities
we enter into a recei

32
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Holders Of Our Debt Securities Could Be At Grea
Or Substantially All

Under our indentures, we may convey, transfer or le
third-party creditors of our subsidiaries would have ac
would be structurally subordinated to creditors of our

The Securities May Not Be Listed On Any Securit

Any securities that we issue will constitute a new is
displayed on any securities exchange or any automate
quotation system, such listing does not guarantee the
may purchase our securities from you, they are not o
can be no assurance that a secondary market will de
market for our securities, the price at which you 1
underwriter, dealer or agent, as applicable, is willing
there may be a limited number of buyers if you decic
market for the securit

One Of Our Affiliates May Act As The Calculat
Potei

One of our affiliates may act as the calculation agent
judgment in good faith when performing its f

If The Securities We Issue May Be Redeemed At (

The terms of our securities may permit us to redeen
occur at a time when prevailing interest rates are rel
redemp

You should consult your financial and legal advisor
payable in a currency other than the currency of the cc
as your _home currency. These securities are
transactions. We disclaim any responsibility to advise
matters arising under non-U.S. law that may affect th
should consult their o

34



Table of Contents

Edgar Filing: Alkermes plc. - Form 5

Table of Contents

Exchange Rates And E:

General Exchange Rate And Exchange Control Risks.
home currency entails significant risks. These risks
currency and the relevant foreign currencies and
governmental entities. These risks gener

Exchange Rates Will Affect Your Investment. In rece
volatility may continue in the future. Fluctuations in
however, of fluctuations that may occur during the t
your home currency would result in a decrease in the
could result ir

There May Be Specific Exchange Rate Risks Applica
your home currency and other currency (i) in whict
(i1) in which the value of the property underlying a
warrant or pursuant to a purchase contract or in the
purchase contract or a unit that includes a warran
fluctuations, even if the spot price of the property unc

We Have No Control Over Exchange Rates. Currency
most economically developed nations are permitted t
use a variety of techniques, such as intervention by a ¢
rates to influence the exchange rates of their currencie
exchange rate or relative exchange characteristics by
interfere with currency valuations and currency fluctt
to the

As a consequence, these government actions could a
payable in currencies other than your home curren
denominated in a currency differing from your home
is quoted in a currency other than your home cu

We will not make any adjustment or change in the ter
of any devaluation or revaluation or imposition of
affecting your home curren:

Some Foreign Currencies May Become Unavailable.
controls that could also affect the availability of a

specified currency for any secus

Alternative Payment Currency Used If Payment Ci
supplement, if a pe

35
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payments in U.S. dollars on the basis of the market e:
the euro has been substituted for that currency, we wi
currencies are explained in D

Currency Conve

The applicable prospectus supplement may provide |
(i1) payments on a U.S. dollar denominated securi
identified in the applicable prospectus supplement w:
Exchange Rates May Affect the Value Of

If the securities are governed by and construed in ac
judgment in an action on any securities denominated

the prevailing rate of exchange between the foreign ¢
foreign currency and convert the judgment or decree |

37
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DES

This section describes the general terms and provi
securities. The prospectus supplement will describe th
general terms outlined

Unless otherwise specified in the applicable prospe
February 21, 2017 between us and Citibank, N.A.,
securities will be issued under an indenture dated as
National Association, as subo

We have summarized the material terms and provisi
these indentures as exhibits to the registration stat
additional information before you buy any debt securil
so that y

The debt securities will be our direct unsecured oblig
Both indentures permit us to issue debt securities fr
series that has beern

The senior debt securities will be unsecured and will
securities will be unsecured and will rank equally wit
debt securities, will be subordinated to all of our exi
may be fully subordinated to interests held by

|

The debt securities are our unsecured senior or subord
subsidiaries. We are a separate and distinct legal enti
depends on our receipt of dividends, loan payments

limit the amount of dividends that our banking an
subsidiaries becomes insolvent, the direct creditors
creditors, including your rights as an owner of our del
subsidiary. This subordination of creditors of a pat

Unless otherwise specified in the applicable prospec
issue additional debt securities of that series having t
price to public and issue date) as such debt securi
constitute a single series of debt securities under the 2
default under the applicable indenture |
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A prospectus supplement relating to a series of debt :
These ter

the title and type of the debt s

any limit on the total principa

the price at which the debt sec

the date or dates on which the

the maturity date or dates of tl

if the debt securities will bear

the interest rate on the d

the date from which inte

the record and interest p

the first interest paymen

any circumstances unde

if the amount of principal or i
securities, indices, exchange t
any other market measure, inf

any terms on which the debt s
other securities of an entity ur
exchange feature and the peri
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the place or places where:

we can make payments

the debt securities can b

notices and demands cai

any optional provisions that w
securities to elect repayment ¢

any sinking fund provisions t
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whether the debt securities wi
depositary shares and, if so, t
preferred stock or depositary ¢

if the debt securities will be is
applicable indenture specifica

the currency or currencies in \
if a composite currency, any s

any circumstances under whic
which the debt securities are c

whether the provisions descril

any events of default and, in t
securities in addition to those

any additions or changes to th
waive our compliance with th

the identity of the security reg
of our affiliates;

any special tax implications o

any special provisions relating

the terms of any securities bei

any other terms of the debt se

When we use the term _holder in this prospectus wit
is registered in the security register. (Section 101) A _

to repre
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Any debt securities of a series can be exchanged for
authorized denominations and have the same aggre
exchange. The debt securities may be presented for re
of transfer, at the office or agency maintained by u
holders of global securities may transfer and exch:
Delivery and Form below. There will be no service c
holders to pay any tax or other governmental charge
1002) If the applicable prospectus supj
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initially designated by us where holders can surrendk
the designation of any such office or agency or appro
in each pl

register the transfer of or exch
mailing of the relevant notice

register the transfer of or exch
unredeemed or unpaid portion

Payments. Holders may present debt securities for p:

securities and exchange the debt securities at the ag
prospectus, the paying agent for the debt securities i
office at 600 South 4t Street, Minneapolis, MN 554

Any money that we pay to the paying agent for the p
after the payments were due will, at our request, be 1

paym

Although we anticipate making payments of principa
securities may be payable in foreign currencies as spec
States to convert U.S. dollars into foreign currencie:
checking or savings account facilities. Accordingly
interest, if any, on debt securities that are payable in a
debt security payable in euro, will be made by credit

Recipients of Payments. The paying agent will pay in
on the applicable record date. Unless otherwise specif
is the date 15 calendar days prior to that interest payn
or repayment, the paying agent will pay any interest d
make the payment on the date of maturity, redemption
make the initial interest payment on a debt securit
issuance is less than 15 calendar days before an int
amortizing debt security, principal and interest, o
corresponding to the succeeding interest payment dat
of that debt

Book-Entry Debt Securities. The paying agent will 1
Depository Tt
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depositary specified in the applicable prospectus supp
funds. We expect that the depositary, upon receipt of ¢
their respective beneficial interests in the book-entry d
the depositary s participants to owners of benef
instructions and customar

Certificated Debt Securities. Except as indicated bel
mak

by check mailed to the addres

by wire transfer to an account

calendar days prior to the app

U.S. dollar payments of principal, premium, if any,
made in immediately available funds against

Unavailability of Foreign Currency. The relevant spe
if any, or interest, if any, on any debt security. This c
control or if the specified currency is no longer used b
international banking community for the settlement c
holders of the debt securities by making those paym
New York, New York for cable transfers of the curre
the Federal Reserve Bank of New York, which we re
published for a particular payment currency, the m:
received by the exchange rate agent at approximatel
payment date from three recogni

of the specified currency for (

in the aggregate amount of the

at which the applicable dealer
One of the dealers providing quotations may be the e;
bid quotations are not available, the exch:

These provisions do not apply if a specified currency
applicable prospectus supplement, if the euro has beer

a date determined by us, with a principal amount fc
currency, converted into euro at the established rate (:
that the then-current market practice in respect of rede
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to be amended so as to comply with such market pi
deemed amendment. The _established rate means th
to rounding in accordance with applicable European U
Treaty establishing the European Communities
redenomination

Any payment made in U.S. dollars or in euro as desc
constitute an

Discount Debt Securities. Some debt securities ma
included in income for U.S. federal income tax pt
discussion under Certain U.S. Federal Income Tax (
the principal of any debt security that is considered tc
described under  Events of Default belc

the aggregate principal amour

its issue price, expressec

the original issue discou

of the aggregate princip

For purposes of determining the amount of origin:
acceleration of maturity occurs for a discount note, ¢
will be calculated using a 30-day month, 360-day yea
corresponds to the shortest period between interest pa
period), and an assumption that the maturity of a dis
payment date for a discount note (the _initial period
yield for an entire compounding period will be acct
divided into a regular compounding period and a sho
accrual of the applicable original issue discount dis
Internal Revenue Code of 1986, as amended (the _C
meaning of the Code, and debt securities other than d
purposes. See the discussion under Certain U.S.
supplement for any ad

Certain Definitions. The following are definitions of ¢

A _business day means any day, other than a Satur
authorized or required by law or regulation to close
other than U.S. dollars, euro or Australian dollars, -
securities denominated in Australian dollars, in S
Settlement Day and (iii) for debt se
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The _depositary means the depositary for global sec

Euro LIBOR debt securities

London banking day means any day on v

TARGET Settlement Day means any day on whi

References in this prospectus to _U.S. dollar, or U
euro are to the single currency introduced at the cc
the Treaty establishing the European Community, as a

Each fixed rate debt security will bear interest from
until the principal is paid or made available for payr
provisions will apply to

How Interest Is Calculated. Interest on fixed rate de

How Interest Accrues. Interest on fixed rate debt se
interest has been paid or duly provided for or, if no i
date specified in a prospectus supplement on which
date or, if earlier, the date on which the principal h:

P

When Interest Is Paid. Payments of interest on fixed :
prospectus supplement. However, if the first interest |
interest payment da

Amount Of Interest Payable. Interest payments for fi
from and including the last interest payment date in re
the relevant interest payment date or

If A Payment Date Is Not A Business Day. If any ¢
business day, but interest on that payment will not acc
maturity date or date of redemption or repayment is t
next business day, but interest on that payment w

Amortizing Debt Securities. A fixed rate debt security
the debt security.
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securities will be made on the interest payment date
redemption or repayment. Payments on amortizing dx
the unpaid principal amount. We will provide to the o1
forth repayme

Unless otherwise specified in the applicable prospect

Each floating rate debt security wil

Each floating rate debt security will bear interest at a :
refer to as the _base

the commercial paper rate;

EURIBOR;

the federal funds rate;

the federal funds (open) rate;

LIBOR;

the prime rate;

the Treasury rate;

the CMT rate; or

any other rate or interest rate |
Formula For Interest Rates. The intere:

the specified base rate based ¢
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plus or minus the spread, if ar

multiplied by the spread mult;

For any floating rate debt security, _index maturity
calculated and will be specified in the applicable pr
percentage point) specified in the applicable prospe
security. The _spread multiplier is the percentage th:
a floating rate debt security. The interest rate on an
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Limitations On Interest Rate. A floating rate debt

a maximum limitation, or ceil
refer to as the _maximum inte

a minimum limitation, or floo
to as the _minimum interest r
Any applicable maximum interest rate or n

New York State law governs the indentures under wi
interest that can be charged and paid on loans, which
permissible rate of interest, subject to some except
$250,000 has been invested and 25% per annum on
This limit may not apply to floatir

How Floating Interest Rates Are Reset. The intere:
security will be the initial interest rate specified in t
interest rate on each floating rate debt security may
interest reset period and the first day of each intere

date is the day the calculation agent will refer to whe:

for federal funds rate debt sec
determination date will be on

for commercial paper rate det
second business day prior to t

for EURIBOR debt securities
TARGET Settlement Day pric

for LIBOR debt securities (otl
London banking day prior to t
reset date for a LIBOR debt s

for Treasury rate debt securiti
date falls on which Treasury t
of each week, unless that day
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of the week preceding the inte
provided, further, that if Treas
reset date will be the followin
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for debt securities with two oz

least two business days before

The interest reset dates will be specified in the applica
on a day that is not business day, it will be postponec
LIBOR debt security, if that business day is in the ne:

In the detailed descriptions of the various base rates |
earlier of (i) the tenth calendar day after that interest
business day immediately preceding the applicable
rep:

The interest rate in effect for the ten calendar days imz
calendar day pre

How Interest Is Calculated. Interest on floating rate
which interest has been paid or duly provided for or, |
other date specified in a prospectus supplement on
payment date or, if earlier, the date on which the prin
1

Unless otherwise specified in the applicable prospec
Wells Fargo Bank, N.A., one of our affiliates. We 1
which consent shall not be unreasonably withheld. U
provide the interest rate then in effect and, if deterr
floating rate debt security. The calculation agent will r
rate debt se

For a floating rate debt security, accrued interest will
accrued interest factor. This accrued interest factor
which interest is being paid. The interest fac

by 360, in the case of commer
securities, federal funds (open
denominated in pounds sterlir

by 365 (or 366 if the last day
denominated in pounds sterlir

by the actual number of days
For these calculations, the interest rate in effect on
applicable to any other day is the interest rate fr
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All percentages used in or resulting from any calculaf
the nearest one hundred-thousandth of a percentage
resulting from these calculations on floating rate del

Japanese Yen amounts used in or resulting from thes

All amounts denominated in any other currency used i
that

When Interest Is Paid. We will pay interest on floatin
supplement. However, if the first interest payment ¢
payment date, b

If A Payment Date Is Not A Business Day. If any int
date, for any floating rate debt security falls on a day
in the case of a EURIBOR debt security or a LIBO
payment date will be the immediately preceding busin
debt security falls on a day that is not a business day,
business day, but interest on that payment will not ac

Commercial Paper Rate Debt Securities. Commercial
prospectus supplement. Those interest rates will be |

subject to the minin

The _commercial paper rate means, for any interes
that date for U.S. dollar commercial paper having the
in H.15(519), under the heading Commercial Pap:

The following procedures will be folloy

If the above rate is not publist
rate will be the money market
maturity specified in the appli
electronic source used for the
Paper Nonfinancial or Co

If by 3:00 p.m., New York Ci
H.15(519) or the H.15 Daily [
displaying the applicable rate,
money market yield of the ari
that interest determination dat
York, which may include the
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underwriters or agents for the d
with us, for commercial paper
an industrial issuer whose bond
agency.

If the dealers selected by the ca
interest determination date will
if none, the rate of interest payz:

The _money market yield

m

where _D refers to the applicable per year rate for cc
the actual number of day

EURIBOR Debt Securities. EURIBOR debt securitie
That interest rate will be based on EURIBOR and an)

EURIBOR means, for any interest determinatic
European Banking Federation and ACI  The Financ
compiling and publishing those rates, for the index
display on Reuters 3000 Xtra Service (_Reuters
EURIBOROI1 on that service, which is comn

The following procedures will t

If the above rate does not app«
11:00 a.m., Brussels time, the
in the Euro-Zone interbank m
calculation agent with its offe
determination date, to prime t
prospectus supplement comm
equivalent of 1 million that
quotations are provided, EUR

If fewer than two quotations a
banks in the Euro-Zone interb
a.m., Brussels time, on the ap
period of time equivalent to tt
interest reset date in a princip:
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If at least three quotations are

the immediately preceding int

Euro-Zone means the region comprising member
relevant

Federal Funds Rate Debt Securities. Federal func
prospectus supplement. Those interest rates will be b:
to the minimum

The _federal funds rate means, for any interest dete
under the heading Federal Funds (Effective) as disj
replace the applicable page on that |

The following procedures will be fol

If the above rate is not publist
appear on Reuters Page FEDF
published in the H.15 Daily U
applicable rate, under the hea

If the above rate is not yet put
source used for the purpose of
date, the calculation agent wil
transaction in overnight U.S.
following that interest determ
New York, New York, which
by the calculation agent, after

If fewer than three brokers sel

for that interest determination

period, or, none, the rate of in

Federal Funds (Open) Rate Debt Securities. Federz
applicable prospectus supplement. Those interest rat
and will be subject to the

The _federal funds (open) rate means, for any intere

as displayed on Reuters, or any successor service, 0
Co!
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The following procedures will be follow

If the above rate is not publist
rate will be the rate on that inf
(_Bloomberg ), which is the
Bloomberg.

If the above rate is not display
used for the purpose of displa
calculation agent will determi
transaction in overnight U.S.
date, by each of three leading
include the underwriters or ag
consultation with us.

If fewer than three brokers sel
rate for that interest determine
reset period, or, if none, the rz

LIBOR Debt Securities. LIBOR debt securities will
interest rate will be based on London Interbank O

multiplier and will be subject t

The calculation agent will de

LIBOR means, for any inte
the index currency having the
commencing on the second L
if pounds sterling is the index
Designated LIBOR Page as of
offered rates appear on the De
by its terms provides only for

If (i) fewer than two offered r
only for a single rate, then the
in the London Interbank mark
quotation for deposits in the i
supplement commencing on tl
if pounds sterling is the index
Interbank market at approxim
amount that is representative
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quotations.

If fewer than two quotations a
arithmetic mean of the rates q
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some other time specified in th
country of the index currency o
selected by the calculation ager
specified in the applicable pros
in that index currency in that m

If the banks so selected by the «
date will remain LIBOR for the

be the initial interest rate.
The _index currency means the currency specified i
or, if the euro is substituted for that currency, the inds
supplem

Designated LIBOR Page means the display on Reu
on that service, for the purpose of d

Prime Rate Debt Securities. Prime rate debt securitie:
That interest rate will be based on the prime rate and

The _prime rate means, for any interest determinat
time, on the related

The following procedures will be

If the above rate is not publist
the prime rate will be the rate
recognized electronic source
Loan.

If the rate is not published in ¢
3:00 p.m., New York City tinr
the arithmetic mean of the rat:
USPRIME 1 Page, as defined
York City time, for that intere

If fewer than four rates for the
p-m., New York City time, on
arithmetic mean of the prime
banks or trust companies (all ¢
capital of at least $500,000,00
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If the banks selected by the ca
determination date will remai
interest payable will be the in
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Reuters Screen USPRIME 1 Page means the dis
successor service, or any other page as may replace

Treasury Rate Debt Securities. Treasury rate debt
supplement. That interest rate will be based on the T

interest

the rate from the auction held
obligations of the United Stat
in the applicable prospectus si
Reuters, or any successor sery
on that service, which we refe
may replace page USAUCTIC

if the rate described in the firs
the bond equivalent yield of tl
recognized electronic source
Securities/Treasury Bills/Auc

if the rate described in the sec
calculation date, the bond equ
States Department of the Trea

if the rate referred to in the th
the auction is not held, the bo:
Bills having the index maturit
caption U.S. Government Se

if the rate referred to in the fo
calculation date, the rate on th
H.15 Daily Update, or other r
the caption U.S. Governmen

if the rate referred to in the fif
related calculation date, the ra
agent as the bond equivalent
approximately 3:30 p.m., New
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securities or their affiliates, se
Treasury Bills with a remainit
supplement; or
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if the dealers selected by the c
determination date will remai
rate of interest payable will be
The _bond equivalent yield means a yield «

where _D refers to the applicable per annum rate fo
and _M refers to the actual nun

CMT Rate Debt Securities. CMT rate debt securities
That interest rate will be based on the CMT rate and

The _CMT rate means, for any interest determinatio
caption  Treasury Constant Maturities Federal
Designate:

the rate on that interest detern

the week or the month, as app
determination date occurs, if t
The following procedures will be

If the above rate is no longer ¢
the related calculation date, th
Maturity Index as published i

If the above rate described in
City time, on the related calcu
Designated CMT Maturity Inc
determination date as may the
the calculation agent determin
and published in the relevant

If the information described i1
calculation date, then the calc
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on the interest determination
government securities dealers
underwriters or agents for the
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selected by the calculation ager
dealers, after consultation with
highest, and the lowest quotatic
noncallable fixed rate obligatio
original maturity of approxima
year shorter than that Designate
transaction in the securities in t
above have remaining terms to
Treasury note with the shorter 1

If the calculation agent cannot «
point, the calculation agent will
secondary market offer side pri
date of three reference dealers i
preceding bullet point, for Trea
than the Designated CMT Matt
Index and in a principal amoun

If three or four, and not five, of
the arithmetic mean of the offe:

If fewer than three reference de
that interest determination date
the rate of interest payable will

Designated CMT Reuters Page means the displa
supplement or any other page as may replace that pag

H.15(519). If no page is specified in the applicable pi

Designated CMT Maturity Index means the origin:
years, as specified in the applicable prospectus suj

applicable prospectus suppl

Any redemption by us of debt securities may be ¢

Optional Redemption By Us. If applicable, the prosp

will mail by first-
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each holder or, in the case of global securities, we wi
applicable procedures of the depositary, at least 1.
redemption notice period designated in the applicabl
books maintained by the security registrar. The debt

A partial redemption of the debt securities may be ef
provide for the selection for redemption of a port
denomination. If we redeem less than all of the debt s
made in accordance with the depositary s customary
of each pa

Unless we default in the payment of the redemption |

Optional Make-Whole Redemption of Debt Securi
redeemable at our option and also provides for the p
specified in the applicable prospectus supplement. Up
of the following amounts, plus, in

100% of the principal amount

the sum of the present values

In determining the present values of the remainir
semi-annual basis (assuming a 360-day year consistin,
specifie

The following terms :

Treasury rate means, with respect to any redemj
comparable treasury issue. In determining this rate, v
principal amount) equal

Comparable treasury issue means the United St
maturity comparable to the remaining term of the
accordance with customary financial practice, in pric

Quotation agent means Wells Fargo Securities, LL(
banking in

Comparable treasury price means (A) the arith
excluding the highest and lowest reference treasury d

dealer quotations, the arithmetic ave:
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Reference treasury dealer quotations means, with
determined by the quotation agent, of the bid and ask

principal amount) quoted in writing to the quotation

Reference treasury dealer means primary U.S. C
quc

Remaining scheduled payments means, with resp
and interest thereon that would be due after the relate

date is not an interest payment date with respect to
reduced by the amo

The quotation agent is our affiliate and, as such, the
holder of debt securities subject to our redemption, i
agent in the event we redeem such debt securities bg
fun

Repayment At Option Of Holder. 1f applicable, the pr
the option to have us repay the debt security on a d
applicable prospectus supplement, the repayment pric
interest, if any, to the date of repayment. For debt s

For us to repay a debt security, the paying agent

the debt security with the forn

a telegram, telex, facsimile tr:
Industry Regulatory Authority
name of the holder of the debt
security to be repaid, the certi
the option to elect repayment
duly completed form entitled
paying agent not later than the
However, the telegram, telex,
completed are received by the
transmission or letter.
Exercise of the repayment option by the holder of a
than the entire principal amount of the debt security
repayr
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If a debt security is represented by a global securit
therefore will be the only entity that can exercise a r
right to repayment of a particular debt security, the
participant through which it holds an interest in the de
firms have different cut-off times for accepting instr
broker or other direct or indirect participant through \
an instruction must be giv

We may purchase debt securities at any price in the
held or resold or :

Unless we state otherwise in the applicable prospectu
in denominations of $1,|

If we ever issue bearer debt securities, the applical

securities in bearer form, and the extent to which tk
described in this prospectus, which generally apply
indenture t

Debt securities may be issued under the indentures
principal amount. If a debt security is an original issu
security will be due and payable upon a declaration of
101) See  Interest and Principal Payments Discour

tax consequences and other special factors

(

Except as otherwi

prohibits us and our subsidiar:
stock, or securities convertible
owning, directly or indirectly,

prohibits any Principal Subsic
capital stock.
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sales, pledges, assignments or
disposition and to the issuanc
or exchangeable into capital s
less than 80% of the shares of

sales, pledges, assignments or
or regulatory authority of com

sales of capital stock by any P

indirectly shares of the same «

stock owned by us. (Section 1

When we use the term _subsidiary in this section an
than 50% of the outstanding shares of voting stock,
other subsidiaries. Voting stock is stock (or the equive
the directors, managers or trustees of a corporation
result of the happening of certain events, and referencc

When we use the term _Principal Subsidiary Bank a
Federal or state law of which we own at least a m
subsidiaries if such commercial bank or trust compan;
10% of our total consolidated assets, as set forth in o
101 of the senior indenture) As of the

The subordinated inc

Except as expressly set forth ab

incur, assume or become liabl

create liens on our property fc

pay dividends or make distrib

The indentures do not require the maintenance of any
not contain any provisions which would require us to
control or other event involving us
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Each of the indentures generally permits a consolidati
lease by us of all or substantially all of our property a
one or

the resulting or acquiring enti
assumes all of our responsibil
due on the debt securities and

immediately after the transact

senior indenture or event of d

If we consolidate or merge with or into any other ent;
requirements of the indentures, the resulting or acquir
an original party to the indentures. As a result, such st
except in the case of a lease of all or substantially al
indentures and under the debt securities. (Section 802)
of our assets to one or more of our subsidiaries v
under either indenture to assume our

Under each of the indentures, certain of our rights anc
amended with the consent of the holders of at least a
of debt securities affected by the modification or ame

not be eff

a change in the stated maturit

a reduction in payments due ¢

a change in the place of paym

a limitation of a holder s righ

a reduction in the percentage
amendment of the applicable -
provisions of the applicable ir
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a limitation of a holder s righ

in the case of subordinated de
subordinated debt securities; «
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a modification of any of the f

Under each of the indentures, the holders of at least a
of debt securities affected by a particular covenan
securities, waive compliance by us with any covenan
or condition cannot be so waived at the time we estat
to Principal Subsidiary Banks described above unde:
senior indent

In addition, under each of the indentures, the holders ¢
of debt securities may, on behalf of all hold:

a default in the payment of th

a default under any provision
consent of the holders of each
Ever

Unless otherwise specified in the applicable prospect
series of ser

(1) failure to pay interest on any senior de

(2) failure to pay the principal of or any pr

(3) the entry by a court having jurisdictior
proceeding under any applicable Feder
Wells Fargo a bankrupt or insolvent, o
Wells Fargo under any applicable Fed
Fargo, or ordering the winding up or i
effect for a period of 60 consecutive d:

(4) the commencement by Wells Fargo of
insolvency or similar law or of any otk
receiver for Wells Fargo under any apyj
Board of Directors of Wells Fargo to s
an involuntary case or proceeding und
similar law following Wells Fargo s c
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(5) any other event of default that may be
501 of the senior indenture)
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If an event of default for any series of senior debt sec
principal amount of the outstanding senior debt secu:
series to be due and payable immediately. If such
outstanding senior debt securities of that series can, s
prospectus supplement for a particular offering of s
accelerate the payment of principal of the senior de
agreement contained in the senior debt securities or

Unless otherwise specified in the applicable prospect
to any series of sut

(1) the entry by a court having j
case under the Federal banki
for Wells Fargo, and the con
days; or

(2) the commencement by Well:
constituted, or the entry of a
Fargo s consent to such a d
Federal bankruptcy, insolver

(3) any other event of default th

created. (Section 501 of the :

If an event of default for any series of subordinated de
in aggregate principal amount of the outstanding
subordinated debt securities of that series to be due
aggregate principal amount of the outstanding subo
Unless otherwise specified in the applicable prospect
subordinated debt securities will not have the right tc
failure to pay principal or interest on the subordinate
debt securities

The holders of subordinated debt securities have m
the preceding paragraph, holders of our subordin:
upon ce

The prospectus supplement relating to a series of

provisions that relate to the acceleration of maturit;

Unless otherwise specified in the applicable prospect
series of ser
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(1) failure to perform any of the covenants rega:
Contained in Indentures ;
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(2) failure to perform any other covenant in the
Fargo has received written notice of the failt

(3) any other covenant breach that may be speci
(Section 101 of the senior indenture)

A covenant breach shall not be an event of defaul

acceleration

The subordinated indenture do

Each of the indentures requires us to file an office
certifying officer, whether or not any defaults exi
Section 1004 of the subordinated indenture). The trus
the payment of principal, premium, interest or any sinl

the holders. For purposes of this paragraph, _default
breach under the senior indenture with respect to the s
respect to the d

Other than its duties in the case of a covenant breac
exercise any of its rights or powers under the applicat
trustee indemnification. (Sections 601, 603) If indema

in principal amount of the outstanding debt securities ¢

conducting any proceeding fo

exercising any trust or power

The holder of a debt security of any series will hay

the holder has previously give

securities) or event of default

the holders of at least 25% in
written request of, and offerec
breach (in the case of senior d

the trustee has not started sucl
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the trustee has not received di

principal amount of the outsta

However, the holder of any senior debt security will h
the senior debt security when due and to institute s

subject to
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under  Subordination, the absolute right to receive
due in accordance with the subordin:

Defeasance and Discharge. At the time that we estab
securities of that series are subject to the defeasance :
prospectus supplement, the debt securities offerex
indenture, and we will be disc]

we deposit with the applicablc
and payable in U.S. dollars on
sums due on the debt securitie
the applicable indenture and tl

we deliver to the applicable tr
will not recognize income, ga
federal income tax on the sam
no deposit had been made; an

if the debt securities of that se
be delisted as a result of the d

When we use the term _Eligible Instruments in this
in dollars only and essentia

direct obligations of the Unite

any obligation of a person cor
the timely payment of the obl
States. (Section 101)

In the event that we deposit money and/or Eligible

the applicable indenture, inclt
in the subordinated indenture,
compensate, reimburse and in
lost, stolen or mutilated debt s
if any, required as a result of |

87



Edgar Filing: Alkermes plc. - Form 5

and

holders of debt securities of tl
interest on the debt securities
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Defeasance of Certain Covenants. At the time that w
the debt securities of that series are subject to the
applicable prospectus supplement, the debt securitie
indenture, and if we make the deposit and deliver tk
Discharge we will not have to comply

Restrictions Upon Sale or Isst
discussed above under  Coy

any other covenant we design
In the event of a covenant defeasance, our obligatic
covenants specifically referred to above, will rem

If we exercise our option not to comply with the cc
payable because an event of default has occurred, o
money and/or Eligible Instruments on deposit with th
any other sums, due on the debt securities of that seri
indenture and the terms of the debt securities, but m
remain liable for the balance of the payments.

The subordinated debt securities will be subordinate
1

any of our indebtedness for b
other written instruments,

our obligations under letters o

any of our indebtedness or otl
agreements, cap, floor and col
arrangements designed to pro

any guarantees, endorsements
course of business) or other si
whether or not such obligatior
accepted accounting principle
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with or junior to the subordinated debt securities. Our
related to those debt securiti
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If certain events in bankruptcy, insolvency or reorga
events occur, in full before we make any payment or c
interest on the subordinated debt securities. In such
distribution otherwise payable or deliverable to holder
Debt according to priorities existing among th
Notwithstanding the subordination provisions discus

the payments or distributions |
reorganization or readjustmen

payment on those securities is
Debt under such plan of reorg
provisions of the subordinatec
If such events in bankruptcy, insolvency or r

the holders of subordinated de

together with the holders of ai
will be entitled to receive from our remaining assets a
such other obligations before we make any payment o

If we violate the subordinated indenture by making a |
all of the Senior Debt in full, then such holders ¢
distributions in trust for the benefit of, and will h:
outstanding at the time. The payment or transfer to the
holders. Notwithstanding the subordination provision
to pay, or transfer payn

the payments or distributions |
reorganization or readjustmen

payment on those securities is

to Senior Debt under such pla

subordination provisions of th

Because of the subordination, if we become insolvent
securities having a claim pursuant to those securitie:
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insolv
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We may modify or amend the subordinated indent
amendment may not, without the consent of the holde:
relating to the subordination of the subordinated deb

Unless we specify otherwise in the applicable prosp
thereby to compensate any beneficial owr

If we specify that we will pay additional amounts in
set forth below, pay additional amounts on the debt
Holder to ensure that each net payment to that Non-U
of United States withholding tax, than the amount the
that exceed the amount required to do so. For this f
including payment of principal and interest, after d.
United States. If paid, these additional amounts will
Considerations for the definition of Non-U.S. Ho
States and the District of Columbi

Even if we specify that we will pay additional amo
amounts to a Non-U.S. Holder in

(1) Additional amounts will not be payable if a |
governmental charge that is

having a relationship with the

having had such a relationshiy

being considered as having ha
(2) Additional amounts will not be payable if a |
governmental charge that is

being treated as present in or

being treated as having been

having or having had a perma
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having or having had a qualifi
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(3) Additional amounts will not be payable if a |
governmental charge that is imposed or withheld solel

personal holding company;

foreign personal holding com

foreign private foundation or

passive foreign investment co

controlled foreign corporatior

corporation which has accum

(4) Additional amounts will not be payable if a |
governmental charge that is imposed or withheld sole
10% or more of the total co:

(5) Additional amounts will not be payable if a |
governmental charge that is imposed or withheld solel
an extensi

For purposes of items (1) through (5) above, _benefic
holder if the holder is an estate, trust, partnership, lin
estate ¢

(6) Additional amounts

a fiduciary;

a partnership;

a limited liability company;
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another fiscally transparent en

not the sole beneficial owner ¢

However, this exception to the obligation to pay add;
fiduciary, or a beneficial owner, partner, or member 0
have been entitled to the payment of an additional an
its benc

(7) Additional amounts will not be payable if a |

governmental charge that is imposed or withheld by r
certification, identification
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(8) Additional amounts will not be payable if a |
governmental charge that is collected or imposed by

(9) Additional amounts will not be payable if a |
governmental charge that is imposed or withheld b
becomes effective more than 15 days aft

(10) Additional amounts will not be payable if a
governmental charge that is imposed or withheld by r
date on which such paymet

(11) Additional amounts will not be

estate tax;

inheritance tax;

gift tax;

sales tax;

excise tax;

transfer tax;

wealth tax;

personal property tax; or

any similar tax, assessment, W

(12) Additional amounts will not be payable if a
governmental charge required to be withheld by a
securities if that payment ca

(13) Additional amounts will not be payable if pay:
withholding, assessment or other governmental cha
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through 1474 (or any amended or successor provi
regulations imj

(14) Additional amounts will not be payable if a pa

assessment or other governmental charge that would n
(or any financial institution through which the holder
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made) to comply with any applicable certification
accounts maintained by the holder or beneficial own
OWNET, Or an)

(15) Additional amounts will not be payable if a pay:

Unless the applicable prospectus supplement modifi
required to make any payment of any tax, assessme
taxing authority of th

Unless otherwise provided in the applicable prospect:
us of

Unless otherwise specified in the applicable prospectt
in the event we become or will become obligated
redemption price shall be 100% of the principal amot
debt securities to the redemption date. Any reden
appropriate federal banking agency. Notice of any red

Unless we default in the payment of the redemption |

We have obtained the information in this section conc
S.A./N.V., as operator of the Euroclear System, or _
reliable, but we tak

Unless otherwise specified in the applicable prospectu
will be deposited with, or on behalf of, DTC and regis
securities will be represented through book-entry ac
participants in DTC. The direct and indirect partic
customers. Investors may elect to hold their interests
Clearstream or through Euroclear. Investors may holc
indirectly through organizations that are participe
participants through customers securities accounts
(collectively the _U.S. Depositories ), which in tur
books of DTC. Unless otherwise specified in the app
denominations of $1,000 and integral multiples of $1,
in whole and not in part, only tc
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Debt securities represented by a global s

DTC notifies us that it is unw:
appoint a qualified successor

at any time DTC ceases to be
depositary within 90 days afte

we in our sole discretion dete:
form or elect to terminate the

an event of default with respe

A global security that can be exchanged as described
denominations in registered form for the same aggreg
beneficial in

We will make principal and interest payments on all d
payment to DTC or its nominee, as the case may be
global security for all purposes under the applicabl

any aspect of DTC s records
security represented by a glob

any other aspect of the relatio
the owners of beneficial intere

the maintenance, supervision

DTC s current practice is to credit direct participants
beneficial interests in the principal amount of such gl
detail information. The underwriters or agents for the
credited. Payments by participants to owners of benefi
practices, as is the case with securities held for cu
participants, and not of DTC or its nominee, the appli
Book-entry notes may be 1
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So long as DTC or its nominee is the registered ownes
owner and holc
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security for all purposes of the debt securities. Owne
registered in their names, will not receive or be enti
considered owners or holders of debt securities unc
global security must rely on the procedures of DTC |
which that person owns its interest, to exercise any ri
purchasers of securities take physical delivery of th
interests in a global security. Beneficial owners may e
initially be made to DTC and must then be ¢

We understand that, under existing industry practices,
security desires to take any action which a holder is e
holding the relevant beneficial interests to take that a

participants to take that action or would o

Beneficial interests in a global security will be shoy
maintained by DTC and its participants for that
participants and by its participants to owners of be
subject to an

DTC is a limited-purpose trust company organized u
York Banking Law, a member of the Federal Re
Commercial Code and a clearing agency register
Clearing Corporation (_DTCC ). DTCC is the holdi
Corporation, all of which are registered «

DTC holds the securities of its participants and facilit
securities through electronic book-entry changes ir
physical certificates. DTC s participants include .
corporations and certain other organizations, some of
and others that clear through or maintain a custodiz
book-entry system. The rules

DTC has indicated that the above information with :
community for informational purposes only and is 1

Clearstream is incorporated under the laws of Luxemt

organizations, or _Clearstream Participants, an
Participants through electronic book-entry chang
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certificates. Clearstream provides to Clearstream P:
settlement of internationally traded securities and sec
several countries. As a professional depositary, Clears
Financial Sector (Commission de Surveillance du Sec

world, including underwriters, securities brokers an
Clearstream s U.S. Participants are limited to securiti
such as banks, brokers, dealers and trust companies tk

Distributions with respect to debt securities held bene
in accordance with its rules and pro

Euroclear was created in 1968 to hold securities for
between Euroclear Participants through simultaneous
movement of certificates and any risk from lack of s
including securities lending and borrowing and inter:
S.A./N.V., or the _Euroclear Operator, under cont
Operator, and all Euroclear securities clearance accot
plc. Euroclear plc establishes policy for Euroclear on
banks, securities brokers and dealers and other profess
that clear through or maintain a custodial relation:

The Euroclear Operator is a Belgian bank. As such it

Securities clearance accounts and cash accounts wit
Euroclear and the related Operating Procedures of the
and Conditions. The Terms and Conditions govern
Euroclear, and receipts of payments with respect to
attribution of specific certificates to specific securities
behalf of Euroclear Participants, and has nc

Distributions with respect to debt securities held bene
in accordance with the Terms

Euroclear has further advised us that investors that
with the Euroclear Operator or any other securities in
with such intermediary, as well as the laws and contr:

intermediary, if any.
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Globa

Unless otherwise specified in the applicable prospe
available funds. Secondary market trading between D
settled in immediately available funds using DTC
Participants and/or Euroclear Participants will occur
Clearstream and Euroclear and will be settled using

Cross-market transfers between persons holding ¢
Clearstream Participants or Euroclear Participants, o1
relevant European international clearing system by
instructions to the relevant European internationa
procedures and within its established deadlines (Eur
meets its settlement requirements, deliver instruction:
or receiving debt securities through DTC, and ma
settlement applicable to DTC. Clearstream Participan

Because of time-zone differences, credits of debt sec
participant will be made during subsequent securiti
Such credits or any transactions in such debt securitie
Clearstream Participants on such business day. Cash 1
Clearstream Participant or a Euroclear Participant t
available in the relevant Clearstream or Eu

If the debt securities are cleared only through Eur
Euroclear and Clearstream payments, deliveries, tra
those systems only on days when those systems ar
brokers, and other institutions are open for business in
their interests in the securities through these systems a
any other right with respect to their interests, on a par
Luxembourg or Brussels, as applicable. Thus, U.S. in

Although DTC, Clearstream and Euroclear have ag
participants of DTC, Clearstream and Euroclear, th
procedures may be modified or discontinued at any ti
DTC, Euroclear or Clearstream or their respective di
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If any offered debt securities are convertible int
exchangeable for preferred stock, depositary shares o
will include the terms |

From time to time, Wells Fargo and certain of its su
lending transactions, with the senio:

Unless otherwise specified in the applicable prospe:
glot

The indentures are, and the debt securities
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DES(

This section describes the general terms and provis:
Unless we specifically note otherwise, we will gene
preferred stock. The prospectus supplement will d
supplement and any general terms ot

We have summarized the material terms and provis
incorporation, as amended, and the form of certificate

to as the _certificate of designation, as exhibits to
certificate of incorporation and the certificate of desi;

Pursuant to our restated certificate of incorporation, a:
issue a maximum of 24,000,000 shares of preferred st
4,000,000 shares of preference stock, including shares
outstanding shares of preferred stock. As of Septemb
has the authority to determine or fix tl

the number of shares and desi

dividend rights;

whether and upon what terms

the rights of the holders upon

whether and upon what terms

whether and upon what terms

the voting rights, if any, whicl
more than 1 vote per share; ar

any other preferences, rights,
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If we purchase, redeem or convert shares of preferr:
unissued shares of preferred stock or preference stoc

As described under Description of Depositary Shar
so elect, each depositary share will represent a fra
preferred stock. If we issue depositary shares represe

Under regulations of the FRB, our preferred stock me
because the hold
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election of directors if we do not pay preferred stock
25% if the holder otherwise exercises a controlling
Company Act. In addition, an existing bank holding ¢
class of our voting securities. Separately, under the Cl
than a bank holding company, may need to obtain th

series of our preferred stock are considered a single
together on all

The preferred stock will have the dividend, liquidatior

prospectus supplement provides otherwise. You shou

the title, stated value and liqus

the initial public offering pric:

the dividend rate or rates, or n
will be payable and whether t
which the dividends will start

any redemption or sinking fur

any conversion provisions;

whether we have elected to of

any additional dividend, liqui
restrictions.
When we issue shares of preferred stock, they will be
your shares of preferred stock and you will not be ass

each series of preferred stock
and each other series of prefe:
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the preferred stock will have 1
future, which means that the t
stock, to buy any portion of th

Wells Fargo Bank, N.A. will |

The holders of the preferred stock of each series will
its duly authorized
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pay dividends. The applicable prospectus supplement
on which dividends will be payable. The rates may
supplement will describe the formula used to detern
record as they appear on our stock books on 1

We are incorporated in Delaware and are govern
corporation to pay dividends only out of surplus, as
year in which the dividend was declared and for the |

profits if, after we pay the dividend, our capital wo
prefe

The applicable prospectus supplement will alsc
non-cumulative. If our board of directors does not ¢
preferred stock, then the holders of that series will no
pay the dividend for that dividend peric

Our board will not declare and pay a dividend on an;
full dividends on the preferred stock have been dk
dividends are paid, or declared and pay:

we will declare any dividends
and any other series of prefert
to dividends, which means thz:
same relationship to each othe
to each other;

other than the above-describe
distributions upon any securit
dividends or upon liquidation
stock as to dividends and upo

we will not redeem, purchase
junior to or equal with the pre
conversion into or exchange f
We will not owe any interest, or any money in lieu o

Subject to receipt of prior approval by the FRB, if rec
subject to mandatory redemption under a sinking func
preferred stock will become authorized but unissued ¢
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If a series of the preferred stock is subject to mandat
that we will redeem each year and the redemption pric
on those shares to, but excluding, the redemption dat
in cash or other property. If we are only permitted t
stock issuance, and the proceeds from the issuance ar
that the preferred stock will ai

If fewer than all of the outstanding shares of any se
number of shares to be redeemed. We will redeem the

them, with adj

Even though the terms of a series of preferred stock |
accumu

we will not redeem any prefer
of that series; and

we will not purchase or other
The prohibition discussed in the prior sentence will n
or exchange offer if we r

Unless the applicable prospectus supplement specifies
of the shares to be redeemed, between 30 to 60 day
interests in shares of preferred stock, in which case
redemption. We will mail the notices to the

the redemption date;

the number of shares and the ¢

the redemption price;

the place or places where holc
price;

that dividends on the shares tc

113



Edgar Filing: Alkermes plc. - Form 5

the date when the holders co

If we redeem fewer than all shares of any series of
re

If we have given notice of the redemption and ha:

the dividends on the preferred
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those shares will no longer be

the holders will no longer hav
When the holder properly surrenders the redeemed
fewer than all of the shares represented by any certific

If a redemption described above is deemed to be a te
all ap

The applicable prospectus supplement relating to a s
are convertible into shares of common sto

Unless the applicable prospectus supplement states otl
holders of shares of each series of the preferred stock
offered un

liquidation distributions in the

all accrued and unpaid divides

We will pay these amounts to the holders of shares of
equally with such series of preferred stock as to distrit
any distribution is made to holders of any securities 1
stock may be fully subordinated to interests hel
similar proceeding unc

The sale of all or substantially all of our property and
other corporation into us will not t

We will make pro rata distributions to the holders of ¢
preferred stock as to distributi

we voluntarily or involuntaril

we do not have enough assets
shares of our stock ranking eq
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are entitled.
This means the distributions we pay to the holders of
our business will bear the same relationship to each
upon dissolution, liqu
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After we pay the full amount of the liquidation distrib
have no 1

Except as described in this section or in the applicable
the preferred stock will not be entitled to vote. If the
supplement does not state otherwise, then each share ¢
the holders of preference stock have more than one v
we issue depositary shares representing fractional inte

For any series of preferred stock having one vote p
holders of any other series of preferred stock are entit
and not the aggr

Unless the applicable prospectus supplement states
offered under this prospectus for more than six qua
outstanding shares of all other series of preferred st
voting rights which are then exercisable, will be enti
stockholders. If the holders of a series of preferred s
have the number of votes specified in the applicable p:
directors. After we pay the full amount of dividend:
longer have a

Unless we receive the consent of the holders of ar

rank equal with that series eitl
up of our business, and

have voting rights that are exe

authorize, create or 1SSu«
prior to that outstanding
liquidation, dissolution ¢

amend, alter or repeal, v
incorporation, as amend
preferred stock in a way
that outstanding preferre
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This consent must be given by the holders of at lea
together as a single class. However, we will not be rec
the rights, preferences, privileges or

increase the amount of the aut
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create and issue another serie:

increase the amount of author
so long as that preferred stock in each case ranks equa
to the payment of dividends and the distr

Unless we specify otherwise in the applicable prosp
respects with our outstanding preferred stock. Our con
stock or in exchange for, or upon conversion of, debt !
preferred stock then outstanding. Therefore, the right
issued after the date hereof, may limit the right

17,714 shares of 2008 ESOP
stock ;

90,775 shares of 2010 ESOP
stock ;

149,301 shares of 2011 ESOP
stock ;

144,072 shares of 2012 ESOP
stock ;

222,558 shares of 2013 ESOP
stock ;

255,413 shares of 2014 ESOP
stock ;

200,820 shares of 2015 ESOP
stock ;

401,419 shares of 2016 ESOF
stock ;
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96,546 shares of our Dividenc

25,010 shares of our Class A ]

2,150,375 shares of our 8.009

Series J preferred stock (as
Series J depositary shares ):
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3,352,000 shares of our Fixed
we refer to as our _Series K p

3,968,000 shares of our 7.509
refer to as our _Series L. prefe

30,000 shares of our Non-Cur

preferred stock (as represent
N depositary shares );

26,000 shares of our Non-Cur

preferred stock (as represent
O depositary shares );

25,000 shares of our Non-Cur

preferred stock (as represent
P depositary shares );

69,000 shares of our 5.85% F:
which we refer to as our _Ser
shares, which we refer to as o

33,600 shares of our 6.625% |
which we refer to as our _Ser
shares, which we refer to as o

80,000 shares of our 5.90% F:
which we refer to as our _Ser
which we refer to as our _Ser

32,000 shares of our Non-Cur

preferred stock (as represent
T depositary shares );

80,000 shares of our 5.875% |
which we refer to as our _Ser
shares, which we refer to as o
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preferred stock (as represent
V depositary shares );

40,000 shares of our Non-Cur

preferred stock (as represent
W depositary shares ); and

46,000 shares of our Non-Cur

preferred stock (as represent
X depositary shares ).
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2008 ESOP Preferred Stock. The 2008 ESOP pret
provides for cumulative quarterly dividends at the an
is used in the certificate of designations for the 20(
outstanding shares of 2008 ESOP preferred stock are
(the _Plan ). The 2008 ESOP preferred stock is ¢

$1,000.00 per share, plus accr

the Fair Market Value per sha

designations for the 2008 ESC

The 2008 ESOP preferred stock is mandatorily cony
stock at the applicable Conversion Price, as that te

the 2008 ESOP preferred stoc
Plan; or

when record ownership of the

trustee under the Plan.
In addition, a holder of 2008 ESOP preferred stock is
preferred stock held by that holder

In the event of our voluntary or involuntary liquidati
are entitled to receive out of our assets available for di
stock, $1,000

Except as required by law, the holders of 2008 ESOP
above under  Voting Rights . The 2008 ESOP pref
not otherwise obligate

2010 ESOP Preferred Stock. The 2010 ESOP pret
provides for cumulative quarterly dividends at the anr
used in the certificate of designations for the 201
outstanding shares of 2010 ESOP preferred stock are |
subject to redemption, in v

$1,000.00 per share, plus accr
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The 2010 ESOP preferred stock is mandatorily cony
stock at the applicable Conversion Price, as that te

the 2010 ESOP preferred stoc
Plan; or

when record ownership of the

trustee under the Plan.
In addition, a holder of 2010 ESOP preferred stock is
preferred stock held by that holder

In the event of our voluntary or involuntary liquidati
are entitled to receive out of our assets available for di
stock, $1,000

Except as required by law, the holders of 2010 ESOP
above under  Voting Rights . The 2010 ESOP pref
not otherwise obligate

2011 ESOP Preferred Stock. The 2011 ESOP pret
provides for cumulative quarterly dividends at the an
used in the certificate of designations for the 201
outstanding shares of 2011 ESOP preferred stock are |
subject to redemption, in v

$1,000.00 per share, plus accr

the Fair Market Value per sha

designations for the 2011 ESC

The 2011 ESOP preferred stock is mandatorily cony
stock at the applicable Conversion Price, as that te

the 2011 ESOP preferred stoc
Plan; or

when record ownership of the
trustee under the Plan.
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In the event of our voluntary or involuntary liquidati
are entitled to receive out of our assets available for di
stock, $1,000

Except as required by law, the holders of 2011 ESOP
above under  Voting Rights . The 2011 ESOP pref
not otherwise obligate

2012 ESOP Preferred Stock. The 2012 ESOP pret
provides for cumulative quarterly dividends at the an
is used in the certificate of designations for the 20
outstanding shares of 2012 ESOP preferred stock are |
subject to redemption, in v

$1,000.00 per share, plus accr

the Fair Market Value per sha

designations for the 2012 ESC

The 2012 ESOP preferred stock is mandatorily cony
stock at the applicable Conversion Price, as that te

the 2012 ESOP preferred stoc
Plan; or

when record ownership of the

trustee under the Plan.
In addition, a holder of 2012 ESOP preferred stock is
preferred stock held by that holder

In the event of our voluntary or involuntary liquidati
are entitled to receive out of our assets available for di
stock, $1,000

Except as required by law, the holders of 2012 ESOP
above under  Voting Rights . The 2012 ESOP pref
not otherwise obligate

2013 ESOP Preferred Stock. The 2013 ESOP pret

provides for cumulative quarterly dividends at the ar
used in
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ESOP preferred stock, of one share of common stock
of record by a trustee acting on behalf of the Plan. The

$1,000.00 per share, plus accr

the Fair Market Value per sha

designations for the 2013 ESC

The 2013 ESOP preferred stock is mandatorily cony
stock at the applicable Conversion Price, as that te

the 2013 ESOP preferred stoc
Plan; or

when record ownership of the

trustee under the Plan.
In addition, a holder of 2013 ESOP preferred stock is
preferred stock held by that holder

In the event of our voluntary or involuntary liquidati
are entitled to receive out of our assets available for di
stock, $1,000

Except as required by law, the holders of 2013 ESOP
above under  Voting Rights . The 2013 ESOP pref
not otherwise obligate

2014 ESOP Preferred Stock. The 2014 ESOP pret
provides for cumulative quarterly dividends at the ar
used in the certificate of designations for the 201
outstanding shares of 2014 ESOP preferred stock are |
subject to redemption, in v

$1,000.00 per share, plus accr

the Fair Market Value per sha
designations for the 2014 ESC
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stock at the applicable Conversion Price, as that te

the 2014 ESOP preferred stoc
Plan; or

when record ownership of the
trustee under the Plan.
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In addition, a holder of 2014 ESOP preferred stock is
preferred stock held by that holder

In the event of our voluntary or involuntary liquidati
are entitled to receive out of our assets available for di
stock, $1,000

Except as required by law, the holders of 2014 ESOP
above under  Voting Rights . The 2014 ESOP pref
not otherwise obligate

2015 ESOP Preferred Stock. The 2015 ESOP pret
provides for cumulative quarterly dividends at the ar
used in the certificate of designations for the 201
outstanding shares of 2015 ESOP preferred stock are |
subject to redemption, in v

$1,000.00 per share, plus accr

the Fair Market Value per sha

designations for the 2015 ESC

The 2015 ESOP preferred stock is mandatorily cony
stock at the applicable Conversion Price, as that te

the 2015 ESOP preferred stoc
Plan; or

when record ownership of the

trustee under the Plan.
In addition, a holder of 2015 ESOP preferred stock is
preferred stock held by that holder

In the event of our voluntary or involuntary liquidati
are entitled to receive out of our assets available for di
stock, $1,000

Except as required by law, the holders of 2015 ESOP

above under  Voting Rights . The 2015 ESOP pref
not otherwise obligate
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2016 ESOP Preferred Stock. The 2016 ESOP pret
provides for cumulative quarterly dividends at the an
used in the certificate of designations for the 201
outstanding shares of 2016 ESOP preferred stock are |
subject to redemption, in v

$1,000.00 per share, plus accr

the Fair Market Value per sha

designations for the 2016 ESC

The 2016 ESOP preferred stock is mandatorily cony
stock at the applicable Conversion Price, as that te

the 2016 ESOP preferred stoc
Plan; or

when record ownership of the

trustee under the Plan.
In addition, a holder of 2016 ESOP preferred stock is
preferred stock held by that holder

In the event of our voluntary or involuntary liquidati
are entitled to receive out of our assets available for di
stock, $1,000

Except as required by law, the holders of 2016 ESOP
above under  Voting Rights . The 2016 ESOP pref
not otherwise obligate

2017 ESOP Preferred Stock. The 2017 ESOP pret
provides for cumulative quarterly dividends at the ar
used in the certificate of designations for the 201
outstanding shares of 2017 ESOP preferred stock are |
subject to redemption, in v

$1,000.00 per share, plus accr
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The 2017 ESOP preferred stock is mandatorily cony
stock at the applicable Conversion Price, as that te

the 2017 ESOP preferred stoc
Plan; or

when record ownership of the

trustee under the Plan.
In addition, a holder of 2017 ESOP preferred stock is
preferred stock held by that holder

In the event of our voluntary or involuntary liquidati
are entitled to receive out of our assets available for di
stock, $1,000

Except as required by law, the holders of 2017 ESOP
above under  Voting Rights . The 2017 ESOP pref
not otherwise obligate

Dividend Equalization Preferred ( DEP ) Shares. V
any other class or series of our preferred stock issue
board of directors after September 1, 2001 and eac
issuance of the DEP Shares, and rank seni

Holders of our DEP Shares are not entitled to receive
are redeemable, in whole or in part, at our option afte
less than 30 and no more than 60 days notice prior
outstanding DEP Shares, then we must redeem all DE
fewer than

In the event of liquidation, holders of our DEP Shares
any other junior stock, but after any distribution to
established by the Wachovia board of directors after S
have no other right or claim to any of our remain

Holders our DEP Shares do not have voting rights, e;

Series G Preferred Stock. Our Class A Preferred
exchange for Series A Preferred Securities issued by
only at the direction of the Office of the Com
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Wells Fargo Bank, N.A. is pl¢

the OCC, in its sole discretiorn

or takes supervisory action th:

connection therewith directs @

The Series G preferred stock, if and when issued, will
a share of our Series G preferred stock. If and when
holders of the Series G preferred stock will have r
securities convertible into or carrying rights or optios
will not be convertible into shares of our common stc
fund or oth

The Series G preferred stock would rank senior to ¢
subordinate to the Series G preferred stock. We may
with or senior to the Series G preferred stock as to div
the

Holders of the Series G preferred stock will be entitl
assets, non-cumulative cash dividends at the rate of 7
Series G preferred stock. Holders of depositary share
liquidation preference. If authorized and declared, di
June 30, September 30, and December 31 of each y
unless the next business day falls in a different calen
to each such quarter of a calendar year as a _dividen
The record date for payment of dividends on the Serie
calendar month of the applicable dividend period. |

The right of holders of the Series G preferred stock |
dividend on the Series G preferred stock or declare:
preferred stock will have no right to receive any divic
obligation to pay a dividend or to pay full dividend:s
dividend period with respect to the Series G pre:

Unless full dividend payments on the Series G prefer:
cash dividend or distribution may be paid by us on stc
such junior stock, no such junior stock may be redeen

sinking f

Except for certain limited circumstances described be
or after such date, we may redeem the Series G prefe
the redemption price of $15,000.00 per share, plus aut
of redemption. Prior to December 31, 2(
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at the redemption price of $15,000.00 per share, plus
date of redemption, at our discretion in the event tha
the Series G preferred stock will no longer constitute
Reserve as a result of any changes in applicable I
pronouncement or judicial decision interpreting or apj
directors determines that we should redeem fewer tt
determined by lot, pro rata, or by such other |

Dividends will cease to accrue on the Series G pre
Series G preferred stock will be deemed to cease to b
but unpaid dividends for the current dividend period, i
such payment. Notice of any redemption will be maile
of the Series G preferre

In the event we voluntarily or involuntarily liquidate.
will be entitled to receive liquidating distributions in t
hundredth interest in the Series G preferred stock, plt
the date of liquidation, out of our assets legally av:
holders of our common stock or any securities ranking
or series of securities ranking senior to or on a parity \
series of securities ranking senior to or on a parity
creditors. After payment of the full amount of the liqu
will have no right or claim to any of our remaining as
winding up, our available assets are insufficient tc
preferred stock and the corresponding amounts payabl
and any other securities of equal ranking will share ra
which th

For such purposes, our consolidation or merger with ¢
the sale of all or substantially all of our property or

Holders of our Series G preferred stock will not have :

Series G Depositary Shares. Each Series G depositar
one six-hundredth interest in one share of our Series C
The shares of our Series G preferred stock underlying
depositary, under a deposit agreement between us
depositary thereunder. We do not intend to list or quot
exchange or national quotation system. Accordingly,

Subject to the terms of the deposit agreement, each ¢
rights, preferences and pi
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The depositary will act as transfer agent :

The depositary s office at which the depositary rece:
Su

The Series G depositary shares may be held either dire
shares are held directly, by having such Series G depc
will be a depositary receipt holder. If the Series G de
holder must rely on the procedures of such broker o

The depositary will distribute all cash dividends, divic
of our Series G preferred stock or other cash distribut
G depositary shares representing such Series G prefe:
holders on the relevant record date. In the event of a «

record holders of the Series G depositary shares
distribution, in which case the depositary may, after

If the Series G preferred stock underlying the dep
proceeds received by the depositary resulting from the
The redemption price per Series G depositary share
respect to such Series G preferred stock. If less than a
redeemed will |

After the date fixed for redemption (which will be th
depositary shares so called for redemption will no lo
shares will cease, except the right to receive the mone
such Series G depositary shares were entitled upon su

Series I Preferred Stock. In February 2006, Wach:
Normal Wachovia Income Trust Securities (the _W
purchase contracts between the trust and Wachovia ur
Class A Preferred Stock, Series I. We assumed all ot
sold our Class A Preferred Stock Series I, which

The Series I preferred stock ranks senior to our comm

the Series I preferred stock. We may authorize and iss
the Series I preferred stock as to dividend rights and ri

Dividends on shares of our Series I preferred stock ar
and as declared by
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non-cumulative cash dividends on the liquidation p
payable quarterly in arrears on each March 15, June |
rate per annum equal to the greater of (x) three-mo
holders of our Series

When dividends are not paid in full upon the Series I
proportional basis so that the amount of dividends
current dividend period per share on the Series I pre
stock, bear to each other. No interest

So long as full dividends on all outstanding shares
declared and a sum sufficient for the payment thereo
stock in whole or in part on any dividend payment dat
of $1,000 per share plus dividends tha

In the event of our voluntary or involuntary liquidat
receive a liquidating distribution in the amount of the
the then-current dividend period to the date of liquic
distribution is made to holders of our common stock
the holders of any class or series of securities ranking

Holders of our Series I preferred stock do not have

Series J Preferred Stock. Our Series J preferred stock
to any other securities that we may

Dividends on shares of our Series J preferred stock ar
and as declared by our board of directors out of legall
$1,000 per share of Series J preferred stock. These
March 15, June 15, September 15 and December 15. 1

When dividends are not paid in full upon the Series J
proportional basis so that the amount of dividends
current dividend period per share on the Series J prefe
to each other. No interest will b

So long as full dividends on all outstanding shares
declared and a sum sufficient for the payment thereo
stock in whole or in part on any dividend payment dat
$1,000 per share plus dividends that
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In the event of our voluntary or involuntary liquidat
receive a liquidating distribution in the amount of tl
dividends for the then-current dividend period to the
before any distribution is made to holders of our comn
rights of the holders of any class or series of securitie
righ

Holders of our Series J preferred stock do not have a
excep

If we fail to pay, or declare and set aside for payment.
stock for six dividend periods or their equivalent, whe
by two directors. The holders of our Series J preferre
voting parity stock, will have the right to elect two d
annual meeting of stockholders. It shall be a qualifice
to violate the corporate governance requirement of the
which our securities may then be listed or traded) tha
further that the board of directors shall at no time inc
that the holders of any series of voting parity stock are
the Series J preferred stock and any and all voting pa
of the holders of our Series J preferred stock to elect
any future nonpayment of dividends), and, if and w
directors shall have ceased, the terms of office of :
terminate and the number of directors cc

So long as any shares of our Series J preferred stock
Series J preferred stock at the time outstanding, v
preferred stock and entitled to vote thereon, given in
for the purpose, will be necessary for effecting or vali

the issuance of any series of p
or in the distribution of assets

any amendment, alteration or
the certificate of designations
preferences, privileges or voti

any amendment or alteration
authorize, create or increase tl
shares of, any class or series ¢
payment of dividends or in the
up; or
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the consummation of a bindin

consolidation with another en

provision or otherwise under |

case of any such merger or co

into or exchanged for preferer

Series J preferred stock remai

preferences, privileges and vo

than the rights, preferences, p

provided, however, that any authorization, creation c
class or series of parity stock or junior stock or any se
respect of such parity stock are cumulative or non-ct
privileges or voting powers of the Series J preferre

If an amendment, alteration, repeal, share exchange,
more but not all series of voting preferred stock (inc
entitled to vote shall

Series J Depositary Shares. Each Series J depositary |
The shares of our Series J preferred stock are depos
depositary issued Series J ¢

Wells Fargo Bank, N.A. acts as transfer age

The depositary s office at which the depositary receij

The Series J depositary shares may be held either dire
shares are held directly, by having depositary shares 1

receipt holder. If the Series J depositary shares are hel
procedures of such broker or financial instit

The depositary will distribute all cash dividends or
holders of Series J depositary shares in proportion to
In the event of a distribution other than in cash, th
depositary shares entitled thereto, unless the depositar
which case the depositary may, with our approv

Record dates for the payment of dividends and other 1
C
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The amounts distributed to holders of the Series J dej
or by us on

If the Series J preferred stock underlying the Series .

depositary shares will be redeemed with the proceeds
depositary. The redemption price per Series J deposi
respect of such Series J preferred stock. If less than a
will be selected

After the date fixed for any redemption (which wou
depositary shares so called for redemption will no lo
shares will cease, except the right to receive the mone
such Series J depositary shares were entitled upon suc

When the depositary receives notice of any meeting a
mail the information contained in the notice to the rec
record holder of the Series J depositary shares on the r
may instruct the depositary to vote the amount of t
extent possible, the depositary will try to vote the
accordance with the instructions it receives. We will :
the depositary to vote as instructed. If the depositary
representing the Series J preferred stock, it will not vi

Series K Preferred Stock. Our Series K preferred sto
and to any other securities that we m:

Dividends on our Series K preferred stock are not m:
declared by our board of directors out of legally availa
$1,000 per share of Series K preferred stock. These di
at a rate per annum equal to 7.98% to but excluding

December 15 at a rate per annum equal to three-m

When dividends are not paid in full upon the Series K
a proportional basis so that the amount of dividends
current dividend period per share on the Series K pre
stock, bear to each other. No interest

So long as full dividends on all outstanding shares ous
and a sum sufficient for the payment thereof set asids
whole or in part on any Dividend Payment Date (as su
after March 15, 2018. Any such redemption shall be a
paid
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In the event of our voluntary or involuntary liquidat:
receive a liquidating distribution in the amount of
dividends for the then-current dividend period to the
before any distribution is made to holders of our comn
the rights of the holders of any class or series of secur
the ri

Holders of our Series K preferred stock do not have ¢

If we fail to pay, or declare and set aside for payment,
stock for six dividend periods or their equivalent, the
Series K preferred stock, voting together as a single ar
to elect two directors, by a plurality of votes cast, in
be a qualification for election for any such director
requirement of the New York Stock Exchange (or an
listed or traded) that listed or traded companies must
shall at no time include more than two such director:
voting parity stock are entitled to elect pursuant to li
and any and all voting parity stock for at least four c
preferred stock to elect directors shall cease (but su
dividends), and, if and when all rights of holders of ot
terms of office of all the directors elected by preferre
constituting the boarc

So long as any shares of our Series K preferred stock
Series K preferred stock at the time outstanding, v
preferred stock and entitled to vote thereon, given in
for the purpose, will be necessary for effecting or vali

the issuance of any series of p
or in the distribution of assets

any amendment, alteration or
amended (including the certif
would alter or change the voti
preferred stock so as to affect

any amendment or alteration
or increase the authorized amq
our capital stock ranking prios
assets on our liquidation, diss
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the consummation of a bindin

consolidation with another en

provision or otherwise under |

the case of any such merger o

converted into or exchanged f

(i1) such Series K preferred st

rights, preferences, privileges

thereof than the rights, prefere

provided, however, that any authorization, creation o
class or series of parity stock or junior stock or any se
respect of such parity stock are cumulative or non-ct
privileges or voting powers of the Series K preferre

If an amendment, alteration, repeal, share exchange,
more but not all series of voting preferred stock (inc
entitled to vote shall

Series L Preferred Stock. Our Series L preferred ranl
that are

Dividends on shares of our Series L preferred stock ar
when declared by our board of directors out of legally
$1,000 per share of our Series L preferred stock. The

March 15, June 15, September 15 and December 1:
holders of our Series

When dividends are not paid in full upon the Series L
stock and such parity stock will be declared on a pror
the amount that if declared would be full dividends (
cumulative basis) throt

Our Series L preferred stock is not redeemable and

Each share of our Series L preferred stock may be cc
plus cash in lieu of fractional shares, subje

On or after March 15, 2013, we may, at our option,
converted into shares of our common stock at the the
trading days, including the last trading day of suc
conversion price of the Series L preferred stock. We v
within three trading days of the end of the 30 con:
computed by dividin
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Notwithstanding the foregoing, no holder of our
conversion to the extent (but only to the extent) th:
beneficial owner (within the meaning of Section 13
9.9% of the shares of our common stock outstanding
the Series L preferred stock shall be void and hav
converting holder becoming the beneficial owner ¢
delivery of shares of our common stock owed to a ho
result of this limitation, our obligation to make su
practicable after any such converting holder gives not
9.9% of the shares of our common stock outstanding
ability to exercise our righ

The following provisions will apply if, prior to the co

a person or group Wwithi
or report under the Exchange

beneficial owner, as define
50% of the voting power of ot

consummation of any consoli

transaction or a series of trans

taken as a whole, to any perso

common stock will be conver

the persons that beneficially

shares immediately prior to st

majority of the total voting pc

immediately after the transact

These transactions are referred to as make-whole a
least 90% of the consideration (as determined by
transactions consists of shares of common stock or A
securities exchange or a securities exchange in the Eu
securities exchanges in the European Econon

The phrase all or substantially all of our assets is
dependent on the facts and circumstances existing at ¢
Or trans:

Upon a make-whole acquisition, we will, under certair
preferred stock that occur during the period (make-y
acquisition (effective date) and ending on the date that
(m
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We will notify holders, at least 20 days prior to the a
becoming aware of a make-whole acquisition desc
effective date of such transaction. The notice will sp
each holder s make-whole acquisition conversion r
acquisition. We will also notify holders on the effect
among other things, the date that is 30 days after the e
other consideration receivable by the holder upon cot
to the conversion agent, on or before the close of bus
the Series L preferred stock, if the Series L preferrec
certificate representing our Series L preferred stock, |
with the depositary s procedures for converting
requirements is referred to as the make-whole con
right within the specified period, such holder s share
not b

The following table sets forth the number of make-wh

Effective Date $120.54 $125.57 $138.12 $
April 17, 2008 1.9153 1.8855 1.5191
March 15, 2009 19153 1.8775 1.5052
March 15, 2010 19153 1.8397 1.4913
March 15, 2011 1.9153 1.7899 1.4694
March 15, 2012 19153 1.7561 1.4355
March 15, 2013 19153 1.6704 1.4275
Thereafter 19153 1.6704 1.4275

The number of make-whole shares will be determin
price ) paid per share of our common stock in suct
amount, other than with respect to appraisal and simil:
share. For purposes of the preceding sentence as appli
single price per share shall be deemed to have been pe
or indirect ultimate beneficial owners of our comm
tender offer for more than 50% of our outstanding coi
of our common stock on

The stock prices set forth in the first row of the table
Series L preferred stock is adjusted. The adjusted s
multiplied by a fraction, the numerator of which i
adjustment and the denominator of which is the cony
subject to adjustment in the same manner as the ¢
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In lieu of receiving the make-whole shares, if the ref
$120.54 (a fundamental change), a holder may elect
effective date of the fundamental change and ending ¢
conversion price equal to the greater of (1) the refere
the conversion rate of the Series L preferred stock is @
such adjustment multiplied by a fraction, the numera
conversion rate adjustment and the denominator of wi
holders will receive a maximum of 16.5916 shares of
may result in a holder receiving value that is less than
stock upon conversion in the event of a fundamental c
cash payment equal to the reference price for each st

To exercise the fundamental change conversion righ
30 days following the effectiveness of the fundament
holder does not elect to exercise the fundamental char
base price and such holder s shares of tl

We will notify holders, at least 20 days prior to the ant
aware of a make-whole acquisition described in the f
such transaction. The notice will specify the anti
fundamental change conversion right must be exercis
or as soon as practicable thereafter, specifying, amo
price following the fundamental change and the
conversion. To exercise the fundamental change con
date that is 30 days following the effectiveness of the
right. If a holder does not elect to exercise the fund
convert such holder s shares at the base price and su
el

(1) our consolidation or merger with or into anothe
securitie

(2) any sale, transfer, lease or conveyance to another t
as a whole, in each case pursuant to whic

(3) any reclassification of our common

(4) any statutory exchange of our securitic
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each of which is referred to as a _reorganization ¢
reorganization event will, without the consent of the |
securities, cash and other property receivable in sux
counterparty to the reorganization event or an affiliat
the event that holders of our common stock have tt
consideration that the holders of the Series L preferr
received by the majority of the holders of the shares o
their shares of our Series L preferred stock in the eve:
Series L pref

The conversion rate wi

(1) the issuance of our common stock as a dividend o
common stock (other than in connection with a trar

ad;

CR, = the conversion rate in effect at tk

CR! = the conversion rate in effect imn

0S, = the number of shares of our com
to such event

OS! = the number of shares of our com

event
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(2) the issuance to all holders of our common stock ©
or rights or warrants issued in connection with a trans
less from the date of issuance of such rights or warr:
stock) at less than (or having a conversion price pet
which event the conve:

C

CR, = the conversion rate in effect at th

CR! =  the conversion rate in effect imn

0S, = the number of shares of our com

X = the total number of shares of our
securities)

Y = the number of shares equal to qu

conversion price for such securit

of our common stock over each ¢

Day immediately preceding the :

(3) the dividend or other distribution to all holders of
of our indebtedness or our assets (excluding any d
dividend or distribution in connection with a transac
below in this clause (3) apply) in which

CR, = the conversion rate in effect at tk
CR! = the conversion rate in effect imn
SP, = the current market price as of the
FMV = the fair market value (as determi

evidences of indebtedness or ass
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However, if the transaction that gives rise to an adju
other distribution on our common stock consists of sh
other business units (i.e., a spin-off) that are, or, whe
Market or any other national or regional securities exc

CR, = the conversion rate in effect at th
CR! = the conversion rate in effect imn

FMV,

the average of the volume-weigh
of our common stock applicable
average price trading days comn
date on which ex-distribution t
or such other national or regiona
fair market value of the capital s
to one share of our common stoc

MP, = the average of the volume-weigl
volume-weighted average price |
trading day after the date on whi
York Stock Exchange or such ot
our common stock is then traded

(4) We make a distribution consisting exclusively of
common stock to the extent that the aggregate regul

fiscal quarter (the dividend threshold amount) and (b
any of its subsidiaries referred to in clause (5) belos

CR, = the conversion rate in effect at th
CR! = the conversion rate in effect imn
SP, = the current market price as of the
C = the amount in cash per share equ

or pay, less the dividend thresho
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The dividend threshold amount is subject to adjustme
that no adjustment will be made to the dividend thre:

(5) We or one or more of our subsidiaries make purch

subsidiaries for our common stock to the extent that
included in the payment per share of our common stoc
our common stock on the volume-weighted average pr
pursuant to such tender or exchange offer (expiration

CR! =
CR, = the conversion rate in effect at th
CR! = the conversion rate in effect imn
FMV = the fair market value (as determi

cash and any other consideration
expiration date

OS! = the number of shares of our com
to such tender or exchange offer

0S, = the number of shares of our com

SP! = the average of the volume-weigl
average price trading days comn
expiration date

Record date means, for purpose of a conversion
which the holders of our common stock have the righ
applicable security) is exchanged for or converted intc
holders of our common stock entitled to receive such

Current market price of our common stock on an
each of the ten consecutive volume-weighted avera
ex-date or other specified date with respect to the i
account the occurrence during such period of any e
means the first date on which the shares of our cor
without tk

In the event of our voluntary or involuntary dissoluti

receive a liquidating distribution in the amount of tl
di
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period to the date of liquidation, out of our assets 1
holders of our common stock or any securities ranking
or series of securities ranking senior to or on parity
amounts available for distribution upon our dissolutic
the outstanding Series L preferred stock and all stc
Series L preferred stock will share ratably in any distr
entitled. After the full amount of the liquidation prefe:
parti

Holders of our Series L preferred stock do not have a
except for

If we fail to pay, or declare and set aside for payment,
stock for six dividend periods or their equivalent (v
directors will be increased by two. Subject to satisfact
securities exchange on which our securities are then
separate class with the holders of all outstanding votin
two directors in addition to the directors then in office
Series L preferred stock and any and all voting parity
the holders of our Series L preferred stock to elect dir
future nonpayment of dividends), and, if and when all
shall have ceased, the terms of office of all the direct
the number of directors constituti

So long as any shares of our Series L preferred stock
Series L preferred stock at the time outstanding, vo
preferred stock and entitled to vote thereon, given in
for the purpose, will be necessary for effecting or vali

any amendment, alteration or
the certificates of designation:
voting powers, preferences or
adversely;

any amendment or alteration
the authorized amount of, or a
series of our capital stock ranl
distribution of assets on our li

the consummation of a bindin
consolidation with another en
provision or otherwise under |
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merger or consolidation with re

exchanged for preference secur

preferred stock remaining outst

privileges and voting powers, t:

preferences, privileges and voti

except that any authorization, creation or increase in t
of parity stock or junior stock or any securities conver
parity stock are cumulative or non-cumulative) or j
voting powers of the holders of the Series L prefer:
preferre

Series N Preferred Stock. Our Non-Cumulative Per
with no par value, ranks senior to our common stock
to our Series N preferred stock, as to payment of div
Series N preferred stock ranks equally with our Parity
stock) as to payment of dividends ar

Dividends on shares of our Series N preferred stock a:
and if declared by our board of directors or any
non-cumulative cash dividends on the liquidation pre
accrue at a rate per annum equal to 5.20%, payable qi
of holders of our Series N preferred stock to receive d
and the first

To the extent we declare dividends on the Series D
declared dividends, we will allocate the dividend payt
the holders of any Parity Stock then outstanding w
payable in resp

We cannot pay dividends on our common stock or
otherwise acquire for consideration shares of our com
subject to certain exceptions, unless the full dividen
been declared and paid or declared ar

We, at the option of our board of directors or any
approval of the FRB, the Series N preferred stock,
addition, within 90 days of our good faith determinati
designation for the Series N preferred stock), we, a
directors, may, subject to approval of the appropriate -
stock at the time outstanding prior to September 1.
amount equal to any dividends that have been declare
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In the event of our voluntary or involuntary liquidat
receive a liquidating distribution in the amount of $25
paid, without accumulation of any undeclared divid
stockholders, before any distribution is made to hold
and subject to the rights of the holders of Parity Stock
and the

Holders of our Series N preferred stock do not have 2
excep

Whenever dividends payable on any shares of Series
the certificate of designation for the Series N preferre
or series, at least six quarterly dividend periods or the;
preferred stock, voting together as a class with holde
the election of two additional directors of our board ¢
stockholders, by a plurality of votes cast; providec
including, for purposes of this limitation, all directors
voting rights. Upon the vesting of such right of suc
automatically be increased by two and the two vacan
stock (together with the holders of shares of any one o
Series N preferred stock shall be entitled to 25 votes 1
entitled to such number of votes, if any, for each sl
preferred stock (voting together as a class with the
directors shall continue until such time as we have p:
equivalent, at which time such right with respect to
revesting in the event of each and every subsequent n
Series N preferred stock and Voting Parity Stock to
those holders voting as a class shall terminate imme
class shall end and the special voting powers vested ir

In addition to any other vote required by law or our
preferred stock are outstanding, the vote or consent
shares of all other series of Voting Parity Stock e
outstanding Series N preferred stock and such Votir
without a meeting or at any meeting called for the
actions, whethe;

the issuance of any series of p
respect to either the payment «
liquidation, dissolution or wir

any amendment, alteration or
the certificate of designation 1
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any amendment or alteration
increase the authorized amour
capital stock ranking senior tc
distribution of assets in the ev

the consummation of a reclass

corporation or other entity, ex

provision if in each case (i) th

or consolidation with respect

preference securities of the su

stock remaining outstanding c

and voting powers, taken as a

preferences, privileges and vo

provided, however, that any authorization, creation o
class or series of Parity Stock or securities ranking jur
Parity Stock (whether dividends payable in respect o
Series N preferred stock will be deemed not to adve:
stock, and holders of the

If an amendment, alteration, repeal, reclassification,
series of voting preferred stock (including the Serie:
shall vote as ¢

Each holder of the Series N preferred stock will hav
entitled to vote, whether separately or together with :
entitled to such number of votes, if any, for each shar

Series N Depositary Shares. Each Series N depositar
stock. The shares of our Series N preferred stock are ¢
the depositary issued Series !

Wells Fargo Bank, N.A. acts as transfer age

The depositary s office at which the depositary receij
The Series N depositary shares were issued in book
except in limited circumstances. This means that t
deposited with a DTC nominee. Each beneficial ho

through a broker or financial institution nominee, th
assert the rights o
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The depositary will distribute all cash dividends or ot
Series N depositary shares in proportion to the numl
than in cash, the depositary will distribute property re
number of Series N depositary shares held by each h
which case the depositary may, with our approval, ad
and distribution

Record dates for the payment of dividends and other r
d

The amounts distributed to holders of the Series N de
or by us on

If the Series N preferred stock underlying the Serie
(i1) prior to September 15, 2017 in whole, but not in |
shares will be redeemed with the proceeds receiv
depositary. The redemption price per Series N deposi
with respect of such Series N preferred stock (or
dividends, without accumulation of any undeclared
2017, the Series N depositary shares to be redeemed

When the depositary receives notice of any meeting a
mail, or otherwise transmit by an authorized metho
record holders of the Series N depositary shares relatir
the record date, which will be the same date as the rex
of the Series N preferred stock represented by the
amount of the Series N preferred stock represented b
agree to take all reasonable actions that the depositary
does not receive specific instructions from the holde:
vote the amount of Series N

Series O Preferred Stock. Our Non-Cumulative Per
with no par value, ranks senior to our common stock
to our Series O preferred stock, as to payment of div
Series O preferred stock ranks equally with our Parity
stock) as to payment of dividends ar

Dividends on shares of our Series O preferred stock a:
and if declared by our board of directors or any
non-cumulative cash dividends on the liquidation pre
accrue at a rate per annum equal to 5.125%, payable g
of holders of our Series O preferred stock to receive
2012, and the
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To the extent we declare dividends on the Series C
declared dividends, we will allocate the dividend payt
the holders of any Parity Stock then outstanding w
payable in resp

We cannot pay dividends on our common stock or
otherwise acquire for consideration shares of our com
subject to certain exceptions, unless the full dividen
been declared and paid or declared ar

We, at the option of our board of directors or any
approval of the FRB, the Series O preferred stock
addition, within 90 days of our good faith determinati
designation for the Series O preferred stock), we, a
directors, may, subject to approval of the appropriate -
stock at the time outstanding prior to December 15, 2(
equal to any dividends that have been declared bt

In the event of our voluntary or involuntary liquidati
receive a liquidating distribution in the amount of $25
paid, without accumulation of any undeclared divid
stockholders, before any distribution is made to hold
and subject to the rights of the holders of Parity Stock
and the

Holders of our Series O preferred stock do not have ¢
excep

Whenever dividends payable on any shares of Series |
the certificate of designation for the Series O preferre
or series, at least six quarterly dividend periods or the;
preferred stock, voting together as a class with holde
the election of two additional directors of our board ¢
stockholders, by a plurality of votes cast; providec
including, for purposes of this limitation, all directors
voting rights. Upon the vesting of such right of suc
automatically be increased by two and the two vacan
stock (together with the holders of shares of any one o
Series O preferred stock shall be entitled to 25 votes |
entitled to such number of votes, if any, for each sl
preferred stock (voting together as a class with the
directors shall continue until such time as we have p:
equivalent, at which time such right with respect to
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revesting in the event of each and every subsequent n
Series O preferred stock and Voting Parity Stock to
those holders voting as a class shall terminate imme
class shall end and the special voting powers vested ir

In addition to any other vote required by law or our
preferred stock are outstanding, the vote or consent
shares of all other series of Voting Parity Stock ¢
outstanding Series O preferred stock and such Votir
without a meeting or at any meeting called for the
actions, whethe;

the issuance of any series of p
respect to either the payment «
liquidation, dissolution or wir

any amendment, alteration or
the certificate of designation t
rights, preferences, privileges

any amendment or alteration
increase the authorized amour
capital stock ranking senior tc
distribution of assets in the ev

the consummation of a reclass

corporation or other entity, ex

provision if in each case (i) th

or consolidation with respect

preference securities of the su

stock remaining outstanding c

and voting powers, taken as a

preferences, privileges and vo

provided, however, that any authorization, creation o
class or series of Parity Stock or securities ranking jur
Parity Stock (whether dividends payable in respect o
Series O preferred stock will be deemed not to adve:
stock, and holders of the

If an amendment, alteration, repeal, reclassification,
series of voting preferred stock (including the Serie:

169



Edgar Filing: Alkermes plc. - Form 5

shall vote as ¢

Table of Contents 170



Table of Contents

Edgar Filing: Alkermes plc. - Form 5

Table of Contents

Each holder of the Series O preferred stock will hav
entitled to vote, whether separately or together with :
entitled to such number of votes, if any, for each shar

Series O Depositary Shares. Each Series O depositar
stock. The shares of our Series O preferred stock are «
the depositary issued Series (

Wells Fargo Bank, N.A. acts as transfer age

The depositary s office at which the depositary receij

The Series O depositary shares were issued in book
except in limited circumstances. This means that t
deposited with a DTC nominee. Each beneficial ho
through a broker or financial institution nominee, th
assert the rights o

The depositary will distribute all cash dividends or ot
Series O depositary shares in proportion to the numl
than in cash, the depositary will distribute property re
number of Series O depositary shares held by each h
which case the depositary may, with our approval, ad
and distribution

Record dates for the payment of dividends and other r
d

The amounts distributed to holders of the Series O de
or by us on

If the Series O preferred stock underlying the Seric
(i1) prior to December 15, 2017 in whole, but not in |
shares will be redeemed with the proceeds receiv
depositary. The redemption price per Series O deposi
with respect of such Series O preferred stock (or
dividends, without accumulation of any undeclared
2017, the Series O depositary shares to be redeemed

When the depositary receives notice of any meeting a
mail, or otherwise transmit by an authorized metho
rec
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shares relating to the Series O preferred stock. Each r
date as the record date for the Series O preferred
represented by the holder s Series O depositary she
stock represented by the Series O depositary shares ir
that the depositary determines are necessary to e
instructions from the holders of any Series O deposita
preferred stoc

Series P Preferred Stock. Our Non-Cumulative Perpe
no par value, ranks senior to our common stock and tc
Series P preferred stock, as to payment of dividends ¢
preferred stock ranks equally with our Parity Stock (a

to payment of dividends and di:

Dividends on shares of our Series P preferred stock a:
and if declared by our board of directors or any
non-cumulative cash dividends on the liquidation pre
accrue at a rate per annum equal to 5.25%, payable qi
of holders of our Series P preferred stock to receive ¢
and the fi

To the extent we declare dividends on the Series F
declared dividends, we will allocate the dividend pay:
the holders of any Parity Stock then outstanding w
payable in resp

We cannot pay dividends on our common stock or
otherwise acquire for consideration shares of our corr
subject to certain exceptions, unless the full dividen
been declared and paid or declared ar

We, at the option of our board of directors or any
approval of the FRB, the Series P preferred stock, i
within 90 days of our good faith determination th
designation for the Series P preferred stock), we, a
directors, may, subject to approval of the appropriate
stock at the time outstanding prior to June 15, 2018
equal to any dividends that have been declared bt

In the event of our voluntary or involuntary liquidat

receive a liquidating distribution in the amount of $25
paid, without accumulation of any undeclared divid
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stockholders, before any distribution is made to hold
and subject to the rights of the holders of Parity Stocl
and the

Holders of our Series P preferred stock do not have a
excep

Whenever dividends payable on any shares of Series
the certificate of designation for the Series P preferre
or series, at least six quarterly dividend periods or the
preferred stock, voting together as a class with holde
the election of two additional directors of our board ¢
stockholders, by a plurality of votes cast; providec
including, for purposes of this limitation, all directors
voting rights. Upon the vesting of such right of suc
automatically be increased by two and the two vacan
stock (together with the holders of shares of any one o
Series P preferred stock shall be entitled to 25 votes f
entitled to such number of votes, if any, for each s
preferred stock (voting together as a class with the
directors shall continue until such time as we have p:
equivalent, at which time such right with respect tc
revesting in the event of each and every subsequent n
Series P preferred stock and Voting Parity Stock to vo
holders voting as a class shall terminate immediatel
shall end and the special voting powers vested in st

In addition to any other vote required by law or our
preferred stock are outstanding, the vote or consent
shares of all other series of Voting Parity Stock ¢
outstanding Series P preferred stock and such Votir
without a meeting or at any meeting called for the
actions, whethe;

the issuance of any series of p
respect to either the payment «
liquidation, dissolution or wir

any amendment, alteration or
the certificate of designation t
rights, preferences, privileges
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securities convertible into share
with respect to either payment ¢
liquidation, dissolution or wind

the consummation of a reclassi:

corporation or other entity, exc

if in each case (i) the shares of

consolidation with respect to w

preference securities of the sur

stock remaining outstanding or

and voting powers, taken as a v

preferences, privileges and voti

provided, however, that any authorization, creation c
class or series of Parity Stock or securities ranking ju
Parity Stock (whether dividends payable in respect o
Series P preferred stock will be deemed not to adves
stock, and holders of the

If an amendment, alteration, repeal, reclassification,
series of voting preferred stock (including the Series P
vote as a cl

Each holder of the Series P preferred stock will hav
entitled to vote, whether separately or together with :
entitled to such number of votes, if any, for each shar

Series P Depositary Shares. Each Series P depositar,
stock. The shares of our Series P preferred stock are c
the depositary issued Series |

Wells Fargo Bank, N.A. acts as transfer age

The depositary s office at which the depositary receij
The Series P depositary shares were issued in book:
except in limited circumstances. This means that |
deposited with a DTC nominee. Each beneficial hc
through a broker or financial institution nominee, th

assert the rights o

The depositary will distribute all cash dividends or of
Series P depo
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depositary shares owned by each holder. In the event ¢
the holders of record of the Series P depositary shares
depositary determines that it is not feasible to make s

distribution that it deems practicable, including the s

Record dates for the payment of dividends and other 1
d

The amounts distributed to holders of the Series P de;
or by us on

If the Series P preferred stock underlying the Series |
June 15, 2018 in whole, but not in part, due to the ¢
redeemed with the proceeds received by the depo:
redemption price per Series P depositary share will b
such Series P preferred stock (or $25 per Series P
accumulation of any undeclared dividends. If less tha
shares to be redeemed will be selected pro re

When the depositary receives notice of any meeting a
mail, or otherwise transmit by an authorized metho
record holders of the Series P depositary shares relatii
the record date, which will be the same date as the re
of the Series P preferred stock represented by the hold
of the Series P preferred stock represented by the Se
take all reasonable actions that the depositary determi
receive specific instructions from the holders of any
amount of Series P pref

Series Q Preferred Stock. Our 5.85% Fixed-to-Float
our _Series Q preferred stock, with no par value, r:
that are expressly made junior to our Series Q prefet
dissolution or winding up. The Series Q preferred
designation for the Series Q preferred stock) as to pay

Dividends on shares of our Series Q preferred stock a:
and if declared by our board of directors or any
non-cumulative cash dividends on the liquidation pr
2013 to, but excluding, September 15, 2023 (the _Fix
from, and including, September 15, 2023 (the _Floa
plus 3.09%. These dividends are payable quarterly in
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receive dividends is non-cumulative. The Series Q
September 15, 2013. Wells Fargo Bank, N.A. is the «

To the extent we declare dividends on the Series C
declared dividends, we will allocate the dividend payt
the holders of any Parity Stock then outstanding w
payable in resp

We cannot pay dividends on our common stock or
otherwise acquire for consideration shares of our com
subject to certain exceptions, unless the full dividen
been declared and paid or declared ar

We, at the option of our board of directors or any
approval of the FRB, the Series Q preferred stock,
addition, within 90 days of our good faith determinati
designation for the Series Q preferred stock), we, a
directors, may, subject to approval of the appropriate -
stock at the time outstanding prior to September 1.
amount equal to any dividends that have been declare

In the event of our voluntary or involuntary liquidat
receive a liquidating distribution in the amount of $25
paid, without accumulation of any undeclared divid
stockholders, before any distribution is made to hold
and subject to the rights of the holders of Parity Stock
and the

Holders of our Series Q preferred stock do not have ¢
excep

Whenever dividends payable on any shares of Series |
the certificate of designation for the Series Q preferre
or series, at least six quarterly dividend periods or the;
preferred stock, voting together as a class with holde
the election of two additional directors of our board ¢
stockholders, by a plurality of votes cast; providec
including, for purposes of this limitation, all directors
voting rights. Upon the vesting of such right of suc
automatically be increased by two and the two vacan
stock (together with the holders of shares of any one o
Series Q preferred stock shall be entitled to 25 votes |
entitled to such number of votes, if any
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holders of the Series Q preferred stock (voting togetl
Stock) to elect such directors shall continue until
dividend periods or their equivalent, at which time suc
law, and subject to revesting in the event of each an
holders of all shares of Series Q preferred stock and
office elected by only those holders voting as a class |
holders voting as a class shall end and the special votis
numb

In addition to any other vote required by law or our
preferred stock are outstanding, the vote or consent
shares of all other series of Voting Parity Stock ¢
outstanding Series Q preferred stock and such Votir
without a meeting or at any meeting called for the
actions, whethe;

the issuance of any series of p
respect to either the payment «
liquidation, dissolution or wir

any amendment, alteration or
the certificate of designation t
rights, preferences, privileges

any amendment or alteration
increase the authorized amour
capital stock ranking senior tc
distribution of assets in the ev

the consummation of a reclass

corporation or other entity, ex

provision if in each case (i) th

or consolidation with respect

preference securities of the su

stock remaining outstanding c

and voting powers, taken as a

preferences, privileges and vo

provided, however, that any authorization, creation o
class or series of Parity Stock or securities ranking jur
Parity Stock (whether dividends payable in respect o
Series Q preferred stock will be deemed not to adve:
stock, and holders of the
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If an amendment, alteration, repeal, reclassification,
series of voting preferred stock (including the Serie:
shall vote as ¢

Each holder of the Series Q preferred stock will hav
entitled to vote, whether separately or together with :
entitled to such number of votes, if any, for each shar

Series Q Depositary Shares. Each Series Q depositar
stock. The shares of our Series Q preferred stock are ¢
the depositary issued Series (

Wells Fargo Bank, N.A. acts as transfer age

The depositary s office at which the depositary receij

The Series Q depositary shares were issued in book
except in limited circumstances. This means that t
deposited with a DTC nominee. Each beneficial ho
through a broker or financial institution nominee, th
assert the rights o

The depositary will distribute all cash dividends or ot
Series Q depositary shares in proportion to the numl
than in cash, the depositary will distribute property re
number of Series Q depositary shares held by each h
which case the depositary may, with our approval, ad
and distribution

Record dates for the payment of dividends and other r
d

The amounts distributed to holders of the Series Q de
or by us on

If the Series Q preferred stock underlying the Serie
(i1) prior to September 15, 2023 in whole, but not in |
shares will be redeemed with the proceeds receiv
depositary. The redemption price per Series Q deposi
with respect of such Series Q preferred stock (or
dividends, without accumulation of any undeclared
2023, the Series Q depositary shares to be redeemed
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When the depositary receives notice of any meeting a
mail, or otherwise transmit by an authorized metho
record holders of the Series Q depositary shares relatir
the record date, which will be the same date as the re:
of the Series Q preferred stock represented by the
amount of the Series Q preferred stock represented b
agree to take all reasonable actions that the depositary
does not receive specific instructions from the holde:
vote the amount of Series Q

Series R Preferred Stock. Our 6.625% Fixed-to-Floa
our _Series R preferred stock, with no par value, r:
that are expressly made junior to our Series R prefer

dissolution or winding up. The Series R preferred
designation for the Series R preferred stock) as to pay

Dividends on shares of our Series R preferred stock a
and if declared by our board of directors or any
non-cumulative cash dividends on the liquidatic

December 18, 2013 to, but excluding, March 15, 202
6.625%, and from, and including, March 15, 2024 (t
LIBOR plus 3.69%. These dividends are payable quas
holders of our Series R preferred stock to receive divi
and the first dividend payment date was March 1.
three-month LIBC

To the extent we declare dividends on the Series k
declared dividends, we will allocate the dividend pay1
the holders of any Parity Stock then outstanding w
payable in resp

We cannot pay dividends on our common stock or
otherwise acquire for consideration shares of our com
subject to certain exceptions, unless the full dividen
been declared and paid or declared ar

We, at the option of our board of directors or any
approval of the FRB, the Series R preferred stock, in
within 90 days of our good faith determination th
designation for the Series R preferred stock), we, a
directors, may, subject to approval of the appropriate
stock at the time «
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shall be at the redemption price of $25,000 per sh
redemption date

In the event of our voluntary or involuntary liquidat
receive a liquidating distribution in the amount of $25
paid, without accumulation of any undeclared divid
stockholders, before any distribution is made to hold
and subject to the rights of the holders of Parity Stock
and the

Holders of our Series R preferred stock do not have a
excep

Whenever dividends payable on any shares of Series
the certificate of designation for the Series R preferre
or series, at least six quarterly dividend periods or the;
preferred stock, voting together as a class with holde
the election of two additional directors of our board ¢
stockholders, by a plurality of votes cast; providec
including, for purposes of this limitation, all directors
voting rights. Upon the vesting of such right of suc
automatically be increased by two and the two vacan
stock (together with the holders of shares of any one o
Series R preferred stock shall be entitled to 25 votes f
entitled to such number of votes, if any, for each sl
preferred stock (voting together as a class with the
directors shall continue until such time as we have p:
equivalent, at which time such right with respect to
revesting in the event of each and every subsequent n
Series R preferred stock and Voting Parity Stock to vo
holders voting as a class shall terminate immediatel
shall end and the special voting powers vested in st

In addition to any other vote required by law or our
preferred stock are outstanding, the vote or consent
shares of all other series of Voting Parity Stock ¢
outstanding Series R preferred stock and such Votir
without a meeting or at any meeting called for the
actions, whethe;

the issuance of any series of p
with respect to either the payr
involuntary liquidation, dissol
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any amendment, alteration or
the certificate of designation t
rights, preferences, privileges

any amendment or alteration
increase the authorized amour
capital stock ranking senior tc
distribution of assets in the ev

the consummation of a reclass

corporation or other entity, ex

if in each case (i) the shares o

consolidation with respect to

preference securities of the su

stock remaining outstanding c

and voting powers, taken as a

preferences, privileges and vo

provided, however, that any authorization, creation o
class or series of Parity Stock or securities ranking jur
Parity Stock (whether dividends payable in respect o
Series R preferred stock will be deemed not to adve:
stock, and holders of the

If an amendment, alteration, repeal, reclassification,
series of voting preferred stock (including the Serie:

shall vote as ¢
Each holder of the Series R preferred stock will hav

entitled to vote, whether separately or together with :
entitled to such number of votes, if any, for each shar

Series R Depositary Shares. Each Series R depositar
stock. The shares of our Series R preferred stock are «
the depositary issued Series |

Wells Fargo Bank, N.A. acts as transfer age

The depositary s office at which the depositary receij

The Series R depositary shares were issued in book:
except in limited ¢
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shares will be in the form of a single global depos
procedures of DTC and if the Series R depositary shz
rely on the procedures of such broker or financial

The depositary will distribute all cash dividends or ot
Series R depositary shares in proportion to the numt
than in cash, the depositary will distribute property re
number of Series R depositary shares held by each he
which case the depositary may, with our approval, ad
and distribution

Record dates for the payment of dividends and other r
d

The amounts distributed to holders of the Series R de;
or by us on

If the Series R preferred stock underlying the Series |
to March 15, 2024 in whole, but not in part, due to th
redeemed with the proceeds received by the depo:
redemption price per Series R depositary share will b
such Series R preferred stock (or $25 per Series R
accumulation of any undeclared dividends. If les:
depositary shares to be redeemed will be selected

When the depositary receives notice of any meeting a
mail, or otherwise transmit by an authorized metho
record holders of the Series R depositary shares relatir
the record date, which will be the same date as the re
of the Series R preferred stock represented by the |
amount of the Series R preferred stock represented t
agree to take all reasonable actions that the depositary
does not receive specific instructions from the holde
vote the amount of Series R

Series S Preferred Stock. Our 5.90% Fixed-to-Float
our _Series S preferred stock, with no par value, r¢
that are expressly made junior to our Series S prefer
dissolution or winding up. The Series S preferred
designation for the Series S preferred stock) as to pay

Dividends on shares of our Series S preferred stock a
and if declared by ¢
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of our board of directors out of legally available asset
per share of Series S preferred stock. From April 22, Z
at a fixed rate per annum equal to 5.90%, and from, a
annum equal to three-month LIBOR plus 3.11%
commencing December 15, 2014 and ending Ju
December 15, commencing September 15, 2024. Thy
The Series S preferred stock was issued on April 22, 2
LLC is the calculation agent for purposes of de

To the extent we declare dividends on the Series S
declared dividends, we will allocate the dividend pay:
the holders of any Parity Stock then outstanding w
payable in resp

We cannot pay dividends on our common stock or
otherwise acquire for consideration shares of our corr
subject to certain exceptions, unless the full dividen
been declared and paid or declared ar

We, at the option of our board of directors or any
approval of the FRB, the Series S preferred stock, i
within 90 days of our good faith determination th
designation for the Series S preferred stock), we, a
directors, may, subject to approval of the appropriate
stock at the time outstanding prior to June 15, 2024
equal to any dividends that have been declared bt

In the event of our voluntary or involuntary liquidati
receive a liquidating distribution in the amount of $25
paid, without accumulation of any undeclared divid
stockholders, before any distribution is made to hold
and subject to the rights of the holders of Parity Stocl
and the

Holders of our Series S preferred stock do not have a
excep

Whenever dividends payable on any shares of Series
the certificate of designation for the Series S preferre
or series, at least three semi-annual dividend period:s
Series S preferred stock, voting together as a class w
vote for the election of two additional directors of o
meeting
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provided that our board of directors shall at no time
directors that the holders of any series of Voting Pari
of such holders, the maximum authorized number of
vacancies so created shall be filled by vote of the hold
one or more other series of Voting Parity Stock). At ¢
votes for each share held (the holders of shares of a
each share of such stock as may be granted to them).
holders of shares of any one or more other series of \
in full dividends for the equivalent of at least two sem
Series S preferred stock shall terminate, except as
nonpayment of dividends. Upon any termination of tl
vote for directors, the term of office of all such d
immediately. Whenever the term of office of the dir
vested in such holders shall have expired, the

In addition to any other vote required by law or our
preferred stock are outstanding, the vote or consent
shares of all other series of Voting Parity Stock ¢
outstanding Series S preferred stock and such Votir
without a meeting or at any meeting called for the
actions, whethe;

the issuance of any series of p
respect to either the payment «
liquidation, dissolution or wir

any amendment, alteration or
the certificate of designation t
rights, preferences, privileges

any amendment or alteration
increase the authorized amour
capital stock ranking senior tc
distribution of assets in the ev

the consummation of a reclass
corporation or other entity, ex
if in each case (i) the shares o:
consolidation with respect to
preference securities of the su
stock remaining outstanding c
and voting powers, taken as a
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provided, however, that any authorization, creation c
class or series of Parity Stock or securities ranking ju
Parity Stock (whether dividends payable in respect o
Series S preferred stock will be deemed not to adve:
stock, and holders of the

If an amendment, alteration, repeal, reclassification,
series of voting preferred stock (including the Series S
vote as a cl

Each holder of the Series S preferred stock will hav
entitled to vote, whether separately or together with :
entitled to such number of votes, if any, for each shar

Series S Depositary Shares. Each Series S deposit:
stock. The shares of our Series S preferred stock are c
the depositary issued Series .

Wells Fargo Bank, N.A. acts as transfer age

The depositary s office at which the depositary receij

The Series S depositary shares were issued in book:
except in limited circumstances. This means that |
deposited with a DTC nominee. Each beneficial hc
through a broker or financial institution nominee, th
assert the rights o

The depositary will distribute all cash dividends or of
Series S depositary shares in proportion to the number
in cash, the depositary will distribute property rece
number of Series S depositary shares held by each hc
which case the depositary may, with our approval, ad
and distribution

Record dates for the payment of dividends and other 1
d

The amounts distributed to holders of the Series S de;
or by us on

If the Series S preferred stock underlying the Series
June 15, 2024 i

195



Edgar Filing: Alkermes plc. - Form 5

Table of Contents 196



Table of Contents

Edgar Filing: Alkermes plc. - Form 5

Table of Contents

Regulatory Capital Treatment Event, Series S dep
redemption of the Series S preferred stock held by the
the applicable redemption price per share payable wi
an amount equal to any declared and unpaid dividends
stock 1s redeemed after June 15, 2024, the Series
determin

When the depositary receives notice of any meeting a
mail, or otherwise transmit by an authorized metho
record holders of the Series S depositary shares relatii
the record date, which will be the same date as the re
of the Series S preferred stock represented by the hold
of the Series S preferred stock represented by the Se
take all reasonable actions that the depositary determi
receive specific instructions from the holders of any
amount of Series S pref

Series T Preferred Stock. Our Non-Cumulative Per
with no par value, ranks senior to our common stock
to our Series T preferred stock, as to payment of div
Series T preferred stock ranks equally with our Parity
stock) as to payment of dividends ar

Dividends on shares of our Series T preferred stock a
and if declared by our board of directors or any
non-cumulative cash dividends on the liquidation pre
accrue at a rate per annum equal to 6.00%, payable qi
of holders of our Series T preferred stock to receive di
the first di

To the extent we declare dividends on the Series 1
declared dividends, we will allocate the dividend pay:
the holders of any Parity Stock then outstanding w
payable in resp

We cannot pay dividends on our common stock or
otherwise acquire for consideration shares of our com
subject to certain exceptions, unless the full dividen
been declared and paid or declared ar

We, at the option of our board of directors or any
approval of the FRB.
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dividend payment date on or after September 15, 20
Treatment Event (as such term is defined in the cert
directors or any duly authorized committee of the
redeem in whole, but not in part, the shares of Series
shall be at the redemption price of $25,000 per sh
redemption date

In the event of our voluntary or involuntary liquidat:
receive a liquidating distribution in the amount of $25
paid, without accumulation of any undeclared divid
stockholders, before any distribution is made to holc
and subject to the rights of the holders of Parity Stocl
and the

Holders of our Series T preferred stock do not have a
excep

Whenever dividends payable on any shares of Series
the certificate of designation for the Series T preferre
or series, at least six quarterly dividend periods or the:
preferred stock, voting together as a class with holde
the election of two additional directors of our board ¢
stockholders, by a plurality of votes cast; providec
including, for purposes of this limitation, all directors
voting rights. Upon the vesting of such right of suc
automatically be increased by two and the two vacan
stock (together with the holders of shares of any one o
Series T preferred stock shall be entitled to 25 votes f
entitled to such number of votes, if any, for each s
preferred stock (voting together as a class with the
directors shall continue until such time as we have p:
equivalent, at which time such right with respect to
revesting in the event of each and every subsequent n
Series T preferred stock and Voting Parity Stock to vo
holders voting as a class shall terminate immediatel
shall end and the special voting powers vested in st
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In addition to any other vote required by law or our
preferred stock are outstanding, the vote or consent
shares of all other series of Voting Parity Stock e
outstanding Series T preferred stock and such Votir
without a meeting or at any meeting called for the
actions, whethe;

the issuance of any series of p
respect to either the payment «
liquidation, dissolution or wir

any amendment, alteration or
the certificate of designation t
rights, preferences, privileges

any amendment or alteration
increase the authorized amour
capital stock ranking senior tc
distribution of assets in the ev

the consummation of a reclass

corporation or other entity, ex

if in each case (i) the shares o

consolidation with respect to

preference securities of the su

stock remaining outstanding ¢

and voting powers, taken as a

preferences, privileges and vo

provided, however, that any authorization, creation o
class or series of Parity Stock or securities ranking jui
Parity Stock (whether dividends payable in respect o
Series T preferred stock will be deemed not to adve:
stock, and holders of the

If an amendment, alteration, repeal, reclassification,
series of voting preferred stock (including the Series T
vote as a cl

Each holder of the Series T preferred stock will hav

entitled to vote, whether separately or together with :
entitled to such number of votes, if any, for each shar
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Series T Depositary Shares. Each Series T depositar
stock. The shares of our Series T preferred stock are ¢
the depositary issued Series '

Wells Fargo Bank, N.A. acts as transfer age

The depositary s office at which the depositary receij

The Series T depositary shares were issued in book:
except in limited circumstances. This means that 1
deposited with a DTC nominee. Each beneficial hc
through a broker or financial institution nominee, th
assert the rights o

The depositary will distribute all cash dividends or ot
Series T depositary shares in proportion to the numt
than in cash, the depositary will distribute property re
number of Series T depositary shares held by each he
which case the depositary may, with our approval, ad
and distribution

Record dates for the payment of dividends and other 1
d

The amounts distributed to holders of the Series T de;
or by us on

If the Series T preferred stock underlying the Serie

(i1) prior to September 15, 2019 in whole, but not in |
shares will be redeemed with the proceeds receiv
depositary. The redemption price per Series T deposi
with respect of such Series T preferred stock (or $25 p
without accumulation of any undeclared dividends. If
T depositary shares to be redeemed will be selected f
deposit

When the depositary receives notice of any meeting a
mail, or otherwise transmit by an authorized metho
record holders of the Series T depositary shares relatit
the record date, which will be the same date as the re
of the Series T preferred stock represented by the hold
of the Series T preferred stock represented by the Se
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the depositary determines are necessary to enable th
from the holders of any Series T depositary shares re
stock rep

Series U Preferred Stock. Our 5.875% Fixed-to-Floa
our _Series U preferred stock, with no par value, r:
that are expressly made junior to our Series U prefet

dissolution or winding up. The Series U preferred
designation for the Series U preferred stock) as to pay

Dividends on shares of our Series U preferred stock a:
and if declared by our board of directors or any
non-cumulative cash dividends on the liquidation pref
2015 to, but excluding, June 15, 2025 (the _Fixed Rat
and including, June 15, 2025 (the _Floating Rate Pe
Dividends are payable semi-annually in arrears on ea
quarterly in arrears on each March 15, June 15, Septe
Series U preferred stock to receive dividends is non
dividend payment date was June 15, 2015. Wells F
LIBOR for

To the extent we declare dividends on the Series U
declared dividends, we will allocate the dividend payt
the holders of any Parity Stock then outstanding w
payable in resp

We cannot pay dividends on our common stock or
otherwise acquire for consideration shares of our com
subject to certain exceptions, unless the full dividen
been declared and paid or declared ar

We, at the option of our board of directors or any
approval of the FRB, the Series U preferred stock, i
within 90 days of our good faith determination th
designation for the Series U preferred stock), we, a
directors, may, subject to approval of the appropriate -
stock at the time outstanding prior to June 15, 2025
equal to any dividends that have been declared bt

In the event of our voluntary or involuntary liquidat
receive a liquidating distribution in the amount of $25
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undeclared dividends, to the date of liquidation, out of
made to holders of our common stock or any securitie
Parity Stock or any of our stock ranking senior to the

Holders of our Series U preferred stock do not have ¢
excep

Whenever dividends payable on any shares of Series
the certificate of designation for the Series U preferre
or series, at least three semi-annual dividend period:s
Series U preferred stock, voting together as a class w
vote for the election of two additional directors of o
meeting of stockholders, by a plurality of votes cast; |
and including, for purposes of this limitation, all dire
like voting rights. Upon the vesting of such right of s
automatically be increased by two and the two vacan
stock (together with the holders of shares of any one o
Series U preferred stock shall be entitled to 25 votes |
entitled to such number of votes, if any, for each sl
preferred stock (voting together as a class with the
directors shall continue until such time as we have pai
equivalent, at which time such right with respect to
revesting in the event of each and every subsequent n
Series U preferred stock and Voting Parity Stock to
those holders voting as a class shall terminate imme
class shall end and the special voting powers vested ir

In addition to any other vote required by law or our
preferred stock are outstanding, the vote or consent
shares of all other series of Voting Parity Stock e
outstanding Series U preferred stock and such Votir
without a meeting or at any meeting called for the
actions, whethe;

the issuance of any series of p
respect to either the payment «
liquidation, dissolution or wir

any amendment, alteration or
the certificate of designation 1
rights, preferences, privileges
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securities convertible into share
with respect to either payment ¢
liquidation, dissolution or wind

the consummation of a reclassi:

corporation or other entity, exc

if in each case (i) the shares of

consolidation with respect to w

preference securities of the sur

stock remaining outstanding or

and voting powers, taken as a v

preferences, privileges and voti

provided, however, that any authorization, creation o
class or series of Parity Stock or securities ranking jur
Parity Stock (whether dividends payable in respect o
Series U preferred stock will be deemed not to adve:
stock, and holders of the

If an amendment, alteration, repeal, reclassification,
series of voting preferred stock (including the Serie:
shall vote as ¢

Each holder of the Series U preferred stock will hav
entitled to vote, whether separately or together with :
entitled to such number of votes, if any, for each shar

Series U Depositary Shares. Each Series U deposit:
stock. The shares of our Series U preferred stock are «
the depositary issued Series |

Wells Fargo Bank, N.A. acts as transfer age

The depositary s office at which the depositary receij
The Series U depositary shares were issued in book
except in limited circumstances. This means that t
deposited with a DTC nominee. Each beneficial ho
through a broker or financial institution nominee, th

assert the rights o

The depositary will distribute all cash dividends or ot
Series U depo
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depositary shares owned by each holder. In the event ¢
the holders of record of the Series U depositary shares
depositary determines that it is not feasible to make s
distribution that it deems practicable, including the s

Record dates for the payment of dividends and other r
d

The amounts distributed to holders of the Series U de
or by us on

If the Series U preferred stock underlying the Series [
June 15, 2025 in whole, but not in part, due to the ¢
redeemed with the proceeds received by the depos
redemption price per Series U depositary share will be
Series U preferred stock (or $1,000 per Series U d
accumulation of any undeclared dividends. If less thar
shares to be redeemed will be selected pro re

When the depositary receives notice of any meeting a
mail, or otherwise transmit by an authorized metho
record holders of the Series U depositary shares relatir
the record date, which will be the same date as the rex
of the Series U preferred stock represented by the
amount of the Series U preferred stock represented b
agree to take all reasonable actions that the depositary
does not receive specific instructions from the holde:
vote the amount of Series U

Series V Preferred Stock. Our Non-Cumulative Per;
with no par value, ranks senior to our common stock
to our Series V preferred stock, as to payment of div
Series V preferred stock ranks equally with our Parity
stock) as to payment of dividends ar

Dividends on shares of our Series V preferred stock a:
and if declared by our board of directors or any
non-cumulative cash dividends on the liquidation pre
accrue at a rate per annum equal to 6.00%, payable qi
of holders of our Series V preferred stock to receive
2015, and the fi
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To the extent we declare dividends on the Series V
declared dividends, we will allocate the dividend payt
the holders of any Parity Stock then outstanding w
payable in resp

We cannot pay dividends on our common stock or
otherwise acquire for consideration shares of our com
subject to certain exceptions, unless the full dividen
been declared and paid or declared ar

We, at the option of our board of directors or any
approval of the FRB, the Series V preferred stock
addition, within 90 days of our good faith determinati
designation for the Series V preferred stock), we, a
directors, may, subject to approval of the appropriate -
stock at the time outstanding prior to December 15, 2(
equal to any dividends that have been declared bt

In the event of our voluntary or involuntary liquidati
receive a liquidating distribution in the amount of $25
paid, without accumulation of any undeclared divid
stockholders, before any distribution is made to hold
and subject to the rights of the holders of Parity Stock
and the

Holders of our Series V preferred stock do not have ¢
excep

Whenever dividends payable on any shares of Series
the certificate of designation for the Series V preferre
or series, at least six quarterly dividend periods or the;
preferred stock, voting together as a class with holde
the election of two additional directors of our board ¢
stockholders, by a plurality of votes cast; providec
including, for purposes of this limitation, all directors
voting rights. Upon the vesting of such right of suc
automatically be increased by two and the two vacan
stock (together with the holders of shares of any one o
Series V preferred stock shall be entitled to 25 votes |
entitled to such number of votes, if any, for each sl
preferred stock (voting together as a class with the
directors shall continue until such time as we have p:
equivalent, at which time such right with respect to

209



Table of Contents

Edgar Filing: Alkermes plc. - Form 5

Table of Contents

revesting in the event of each and every subsequent n
Series V preferred stock and Voting Parity Stock to
those holders voting as a class shall terminate imme
class shall end and the special voting powers vested ir

In addition to any other vote required by law or our
preferred stock are outstanding, the vote or consent
shares of all other series of Voting Parity Stock ¢
outstanding Series V preferred stock and such Votir
without a meeting or at any meeting called for the
actions, whethe;

the issuance of any series of p
respect to either the payment «
liquidation, dissolution or wir

any amendment, alteration or
the certificate of designation t
rights, preferences, privileges

any amendment or alteration
increase the authorized amour
capital stock ranking senior tc
distribution of assets in the ev

the consummation of a reclass

corporation or other entity, ex

provision if in each case (i) th

or consolidation with respect

preference securities of the su

stock remaining outstanding c

and voting powers, taken as a

preferences, privileges and vo

provided, however, that any authorization, creation o
class or series of Parity Stock or securities ranking jur
Parity Stock (whether dividends payable in respect o
Series V preferred stock will be deemed not to adve:
stock, and holders of the

If an amendment, alteration, repeal, reclassification,
series of voting preferred stock (including the Serie:
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Each holder of the Series V preferred stock will hav
entitled to vote, whether separately or together with :
entitled to such number of votes, if any, for each shar

Series V Depositary Shares. Each Series V depositar
stock. The shares of our Series V preferred stock are ¢
the depositary issued Series

Wells Fargo Bank, N.A. acts as transfer age

The depositary s office at which the depositary receij

The Series V depositary shares were issued in book
except in limited circumstances. This means that t
deposited with a DTC nominee. Each beneficial ho
through a broker or financial institution nominee, th
assert the rights o

The depositary will distribute all cash dividends or ot
Series V depositary shares in proportion to the numl
than in cash, the depositary will distribute property re
number of Series V depositary shares held by each h
which case the depositary may, with our approval, ad
and distribution

Record dates for the payment of dividends and other r
d

The amounts distributed to holders of the Series V de
or by us on

If the Series V preferred stock underlying the Seric
(i1) prior to December 15, 2020 in whole, but not in |
shares will be redeemed with the proceeds receiv
depositary. The redemption price per Series V deposi
with respect of such Series V preferred stock (or
dividends, without accumulation of any undeclared
2020, the Series V depositary shares to be redeemed
the NYSE as the

When the depositary receives notice of any meeting a
mail, or otherwis
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contained in the notice and any accompanying prox}
preferred stock. Each record holder of the Series V d
Series V preferred stock, may instruct the depositar?
depositary shares. To the extent possible, the depo
depositary shares in accordance with the instructions -
necessary to enable the depositary to vote as instructe
depositary shares representing the Series V preferred s

Series W Preferred Stock. Our Non-Cumulative Pery
with no par value, ranks senior to our common stock
to our Series W preferred stock, as to payment of div
Series W preferred stock ranks equally with our Parity
stock) as to payment of dividends ar

Dividends on shares of our Series W preferred stock
as and if declared by our board of directors or an
non-cumulative cash dividends on the liquidation prei
accrue at a rate per annum equal to 5.70%, payable qi
of holders of our Series W preferred stock to receivi
2016, and the

To the extent we declare dividends on the Series W
declared dividends, we will allocate the dividend payr
the holders of any Parity Stock then outstanding w
payable in resp

We cannot pay dividends on our common stock or
otherwise acquire for consideration shares of our com
subject to certain exceptions, unless the full dividenc
been declared and paid or declared ar

We, at the option of our board of directors or any
approval of the FRB, the Series W preferred stock, in
within 90 days of our good faith determination th
designation for the Series W preferred stock), we, &
directors, may, subject to approval of the appropriate
stock at the time outstanding prior to March 15, 202
equal to any dividends that have been declared bt

In the event of our voluntary or involuntary liquidati
receive a liquidatin
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an amount equal to any dividends that have been dec
liquidation, out of our assets legally available for dis
stock or any securities ranking junior to the Series W
ranking senior to the Series W preferred st

Holders of our Series W preferred stock do not have :
excep

Whenever dividends payable on any shares of Series
the certificate of designation for the Series W preferre
or series, at least six quarterly dividend periods or thei
preferred stock, voting together as a class with holde
the election of two additional directors of our board ¢
stockholders, by a plurality of votes cast; providec
including, for purposes of this limitation, all directors
voting rights. Upon the vesting of such right of suc
automatically be increased by two and the two vacanc
stock (together with the holders of shares of any one o
Series W preferred stock shall be entitled to 25 votes |
entitled to such number of votes, if any, for each sl
preferred stock (voting together as a class with the
directors shall continue until such time as we have p:
equivalent, at which time such right with respect to
revesting in the event of each and every subsequent n
Series W preferred stock and Voting Parity Stock tc
those holders voting as a class shall terminate imme
class shall end and the special voting powers vested ir

In addition to any other vote required by law or our
preferred stock are outstanding, the vote or consent «
shares of all other series of Voting Parity Stock ¢
outstanding Series W preferred stock and such Votis
without a meeting or at any meeting called for the
actions, whethe;

the issuance of any series of p
with respect to either the payr
involuntary liquidation, dissol

any amendment, alteration or
the certificate of designation t
rights, preferences, privileges
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any amendment or alteration
increase the authorized amour
capital stock ranking senior tc
distribution of assets in the ev

the consummation of a reclass

another corporation or other e

provision if in each case (i) th

merger or consolidation with -

exchanged for preference sect

Series W preferred stock rem:

preferences, privileges and vo

than the rights, preferences, p

provided, however, that any authorization, creation ol
class or series of Parity Stock or securities ranking jur
Parity Stock (whether dividends payable in respect o
Series W preferred stock will be deemed not to adve:
stock, and holders of the

If an amendment, alteration, repeal, reclassification,
series of voting preferred stock (including the Series
shall vote as @

Each holder of the Series W preferred stock will hay
entitled to vote, whether separately or together with :
entitled to such number of votes, if any, for each shar

Series W Depositary Shares. Each Series W depositar
stock. The shares of our Series W preferred stock are «
the depositary issued Series \

Wells Fargo Bank, N.A. acts as transfer age:

The depositary s office at which the depositary receij
The Series W depositary shares were issued in book
except in limited circumstances. This means that t
deposited with a DTC nominee. Each beneficial ho

through a broker or financial institution nominee, th
assert the rights o
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The depositary will distribute all cash dividends or ot
Series W depositary shares in proportion to the numl
than in cash, the depositary will distribute property re
number of Series W depositary shares held by each h
which case the depositary may, with our approval, ad
and distribution

Record dates for the payment of dividends and other n
d

The amounts distributed to holders of the Series W de
or by us on

If the Series W preferred stock underlying the Series
to March 15, 2021 in whole, but not in part, due to the
redeemed with the proceeds received by the depos
redemption price per Series W depositary share will t
such Series W preferred stock (or $25 per Series W
accumulation of any undeclared dividends. If less
depositary shares to be redeemed will be selected pr
deposit

When the depositary receives notice of any meeting at
mail, or otherwise transmit by an authorized metho
record holders of the Series W depositary shares relat
on the record date, which will be the same date as t
amount of the Series W preferred stock represented b
the amount of the Series W preferred stock represent
will agree to take all reasonable actions that the de
depositary does not receive specific instructions from
it will not vote the amount of Seri

Series X Preferred Stock. Our Non-Cumulative Per;
with no par value, ranks senior to our common stock
to our Series X preferred stock, as to payment of div
Series X preferred stock ranks equally with our Parity
stock) as to payment of dividends ar

Dividends on shares of our Series X preferred stock a:
and if declared by our board of directors or any
non-cumulative cash dividends on the liquidation pre
accrue at a rate per annum equal to 5.509
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December 15. The right of holders of our Series X p
issued on June 15, 2016,

To the extent we declare dividends on the Series X
declared dividends, we will allocate the dividend payt
the holders of any Parity Stock then outstanding w
payable in resp

We cannot pay dividends on our common stock or
otherwise acquire for consideration shares of our com
subject to certain exceptions, unless the full dividen
been declared and paid or declared ar

We, at the option of our board of directors or any
approval of the FRB, the Series X preferred stock,
addition, within 90 days of our good faith determinati
designation for the Series X preferred stock), we, a
directors, may, subject to approval of the appropriate -
stock at the time outstanding prior to September 1.
amount equal to any dividends that have been declare

In the event of our voluntary or involuntary liquidati
receive a liquidating distribution in the amount of $25
paid, without accumulation of any undeclared divid
stockholders, before any distribution is made to hold
and subject to the rights of the holders of Parity Stocl
and the

Holders of our Series X preferred stock do not have ¢
excep

Whenever dividends payable on any shares of Series
the certificate of designation for the Series X preferre
or series, at least six quarterly dividend periods or the;
preferred stock, voting together as a class with holde
the election of two additional directors of our board ¢
stockholders, by a plurality of votes cast; providec
including, for purposes of this limitation, all directors
voting rights. Upon the vesting of such right of suc
automatically be increased by two and the two vacan
stock (together with the holders of shares of any one o
Series X preferred stock shall be entitled to 25 votes |
entitled to such number of votes, if any
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holders of the Series X preferred stock (voting togetl
Stock) to elect such directors shall continue until
dividend periods or their equivalent, at which time suc
law, and subject to revesting in the event of each an
holders of all shares of Series X preferred stock and
office elected by only those holders voting as a class |
holders voting as a class shall end and the special votis
numb

In addition to any other vote required by law or our
preferred stock are outstanding, the vote or consent
shares of all other series of Voting Parity Stock ¢
outstanding Series X preferred stock and such Votir
without a meeting or at any meeting called for the
actions, whethe;

the issuance of any series of p
respect to either the payment «
liquidation, dissolution or wir

any amendment, alteration or
the certificate of designation t
rights, preferences, privileges

any amendment or alteration
increase the authorized amour
capital stock ranking senior tc
distribution of assets in the ev

the consummation of a reclass

corporation or other entity, ex

provision if in each case (i) th

or consolidation with respect

preference securities of the su

stock remaining outstanding c

and voting powers, taken as a

preferences, privileges and vo

provided, however, that any authorization, creation o
class or series of Parity Stock or securities ranking jur
Parity Stock (whether dividends payable in respect o
Series X preferred stock will be deemed not to adve:
stock, and holders of the
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If an amendment, alteration, repeal, reclassification,
series of voting preferred stock (including the Serie:
shall vote as ¢

Each holder of the Series X preferred stock will hav
entitled to vote, whether separately or together with :
entitled to such number of votes, if any, for each shar

Series X Depositary Shares. Each Series X depositar
stock. The shares of our Series X preferred stock are ¢
the depositary issued Series

Wells Fargo Bank, N.A. acts as transfer age

The depositary s office at which the depositary receij

The Series X depositary shares were issued in book
except in limited circumstances. This means that t
deposited with a DTC nominee. Each beneficial ho
through a broker or financial institution nominee, th
assert the rights o

The depositary will distribute all cash dividends or ot
Series X depositary shares in proportion to the numl
than in cash, the depositary will distribute property re
number of Series X depositary shares held by each h
which case the depositary may, with our approval, ad
and distribution

Record dates for the payment of dividends and other r
d

The amounts distributed to holders of the Series X de
or by us on

If the Series X preferred stock underlying the Serie
(i) prior to September 15, 2021, in whole, but not in
shares will be redeemed with the proceeds receiv
depositary. The redemption price per Series X deposi
with respect of such Series X preferred stock (or
dividends, without accumulation of any undeclared
2021, the Series X depositary shares to be redeemed
the NYSE as the
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When the depositary receives notice of any meeting a
mail, or otherwise transmit by an authorized metho
record holders of the Series X depositary shares relatir
the record date, which will be the same date as the re:
of the Series X preferred stock represented by the
amount of the Series X preferred stock represented b
agree to take all reasonable actions that the depositary
does not receive specific instructions from the holde:
vote the amount of Series X

Table of Contents 224



Table of Contents

Edgar Filing: Alkermes plc. - Form 5

Table of Contents

DESC

This section describes the general terms and provisior
the depositary shares offered through that prospectu

We have summarized the material terms and provis
section. We have also filed the form of deposit agreen
which this prospectus is a part. You should read the fc

additional information before you

We may offer fractional interests in preferred stock,
depositary to the public of receipts for depositary sh

The shares of any series of preferred stock underlyin
and a bank or trust company having its principal offi
which we refer to in this section as the _depositary.
the deposit agreement, each owner of a depositary sl
underlying the depositary share. Those righ

The depositary shares will be evidenced by depositary
of the related series of preferred stock, you will rece
final depositary receipts are being prepared, we may

final depositary receipts although not in final form. Th
held the depositary receipts in final form. Holders of

Unless we specify otherwise in the applicable prosp

The depositary will distribute all cash dividends or ot
depositary shares representing the shares of preferr
relevant record date. The depositary will not distribute
received for d

If there is a distribution other than in cash, the depc
determines that it is not feasible to make the distribut

the net proceed

The deposit agreement will also contain provisions r
stock will be r
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If any series of preferred stock underlying the deposit:
describe the rights or obligations of each re

If the series of the preferred stock underlying the c
redeemed from the redemption proceeds of that s
redemption between 30 to 60 days prior to the date fi
addresses appearing in the depositary s records. Th:
price per share of preferred stock that the depositary
by the depositary, the depositary will redeem, as of th
redeemed. If less than all the depositary shares are tc

After the date fixed for redemption, the depositary sh
no longer outstanding, all rights of the holders will ce
shares were entitled to receive upon the redemption. [

When the depositary receives notice of any meeting a
about the meeting contained in the notice, and any ac
preferred stock. Each record holder of such depositary
stock, will be entitled to instruct the depositary as

The depositary will try, if practical, to vote the n
instructions received. We will agree to take all action
vote the preferred stock in that manner. The depositar

the holders of th

Owners of depositary shares will be treated for fede:
depositary shares. Accordingly, for federal income t:
they wer

no gain or loss will be recogn
exchange for depositary share

the tax basis of each share of
the same as the aggregate tax
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the holding period for the pref

depositary shares as a capital

depositary shares.
Amendmen

The form of depositary receipt evidencing the depos
between us and the depositary at any time. However.
depositary shares will not be effective unless approve
in the case of such amendments relating to or affectin
the holders). A deposit a

all outstanding depositary sha

there has been a final distribut
dissolution or winding up of ¢
depositary shares.

We will pay all transfer and other taxes and governn
pay associated charges of the depositary for the init
depositary shares will pay transfer and other taxes an

We will forward to the depositary, for distribution to

Neither the depositary nor we will be liable if the
performing its obligations under the deposit agreems
limited to performance in good faith of duties set fortt
defend any legal proceeding connected with any depo
depositary. We and the depositary may rely upon w
preferred stock for deposit, holders of depositary sha

Re:
The depositary may resign at any time by delivering
will take effect when a successor depositary is appoin

days after delivery of the notice of resignation or rem
and having a c«
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DE;

This section describes the general terms and provi
specific terms of the common stock offered through th
securities, preferred stock, depositary shares or sect

We have summarized the material terms and provis
incorporation, as amended, and our by-laws, as amenc
read our restated certificate of incorporation, as ai
securities which may be e>

Shares Outstanding. As of September 30, 2016, our
had issued 5,481,811,474 shares, of which 5,023,¢

Dividends. Holders of common stock may receive d
legally use to pay dividends. We may pay dividends ir
dividends until we have satisfied our obligations to an

are described below under  Dividend Restr

Voting Rights. Holders of common stock have the ex
the certificate of designation for an outstanding seri
matters. Each holder of common stock is entitled to

election of directors. This means a holder of a single s

Other Rights. If we voluntarily or involuntarily liqu
according to shares held by them, any of our remainis
all debts and other liabilities, including any liquidati
future, holders of common stock have no preemptiv
stock, to buy any portion of those issued securitie
redeemed by us or to convert their sh

Listing. Our outstanding shares of common stock are |
serves as the t

Fully Paid. The outstanding shares of common stock
shares of common stock has been paid and the ho
additional common stock that we may issue in the fut
a
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Re

We are incorporated in Delaware and are governed b
dividends only out of surplus, as determined under 1
dividend was declared and for the preceding fiscal ye
pay the dividend, our capital would be less than the

As a bank holding company, our ability to pay divider
Various federal laws limit the amount of dividends ¢
banks are s

The terms of our outstanding junior subordinated de
capital stock, including our common stock, or purcha
occurred and is continuing under the applicable indc
related trust preferred securities or we have given nc
commenced or a deferral period is continuing. In a
declaring or paying any dividends or distributions o1
periods witl

Anti-takeover Provisions

Certain provisions of Delaware law could make it m
third party from attempting to acquire control of us. F
Delaware, which would make it more difficult for ano

of our restated certificate of incorporation, as amen
acquire voting control of our company without our

attempts that stockholders may believe are in their b

premiums

Preferred Stock. Our board of directors can at any ti
approval, issue one or more new series of preferred ¢
discourage or make more difficult attempts to take cor
stock with special voting rights or other features isst
trying to take control of our com

Nomination Procedures. In addition to our board o
However, a stockholder must follow the advance |
stockholder must deliver a written notice of the nom
more than 120 days prior to the first anniversary
consideration at a special meeting, at least 90 da
announcement of the date of such special meeting
following our public announcement. Subject to all of t
1
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continuously owned for three years at least three p
nominees constituting up to the greater of two direct
the proxy access nomination to our corporate secreta

statement for the preceding ye:

Proposal Procedures. Stockholders can propose th
meeting of stockholders only if a stockholder follc
stockholder must submit a written notice of the proj
corporate secretary at least 90 days but not mor
Stockholders seeking to have a stockholder proposal ¢
of

Stockholder Requested Special Meetings. Our by-law
power of issued and outstanding shares of our commo
by-laws impose certain informational and procedural
same information required by the advance notice proc
the calling of a special meeting to conduct the sar
stockholder meeting «

Amendment of By-laws. Under our by-laws and rest

repeal the by-laws, subject to limitations under the Ge
General Corporation Law of the State of D
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DESCR
This section describes the general terms and provision

the purchase contracts offered through that prospect

We have summarized the material terms and provis
contracts as exhibits to the registration statement o
additional inf

We may issue purchase contracts, including purchase

our debt securities, preferred

securities of an entity not affil
securities or any combination

currencies; or

commodities.
We refer to the property in the above clauses as _purc
purchase contracts and one or more debt securities a

Each purchase contract will obligate the holder to pur
property at a specified price or prices, all as described
specify the methods by which the holders may purcha

provisions or other pr

Purcl

Purchase contracts issued as part of a unit will be go
Unit Agreement. The .

whether the purchase contract
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unit prior to the purchase cont
be so separated prior to the 91

the methods by which the hols

any acceleration, cancellation
contract; and
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whether the purchase contract

combination of these forms, a

the form of the unit and of an}

Settlement of Purchase Contracts. Where purchase
purchase contract property, the unit agent may apply |
the related purchase contract as specified in the applic
holder has delivered cash to meet its obligations unde
property, the holder must present and surrender the
purchase contract that is part of a unit in cash rather
outstanding if the maturity extends beyond the relev:
the holder will receive that

Pledge by Purchase Contract Holders to Secure Perf
agreement and in the purchase contracts, the holder:
transfer and pledge the items in the following sentenc
security interest in and to, and a lien upon

any debt securities that are pa
applicable prospectus supplen

all additions to and substitutic
prospectus supplement;

all income, proceeds and coll
or in connection with the pled

all powers and rights owned ¢

The pledge constitutes collateral security for the pe
applicable purchase contract. The collateral agent \
released from the pledge in accordance with the un
obligations of the

Property Held in Trust by Unit Agent. If a holder fail
present and surrender its unit certificate to the unit age
unit agent will hold that holder s purchase contract
the holder until the holder presents and surrenders the
stolen. We or the unit agent may require an indemni
holder does not present the unit certificate, or provi
anniversary of the settlement date of the related purcl
Thereafter, the holder may recover those amounts onl
interest on ai
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We will issue the units under one or more unit agree
trust company, as unit agent. We may issue units i

We have summarized the material terms and provi

exhibit to the registration statement of which this pros;

The applicable prospectus supplement relating to

the designation and the terms
the units, including whether a
separately;

any additional terms of the un

any additional provisions for |
securities or purchase contrac

any special United States fede

The terms and conditions described under Descrip
under  Significant Provisions of the Unit Agreemes
unless otherwise

Signif

Obligations of Unit Holde

consents to and agrees to be b

appoints the unit agent as its ¢
unit in which that owner has a

irrevocably agrees to be a par

that owner has an interest.
Assumption of Obligations by Transferee. Upon the
transferor under any purchase contract included in the
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from those obligations. Under the unit agreement, w
obligations by the transferee and to the release of the |

Remedies. Upon the acceleration of the debt securi
contracts constituting a part of the units may also be

C

Limitation on Actions by You as an Individual Ho
action or proceed
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regarding the unit agreement, or for the appointment
have given written notice to the unit age

in the case of an event of defa
notice to us and the trustee, de

in the case of a failure by us t
purchase contracts included ir

owners of not less than
action or proceeding in :
reasonable indemnity;

the unit agent has failed
referred to above; and

the owners of a majority

with those of the owner:

If these conditions have been satisfied, any ov
Notwithstanding the above, the owner of any unit or t
purchase contract property under the

Absence of Protections against All Potential Acti
providing for a put right or increased interest ot
recapitalization transaction, a c

Modification without Consent of Holders. We and t
the purchase cont

cure any ambiguity;

correct or supplement any def

add to our covenants or the cc
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change or eliminate any provi
affect any unit outstanding; ot

amend the terms in any other

the interests of the affected hc

Modification with Consent of Holders. We and tt
outstanding units affected, voting as one class, may 1
purchase contracts included in any of those series of
so affected. However, we and the unit agent may 1
outst:

impair the right to institute su
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materially adversely affect the

reduce the percentage of purc
owners is required for the mo
contracts or for the waiver of

materially adversely affect the
three clauses above); or

reduce the percentage of outst

provisions of the unit agreem

Modifications of any debt securities included in ur
Descripti

Merger, Consolidation, Sale, Lease or Conveyance.
and will not sell, lease or c

we will be the continuing corj

the successor corporation or p

will be a corporation org
Columbia; and

will expressly assume al

immediately after the merger,

will not be in default in the pe

Replacement of Unit Certificates or Purchase Contr
purchase contract at the expense of the holder upon

destroyed, lost or stolen at the expense of the holder

the destruction, loss or theft of the certificates. In the

and to us may be required at the expense of the holde:

The unit agreement provides that, not
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right held by us with respect t
or stolen certificate and endin

if the mutilated, destroyed, lo:
exercise of a right held by us;
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at any time on or after the dat

the mutilated, destroyed, lost «

outstanding following the dat

Unit Agreement Not Qualified under Trust Indentu
will not be required to qualify as a trustee under, the T
the benefits of the protections of the Trust Indenture A
qualified under the Trust Indenture Act, and the tr

Title. We, the unit agent, the applicable trustee and a
any

New York Law to Govern. The unit agreement, the
construed in ac
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DESCR

This section describes the general terms and provision
the securities warrants offered through that prospect

We may issue warrants for the purchase of debt seci
issued alone or together with debt securities, preferrec
or separate from those securities. Each series of securi

a bank or trust company, as securities warrant agent,
agent will act solely as our agent in connection with

We have summarized the material terms and provisi
also filed the forms of securities warrant agreemen
statement of which this prospectus is a part. You s

certificate for additic

If we offer securities warrants, the applicable prospe
securities are offered, the applicable prospectus suy

the offering price;

the currencies in which the sel

the designation, aggregate pri
that can be purchased if a holc

the designation and terms of a
warrants are being offered anc
stock or depositary share;

the date on and after which th
debt securities, preferred stocl

the principal amount of the se
and the price at which and cu
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whether the securities warrant

United States federal income

any other terms of the securiti
Unless we state otherwise in the applicable prospt

Table of Contents 247



Edgar Filing: Alkermes plc. - Form 5

Table of Contents

If securities warrants for the purchase of preferred sto
will describe the terms of tho

the offering price;

the total number of shares tha
securities warrants for preferr
preferred stock that can be pu:
upon exercise;

the designation and terms of t
warrants are being offered anc
preferred stock or depositary ¢

the date on and after which th
debt securities, preferred stocl

the number of shares of prefer
exercises the securities warrat
purchased upon each exercise

the date on which the right to

any special United States fede

any other terms of the securiti

Securities warrants for the purchase of pref

A holder of securities warrant certificates may excha

transfer, and exercise them at the corporate trust offic

Until any securities warrants to purchase debt securit
holders of the debt securities that can be purchased ug
the underlying debt securities or to enforce covenan
depositary shares or common stock are exercised, t
preferred stock, depositary shares or commo:
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depositary shares or shares of common stock, as the c
the close of business on the day when the right to exe
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A holder of securities warrants m

delivering to the securities wa
underlying security;

properly completing and signi
warrants; and

delivering the securities warrz

agent, or other office indicate

securities warrant agent receiy

If you comply with the procedures described above.
warrant agent receives payment of the exercise price
deliver to you the debt securities, preferred stock, dej
than all of the securities warrants represented by a se
warrant certificate for the unexercised amount of
governmental charge that may be imposed in connc

Amendments an

We may amend or supplement a securities warrant -
changes are not inconsistent with the provisions of th
the securities warrants. We, along with the securities
the securities warrants if a majority of the then-outstar
However, no modification or amendment that acc
requirement for any such modification or amendm
warrants may be made without th

Ca

Unless the applicable prospectus supplement states o
warrant for common stock will be adjusted in the ma

if we issue capital stock as a ¢

if we subdivide, reclassify or

250



Table of Contents

Edgar Filing: Alkermes plc. - Form 5
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fixed for determining the stoc
than the current market price,

if we distribute to all holders «
dividends and distributions, o
referred to in the bullet point

251



Table of Contents

Edgar Filing: Alkermes plc. - Form 5

Table of Contents

Except as stated above, the exercise price and numbe
we issue common stock or any securities convertit
common stock or secu

Holders of common stock warr:

a reclassification or change of

a consolidation or merger inve

a sale or conveyance to anoth

If one of the above transactions occurs and holders
including cash, with respect to or in exchange for con
receive upon exercise of their common stock warrant
have received upon the reclassification, change, cons

In connection with our participation in the Troubled .
Department warrants to purchase 110,261,688 shares
2018. The terms of the warrants require the exerci
dividend exceeds $0.34 per share, which began occt
above $0.34 per share, we must calculate whether
whether certain minimum thresholds have been met t
authorized the repurchase of up to $1 billion of the w
at $33.840 per share,
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BENEFT]

Each fiduciary of a pension, profit-sharing or other en
1974 (_ERISA ) applies(a plan ), should conside
authorizing an investment in the offered securities.

would satisfy the prudence and diversification require

the plan. When we use the term _holder in this secti

Section 406 of ERISA and Section 4975 of the Co
Section 4975 of the Code applies (also _plans ), fic
interest under ERISA or disqualified persons ur

prohibited transaction rules may result in an exc

unless statutory or administrative exemptive relief is
the offered securities might constit

Employee benefit plans that are governmental plans,
ERISA, and foreign plans, as described in Section ¢
Code, but may

We and our affiliates may each be considered a part
before the offered securities are purchased by a plan. |
exemptive relief is available under an applicable |
prohibited transaction class exemptions (_PTCEs ) t
the purchase or hold;

PTCE 96-23, for specified tra

PTCE 95-60, for specified tra

PTCE 91-38, for specified tra

PTCE 90-1, for specified tran

PTCE 84-14, for specified tra

In addition, Section 408(b)(17) of ERISA and Secti
person who is a party in interest (other than a fiduciary
the plan assets involved in the transaction or renders |
(or by reason of a relationship to such a service provic
adequate considerat
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Any purchaser or holder of the offered securities or ar

no portion of the assets used t
of any plan or plan subject to

the purchase and holding of tt

prohibited transaction under S

Due to the complexity of these rules and the penaltie:
particularly important that fiduciaries or other persons
consult with their counsel regarding the potential cot
the offered securities and the availability of exemptive

Purchasers of the offered securities have the exclusive
offered securities does not violate the prohibited tra
purchaser or holder of the offered securities to av.
available
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UNITED STATE

The following discussion is a summary of the mater:
and disposition of the debt securities, common stoc
consequences relevant to the purchase, beneficial own
will be provided in the applicable prospectus suppl
regulations promulgated thereunder (_Treasury Regul
decisions, all as currently in effect and all of which
authorities could apply on a retroactive basis, and cot
ruling from the IRS with respect to the matters discus
of

This summary does not address all of the U.S. federa

and does not discuss any aspect of U.S. federal tax

purchase, ownership and disposition of the debt sec

purchased at initial issuance and debt securities, share:

Code (generally, property held for investment) and dc

securities dealers or brokers, «

banks, thrifts, or other financi

insurance companies;

regulated investment compani

common trust funds;

tax-exempt organizations;

retirement plans;

persons holding our debt secu
sale transaction Or convers:
investment;

256



Table of Contents

Edgar Filing: Alkermes plc. - Form 5

partnerships or other pass-thrc
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certain former citizens or resi

foreign corporations that are c
U.S. federal income tax purpc

U.S. Holders (as defined b
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In addition, with respect to a particular offering of de
with the discussion of material U.S. federal income ta:
When we use the term _holder in this section, we

As used herein, a _U.S. Holder is a beneficial own
U.S. federal income tax purposes, (i) an individual c
corporation for U.S. federal income tax purposes) crez
of Columbia, (iii) an estate whose income is subject
court has the authority to exercise primary Supervisio
Code) are authorized to control all substantial decis
individual may, subject to certain exceptions, be deem
at least 31 days in the calendar year and for an aggr
(counting for such purposes all of the days present |
one-sixth of

A _Non-U.S. Holder is any beneficial owner of a de
income tax purposes, is not a U.S. Holder and that

If a partnership (or other entity treated as a partners
preferred stock, the U.S. federal income tax treatme
partnership. A partnership holding debt securities or

their own tax advisors with regard to the U.S. federal
or shares of

THE DISCUSSION OF THE MATERIAL U.S. FEL
DISPOSITION OF THE DEBT SECURITIES, C
SHOULD IT BE CONSTRUED TO BE, LEGA
PROSPECTIVE INVESTORS ARE URGED TO CC
AND LOCAL AND NON-U.S. TAX CONSEQUEN
DEBT SECURITIES, COMMON STOCK OR

US. F

Payments of Interest. Except as set forth below, intere
from domestic sources at the time that such interest :

Original Issue Discount. Special tax accounting rules
tax purposes (_OID debt securities ). In general, del
than their stated redemption price at maturity unles
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maturity multiplied by the number of complete year:
U.S. federal income tax purposes, OID generally must
Or ¢

The _issue price of debt securities will be the initie
cash (ignoring sales to bond houses, brokers or simi
wholesalers). The _stated redemption price at maturi
qualified stated interest payments. A _qualified ¢
single fixed rate (appropriately

For OID debt securities having a term of more than o
securities is the sum of the daily portions of OID w
Holder held the OID debt securities. The daily portic

(

The amount of OID allocable to any accrual period is
OID debt securities at the beginning of such accrual
compounding at the close of each accrual period and
stated interest payments allocable to the accrual perio
term of the OID debt securities provided that each acc
occurs at |

The adjusted issue price of OID debt securities at the
OID for each prior accrual period, and reduced by ce;

Under the constant yield method for accruing OID, a
C

Debt securities may contain provisions allowing the
option of holders. For purposes of determining yield a
option of the issuer generally will be treated from the
redemption date if such redemption would result in a
stated maturity date at the option of the holder gene
income tax purposes on such redemption date if sucl
does not occur, contrary to the assumptions made as ¢
treated as reissued on the date of the c

We are required to report to the IRS the amount of C
Short-Term Debt Securities. In the case of debt se

payments, including all payments of stated interest, v
will be treated for U.S. federal income tax purposes :
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redemption price at maturity. In general, U.S. Hold
certain other U.S. Holders are required to accrue OID
U.S. Holder so elects, on a constant yield basis using
use the cash method of accounting for U.S. federal inc
of the receipt of payment unless they elect to do so. Ii
income, then gain subsequently recognized upon th
treated as ordinary interest income to the extent of th
U.S. Holder of short-term debt securities may be requ
any indebtedness incurred o

Variable Rate Debt Securities. Treasury regulations
interest based on certain floating or objective rates. I
securities ) if (i) the issue price of the debt securiti
securities by more than an amount equal to the lesser
the number of complete years to maturity from the
securities provide for stated interest, paid or compou
single fixed rate and one or more qualified floating ra
a qualified inverse floating rate. A current value of
day on which that value i

A _qualified floating rate is any variable rate where
variations in the cost of newly borrowed funds in the
of a qualified floating rate generally will not itself cor
rate and a fixed multiple that is greater than 0.65 bu
product of a qualified floating rate and a fixed multip
will also constitute a qualified floating rate. In a
approximately the same values throughout the term
within 25 basis points of each other as determined «
foregoing, a variable rate that would otherwise con:
maximum stated interest rate (i.e., a cap), a minimui
the stated interest (i.e., a governor) may, under certai
fixed throughout the term of the variable rate debt :

An _objective rate is a rate that is not itself a quali
objective financial or economic information. A rate w
the issuer (or a related party) or that is unique to the
the issuer s stock (although a rate does not fail to be ¢
rate is a qualified inverse floating rate if the rate
reasonably be expected to inversely reflect contempor:
at a fixed rate for an initial period of one ye

262



Table of Contents

Edgar Filing: Alkermes plc. - Form 5

Table of Contents

objective rate and if the variable rate on the issue datc
date does not differ from the value of the fixed rate by
a single qualifie

If variable rate debt securities provide for stated intere
and such interest is unconditionally payable in cash
interest on such variable rate debt securities will const
or accrued in accordance with their regular methods o
generally will not be treated as having been issued wi
amount, subject to a de minimis exception. In generz
period on such variable rate debt securities is determir
to (i) in the case of a qualified floating rate or qual
qualified inverse floating rate, or (ii) in the case of a
yield that is reasonably expected for the variable rate
decreased) if the interest actually paid during an ac

For other variable rate debt securities, the timing and :
rate debt securities into equivalent fixed rate debt ins
instruments generally involves substituting for any qu
qualified floating rate or qualified inverse floating rate
a qualified inverse floating rate) a fixed rate that refle
variable rate debt securities that provide for stated int
inverse floating rate, the fixed rate is initially converte
securities provide for a qualified inverse floating rate
that replaces the fixed rate must be such that the fair 1
same as the fair market value of an otherwise identic
floating rate rather than the fixed rate. Subsequent to «
variable rate debt securities are then conve

Once the variable rate debt securities are converted i
amount of OID and qualified stated interest, if any, a
rules to the equivalent fixed rate debt instruments. A |
interest as if the U.S. Holder held the equivalent fixe
the amount of qualified stated interest or OID assumec
the event that such amounts differ from the actual a

Contingent Payment Debt Securities. If debt securitie
variable rate debt securities under the rules described
contingent payment debt instruments__(_ continge
payment debt securities generally would be requ
hypothetical fixed rate det
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conditions otherwise similar to the contingent payme
overall maturity of the debt securities). We would be 1
purposes, a projected payment schedule that include

If the actual contingent payments made on the cor
payments set forth on the projected payment schedule
by which actual contingent payments during the taxat
additional interest income. A net negative adjustment
the projected contingent payments for such taxable ye
year, (ii) second, any negative adjustments that excee

extent that the total interest inclusions previously ace
negative adjustments treated as ordinary loss in prior
adj

Upon the sale, retirement or other disposition of conti
ordinary income. Any loss arising in such a dispc
inclusions exceed the total amount of net negative ad

The U.S. federal income tax treatment of any debt sec
regulations will be more fully described in the applic
complex. U.S. Holders should carefully examine the

own tax advisors regarding the U.S. federal income t:

Market Discount. If a U.S. Holder purchases debt se
and other than short-term debt securities) for an amc
securities, their revised issue price, the amount of the
that difference is less than a specified de minimis amo
payments received in respect of the debt securitie:
retirement or other disposition of the debt securitie
securities (on a ratable basis or, at the election of the
by the U.S. Holder. In addition, a U.S. Holder may be
taxable transaction, the deduction of all or a portion

A U.S. Holder may elect to currently include market
which case the rules described above regarding charac
will not apply. An election to currently include market

by the U.S. Holder on or after the first taxable year
Prospective investors shot

Acquisition Premium. If a U.S. Holder acquires OID
of all amounts (ot
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to the OID debt securities after the date of acquisitior
debt securities acquired with acquisition premium, tl
OID debt securities for any taxable year will be re

Amortizable Bond Premium. If a U.S. Holder purcha:
securities after the purchase date other than payments
securities ata premium for U.S. federal income ta
the remaining term of the debt securities, on a constar
securities, and the U.S. Holder would not be require
debt securities that provide for alternative payment s
exercise or not exercise options in a manner that m
manner that minimizes the holder s yield. Any elect
interest on which is excludable from gross income) h
year to which the election applies and is irrevocable w

Election to Treat All Interest as OID. U.S. Holders mze
includible in gross income for any taxable year under |
stated interest, acquisition discount (the difference b
minimis OID, market discount, de minimis market dis
premium. If a U.S. Holder makes this election for de
the amortizable bond premium rules described above
instruments with amortizable bond premium held or s
made for the taxable year in which the U.S. Holder ac
IRS. Prospective investors sk

Sale, Retirement or Other Taxable Disposition of De
U.S. Holder generally will recognize U.S. source gai
other taxable disposition (other than amounts repre
interest income to the extent not previously included i
the U.S. Holder s adjusted tax basis of the debt securi
market discount previously included in gross income
respect of the debt securities other than qualified sta
securities, contingent payment debt securities and
attributable to changes in exchange rates (as discuss
capital gain or loss if at the time of sale, retirement or
current U.S. federal income tax law, certain non-corpc
income taxation in respect of long-term capita

Foreign Currency Debt Securities. In the case of de
Holders will ne
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values, and may be required to account for gain or lo:
an interest payment is made in a foreign currency to a
U.S. dollar value of the interest payment, determined |
date that payment is received, regardless of whether
recognize any exchange g

An accrual-method U.S. Holder will be required to i
accrued during such year, determined by translating
accrued. Upon receipt of an interest payment on the

proceeds attributable to unpaid interest that was previc

in an amount equal to the difference between the U.S

the spot rate in effect of such foreign currency on th

previously included in gross income with respect to
loss, but will not be treated as interest income «

For purposes of translating interest accruals under th
the simple average of the exchange rates in effect for
and consistently applied by the U.S. Holder). A U.S.
last day of the accrual period (or last day of the taxabl
the date that the interest payment is received if that dz
to all foreign currency debt securities held or subseque
the election appli

The amount of OID on foreign currency debt securit
translated into U.S. dollars in the same manner as in
federal income tax purposes, as described above. Lik
the OID are made to the extent of the difference be
accrued interest) and the U.S. dollar value of the pz
foreign currency on the date of payment). For this pur
of any periodic interest payments provided under t
accrued OID (to the extent of such OID), with paymes

If a U.S. Holder purchases foreign currency debt se:
currency debt securities will be the U.S. dollar value
currency debt securities that are traded on an establisl
so elects) will determine the U.S. dollar value of the ¢
in effect on the settlement date of the purchase. A U.
currency will recognize exchange gain or loss at the t
U.S. Holder s adjusted tax basis in the foreign currer
date of purchase. Th
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When determining the amount of any gain or loss re
currency debt securities, the amount realized will be
attributable to accrued but unpaid interest, which
retirement or other taxable disposition and in accord
purposes. In the case of foreign currency debt secur
market, a cash basis U.S. Holder (or an accrual basis
translating at the spot rate in effect on the settlemen
movement in exchange rates between the time of pur
be treated as ordinary income or loss from U.S. sour
loss realized on the sale, retireme

A U.S. Holder s tax basis in foreign currency receive
payment at the spot rate in effect on the date that tl
retirement or other taxable disposition of foreign «
determined at the time of the sale, retirement or other
Holder on a taxable disposition of the foreign curren
except to the extent provided in

Special rules apply to foreign currency debt securit
multiple currencies, and contingent payment debt sect
the applicable prospectus supplement for any such de

tax consequences of the ownership and disp

Reportable Transactions. Applicable Treasury re
participation to the IRS by attaching Form 8886 to the
transaction. In addition, material advisors with re
identifying investors in the transactions, and to furni
based on any of several criteria, one or more of w
investment in the debt securities constitutes a repoi
regulations provide that, in addition to certain other tr:
transaction resulting in the taxpayer claiming a los:
amounts. The regulations specifically provide that a
foreign currency) will constitute a Section 165 loss. T
Section 988 transaction, and a holder of such debt sec
applicable to that holder may be required to file Fc
disclosure obligation they may have with respect to t
material advisor determine that the return filing «
would be
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Distributions. A distribution paid by us in respect of ¢
to the extent the distribution is paid out of our curt
principles. The gross amount of any such dividenc

dividend income from U.S. sources. In general, distril

a U.S. Holder to the extent that such distributions to tk

or preferred stock with respect to which the distribut
preferred stock (but not below zero). To the extent t
U.S. Holder s adjusted tax basis in the common or pr

Under current U.S. federal income tax law, divide
constitute qualified dividend income eligible for prefe
satisfied, such as minimum holding period requirem
deduction with respect to dividend distributions tt
requirements, such as minimum holding period requ
earnings and profits for distributions in respect of c

U.S. Holders should be aware that dividends exceedin
stock could be characterized as extraordinary divi
receives an extraordinary dividend is required to red:
not taxed because of the dividends received deduct
exceeds the U.S. Holder s tax basis in the commo:
dividend would be required to treat any losses on t
dividends received by them qualified for the reduc
common or preferred stock should consult their own t
an inve

Sale or Other Taxable Dispositions of Common or Pre
other taxable disposition of common or preferred stc
property and the amount of cash received in such disj
time of the disposition. Any such capital gain will be |
for more than one year. Under current U.S. federal in
preferential rates of U.S. federal income tax on long:

Redemptions of Common Stock or Preferred Stock
Section 302 of the Code as a distribution unless the re
treated as a sale or exchange of the common or pref
treated as a sale or exchange, the redemption will be
Stock above, except that an amount received in re:
sufficient current or accumul:
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A redemption will be treated as a sale or exchange if
disproportionate with respect to a U.S. Holder, or (
meaning of Section 302(b) of the Code. In determinii
owned by a U.S. Holder by reason of certain construct
into account. A redemption of shares of common
treatment if the U.S. Holder does not own (actually or
redemption, or if the U.S. Holder owns (actually or
redemption has the effect of decreasing such owner:
However, the determination as to whether any of the
Holder depends upon

If a redemption of shares of common or preferred s
under the caption  Distributions above. U.S. Holdk
any remaining shares of common o

Prospective investors should consult their own tax a
shares of commo

Terms of Preferred Stock. The U.S. federal income te
on a number of factors, including the specific tern
conversion or exchange features and the price at \

applicable prospectus supplement and should consul
any, of the ownership and disposition of preferred

A U. S. Holder that is an individual or estate, or a t
subject to a 3.8% tax on the lesser of (1) the U.S. Hc
Holder s modified adjusted gross income for the ta

include its interest and dividend income and net gain
income and net gain is derived in the ordinary course
passive or trading activities). Net investment income 1
that are individuals, estates or trusts are urged to con:
gains from the

U.S. Fed

Payments of Interest (including OID). Subject to
Compliance Act (_FATCA ), payments of interes
Holder will be exempt from U

the Non-U.S. Holder does not
classes of our stock entitled tc
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the Non-U.S. Holder is not a «
ownership or a bank receiving

the interest is not effectively ¢
United States (or, if a tax trea
Holder in the United States);

the interest is not considered ¢
thereunder; and

the certification requirement t

The certification requirement referred to above will be
or W-8BEN-E or other successor form, under penalt
address, and (ii) the beneficial owner files IRS Form
debt securities held on behalf of the beneficial owner t
securities in the ordinary course of its trade or busines
IRS Form W-8BEN or W-8BEN-E or other successor
to debt securities held by a foreign partnership, unl
foreign partnership generally will be required to pro
appropriate certification or other appropriate docume
partners, should consult their

If the requirements are not satisfied, a 30% withho
securities that is paid to a Non-U.S. Holder, unless ei
Holder claims the benefit of that treaty by providin
successor form establishing qualification for benefits 1
connected with the Non-U.S. Holder s conduct of :
statement to that effect on a properly completed ai
successor form. If a Non-U.S. Holder of debt secu
(including OID, if any) on the debt securities is ef
applicable tax treaty, is attributable to a permanent
Holder, although exempt from the withholding tax dis
effectively connected income, generally in the same n

U.S. Federal Income Taxation of U.S. Holders
branch profits tax (unless reduced or eliminated by ¢
effectively c

Sale, Retiremen

A Non-U.S. Holder generally will not be subject to U
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the gain is effectively connect
required by an applicable tax |

the United States).
If the first exception applies, the Non-U.S. Holder ger
its U.S.-source capital gains exceed its U.S.-source ca
to U.S. federal income tax on the net gain derived fro:
See  U.S. Federal Income Taxation of U.S. Holders
branch profits tax (unless reduced or eliminated by ¢
effectively c

(

Distributions. Except as described below, dividend
subject to U.S. federal withholding tax at a 30% rate
benefits of an applicable tax treaty, a Non-U.S. Holds
W-8BEN-E or other applicable or successor form) an
own tax advisors regarding their entitlement to ben

Dividends paid to a Non-U.S. Holder that are effect
required by an applicable income tax treaty, are attr
States) generally are exempt from the 30% U.S. fede
income tax in the same manner as if the Non-U.S. H
Holders above. Non-U.S. Holders will be requir
successor form) and other requirements in order for ¢
corporate Non-U.S. Holder also may be subject to an
applicable tax treaty) with respect

Sale or Other Taxable Disposition of Common or Pre
gain recognized on a sale or other taxable disposition !
Other Taxable Disposition of Debt Securities above
for U.S. federal income tax purposes at any time du
disposition. We have not been, are not and do not anti

As discussed above under  U.S. Federal Income Tax
Preferred Stock, the proceeds received from a rede
circumstances, in which case

Terms of Preferred Stock. The U.S. federal income te
on a number of factors, including the specific tern
conversion or exchange features and the price at

applicable prospectus supplement and should consul
any, of the ownership and disposition of preferred
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Backup

U.S. Holders. In general, a U.S. Holder (other than

(1) payments of principal, premium (if any), and intet
disposition of the debt securities, and (ii) dividends ar
or other disposition of, the common or preferred stock
if the U.S. Holder (i) fails to provide an accurate tax
report all interest or dividends required to be shown o1
a

Any amounts withheld under the backup withholding
tax liability provided the required information is furni:
the application of information reporting and backup v
and the proced

Non-U.S. Holders. In general, we or our paying agent
any) on the debt securities, and dividends on the cc
withholding tax, if any, deducted from those paymer
any associated U.S. federal withholding tax also m:
resides under the provisions of an applicable tax treat;
payments that we make on the debt securities or share:
knowledge or reason to know that the Non-U.S. Holc
from the Non-U.S. Holder an appropriate certifica
successor Form W-8). Information reporting and,
proceeds of a sale of debt securities or shares of cor
effected outside the United States through certain U.,
perjury as to its non-U.S. status, and the payor does n
the Non-U.

Any amounts withheld under the backup withholdi
income tax liability provided the required informati
consult their tax advisors regarding the applicatic
availability of an exemption the:

Legislation Affecting the Taxation of Debt Sect

FATCA, contained in Sections 1471 through 1474 of
made to a foreign financial institution, unless such i
provide to it substantial information regarding such i
are foreign entities with United States owners. The |
non-financial foreign entity unless such entity provid
owners or a certification identifying the direct and
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(including OID) with respect to debt securities and dis
as well as gross proceeds from the sale of any prope
States, unless the payments of interest, distributions

business and taxed as such. Under final Treasury regu

until January 1, 2019. An intergovernmental agree
regulations, may modify these requirements. Investo
and T
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EU DIRECTIV]

The EC Council Directive 2003/48/EC on the taxatior
in the case of Austria, and from January 1, 2016,
administrative obligations such as the reporting and
made before those dates). The repeal is meant to prex
implemented under Council Directive 2011/16/EU o
2014/107/EU). Council Directive 2011/16/EU (a
Development s common reporting standard on autc
obtain detailed account information from financial in
Council Directive 2011/16/EU (as amended) is gene
The agreements with non-EU countries on the basis
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PLAN OF DI

We may sell the securities offered under this prospec
We may also offer the

Underwriters, dealers and agents that participate in
defined in the Securities Act of 1933 and any discou
securities by them may be treated as underwriting d
identified and their compensation, including any
supplement. The applicable prospectus supplement wi
discounts or concessions allowed or reallowed or pe
securities may be listed. The maximum discount or co
to this prospectus, together with the reimbursement o

The distribution of the securities offered under this
prices, which may be changed, at market prices prev:

We may determine the price or other terms of the sec
the applicable prospectus supplement how any auc
potential investors may participate in the auction and

If the applicable prospectus supplement indicates, w

securities from us under contracts that provide for

commercial and savings bank

insurance companies;

pension funds;

investment companies; and

educational and charitable ins
The institutional purchaser s obligations under the co:
of delivery is allowed by the laws that govern the pur
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Securities, LLC may help place some of the securitie
of FINRA. The underwriters, agents and dealers p:
accounts over which they exercise discretionary at
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This prospectus, together with any applicable prospe
Fargo Clearing Services, LLC and Wells Fargo Secur
transactions at negotiated prices related to prevailing
transactions. None of our affiliates have any oblig
market-making act

The aggregate initial offering price specified on the «
not relate to any securities to be sold in market-makin
another of our affiliates, may use this prospectus in ¢
about the trade and settlement dates, as well as the
separate confirmation of sale. The securities to be solc

We may have agreements with the underwriters, dez
certain civil liabilities, including liabilities under the S
agents may be requ

In connection with any offering of the securities offer

or otherwise affect the price of such securities or any «
These transactions may include short sales, stabilizin

the sale by underwriters of a greater number of securi
consist of certain bids or purchases made for the pu

Underwriters may also impose a penalty bid in any off
occurs when a particular underwriter repays to th
underwriters have repurchased securities sold by

These activities by underwriters may stabilize, mainta:
result, the price of such securities may be higher than |
they may be discontinued by underwriters at any f

When we issue the securities offered by this prospec

existing series of debt securities, they may be new

prospectus to an underwriter for public offering and

obligated to do so and could discontinue any mark
concerning the

Underwriters and agents and their affiliates may enga
banking, financial advisory, investment management

Underwriters and agents and their affiliates may be c
the ordinary course of their businesses. In addition, i

their affiliates may make or hold a broad array of inve
financ
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their own account and for the accounts of their custon
of ours or our affiliates. Certain of the underwriters
credit exposure to us consistent with their customary
hedge such exposure by entering into transactions wh
in our securities, including potentially the securities o
securities offered hereby. In addition, in connection w
or other hedging transactions with, or arranged by, un
receive compensation, trading gain or other benefits
investment recommendations and/or publish or expr
may hold, or recommend to clients that they acquit
agents and their affiliates may also make investment r
securities or financial instruments and may at any time

Delivery of the securities will be made against payme
Rule 15¢6-1 of the Exchange Act, trades in the sec
securities are priced, unless the parties to any such trac
specifies that the issue date is more than three busines
securities at any time prior to the third business day
settle in T+43, to specify an alternative settlement cycl
CO!

Each underwriter will agree that it will, to the best o
force in any jurisdiction in which it purchases, o
accompanying prospectus supplement or any othe:
purchase, offer, sale or delivery of such securities und
makes purchases, offers, sales or deliveries. We will n

Notice to Prosy

In relation to each Member State of the European Ecc
State ), each underwriter will represent and agree, wi
that Relevant Member State (the _Relevant Impleme:
in that Relevant Member State prior to the publicatic
authority in that Relevant Member State or, where
authority in that Relevant Member State, all in accord
Relevant Implementation Date make an o

to any legal entity that is a qu:
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to fewer than 150 natural or le
to obtaining the prior consent

in any other circumstances fal
provided that no such offer of securities shall require 1
a prospectus pursuant to Article 16 of the

For the purposes of this provision, the expression an
State means the communication in any form and by a
be offered, so as to enable an investor to decide to pu

State by any measure implementing the Prospectus I
2003/71/EC (including by the 2010 PD Amending Di

This prospectus has been prepared on the basis that
made pursuant to an exemption under Article 3(2)
requirement to publish a prospectus for offers of the s
in that Relevant Member State may only do so in circi
publish a prospectus pursuant to the Prospectus Direc
of the securities in circumstances in which an oblig:

Notice to |

In relation to the United Kingdom, each underw:

in relation to any securities, w
whose ordinary activities invc
for the purposes of its busines
securities other than to person
investments (as principal or a;
hold, manage or dispose of in
the securities would otherwise
(as amended) (the _ESMA )

it and each of its affiliates has
anything done by it in relatior

it and each of its affiliates has
cause to be communicated, an
Section 21 of the FSMA) rece
Section 21(1) of the FSMA dc
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Notic

The securities may not be offered or sold in Hong Kc
offer to the public within the meaning of the Comp
Kong), or (ii) to professional investors within the
rules made thereunder, or (iii) in other circumstan
Companies (Winding Up and Miscellaneous Prov
document relating to the securities may be issued or
Hong Kong or elsewhere), which is directed at, or the
permitted to do so under the laws of Hong Kong) «
persons outside Hong Kong or only to professional
Hon

Notic

This prospectus has not been registered as a prospect
document or material in connection with the offer or
distributed, nor may the securities be offered or sold,
indirectly, to persons in Singapore other than (i) to an
Singapore (the _SFA ), (ii) to a relevant person pur
and in accordance with the conditions, specified in Se
of, ar

Where the securities are subscribed or purchased unde
accredited investor) (as defined in Section 4A of th
which is owned by one or more individuals, each ¢
investor) whose sole purpose is to hold investments a
units of shares and debentures of that corporation or tl
that corporation or that trust has acquired the securitic
of the SFA or to a relevant person, as defined in Sec
such securities of that corporation or such rights an
equivalent in a foreign currency) for each transaction,
and further, for corporations, in accordance with the ¢
transfer; o

No

The securities have not been and will not be registere
and Exchange L.aw ) and each underwriter will repre
to, or for the benefit of, any resident of Japan (whic
other entity organized under the laws of Japan), or tc
except pursuant to an exemption from the registrat
Exchange Law and any other

Purchasers of our securities may be required to pay s
purchase in addition to the p:
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Faegre Baker Daniels LLP will issue an opinion abc
Senior Counsel, or another of our lawyers, will iss
Ms. Zahn owns, or has the right to acquire, a number
common stock. Unless otherwise provided in the
underwriters or agents by Gibson, Dunn & Crutcher |
of our subsidiaries in other legal matters. Ms. Zahn m:

The consolidated financial statements of Wells Farg
years in the three-year period ended December 31, 2
reporting as of December 31, 2015 have been incc
registered public accounting firm, incorporated by re
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No dealer, salesperson or other person is authorized to give
prospectus. You must not rely on any unauthorized information c
notes offered hereby, but only under circumstances and in jurisds

supplement and acco

About this Prospectus Supplement
Wells Fargo & Company
Risk Factors

Description of the Notes

U.S. Federal Income Tax Considerations
Underwriting (Conflicts of Interest)
Legal Matters

About This Prospectus
Where You Can Find More Information

The Company
Use of Proceeds

Ratios of Earnings to Fixed Charges and to Fixed Charges and Pre
Risk Factors

Description of Debt Securities

Description of Preferred Stock

Description of Depositary Shares

Description of Common Stock

Description of Purchase Contracts

Description of Securities Warrants
Benefit Plan Investor Considerations

United States Federal Income Tax Considerations
EU Directive on the Taxation of Savings Income
Plan of Distribution (Conflicts of Interest)

Legal Opinions

Experts
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