
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

Februar 11,2009

Brian J. Lane
Gibson, Dun & Crutcher LLP
1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306

Re: Wells Fargo & Company
Incoming letter dated December 23,2008

Dear Mr. Lane:

This is in response to your letters dated December 23,2008 and February 2,2009
concernng the shareholder proposal submitted to Wells Fargo by Northstar Asset
Management, Inc. We also have received a letter on the proponent's behalf dated
Januar 21,2009. Our response is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or sumarize the facts set forth
in the correspondence. Copies of all of the correspondence also wil be provided to the
proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion ofthe Division's informal procedures regarding shareholder
proposals.

 

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: Julie N.W. Goodrdge

President
Northstar Asset Management, Inc.
P.O. Box 301840
Boston, MA 02130



Februar 11, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Wells Fargo & Company
Incoming letter dated December 23,2008

The proposal requests that the boardpublish a report to shareholders ofthe
company's home preservation rates from 2003 to 2008 that includes disaggregated data
for Afrcan-American, Hispanic and Caucasian mortgage borrowers.

There appears to be some basis for your view that Wells Fargo may exclude the
proposal under rule 14a-8(i)(12)(iii). Accordingly, we will not recommend enforcement
action to the Commission if Wells Fargo omits the proposal from its proxy materials in
reliance on rule 14a-8(i)(12)(iii).

Sincerely,

 
 

Philip Rothenbe  
Attomey-Advi  



DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARING SHARHOLDER PROPOSALS
 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arsing under Rule 14a-8 (17 CFR 240. 
 14a-8), as with other matters under the proxy 
rules, is to aid those who must comply with the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a paricular matter to 
recommend enforcement action to the Commission. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company 
in support of 
 its intention to exclude the proposals from the Company's proxy materials, as well 
as any information fuished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communcations from shareholders to the 
Comnission's staff, the staffwil always consider information concernng alleged violations of 
the statutes adminstered by the Commission, including arguent as to whether or not activities 
proposed to be taken would be violative of the statute or rule involved., The receipt by the staff 
of such information, however, should not be construed as changing the staff s informal 
procedures and proxy review into a formal or adversar procedure. 

Itis important to note that the staffs and Commission's no-action responses to 
Rule 14a-8(j) submissions reflect only informal views. The determinations reached 'in these no
action letters do not and canot adjudicate the merits of a company's position with respect to the 
proposal. Only a cour such as a U.S. District Court can decide whether a company is obligated 

a discretionar 
determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have against 
the company in court, should the management omit the proposal from the company's proxy 
materiaL. 

to include shareholder proposals in its proxy materials. Accordingly 
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Februar 2, 2009
 

Direct Dial Client No. 

(202) 887-3646 C 97808-00008 
Fax No. 

(202) 530-9589 

VIA E-MAIL 
Offce of Chief Counsel
 

Division of Corporation Finance 
Securties and Exchange Commission 
100 F Street, NE
 
Washington, DC 20549
 

Re: Wells Fargo & Company
 
Supplemental Letter Regarding Stockholder Proposal of NorthStar Asset
 

Management
 
Exchange Act of 1934-Rule 14a-8
 

Dear Ladies and Gentlemen: 

On December 23, 2008, we submitted a letter (the "No-Action Request") on behalf of our 
client, Wells Fargo &'Company (the "Company"), notifYing the staff of the Division of 

the Securties and Exchange Commission that the CompanyCorporation Finance (the "Staff') of 


intended to omit from its proxy statement and form of proxy for its 2009 Anual Meeting of
 
. Stockholders a stockholder proposal (the "Proposal") and statements in support thereof
 
submitted by NortStar Asset Management (the "Proponent"). Subsequently, on
 

the Proponent (the "Proponent's 
Response"). See Exhibit A. We wrte supplementally to respond to the Proponent's Response. 
Januar 21,2009, Sanford J. Lewis, Esq. responded on behalf of 


The Proponent's Response strves to argue that the Proposal differs from those the 
Proponent submitted to the Company in the immediately preceding thee years notwithstanding 
the fact that all four of 
 these most recent stockholder proposals (including this year's Proposal) 
deal with the Proponent's same substantive concern that the Company's mortgage lending 

. practices result in racial disparties. After failng to secure any meanngful stockholder support 
for its proposals in each of the last thee years, the Proponent has merely tweaked its version this 

as "home preservation."year to address mortgage default rates, labeling this. 
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This year's version uses a heading that changes only two words from the previous 
headig. This year's version continues to cite subprime lendig in its whereas clause, 
contiues to rely on data under the 2007 Federal Home Mortgage Disclosure Act 
("HMA"), and continues with the same request to collect information that it hopes will 
support some allegation of 
 racial disparty in the mortgage lending process. 

We remind the Staff that Rule 14a-8(i)(12) states that the proposals need only be 
"substantially the same subject matter," as opposed to thè identical subject matter. Not 
only do we recognze the Proposal as substantially the same as the prior three years, we 
submit that thd pares are apt to feel 
 likewise. In fact, for example, ifthe Staff reviews 
the website of 
 the United for a Fair Economy ("UFE") 
(htt://enews.faireconomy.org/2008/may-june.html) under Aricle Four you wil find a 
description ofthe Proponent's varous resolutions involving racial profiling with 
subprime mortgages. It is our understanding that the UF is ai alled organization to the 
Proponent. If the Staff 
 follows the hyperlinks on that page, you will be taken to the 
curent Proposal of 
 the Proponent. Those that follow ths issue know that ths year's 
Proposal is but a mere continuation of 
 the Proponent's campaign against the Company's 
mortgage lending practices. 

Notwithstanding the obvious substantive 
 similarities, the Proponent's Response 
cites two no-action letters where Rule 14a-8(i)(12) was not applicable. In both letters the 
two proposals being compared were unelated, unlike the present situation. Cooper 
Industries, Inc. (avaiL. Jan. 14,2002) compared a fair labor proposal with a broad socio
economic proposaL. The Boeing Company (avaiL. Mar. 3, 2000) compared a general 
social proposal with a doing business in China proposaL. Clearly, these letters are not at 
all similar to the facts in this case. In our letter dated December 23, 2008, we cited a 
wealth of 
 no-action letters more diectly on point. Likewise, we refer the Staffback to 
our letter for the more complete set of 
 reasons why Rule 14a-8(i)(12) is applicable. 
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As such, we respectfully request that the Staff concur that it wil take no action if 
 the 
Company excludes the proposal at issue from its 2009 proxy matenals. If we can be of any 
fuer assistance in this matter, please do not hesitate to call me at (202) 887-3646, my
 

colleague Elizabeth A. Ising at (202) 955-8287 or Chrstopher Adam, Senior Counsel with the 
Company's Law Deparment, at (515) 557-8167. 

Sincerely, 

~~Cf. bt/mftML
 
BJL/pb 

cc: Chrstopher Adam, Wells Fargo & Company
 

Mari C. Mather, NorthStar Asset Management
 
Sanford J. Lewis, Esq.
 

100597705_ l.DOC 
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SANORD J. LEWIS, ATTORNEY 

Januai 21, 2009
 

Via e-mail
 

Offce of Chief Counel 
Division of COIporation Finance 
. U.S.' Securties 
 and Exchange Commssion
 
100 F Street, N.E.
 
Washigton, D.C. 20549
 

Re: Shareholder Proposal for 2009 Proxy Materials for a Report on Racial Disparties in 
Home Preservation Rates Submitted 
 November 14, 2008 to Wells Fargo & Company 
 on 
behalf of Nortsta Asset Management
 

Dear Sir/Mada: 

Nortstar Asset Management (the "Proponent') is beneficial owner of common stock of 
 Wells
 
Fargo & Company (the "Compan") and has submittd a shareholder proposal (the
 
"Proposal") to the Company. We have been asked by the Proponent to respond to the letter
 
dated December 19, 2008, sent to the Securties and Exchange Commission by the Conipany.
 
In that letter, the Company contends that the Proposal may be excluded from the Company's
 
2009 proxy statement by vie of Rule 14a-8(i)(12) (Poposal deals with "substantially the 
same" subject matter as thee previous proposals). . 

We have reviewed the Proposal, the prior proposals, and the letter sent by the Company, and
 
based upon the foregoing, as well as the relevant rule, we believe that the Proposal should be
 
included in the Company's 2009 proxy materals and not be found by the Staff to be
 
excludable.
 

A copy of this letter is being e-mailed concurently to Brian Lane of Gibson Dun & Crtcher
 
LLP.
 

Summary 

The resolution filed by the proponent asks the board of directors to publish a "report to
 
shareholders. .. of the company's home preservation rates from 2003-2008. It also asks that
 
ths report disaggregate the data for Afcan-American, Hispanc and Caucasian mortgage
 

. borrowers. Prior resolutions cited by the company asked for somethg entiely different: a 
report to explain the racial and ethc disparties in the cost of 
 loans provided by the company.
 
The core subject matter of those prior resolutions was completely different from what is being
 
asked in the present resolution. While both resolutions asked about the affect of company
 
policies and practices on varous racial and ethc groups, the core subject matter at issue was
 

completely different - on the one hand, why there is a disparty in the cost ofloan (the prior 
resolutions) and on the other, whether people are. able to hold on to their homes (under the 
curent proposal).
 

PO Box 231 Amerst, MA 01004-0231 . sanfordiewis~strategiccounsel.net
 
413 549-7333 ph.. 781207-7895 fax
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Wells Fargo & Co. - Proposal for Report on Page 2 
Racial Disparties in Home Preservation Rates 
Proponent Response - Januai 21, 2009
 

The Proposal
 

For convenience of the Staff 
 the Proposal states in its entiety: 

Report oil Racial Disparities in Home Preservation Rates 

WHREAS, mortgage foreclosures in 2007 and 200S' theaten the stabilty and profits of 
vially all 
 lendig companes, includig Wells Fargo. Federal Resere Chair Ben Bemane 
testified in March 2008 that total 
 losses on subprie mortgage foreclosures in the four 
quarer of 2007 exceeded 50% of 
 the pricipal balance; 

A report by Merr Lynch has projected that losses on subprie mortgages could reach $250 
billion, based upon the forecasted 2.3 milion loan expected to default in 2008 and 2009 

(Center for Responsible Lendig, Issue Brief Aug 2008); 

Wells Fargo has made a good effort to clear its books of subprime loans, but has 
estimated it wil record $65 billion in losses on $498 bilion ofWachovia loans after its 
proposed purchase; 

Conventional subprie loan often include high fees and do not requie escrowing of taxes 
and inurance, placing the burden of payig these large lump su expenses on the 
homeowner(s); 

The 2007 Federal Home Mortgage Disclosue Act (lIA) data reveals that the incidence of 
these high-cost conventional subprime loan issued to Afrcan Americans was 34%; to 
Hispancs, 29%; yet the incidence of subprie loan to Caucasian borrowers was 11 %. The
 

Federal Reserve concluded that this disparty in the incidence ofhiglpriced loan could not 
be adequately explained by borrower income or by other borrow.er-related factors in the 
IDA data. 

Data shows that families receivig high-cost conventional subprie loans (as stated above, 
predominantly Afcan-American and Hispanc families) 
 'are more liely to foreclose than 
familes receiving Communty Development Financial Institution (CDFI) sutprime loan 

(Risky Borrowers or Risky Mortgages, Center for Communty Capital, October 2008). In a 
2008 study, high-cost conventional subprime loan had a default rate four ties higher than a 
representative CDFls subprie loan, as of September 2007; 

The cost of foreclosure to our Company is high creatig a negative impact on shareholder 
value. Preventig foreclosure though home preservation and solid lending practices can save 
lenders 87% of the cost of the foreclosue process. Home preservation occurs when defaultig 
borrowers are able to retain ownership of their homes though refiancing, repayment or 
forbearance plans, and/or loan modification. 
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Racial Disparties in Home Preservation Rates 
Proponent Response - Januar 21, 2009
 

RESOLVED, shareholders request that the Board publish a report to shareholders with six 
month, omittg proprieta Inonnation and at a reasonable cost, of the Company's home
 

preervation rates from 2003 to 2008. Ths report should disaggregate the data for Afcan 
American Hispanic, and Caucasian mortgage borrowers. 

Supportg Statement
 

Preservg homeownership curils losses for our Company and halts the negative impacts of 
foreclosure on communties: e.g., abandoned houses, increased crie, devaluation of
 

neighborig homes, and erosion of the ta base. 

ANALYSIS' 

The overall substantive concern of the current 'Pro'Posal is more diferent from the 'Prior 
'Pro'Posals than it is simar. 

In 2009, the concern and interest of shareholders and public policy has shifted dramatically. 
While the resolution may superfcially appear to relate to simlar issues from proposals of 
prior years, in the curent context, the curent resolution's focus on 
 home preservaton makes 
it unely to be seen as substatially the same subject matter as the prior resolutions onthe
 

cost o/loans 

As noted in the whereas clauses, Wells Fargo has made a good effort to clear its books of 
subprime loans, but has estiated it wil record $65 bilion in losses on $498 bilion in loan
 

of Wachovia as a result of the purchase of that company. 

This resolution is about how to resolve issues posed by these newly acquired loans and the 
dramatic new issue of home preservation in light of the curent foreclosure crisis, in which 
daily news report Inonn us of 
 hundreds of thousands of people losing their homes. The 
proponents and other shareholders are duly concerned the impact on the company now that it 
has taen on bad loans from Wachovia, and also about the impact of massive foreclosures on 
communties and the urban poor. 

At ths point, sharholders at all companes are clearer about the risk of subprime lendig in 
general; the proponents believe that now what is needed is a carefu examation of potential 
forecIosure impacts, leading to the creation of realistic solutions that can forestall a fuer 
decline in shareholder value as the crsis works itself out. 

The resolution focuses on the rate of removal of people from their homes and any effort by 
the company to stave off the need to remove these people from their homes. The resolved 
clause asks for the board of diectors to publish a "report to shareholders. .. of the company's 
home preservation rates from 2003-2008. It also asks that this report disaggregate the data for 
Afrcan-American Hispanc and Caucasian mortgage borrowers. The whereas clauses 
explain that "Home preservation" occurs when defaultig borrowers are able to retai 
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Proponent Response - Januar 21, 2009
 

ownership of 
 their homes though refiancing, repayment or forbearance plan, and/or loan
 
modication.
 

The prior resolutions cited by the company asked an entfely diferent question: to explai the 
racial and ethc disparties in the cost of loans provided by the company:
 

Shareholders request that the Board of Directors prepare a special report, 
providing explanations of racial and ethnic disparities in the cost of loans
 

provided by the company. The report shall discuss the following questions: 
1) How does Wells Fargo explain the racial and ethnic disparties pertaing to 
high-cost mortgages revealed in the company's Home Mortgage Disclosure Act 
data? 
2) Does Wells Fargo believe that the company's racial and 
 ethnc disparties in 
high-cost loans affect the home affordabilty or wealth-building benefits of home 
ownership for their minority . customers? 
3) Does Wells Fargo believe some of 
 these disparities are explained by the racial 
wealth divide prevalent in the United States? If so, what does Wells Fargo believe 
can be done to lessen ths divide?
 

Therefore, while both resolutions ask for disaggregated data on a racial and ethc 
demographic basis, the core. subject matter of those prior resolutions was completely different 
from what is being asked in the present resolution -- the extent to which loan recipients are 
able to hold onto their homes in lie:ht of 
 the current foreclosure crisis (under the curent 
proposal) in contrast to a breakdown of the dispaty in the cost of loans (the prior 
resolutions). Intead of the discussion of the cost of loan, the report requested under the
 

curent resolution would entail a discussion of 
 how many mortgage loan recipients are able to 
hold onto their homes in the face ora foreclosure. The curent resolution's whereas clauses 
also focus substantially on how the rates of foreclosure and home preservation may affect the 
company fmancially. Underlyig the company's response to the curent resolution wil be 
whether homeowners who fid themselves in trouble wil be able to work with the company 
regardless of their ethc or racial background to preserve homeownership, with the ultiate 
benefit of minizig the detrmenta impact of the company's subprie loan exposue as a 
result of their purchase ofWachovia. The proponents believe that movig in a favorable 
diection to keep people in their homes would find the company settg an example of how to 
keep communties solvent - with a futue positive impact to the company includig costs of 
foreclosure and profitabilty. 

In light of the curent foreclosure crisis that has emerged since the prior resolution, and the 
dissimilar focus on home preservation versus the cost of loan it is highy unikely that 
shareholders would perceive the curent resolution as substatially the same request as the 
prior resolutions. 
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StaffDrecedents re!!ardI!!'' substantially the same subject matter" show that the 
current DroDosal should not be excluded.
 

Rule 14a-8( c )(12)(i) permts the omission of a shareholder proposal "dealig with 
matter as a prior proposal submitted to securty holders" ifsubstantially the same subject 


the prior proposal was submitted at one meeting during the preceding thee calendar 
years, and received less than the requisite portion of votes cast for and against the 
proposal. Although the staff of the Commission has consistently agreed with the 
exclusion of repeat proposals having similar substantive concern and aims, 
notwithstanding differences in specific language or corporate action proposed, proposals 
that deal with substantially different subject matters may be nonexcludable. 

resolutions in which the staffrejected claims that theyThe followig are examples of 

involved "substantially the same subject matter." This examination shows that the curent 
proposal should not be excluded on such a basis. In Cooper Industries, Inc. (January 14,
 

2002) the proposal involved a request for a report dealing with the social and 
environmental issues related to sustainabilty. The supporting statement fuer clarified
 

that the report should include 
1. The company's operating defition of sustainability. 
2. A review of curent company policies and practices related to social, 
environmental and economic sustainabilty. 
1. A summary oflong-term plans to integrate sustainabilty objectives throughout 
the company's operations. 

The prior resolution involved a request to the Board of Directors to review or amend, 
where applicable, its code or standards for its international operations and to report a 
sumary of this review to shareholders, and the supporting statement recommended that 
such review include the following areas: 

1. A description of policies which are designed to protect human rights -- civil, 
political, social, cultual and economic - consistent with respect for human 
dignity and international labor rights standards.
 

2. A report of efforts to ensure that the company does not employ children under 
the age of fifteen, or younger than the age of completing compulsory education in 
the countr of manufactue. where such age is higher than fifteen. 
3. A report of company policies ensurng that there is no use of forced labor, 
whether in the form of prison labor, indentued labor or bonded labor. 
4. Establishment of consistent standards for workers' health and safety, practices 

the environment, as well as 
promoting a fair and dignified quality oflife for workers and their communities. 
for handling hazardous wastes and protection of 


In that instance, one can see there was some overlap in the requests' content - more than 
the present resolution. Yet the staff found that the subsequent resolution was not 
excludable. 
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institute athe Board to
Similarly in Boeing Company (March 3, 2000) the proposal asked 


special Executive Compensation Review to fid ways to link compensation of its key 
executives not only to fiscal performance but to social corporate performance as well. 
This was to include, but not be liited to, the company's efforts to promote basic human 
rights domestically and internationally within its operations. It would also include a 
comparson of the compensation packages for company offcers with the lowest paid 
company employees in the U.s. and around the world. The proposal did mention human 
rights issues in Chia as part of its whereas clauses. Neverteless, the proposal was 
found to be not excludable even though a proposal in prior years focused on askig the 
company to adopt basic human rights criteria for its business operations in and/or with 
the People's Republic of China. 

These examples demonstrte that resolutions are not "substatially the same subject matter 
where they address substatialy different issues- anogous to the dierence between 
requests relatig to "disparate loan costs" and "home preseivation rates" - even if they overlap
 

in some broad elements of their topical reach (such as disparate treatment of certin racial or 
ethc grOUps).
 

CONCLUSION 

We request the Staff to fid that the proposal is not excludable under Rule 14a8-i)(12) and 
the Company's no-actionto inorm the Company that the SEC proxy rues requie denial of 


request. 

Please call me at (413) 549-7333 with respect to any questions in connection with ths matter, 
or if the Staff wishes any fuer inormation. 

S prd Lewis
 

Attorney at Law 

cc: Northsta Asset Management
 

Brian Lane, Gibson, Dun & Crutcher LLP blane~gibsondun.com 



SANFORD J. LEWIS, ATTORNEY 

Janua 21,2009
 

Via e-mai 

Office of Chief Counel 
Division of Corporation Finance 
U.S. Secuties and Exchange Commssion 
100 F Street, N.E. 
Washigton, D.C. 20549
 

Re: Shareholder Proposal for 2009 Proxy Materials for a Report on Racial Disparties in 
Home Preservation Rates Submitted November 14,2008 to Wells Fargo & Company on 
behalf of Nortta Asset Management
 

Dear Sir/Mad: 

Nortta Asset Management (the "Proponent') is beneficial owner of common stock of 
 Wells 
Fargo & Company (the "Company") and has submittd a shareholder proposal (the 
"Proposal") to the Company. We have been asked by the Proponent to respond to the letter 
dated December 19, 200S, sent to the Securties and Exchange Commssion by the Company. 
In that letter, the Company contends that the Proposal may be excluded from the Company's 
2009 proxy statement by vire of Rule 14a-8(i)(12) (proposal deals with "substatially the
 

same" subject matter as thee previous proposals). 

We have reviewed the Proposal, the prior proposals, and the letter sent by the Company, and 
based upon the foregoing, as well as the relevant rue, we believe that the Proposal should be 
included in the Company's 2009 proxy materials and not be found by the Staff 
 to be 
excludable. 

A copy ofthis letter is being e-mailed concurently to Brian Lane of Gibson Dun & Crutcher 
LLP. 

Summary 

The resolution fied by the proponent asks the board of diectors to publish a "report to 
shareholders. .. of the company's home preservation rates from 2003-2008. It also asks that 
ths report disaggregate the data for Afcan-American, Hispanc and Caucasian mortgage 
borrowers. Pror resolutions cited by the company asked for somethg entiely different: a 
report to explain the racial and ethc disparties in the cost of/oans provided by the company. 
The core subject matter of those prior resolutions was completely different from what is being 
asked in the present resolution. Whle both resolutions asked about the affect of company 
policies and practices on varous racial and ethc groups, the core subject matter at issue was
 

completely different - on the one hand, why there is a disparty in the cost of loan (the prior 
resolutions) and on the other, whether people are able to hold on to their homes (under the 
curent proposal).
 

PO Box 231 Amerst, MA 01004-0231 . sanfordlewis(qstrategiccunseI.net 
413 549-7333 ph.. 781207-7895 fax 
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The ProDosal
 

For convenience of the Staf 
 the Proposal states in its entiety: 

Report on Racial Disparities in Home Preservation Rates 

WHREAS, mortgage foreclosures in 2007 and 2008 theaten the stabilty and profits of 
virlly all 
 lendig companes, including Wells Fargo. Federal Reserve Chai Ben Bemane 
testified in March 2008 that total 
 losses on subprie mortgage foreclosures in the four 
quaer of 2007 exceeded 50% of the pricipal balance; 

A report by Merrll Lynch has projected that losses on subprie mortgages could reach $250 
bilion, based upon the forecasted 2.3 millon loans expected to default in 2008 and 2009 
(Center for Responsible Lendig, Issue Brief Aug 2008); 

Wells Fargo has made a good effort to clear its books of sub prime loans, but has 
estimated it wil r~cord $65 bilion in losses on $498 billon of Wachovia loans after its 
proposed purchase; 

Conventional subprie loan often include high fees and do not requie escrowing of taes 
and insuance, placing the burden of payig these large lump sum expenses on the 
homeowner( s); 

The 2007 Federal Home Mortgage Disclosure Act (HMA) data reveals that the incidence of 
these high-cost conventional subprie loan issued to Afcan American was 34%; to 
Hispancs, 29%; yet the incidence of subprie loans to Caucasian borrowers was 11%. The 
Federal Reserve concluded that this disparty in the incidence of highpriced loan could not
 

be adequately explaied by borrower income or by other borrower-reiåted factors in the 
HMA data. 

Data shows that famies receiving high-cost conventional subprie loans (as stated above, 
predomitly Afcan-American and Hispanc fames) are more likely to foreclose than 
famlies receiving Communty Development Fincial Institution (CDFI) sutprie loan
 

(Risky Borrowers or Risky Mortgages, Center for Communty Capita, October 2008). In a 
2008 study, high-cost conventional subprie loan had a default rate four ties higher than a 
representative CDFls subprie loans, as of September 2007;
 

The cost of foreclosure to our Company is high creatig a negative impact on shareholder 
value. Preventig foreclosure though home preservation and solid lendig practices can save 
lenders 87% of the cost of the foreclosure process. Home preservation occur when defaultig 
borrowers are able to reta ownership oftheIr homes though refiancing, repayment or 
forbearance plan, and/or loan modification. 



Wells Fargo & Co. - Proposal for Report on Page 3 

Racial Disparties in Home Preservation Rates 
Proponent Response - Janua 21,2009
 

RESOLVED, shareholder request that the Board publish a report to shareholders with six 
month, omitting proprieta inormation and at a reasonable cost, of the Company's home 
preservation rates from 2003 to 2008. lbs report should disaggregate the data for Afcan 
American, Hispanc, and Caucasian mortgage borrowers.
 

Supporting Statement 

Preservg homeownership curls losses for our Company and halts the negative impacts of 
foreclosure on communties: e.g., abandoned houses, increased cre, devaluation of
 

neighborig homes, and erosion of the ta base. .
 

ANALYSIS 

The overall substantive concern of the current DroDosal is more diferent from the Drior 
DroDosals than it is simiar. 

In 2009, the concern and interestof shareholders and public policy has shifted dramatically. 
Whle the resolution may superfcially appear to relate to simlar issues fran proposals of 
prior years, in the curent context, the curent resolution's focus on home preservation makes 
it unikely to be seen as substatially the same subject matter as the prior resolutions onthe 
cost of loans 

As noted in the whereas clauses, Wells Fargo has made a good effort to clear its books of 
subprie loans, but has ~stiated it wil record $65 billion in losses on $498 bilion in loan 
of Wachovia as a result of the purchase of that company. 

This resolution is about how to resolve issues posed by these newly acquied loans and the 
dramatic new issue of home preservation in light of 
 the curent foreclosure crisis, in which 
daily news reports inorm us of hundreds of thousands of people losing their homes. The 
proponents and other shareholders are dily concerned the impact on the company now that it 
has taen on bad loans from Wachovia, and also about the impact of massive foreclosures on 
communties and the urban poor. 

At ths point, shareholders at all companes are clearer about the risks of subprie lendig in 
general; the proponents believe that now what is needed is a carefu examation of potential 
foreclosure impacts, leadg to the creation of realistic solutions that can forestall a fuer 
declie in shareholder value as the crsis works itself out. 

The resolution focuses on the rate of removal of people from their homes and any effort by 
the company to stave off the need to remove these people from their homes. The resolved 
clause asks for the board of diectors to publish a "reprt to shareholders... of 
 the company's 
home preservation rates from 2003-2008. It also asks that ths report disaggregate the data for 
Afrcan-American Hispanc and Caucasian mortgage borrowers. The whereas clauses 
explai that "Home preservation" occurs when defaulting borrowers are able to reta 
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ownership of 
 their homes though refinancing, repayment or forbearance plan, and/or loan 
modification. 

The prior resolutions cited by the company asked an entiely dierent question: to explain the 
racial and ethc disparties in the cost of loans provided by the company:
 

Shar~holders request that the Board of Directors prepare a special report, 
providing explanations of racial and ethnic, disparities in the cost of loans
 

provided by the company. The report shall discuss the following questions: 
1) How does Wells Fargo explain the racial and ethc disparties pertainng to 
high-cost mortgages revealed in the company's Home Mortgage Disclosure Act 
data? 
2) Does Wells Fargo believe that the company's racial and ethc disparties in
 

high-cost loans affect the home affordability or wealth-building benefits of home 
ownership for their minority customers? 
3) Does Wells Fargo believe some of 
 these disparities are explained by the racial 
wealth divide prevalent in the United States? If so, what does Wells F~go believe 
can be done to lessen this divide? 

Therefore, while both resolutions ask for disaggregated data on a racial and ethc 
demographic basis, the core subject matter of those prior resolutions was completely different 
from what is being asked 
 in the present resolution -- the extent to which loan recipients are 
able to hold onto their homes in lIg:ht of the current foreclosure crisis (under the curent 
proposal) in contrt to a breakdown of the dispaty in the cost of loans (the prior 
resolutions). Instead of the discussion of 
 the cost ofloans, the report requested under the 
curent resolution would entail a discussion of 
 how may mortgage loan recipients are able to 
hold onto their homes in the face of a foreclosure. The cuent resolution's whereas clauses 
also focus substatially on how the rates of foreclosure and home preservation may affect the 
company financially. Underlying the company's response to the curent resolution will be 
whether homeowners who find themselves in trouble will be able to work with the company 
regardless of their ethc or racial background to preserve homeownership, with the ultiate 
benefit of miing the detrenta impact of the company' s subprie loan exposue as a
 

result oftheir purchase ofWachovia. The proponents believe that movig in a favorable 
diection to keep people in their homes would find the company settg an example of how to 
keep communties solvent - with a futue positive impact to the company includig costs of 
foreclosure and profitability. 

In light of 
 the curent foreclosure crisis that has emerged since the prior resolution, and the 
dissimlar focus on home preservation versus the cost ofloan it is highy unely that
 

shareholders would perceive the curent resolution as substatially the same request as the 
prior resolutions. 
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Staffprecedents reeardine " substantially the same subiect matter" show that the 
current proposal should not be excluded.
 

Rule 14a-8(c)(12)(i) permits the omission ofa shareholder proposal "dealing with 
substantially the same subject matter as a prior proposal submitted to securty holders" if 
the prior proposal was submitted at one meeting durg the preceding three calendar 
years, and received less than the requisite portion of votes cast for and agaist the 
proposaL. Although the staff of the Commission has consistently agreed with the 
exclusion of repeat proposals having similar substantive concerns and aims, 
notwithstading differences in specific language or corporate action proposed, proposals 
that deal with substantially different subject matters may be nonexcludable. 

The following are examples of resolutions in which the staff rejected claims that they 
involved "substantially the same subject matter." This examation shows that the curent 
proposal should not be excluded on such a basis. In Cooper Industries, Inc. (Januar 14, 
2002) the proposal involved a request for a report dealing with the social and 
environmental issues related to sustainability. The supporting statement fuher clarified 
that the report should include 

1. The company's operating definition of sustainabilty. 
2. A review of current company policies and practices related to social, 
environmental and economic sustainability. 
3. A sumary oflong-term plans to integrate sustainabilty objectives throughout 
the company's operations. 

The prior resolution involved a request to the Board of Directors to review or amend, 
where applicable, its code or standards for its international operations and to report a 
sumary of this review to shareholders, and the supporting statement recommended that 
such review include the following areas: 

1. A description of policies which are designed to protect human rights -- civil, 
political, social, cultual and economic - consistent with respect for human 
dignity and international 
 labor rights standards. 
2. A report of efforts to ensure that the company does not employ children under 
the age of fifteen, or younger than the age of completing compulsory education in 
the countr of manufactue where such age is higher than fifteen. 

forced labor,3. A report of company policies ensurng that there is no use of 


whether in the form of prison labor, indentued labor or bonded labor. 
4. Establishment of consistent standards for workers' health and safety, practices 
for handling hazardous wastes and protection of the environment, as well as 
promoting a fair and dignified quality of life for workers and their communities. 

In that instance, one can see there was some overlap in the requests' content - more than, .
the present resolution. Yet the staff found that the subsequent resolution was not 
excludable. 



, . \
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Similarly in Boeing Company (March 3, 2000) the proposal asked the Board to institute a 
special Executive Compensation Review to find ways to lin compensation of its key 
executives not only to fiscal performance but to social corporate performance as well. 
This was to include, but not be limted to, the company's efforts to promote basic human 
rights domestically and internationally within its operations. It would also include a 
comparison of the compensation packages for company officers with the lowest paid 
company employees in the u.s. and around the world. The proposal did mention human 
rights issues in Chia as part of its whereas clauses. Nevertheless, the proposal was 
found to be not excludable even though a proposal in prior years focused on askig the 
company to adopt basic human rights criteria for its business operations in and/or with 
the People's Republic of China. 

These examples demonstrate that resolutions are not "substatially the same subject matter 
where they address substatially different issues - anogous to the difference between 
requests relating to "disparate loan costs" and "home preservation rates" - even if they overlap 
in some broad elements of their topical reach (such as disparate treatment of cert racial or
 

ethc groups).
 

CONCLUSION 

We request the Staff to fid that the proposal is not excludable under Rule 14a8-(i)(12) and
 

to inorm the Company that the SEC proxy rues requie denial of the Company's no-action 
request. 

Please call me at (413) 549-7333 with respect to any questions in connection with ths matter, 
or if the Staff wishes any fuer inormation.
 

" . 
S ord Lewis
 

Attorney at Law 

cc: Nortsta Asset Mangement
 
Brian Lane, Gibson, Du & Crutcher LLP blane~gibsondun.com 
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Securties and Exchange Commission 
100 F Street, NE
 
Washington, DC 20549 c:: ,.
 

.r-' 
0..Re:	 Stockholder Proposal of Northstar Asset Management
 

Exchange Act of 1934-Rule 14a-8
 

Dear Ladies and Gentlemen: 

This letter is to inform you that our client, Wells Fargo & Company (the "Company"), 
intends to omit from its proxy statement and form of proxy for its 2009 Anual Meeting of 
Stockholders (collectively, the "2009 Proxy Materials") a stockholder proposal (the "Proposal") 
and statements in support thereof 
 received from Northstar Asset Management (the "Proponent"). 

Pursuant to Rule 14a-8G), we have: 

. endosed herewith six (6) copies of 
 this letter and its attachments; 

. fied this letter with the Securities and Exchange Commission (the
 

"Commission") no later than eighty (80) calendar days before the Company 
intends to file its definitive 2009 Proxy Materials with the Commission; and 

· concurrently sent copies of this correspondence to the Proponent. 

Rule 14a-8(k) and Staff 
 Legal Bulletin No. 14D (Nov. 7,2008) ("SLB 14D") provide that 
Stockholder proponents are required to send companies a copy of any correspondence that the 
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance 
(the "Staff'). Accordingly, we are taking this opportunity to inform the Proponent that ifthe 
Proponent elects to submit additional correspondence to the Commission or the Staffwith 

LOS ANGELES NEW YORK WASHINGTON, D.C. SAN FRANCISCO PALO ALTO LONDON 
PARIS MUNICH BRUSSELS DUBAI SINGAPORE ORANGE COUNTY CENTURY CITY DALLAS DENVER
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respect to this Proposal, a copy of that correspondence should concurently be fuished to the 
undersigned on behalf of 
 the Company pursuant to Rule 14a-8(k) and SLB 14D. 

THE PROPOSAL 

The Proposal requests that the board of directors (the "Board") "publish a report to 
shareholders within six months, omitting proprietar information and at a reasonable cost, of the 
Company's home preservation rates from 2003 to 2008. This report should disaggregate the data 
for Afrcan-American, Hispanic, and Caucasian mortgage borrowers." A copy of the Proposal, 
as well as related correspondence with the Proponent, is attached to this letter as Exhibit A. 

BASIS FOR EXCLUSION 

We hereby respectfully request that the Staff concur in our view that the Proposal may be 
excluded from the 2009 Proxy Materials pursuant to Rule 14a-8(i)(12)(iii) because the Proposal 
deals with substantially the same subject matter as three previously submitted proposals that 
were included in the Company's 2006, 2007 and 2008 proxy materials, and the most recently 
submitted ofthose proposals did not receive the support necessar for resubmission. 

ANALYSIS 

The Proposal May Be Excluded under Rule 14a-8(i)(12)(ii) Because It Deals with 
Substantially the Same Subject Matter as Three Previously Submitted Proposals, and the 
Most Recently Submitted of Those Proposals Did Not Receive the Support Necessary for 
Resubmission. 

Rule 14a-8(i)(12)(iii) permits the exclusion of a stockholder proposal dealing with 
"substantially the same subject matter as another proposal or proposals that has or have been 
previously included in the company's proxy materials within the preceding 5 calendar years," 
and the proposal received "less than 10% of the vote on its last submission to stockholders if 
proposed three times or more previously within the preceding 5 calendar years." 

A. Precedent Regarding Exclusion under Rule 14a-8(i)(J 2)
 

The Commission has indicated that the reference in Rule 14a-8(i)(12) that the proposals 
must deal with "substantially the same subject matter" does not mean that the previous proposals 
and the current proposal must be exactly the same. Although the predecessor to 
Rule 14a-8(i)(12) required a proposal to be "substantially the same proposal" as prior proposals, 
the Commission amended this rule in 1983 to permit exclusion of a proposal that "deals with 
substantially the same subject matter." The Commission explained the reason for and meaning 
of the revision, stating: 
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The Commission believes that this change is necessar to signal a clean 
break from the strct interpretive position applied to the existing provision. 
The Commission is aware that the interpretation ofthe new provision will 
continue to involve difficult subjective judgments, but anticipates that 
those judgments wil be based upon a consideration of 
 the substantive 
concerns raised by a proposal rather than the specific language or actions 
proposed to deal with those concerns. 

Exchange Act Release No. 20091 (Aug. 16, 1983). 

Moreover, consistent with the language of 
 the rule, the Staffhas confirmed numerous 
times that Rule 14a-8(i)(12) does not require that the proposals, or their subject matters, be 
identical in order for a company to exclude the later-submitted proposal. When considering 
whether proposals deal with substantially the same subject matter, the Staffhas focused on the 
"substantive concerns" raised by the proposals, rather than the specific language or corporate 
action proposed to be taken. 

Thus, the Staffhas concurred with the exclusion of 
 proposals under Rule 14a-8(i)(12) 
when the proposal in question shares similar underlying social or policy issues with a prior 
proposal, even ifthe proposals recommended that the company take different actions. See Ford 
Motor Co. (avaiL. Feb. 28,2007) (proposal requesting the board institute an executive 
compensation program that tracks progress in improving fuel effciency of 
 the company's new 
vehicles was excludable as dealing with substantially the same subject matter as a proposal 
requesting the company review executive compensation with a view to linking a significant 
portion of executive compensation to progress in reducing greenhouse gas emissions from 
company's new vehicles); Medtronic Inc. (avaiL. June 2,2005) and Bank of America Corp. 
(avaiL. Feb. 25, 2005) (proposals requesting that the companies list all oftheir political and 
chartable contributions on their websites were excludable as each dealt with substantially the 
same subject matter as prior proposals requesting that the companies cease making chartable 
contributions); Saks Inc. (avaiL. Mar. 1,2004) (proposal requesting that the board of directors 
implement a code of conduct based on International Labor Organization standards, establish an 
independent monitoring process and anually report on adherence to such code was excludable 
as it dealt with substantially the same subject matter as a prior proposal requesting a report on the 
company's vendor labor standards and compliance mechanism); Bristol-Myers Squibb Co. 

(Trinity Health) (avaiL. Feb. 11,2004) (proposal requesting that the board review pricing and 
marketing policies and prepare a report on how the company will respond to pressure to increase 
access to prescription drgs was excludable because it dealt with substantially the same subject 
matter as prior proposals requesting the creation and implementation of a policy of price restraint 
on pharaceutical products); Eastman Chemical Co. (avaiL. Feb. 28, 1997) (proposal requesting 
a report on legal issues related to the supply of raw materials to tobacco companes related to 
substantially the same subject matter as a proposal that requested that the company divest its 
filter tow products line, a line that produced materials used to manufacture cigarette filters). 
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B. The Proposal Deals with Substantially the Same Subject Matter as Three
 

Previously Submitted Proposals 

In each of 
 the last three years, the Company has included in its proxy materials 
stockholder proposals expressing concern about alleged racial disparities in the Company's sub
prime mortgage lending practices (such proposals, the "Previous Proposals"). The text of the 
Previous Proposals submitted in 2008, 2007 and 2006 are virtally identicaL. See Exhibit B, 
Exhibit C and Exhibit D, respectively. The only difference between all of 
 the Previous Proposals 
is that the cited numerical statistics were updated each year. Otherwise, the proposals are the 
same. 

As noted above, under Rule 14a-8(i)(12) a company may exclude a stockholder proposal 
from its proxy materials if such proposal "deals with substantially the same subject matter" as 
other proposals that the company "previously included in (its) proxy materials within the 
preceding 5 calendar years." The substantive concern in each ofthe Previous Proposals is that 
the Company's sub-prime lending practices result in racial disparties. The Previous 
 Proposals 
assert that Afrcan American and Latino borrowers are disadvantaged as compared to Caucasian 
borrowers in the Company's sub-prime lending process. Over the years, the Proponent has 
reviewed the Company's Home Mortgage Disclosure Act ("HMDA") reports and has quoted the 
reports' statistics in an attempt to support its position that the Company's .sub-prime lending 
practices may seem racially biased. For example, the Previous Proposals indicate that higher 
percentages of "high cost" loans are given to African American and Latino borrowers than are 
given to Caucasian borrowers and cite the differences in these percentages as evidence of 
disparities in the Company's treatment of Afrcan American and Latino borrowers as compared 
to Caucasian borrowers. In an effort to bring the Company's alleged racial biases to light, the 
Previous Proposals request the Board prepare a special report providing explanations of the 
racial and ethnic disparities in the cost to the borrowers of loans provided by the Company. 

As with the Previous Proposals, the substantive concern of the curent Proposal is that the 
Company's sub-prime lending practices result in racial disparities. Again, the Proposal asserts 
that Afrcan American and Latino borrowers are disadvantaged as compared to Caucasian 
borrowers in the Company's sub-prime lending process. As an initial matter, the Proponent has 
given the Proposal almost the same title ("Report on Racial Disparities in Home Preservation 
Rates") as it gave the proposal it submitted in 2008 ("Report on Racial Disparities in Mortgage 
Lending"). Also, as in years past, the Proponent has reviewed the Company's HMDA reports 
and has quoted the reports' statistics in an attempt to support its position that the Company's sub
prime lending practices are racially biased. In fact, the Proposal cites the same statistics 
regarding the percentages of "high cost" loans given to African American and Latino borrowers 
versus Caucasian borrowers as were in the Previous Proposals. The Proposal indicates that these 
"high cost" loans are more likely to be foreclosed upon than other types of loans and that lenders 
can prevent foreclosures through home preservation practices. In an effort to bring the 
Company's alleged racial biases to light, the Proposal requests that the Board prepare a report 
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which includes the Company's home preservation rates for African American, Latino and 
Caucasian borrowers. As with the Previous Proposals, the Proposal attempts to gather 
information to support its claim that the Company's sub-prime lending practices are racially 
biased and that Afrcan American and Latino borrowers are disadvantaged as compared to 
Caucasian borrowers in the Company's sub-prime lending process. While the specific language 
and specific actions proposed in the Proposal and the Previous Proposals in some instances may 
differ, the proposals deal with substantially the same subject matter, notably a concern that the 
Company's sub-prime lending practices result in racial disparties. 

In the past, the Staff has permitted the exclusion of 
 proposals as sharing the same 
substantive concern, even where the proposals requested a wide varety of corporate actions. For
 

example, in Pfizer Inc. (avaiL. Feb. 25, 2008), the Staff permitted exclusion of a proposal 
requesting a report on the rationale for increasingly exporting the company's animal 
experimentation to countries that have substandard animal welfare regulations because the 
proposal dealt with substantially the same subject matter as previous proposals on animal care 
and testing, which included a proposal requesting a report on feasibility of amending the 
company's animal care policy to ensure it extended to all contract laboratories and provided 
superior standards of animal care and a proposal requesting that the company issue a policy 
statement committing to the use of in vitro tests for assessing certain reactions on skin, and 
committing to the elimination of product testing on animals in favor of validated in vitro 
alternatives. The specific actions requested by the proposal were widely different - providing a 
rationale for its use of overseas animal testing facilities as compared to issuing a policy statement 
regarding the use of alternative test procedures in its research work - but the Staff agreed with 
the company that the substantive concern underlying all ofthese proposals was a concern for 
animal welfare. 

In Bristol-Myers Squibb Co. (avaiL. Feb. 6, 1996), the Staff 
 permitted exclusion ofa 
proposal requesting that the company form a committee to develop an educational plan to inform 
women of the potential abortifacient action of 
 the company's products because the proposal dealt 
with "substantially the same subject matter (i.e., abortion-related matters)" as did prior proposals 
that requested the company refrain from giving chartable contrbutions to organizations that 
perform abortions. Again, the proposals requested very different specific corporate actions 
developing an educational plan to provide information about the company's products as 
compared to refraining from giving charitable contrbutions to certain organizations - but, as in 
Pfizer, the Staff agreed with the company that the subject matter underlying the proposals, 
abortion-related matters, was substantially the same. As in Pfizer and Bristol-Myers Squibb, the 
Proposal and the Previous Proposals request different corporate actions - an explanation ofthe 
racial and ethnic disparities in the cost ofloans, on the one hand, and a breakdown of 
 home 
preservation rates by race, on the other. Nevertheless, the subject matter ofthe proposals - the 
Company's sub-prime lending practices - is substantially the same. 
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Even the Proponent has indicated that the proposals it has submitted over the past five 
years share the same substantive concern and are par of a concerted effort. In a Press Release 
dated April 
 28, 2008 available on the Proponent's website at 
http://ww.northstarasset.com/mediacontent/Rwellsfar.html. the Proponent explains the 
evolution of 
 its efforts to address the Company's sub-prime lending practices. "For the past five 
years, (the Proponent has) asked Wells Fargo to explain its predatory lending practices." 
'''Initially (the Proponent) asked Wells Fargo to tie executive compensation to putting an end to 
sub-prime and predatory mortgage practices. . .,' said (Julie Goodridge, CEO ofthe 
Proponent)." Then, "In 2006, (the Proponent) crafted a new resolution asking for Wells Fargo to 
account for racial inequities in their sub prime lending practices." Finally, "On April 
 29th 

Wells Fargo to 
examine the company's sub-prime lending practices." This press release clearly indicates that, 
despite the differences in the corporate actions requested, each of the proposals the Proponent 
has submitted share the same substantive concerns for the Company's sub-prime lending 
practices. The current Proposal is just the latest attempt by the Proponent to raise this same 
issue. It is merely old wine in a new bottle. 

(2008), (the Proponent) will once again ask the Board and shareholders of 


C. The Proposal Included in the Company's 2008 Proxy Materials Did Not Receive
 

the Stockholder Support Necessary to Permit Resubmission. 

In addition to requiring that the proposals address the same substantive concern, 
Rule 14a-8(i)(12) sets thresholds with respect to the percentage of stockholder votes cast in favor 
of the last proposal submitted and included in the Company's proxy materials. The 2008 
Proposal was the last proposal submitted to and included in the Company's proxy materials. To 
determine the percentage of stockholder support, Staff Legal Bulletin No. 14 (avaiL. 
July 13, 2001) ("SLB 14") explains that only votes for and against a proposal are included in the 
calculation of 
 the stockholder vote; abstentions and broker non-votes are not included. 
According to the Company's Quarerly Report on Form 10-Q filed on August 8, 2008, of 
 the 
2,240,531,168 votes cast, 142,529,834 were cast in favor of 
 and 2,098,001,334 were cast against 
the 2008 Proposal. Tallying the votes in accordance with the guidelines established by SLB 14, 
only 6.36% ofthe votes were cast in favor ofthe 2008 ProposaL. Thus, the last time that the 
Company's stockholders considered a substantially similar proposal, it received less than 10% of 
the votes cast. In fact, none of the Previous Proposals received support from more than 10% of 
the votes cast (only 8.26% of the votes were cast in favor of the 2007 proposal and only 7.28% 
of the votes were cast in favor of the 2006 proposal). 

Rule 14a-8(i)(12)(iii) provides that a company may exclude a proposal that deals with 
substantially the same subject matter as previously submitted proposals ifthe proposal received 
"less than 10% of the vote on its last submission to stockholders if proposed three times or more 
previously within the preceding 5 calendar years." As discussed above, during the preceding 
five calendar years, the Company submitted at least three stockholder proposals that dealt with 
substantially the same subject matter as the Proposal to its stockholders for a vote. Upon its last 
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submission to stockholders, only 6.36% of the votes were cast in favor of the previously 
submitted proposal, which support is less than the 10% required by the rule. Accordingly, the 
Proposal is excludable under Rule 14a-8(i)(12)(iii). 

CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it 
will take no action if 
 the Company excludes the Proposal from its 2009 Proxy Materials. We 
would be happy to provide you with any additional information and answer any questions that 
you may have regarding this subject. 

Ifwe can be of any further assistance in this matter, please do not hesitate to call me at 
(202) 887-3646, my colleague Elizabeth A. Ising at (202) 955-8287 or Chrstopher Adam, Senior 
Counsel with the Company's Law Deparent, at (515) 557-8167 . 

Sincerely, 

rtwR q, tÅ () ÄML
 
Brian J. Lane 

BJL/jas 
Enclosures 

cc: Chrstopher Adam, Wells Fargo & Company
 

Mari C. Mather, Northstar Asset Management 

l00572563_6.DOC 



GIBSON, DUNN &CRUTCHERLLP
 

EXHIBIT A
 



. "
 

'.: . ", . . '; .~. :. ." .i....!.\.:..........:
 

( STAR ASSET' :MA'NAGEM.ENT,NC. .. .
.; 
. -;..b~~ i. ,.-' .' -; :....:.-:~ ,,.::'~~;.~~;ftt*1


. .... .' n~\:l'.:.:iu~ber 14 20mr. .' '" .:,~:,,":, .,",
'. : ."~'" ~.~ "'~ ?',..'~: ..........-~:~
 

h:.) i.: "'.
Mi.1o~ G. Stuf . . .' . ./ Jr'l',-,
. . ~ ~uuo .'

:. Presdent an C'niefExecutve Ofcer JOHN SlÙMPF " ~ I . 

".'Yel1F~~.'CoiWany '. .
 
'.~....1-~9. ~9!'~i:~ Stret .
'. nSaiFnmcÍ .. CXg4104 ., . . . 
,o" '. . .. .. 8C. ,o'. .'. .' 

:qea Mr. $'~pf: . . .
 

Dung our pas converations' with Wélls Fargo on ~a: leng issu; the .
 

.. ~gI: t~.ha)*~.Wels Fatgo"s repsentativtS to.~~l.~.tle dispares in 

. rates othigñ':~~Ùnorgages gemg- to thè Comys' ÁncaI:l.Acan aid ....
 

:"Lato ëitoêr'.Now, Wì1:thé crs öfthe sUb¡ri¡Ùnarkéthiihgh'tbéše':'
 

.' mconsistecies ås sheholdei, we want to'knw th our ~any;. tig a1l .
 

of its cusoni~ fàly when it comes to pr~erg homeownbip .in'the fae of ....
£'ÓieclÖsl~: . : .... . . , ." ,'. .' . ..:. ....., '.
. .
 
Therefni:e às. th~ bEÏeficial PWne1, ås deñ under Rut~ '13t4~3 õfthë Gtner . 
Rùlei;3i'R.öns uner tbe SecUrtiés Act of 
 of 9,570 shaes of'Wells ..t'934:. 

.. Fargo &- cpIåny cODion Stck;we ar'subttg for inclusion in the nei . 
prpxy ~teèn; in accnrdce witb Riiie 14a-8 of th~se Ge~ Rules, the .

. enclosed sharólder proposal. Tlë proposa request.tt the Board o£Dieco:. 
pttjar a 6p~i~l r~ort ~xplaig .$e raci~ diSParties. in homeownerp 
pltexa~0l1 rate 9fmorgage loan held by the ComP~Y.
 

: ki reae4'~y"Rule 143:8; NOrta ii: held these sh.e$ fõ~ ~?i:e than ~e. .
yea and wi contiuç to hold the requisite nuber of shes tIngh the date of' . 
tle next stockholders' anual in~tig. Plf of ownershp Will be pro~ded upon
 

i:qii~~t. ûnè ofth~ fig shareholnm or ou appote'repreentative wi bë. 
. prë~iattlé ~ua(m.eetìg to irtróduQe the prc?osåL ... '." . ~\ :.' . I 0",'-; .. . . '. .' . ~." . . ... .. 

'.' . .." .....1 ...
. .
 

Please send copies of al ~pClndenge perg -to ths reolùton 't~ Ýiie ' 
. "Laphai'ui:ted. for. i Fai Eco~om:t1R.sPoiisible Weath'29 yrmter St.; ~oston. . 

MA 02108, who is assist us in fig tl résolution. Uni for"a Fai
 

BcotiOry, fue,par organation ofthè ReSlle Weathprojec is anational. 
I1on~pro:at ~tion woI:g to 'åddiess eco~òiic'inequityllöt lëgiv~ly'. . 
apd '~~g1 ~a.eholde 's.visn. . . .. .
 

'. A cOmmbnent fr~m Wells Faro to prepar the request~ rqTt abd to IDe:i .. .'
 

; . .åvaiabie to ~~e~oid~s upn req~ wo:u1d al0l tb t.~~ti~ to ,be .R R.. . . ~ .: \. '.:.~. 
PO BOX 30.1å40 . BOSTON MASS..CHUSBTT& .02 BO Tiv 61 ¿ 5.22-2635. FA~ 617 522-~.i6'::. .' .:. :;' :.:' '.. 



._...P ...,. 
~'.~Y.'" '! ""'.!" .... :.~ . --_..', .. ..
.. '0_
. oI.~ .........._"
 
.' 

.:. ," . '0 ,0.: 

.....- ......... ...
 

. ...... 1.1" .. -1. -I. .r:. ,~ .0 .'0 

I..: . ,

..
 

:-u:.,.!'....,'r...~.v... ...
 

.. 

withawn We' believe th ths pIoposàl is in the ~ Ìlterest QfW ell ~árgo and 
ïtssfuolck:' . -: _'. .: _ ... - .' _.'
 

. :. ~.. .....i:.: .. 'SIncerlv".' 'J'
 

Jule NW: GodrdgePreside -
Enel: Shaholder reolution 

.' cc: Mie. Lapha. Responsible :Wealth 

... 1r . 

.
. ,

.'I....H..'.': 

:....~. . :"" 



.....:. .." . .
 .. .'..... . ......:. . . ::' .~:, . ..'. ~~'~rt .on ~~.~Ili8~.i~eS ~ H~in~ heseivat," on Ratë .. .
 
.: .'. ~ ' .... 'W, mortge fo~losiés in 2007 an 2008 bea th stabrn ard profits of , 

. vialy allendig copanes, inlu.dig Wells Fargo. Feder Reser Char Ben Bere 
tested ii Mach 2008 that tota losses on sue m.ortgage foreclosues in t1e'Jour au. 

. of2007 eXceeded50% of 
 the priciál balance;


( 

.' i ': '. .. 
A reort by M~ LYnch. ha projected that losses on subpl'e morgages could reah $250 
~Wì~: bas~i. ~G _1:~ for~ased. 2.3 mili~n .l~an exed to deíånt in 2008 an ~009 fCeter 
for Resible Le Issu 13riifAug 2008)~ . . . .
 

'-.-'- ,.. - ..."' . .~. '......... . . ... . I .~ ...... . "" . .. . _...:.
 
. "'~ " . 

.... . W cfu FaTo has ma~ a. god effort to clear its books of Subpre loa~. but. 
 ha es~ it. wi 
", . .' . ~_:: .!~Ç,i:~:$~:S biU# hi loss.6S' aIi$49S'bilorlofWà.ovia loan' a:èr its' proPsed purchae;" .: . ". . 

ConYe~tional sunme to'an often Im?l~e' hî~ fees and do 11t requi ~g of taes ~d'
 

~ce. placig the" 
 buen of-payig these liug.e lum su ex~es on the homeoe:s); 

. The 20Çl7 Fed Rom~ Mortgage DIsclosui'Ac (BA) data~vea tbthe'jncidcce of .
 

-Iesié high-est conventioDt SUbptÌé low issued to -Añican Amercan wa 34%; to 
~ancs, 29%;' yet.the indece ~f subprie loan to Cårasiai bol,owers was i l %. Thê 

.... . F~en R~~e coiicl;ded: that ~ dísp~ty ~ the mcideé ofbigb-prce 19~icO'Ld not 


be
'. ad~ua~y exlaied by borr;Yel ~om~ or by.9ther borrwe-relaed fars in th flA
da. . . 
"I5átá ShOw th IaIes re6eivig ii':cost conv:enûoiaJ supreloan (as st abOV~; .
 

predmitly Afcan-Am~ca and 
 Hianc: faes)" ar more lily to folose th .
 
. fatl& r~~vi County Developent Fincial I:tqrion (CDFl fabpre loan (Risky
 

.. . BÖrdwen or Ris,lcy Mortgages, Center for Coi:i.ty CaPit, Ocober 2008). In Ii 2008 stdy, .


. high-cost con~tiOI surie.loan ha a deÎault ratè four ties high~r Ui a representate . 

. CDFI subpre:loan~, as of
. . Septemer 2007; '.. :.' . '

: :_~. _.. .i:..... ;. ..:.:....... .. '_..: ~ .'..' . _.~.:',
 

. The cost of.forelosuto. ouT COmPaiy"is hìgh cretig a neÚa:~e impac 01i. s~lder value.
 

Preventi foreclosure tbOtlgh home prestition and solid lending pi:actices can'save lender 
8'J1o oÎtbe. cost of1he fOTlosueprocesS. Home preseration 
 occu when defatig


,bom;eIs are able to' i: owerShp of their haIies though i-cîg, reayment'or 
. 'fO.r'eåce.plæi; ~Orloan.niod:ñcató;o. '.' .. . .
 

: ,... 'RËOL YE. ~hari:~iders.r~~i that the Iioard piialish'~ rertto slenõldei \vìi:,~
 

. . m,åIJ. oi:tt proprieta inrron and at.a reonale cost, of ~ Com!Js home. , .
 
. preseron raeS frm 2003 to 2P08. Ths reort s~uld diaggrgate the da fu Afca.- . .
 

.P...,...::........__ _!W;gc.~msp~c~ ai~çml~anmortgeboi:werB.. . "
f '. . , 
'. .- ," ~...... 

.' Suppommr Statemcnt,'. .... ..'... '. 
'~~g homeo~~lip'~; losses ror our~ompan and hatS'tle'nega-tive ünå.ts ô:l. 
.fÓlosue. on i:åJunties: e.g.; abanonea houses~ ÌiCíased Cre, devaiuaon of '.
 
'nOighbo homes,. and ersion ofila ta base. . .
 



Law Departent
 

. .. ~. ~ . ..	 N9305-173
 
1700 Wells Fargo Center
 
Sixh and Marquette
.'...
Minneapolis, MN 55479 

Mary E. Schaffr
 
Senior Company Counsel 
Telephone No. 612.667-2367
 

Facsimile No. 612.667.6082 
E-Mail: marv.e.schaffer~wellsfarQo.com 

VIA OVERNGHT DELIVERY 

November 24, 2008 

Nortstar Asset Management Inc.
 

43 St. John's Street 
Boston, MA 02130 
Attention: Ms, Julie N.W. Goodridge 

Re: Stockholder Proposal Regarding a Reporton Racial Disparities in Home 
Preservation Rates
 
Received: November 14, 2008
 

Dear Ms. Julie N.W, Goodridge: 

On November 17,2008, Wells Fargo & Company ("Wells Fargo") received a request, 
dated November 14,2008, from Nortstar Asset Management Inc. ("Nortstar") as a stockholder 
of Wells Fargo, that Wells Fargo include a stockholder proposal regarding an a report on racial 
disparities in home preservation rates (the "Proposal") in the proxy materials for Wells Fargo's 
2009 annual meeting. We understand that Northstar is submitting this Proposal pursuant to Rule 
i 4a-8 adopted by the Securities and Exchange Commission (the "SEe") under the Securities 
Exchange Act of 1934. 

Rule 14a-8 spells out the rules that apply to both a company and any stockholder in
 
connection with a stockholder proposal to be included in a company's proxy materials for its next
 
annual meeting. Under Rule 14a-8(b), in order for a stockholder to be eligible to submit a 
proposal for inclusion in the proxy statement for Wells Fargo's 2009 annual meeting, it must have 
held shares of Wells Fargo's common stock having a market value of at least $2,000 for at least 
one year prior to the date the proposal was submitted to Wells Fargo and must include with the 
proposal a written statement that the stockholder intends to hold these shares until the annual 

you stated that Northstar has been the beneficial owner (within themeeting occurs. In your letter, 


meaning of SEC Rule 13d-3) of9,570 shares of Wells Fargo common stock (which exceds the 
Wells Fargo common stock) for more than one year, and that
 

Northstar intends to continue to hold these shares until the 2009 annual meeting. You also stated
 
that proof of ownership would. be provided upon request.
 

required minimum market value of 


its ownership of
 
at least the required minimum value of Wells Fargo common stock, and thus its eligibilty to
 
present the
 

As provided in Rule l4a-8(b), Northstar is required to provide proof 	 of 
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Northstar Asset Management lnc,
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Proposal, in the manner specified in Rule 14a-8(b), Based on the statement in your original letter 
indicating that Northstar is the beneficial but not record owner of its shares, Northstar must 
provide Wells Fargo with the required evidence of its eligible share ownership in one of the 
following ways: (1) ifits shares of 
 Wells Fargo common stock are held in a brokerage or
 
custodial account with a bank, brokerage firm, or other institution, by sending us a written
 
statement from that bank, broker. or other institution as the record holder of 
 your shares verifying 
that, as of November 14, 2008, Nortstar had continuously held. the required $2,000 minimum 
market value of 
 Wells Fargo common stock for at least one year prior to that date; or (2) if 
Nortstar has fied either a Schedule 13D, Schedule 13G, or a Form 3, 4, or 5 with the SEC
 

disclosing its ownership of shares of Wells Fargo common stock having the minimum $2,000 in 
market value, by providing Wells Fargo with a copy of 
 that filing, plus any amendments to it 
showing any change in its ownership of 
 Wells Fargo shares, also showing that Northstar has held 
these shares for the required one-year period prior to November 14,2008. 

Wells Fargo hereby notifies Nortstar that it ìntends to exclude the Proposal from its 
2009 proxy materials unless Northsta transmits to'W ells Fargo written proof of its beneficial 
ownership of Wells Fargo common stock in one of 
 the forms specified in this letter within 14 
calendar days from the date Northstar receives this letter. Even if Nortstar submits the required
 

infonnation, Wells Fargo reserves the right to request exclusion of the Proposal under Rule 14a-8 
based on one or more of 
 the reasons for excluding a stockholder proposal permitted under Rule 
14a-8(i). 

. Please send proof of Northstar' s ownership of Wells Fargo common stock as requested in 
this letter to the following person and address: 

Laurel A. Holschuh
 
Corporate Secretary
 
Wells Fargo & Company
 
MAC #N930S-173
 
Sixth & Marquette
 
Minneapolis, Minnesota 55479
 
Fax No.: 612.667.6082
 

lfyou have any questions about this letter, please call me directly at 612.667.2367 or 
contact me by fax at 612,667.6082. 

Very truly yours, ('
 

tAÁavph/. èF~
Mary E:ølffier (J,
 
Senior Company Counsel 

MES:dlk 
cc: Mike Lapham
 

29 Winter Street
 
Boston, MA 02108
 

Laurel A. Holschuh. Corporate Secretary 
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Mr. Jolu G. Shlf
 
Preident and ChefExecutve Offcer '
 
Well Fargo & Comany . 
420 Mongomer Street 
San Fraisco, CA 94104
 

DeÍl Mr. StuE 

At Nortta Aset Manement. Inc., stocks are held in our client acunts, and 
trac with QUl .clientS gives' us rights ofbeeficìal ownersp consistentour eon 


the voti" of such
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Morgan Stanley 

November i 4, 2008 . 

Mr. John G. Stupf
 
Presdent and ChiefEx~ve Offcer
 
Wels Fargo & Company 
420 Montomer Street 
San Fracol CA 94 i 04 

Dear Mr. Stump~ 

~orga Stey acts as the cusdia for Nort Asset Managemen4 Inc. As of
Nortw .Aæt ~sem,
No..exnbor 14, 200R. Morga Stwey hé on behalf of 


Inc. 9.570 shaes ofWetls Fargo & Company common stock in its clieiits' accountNortta pror to
MoX"gan Staey ha oontinuously heid thse shaes on be of 


November 14. 2007. 

r... Sincely.Jb~ 
Donna K. Colah
 
Více President
 
Financia Advisor
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WELLS FARGO & COMPANY 
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 

DATE AND TIM:	 Tuesday, April 29, 2008, at 1:00 p.m., Pacific time 

PLACE:	 Penthouse Boardroom 
420 Montgomery Street 
San Francisco, California 

ITEMS OF BUSINSS:	 (1) Elect 16 directors; 

(2) Ratify the appointment of our independent auditors for 2008;
 

(3) Approve the Performance-Based Compensation Policy;
 

(4) Approve the Amended and Restated Long-Term Incentive Compensation Plan; 

(5) Vote on a stockholder proposal regarding a By-Laws amendment to require an
 
independent chairman; 

(6) Vote on a stockholder proposal regarding an executive compensation advisory vote;
 

(7) Vote on a stockholder proposal regarding a "pay-for-superior-performance"
 
compensation plan; 

(8) Vote on a stockholder proposal regarding human rights issues in investment
 
policies; 

(9) Vote on a stockholder proposal regarding a neutral sexual orientation
 
employment policy; 

(10) Vote on a stockholder proposal regarding a report on racial disparities in 
mortgage lending; and 

(11) Consider any other business properly brought before the meeting, 

WHO CAN VOTE:	 You can vote only if you owned shares of common stock at the close of business on 
Februar 29, 2008. 

VOTING:	 It is important that your shares be represented and voted at the meeting. You can vote your 
shares over the internet or by telephone. If you received a paper proxy card or voting 
instrction foim by mail, you may also vote by signng, dating, and retug the proxy 
card or voting instrction form in the envelope provided. Voting in any of these ways wil 
not prevent you from attendig or voting your shares at the meeting. For specific 
instrctions on how to vote your shares, see page 5 of the proxy statement, 

MEETING ADMISSION:	 You may attend the meeting only if you owned shares of common stock at the close of 
business on February 29, 2008. If you, or your legal proxy holder, plan to attend
 

the meeting in person, you must follow the admssion procedures described on 
page 7 of the proxy statement. If you do not comply with these procedures, you 
wil not be admitted to the meeting. 

By Order of the Board of Directors, 

"'/'~"':"" ".i..'- _...._,._,.'-"
 
;:. .)-. ,.:;:;'~::'\"-' ',' :': -..."" ,',.,-,' :-.~:~_ ;,' . .~" __' ;.v," ,-'.: . , . ,. 

:~.~. ,,:_~ ,-,_,; .'_ ',";;', " "~ ':';-'-::".~_.__.:u__"..':.-_ 

Lâ.~rel A' Holschuh 
Corporate Secretary 

This notice and the accompanying proxy statement, 2007 annual report, and 
proxy card or voting instruction 
 form were either made available to you 

over the internet or mailed to you on or about March 17, 2008. 



Position of the Board of Directors 

The Board of Directors recommends a vote AGAINST this proposal, which is identified as 
Item 9 on the proxy card, for the following reasons: 

· The Company believes diversity is fundamental to its success; and 

· Opposing discrimination in all forms is one of the ways the Company makes its 
commitment to diversity a reality. 

The Company believes that welcoming all people and opposing discrimination in all its forms, 
including discrination based on sexual orientation, represents a commitment to fairness that 
Americans support. Ths belief is how we conduct our business successfully. Diversity is par of the 
Company's "Vision and Values," which makes it clear that we want to "respect differences among 
team members, customers and communities-earing mutual trust by supporting our corporate values 
for diversity, takng advantage of different perspectives, supporting the diversity of our team members, 
customers and communities, and leveraging diversity as a competitive advantage." 

The Company seeks to recruit and retain outstanding team members who reflect the diversity of a 
highly competitive marketplace. We do not publicly support or endorse any paricular creed or 
lifestyle. We simply strve to build a culture in which all people are accepted and individual differences 
are respected among our team members, and we intend to continue our commitment to support the 
diversity of all our team members and customers, 

Accordingly, the Board of Directors recommends that you vote AGAINST this proposal. 

ITEM lO-STOCKHOLDER PROPOSAL REGARDING A
 ~ REPORT ON RACIAL DISPARITIES IN MORTGAGE LENDING 

Resolution and Supporting Statement 

WHEREAS, there are wide disparities between the interest rates charged to African-American and 
Latino familes compared to white familes, according to Home Mortgage Disclosure Act data fied by 
lending institutions. 

According to the Federal Reserve, 53.7% of conventional purchase loans to African-American
 

borrowers in 2006 were "high-cost" versus just 17,7% of similar loans to white borrowers. The Federal 
Reserve defines "high cost" as an annual percentage rate (APR) of 3% above a comparable Treasury 
security on a first mortgage and 5% above a comparable Treasury securty on a second mortgage. 
African-American famlies are 3 ties more likely than white families to receive a high-cost mortgage, 
raising their cost of homeownership. 

Even after adjusting for such factors as income levels of borrowers, location, loan amounts and 
type of lender, unexplained disparties remain in the Federal Reserve's analysis: African-American 
home borrowers receive high cost loans 30.3% of the time; Latino borrowers 20.7% of the time and 
white borrowers 17.2% of the time, 

Racial disparties in Wells Fargo's 2006 HMDA data are also pronounced, Of Wells Fargo's 
conventional first-lien mortgages (unadjusted for income, location, loan size, and lender type), high 
cost loans made up 45.8% of the loans to African-Americans, 22.6% of the loans to Latinos, and 12.4% 
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of the loans to whites, African-Americans were 3.69 times more likely than whites to receive a high 
cost loan and Latinos were 1.82 times more likely than whites. 

In April 2005, New York Attorney General Eliot Spitzer asked Wells Fargo and three other large 
banks for information on loan conditions and credit scores as he investigated whether the racial 
disparties in high cost loans violated state laws. According to Spitzer, Wells Fargo's African 

American customers in New York were three times more likely than whites to receive high cost loans, 
at JP Morgan Chase and Citigroup the disparty was 2-to-l and at HSBC, 1.5-to-1. (Source: Washington 
Post 6/25/2005) Rather than comply with Spitizer's request, Wells Fargo joined others in successfully 
suing the Attorney General arguing that he had no jursdiction over a federally charered banle 

Shareholders request that the Board of Directors prepare a special report, providing explanations 
of racial and ethic disparities in the cost of loans provided by the company. The report shall discuss 
the following questions: 

1) How does Wells Fargo explain the racial and ethnic disparties pertaining to high cost 
mortgages revealed in the company's Home Mortgage Disclosure Act data? 

2) Does Wells Fargo believe that the company's racial and ethic disparties in high cost loans 
affect the home affordabilty or wealth-building benefits of homeownership for their minority 
customers? 

3) Does Wells Fargo believe some of these disparties are explained by the racial wealth divide 
prevalent in the United States? If so, what does Wells Fargo believe can be done to lessen this 
divide? 

This report, prepared at reasonable cost and omitting proprietar information, shall be available to all 
shareholders, upon written request, no later than September 30, 2008. 

Position of the Board of Directors 

This proposal is essentially the same proposal stockholders overwhelmingly rejected in 2007 
and 2006. The Board of Directors recommends a vote AGAINST this proposal, which is identified 
as Item 10 on the proxy card, for the following reasons: 

. The report requested by the proposal is unnecessary because we have already publicly
 

explained on our website, www.wellsfargo.com. the reasons for pricing differences 
reflected in our Home Mortgage Disclosure Act (''HDA'') data; and 

. The scope of the proposed report is inappropriate in that it would require us to speculate 
about broad social and economic issues that are well beyond our abilty to resolve and 
that do not involve any specifc business issue or risk relevant to stockholders. 

We do not tolerate discrimination against any customer, and our policies and proprietar control 
processes governing credit underwriting and pricing are designed to help ensure that we meet or 
exceed all fair lending legal and regulatory requirements and expectations, Customers with a good 
credit history, lower overall debt levels, and fewer risks associated with their loans and property types 
present lower risks of default, and typically pay lower rates. Differences in loan pricing reflected in our 
HMA data are based on differences in a number of legitimate credit-related factors, not on race, 
ethnicity, or any other unlawful basis. 
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WELLS FARGO & COMPANY 
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 

TIM: 
PLACE: 
DATE AND 

ITEMS OF BUSINSS: 

WHO CAN VOTE: 

VOTING: 

MEETING 
ADMISSION: 

MAILING DATE:
 

Tuesday, Apn124, 2007, at 1:00 p,m" Pacific time 

Penthouse Boardroom 
420 Montgomery Street 
San Francisco, California 

(1) Elect 16 diectors;
 

(2) Ratify the appointment of our independent auditors for 2007;
 

(3) Vote on a stockholder proposal regarding separation of Board
 

Chairman and CEO positions; 

(4) Vote on a stockholder proposal regarding an advisory vote on
 

executive compensation; 

(5) Vote on a stockholder proposal regarding adoption of a policy
 
limiting benefits under our supplemental executive retirement plan; 

(6) Vote on a stockholder proposal regarding a report on Home
 
Mortgage Disclosure Act (HMDA) data; 

(7) Vote on a stockholder proposal regarding emission reduction goals
 

for Wells Fargo and its customers; and 

(8) Consider any other business properly brought before the meeting.
 
You can vote only if you owned shares of our common stock at the close
 
of business on March 6, 2007.
 

It is important that your shares be represented and voted at the meeting,
 
You can vote your shares by mail, telephone, or Internet as instructed on
 
your proxy card or voting instruction form, Voting in any of these ways
 
wil not prevent you from attending, or voting your shares at the meeting.
 
For instructions on how to vote your shares, see pages 2 to 5 of the proxy 
statement. 

You are entitled to attend the meeting only if you owned shares of our 
common stock at the close of business on March 6, 2007. If you, or your 
legal proxy holder, plan to attend the meeting in person, you must 
comply with the admission procedures described on page 5 of the 
proxy statement. If you do not comply with these procedures, you
 

will not be admitted to the meeting.
 
This notice and the accompanying proxy statement, 2006 annual report,
 
proxy card, or voting instrction fonn were mailed to you on or about
 
March 16, 2007,
 

By Order of the Board of Directors, ~~a. 
Laurel A. Holschuh
 
Corporate Secretary
 



--

Position of the Board of Directors 

The Board of Directors recommends a vote AGAINST this proposal, which is identifed as 
Item 5 on the enclosed proxy card, because it would penalize paricipants relative to other employees 
and would put the Company at a competitive disadvantage in attracting and retaining the managerial 
talent essential to its long-term success. 

As described more fully under "Wells Fargo & Company Cash Balance Plan and Supplemental 
Cash Balance Plan" following the Pension Benefits table on pages 67 and 68 of this proxy statement, 
the Company uses the Supplemental Cash Balance Plan to make up for retirement benefits that would 
otherwise be lost by the nearly 4,000 paricipants because of limitations imposed by the Internal 
Revenue Code on the qualified Cash Balance Plan or because of compensation deferrals. Paricipants 
in both the qualified and supplemental plans receive compensation credits to their plan accounts based 
on their certified compensation and their age and years of service, with credits received by a participant 
under the supplemental plan reduced by credits received by the paricipant under the qualified plan. 
With some exceptions, both plans consider salary and incentive and bonus pay other than stock option 
gains as certfied compensation in determining retirement benefits. As a result, the exclusion of 
incentive and bonus pay as certified compensation under the supplemental plan could penalize plan 
paricipants relative to other employees, The proposal could have an even greater impact on senior 
managers who, under the Company's "pay-for-performance" compensation philosophy, often receive 
more of their cash compensation in the form of incentive pay linked to Company and individual goals, 
than do other employees. 

The competition for executives and other employees with the skills and expertise to manage a 
company as large and complex as Wells Fargo can be intense, The Company competes for managerial 
talent not only with large corporations in all industries but also private equity firs that can offer
 

significantly more equity and other compensation opportunities to its managers than the Company can. 
Retirement benefits are a key component of a senior manager's overall compensation program, and 
limiting those benefits in the manner proposed would put the Company at a competitive disadvantage 
in attracting and retaining talented senior managers who are critical to its long-term success. 

In determining the compensation of senior managers, the Human Resources Committee reviews 
available competitive compensation data for the Company's peers. The Board believes that the 
retirement benefits provided to the Company's senior managers are appropriate and that adoption of 
the proposal would not be in the best interests of the Company and its stockholders. 

Accordingly, the Board of Directors recommends that you vote AGAINST this proposaL. 

ITEM 6-STOCKHOLDER PROPOSAL REGARDING
 
A REPORT ON HOME MORTGAGE DISCLOSURE (HMDA) DATA 

Resolution 

Whereas, there are wide disparties between the interest rates charged to African-American and 
Latino families compared to white families, according to Home Mortgage Disclosure Act data fied by 
lending institutions. 

Supporting Statement 

According to the Federal Reserve, 54,7% of conventional first mortgages to African-American 
bOHowers were "high-cost" versus just i 7.2% of similar loans to white borrowers. The Federal 
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Reserve defines "high-cost" as an annual percentage rate (APR) of 3% above a comparable Treasury 
security on a first mortgage and 5% above a comparable Treasury security on a second mortgage, 
African-American famlies are 3.1 times more likely than white familes to receive a high-cost 
mortgage, raising their cost of home ownership. 

Even after adjusting for such factors as income levels of borrowers, location, loan amounts and 
type of lender, unexplained disparties remain in the Federal Reserve's analysis: African-American 
home bonowers receive high-cost loans 27.2% of the time; Latino borrowers 20.8% of the time, and 
white borrowers 17.2% of the time. 

Racial disparties in Wells Fargo's 2004 HMDA data are also pronounced. Of Wells Fargo's 
conventional first-lien mortgages (unadjusted for income, location, loan size, and lender type), high
cost loans made up 29.5% of the loans to African-Americans, 12.6% of the loans to Latinos, and 7.6% 
of the loans to whites. African-Americans were 3.9 times more likely than whites to receive a high-cost 
loan and Latinos were 1.7 times more likely than whites. 

In April 2005, New York Attorney General Eliot Spitzer asked Wells Fargo and three other large 
banks for information on loan conditions and credit scores as he investigated whether the racial 
disparties in high-cost loans violated state laws, According to Spitzer, Wells Fargo's African-
American customers in New York were three times more likely than whites to receive high-cost loans, 
at JPMorgan Chase and Citigroup the disparty was 2-to-l and at HSBC, 1.5-to-1, (Source: Washington 
Post 6/25/2005) Rather than comply with Spitzer's request, Wells Fargo joined others in successfully 
suing the Attorney General arguing that he had no jurisdiction over a federally charered bank. 

Shareholders request that the Board of Directors prepare a special report, providing explanations 
of racial and ethnic disparties in the cost of loans provided by the company. The report shall discuss 
the following questions: 

1) How does Wells Fargo explain the racial and ethnic disparities pertaining to high-cost 
mortgages revealed in the company's Home Mortgage Disclosure Act data? 

2) Does Wells Fargo believe that the company's racial and ethnic disparities in high-cost loans 
affect the home affordability or wealth-building benefits of home ownership for their minority 
customers? 

3) Does Wells Fargo believe some of these disparties are explained by the racial wealth divide 
prevalent in the United States? If so, what does Wells Fargo believe can be done to lessen this 
divide? 

This report, prepared at reasonable cost and omitting proprietar information, shall be available to all 
shareholders, upon written request, no 1 ater than September 30, 2007. 

Position of the Board of Directors 

The Board of Directors recommends a vote AGAINST this proposal, which is identified as 
Item 6 on the enclosed proxy card. This proposal is essentially the same one that stockholders 
overwhelmingly rejected at last year's annual meeting. The Board continues to believe that the report 
requested by the proposal is both unnecessar and inappropriate. The Company has already publicly 
explained in detail the reasons for pricing differences reflected in its Home Mortgage Disclosure Act 
("HMDA") data. Moreover, the scope of the proposed report is inappropriate in that it would require 
the Company to speculate about broad social and economic issues that are well beyond its ability to 
resolve and that do not involve any specific business issue or risk relevant to stockholders. 
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WELLS FARGO & COMPANY 
NOTICE OF ANNUAL MEETIG OF STOCKHOLDERS
 

APRI 25, 2006
 

To the Holders of
 
Common Stock of Wells Fargo & Company:
 

The annual meeting of stockholders of Wells Fargo & Company (the "Company") wíl be held at 
The Stanford Court, 905 California Street, San Francisco, California on Tuesday, April 25, 2006, at 
1:30 p,m" Pacific time. The purpose of the meeting is to: 

1. Elect directors,
 

2. Vote on a proposal to ratify the appointment of KPMG LLP as independent auditors for 2006.
 

3. Vote on a stockholder proposal regarding a director election By-Law amendment. 

4. Vote on a stockholder proposal regarding separation of Board Chair and CEO positions.
 

5. Vote on a stockholder proposal regarding director compensation.
 

6. Vote on a stockholder proposal regarding a report on Home Mortgage Disclosure Act
 

(HMDA) data, 

7, Act on any other matters that may properly come before the meeting.
 

The Board recommends that stockholders vote FOR the director nominees named in the 
accompanying proxy statement, FOR Item 2, and AGAINST Items 3, 4, 5, and 6. 

Only holders of common stock at the close of business on March 7, 2006 may vote at the annual 
meeting or at any adjournment thereof, A list of stockholders of record who may vote at the meeting 
wíl be available during business hours for any stockholder of the Company to examine for any 
purpose relevant to the meeting. The list wíl be available for at least ten days before the meeting at the 
Company's principal executive offices, 420 Montgomery Street, San Francisco, California. 

By Order of the Board of Directors, 

~~~ 
Laurel A. Holschuh 
Secretary 

March 17, 2006 



determnations as to each director for each of these organizations? Given the complexity of these
 

issues, and the lack of guidance in the proposal on how the Board should address them, the proposal is 
too unclear to implement effecti vely, 

We believe the Board must have the flexibility to offer director compensation that is competitive 
with compensation paid by comparable companies and that aligns the interests of directors with those 
of stockholders in maximizing stockholder value. We believe the proposal would significantly restrct 
this flexibilty, and in light of its vagueness descnbed above, cannot be implemented. For these 
reasons, the proposal would not be in the best interests of stockholders. 

Accordingly, the Board of Directors recommends that stockholders vote AGAINST this 
proposal. 

-l ITEM 6-TOCKHOLDER PROPOSAL REGARDING 
A REPORT ON HMA DATA 

Nortstar Asset Management, Inc., P.D, Box 301840, Boston, Massachusetts 02130, which held 
5,000 shares of common stock on November 15, 2005; Timothy P. Plenk, 21 Berkeley Street, 
Cambndge, Massachusetts 02138, who held 100 shares of common stock on November 15, 2005; The 
Needmor Fund, 42 South St. Clair Street, Toledo, Ohio 43602, which held 1,000 shares of common 
stock on November 15,2005; Amnesty International USA, 322-8th Avenue, New York, New York 
10001, which held 500 shares of common stock on November 17, 2005; Margaret R. Rosenkrands, 
1138 Larat Loop, #203, Ann Arbor, Michigan 48108, who held 128 shares of common stock on
 

November 16, 2005; Margaret R. Thompson, 712 South Elam Avenue, Greensboro, North Carolina 
27403, who held 55 shares of common stock on November 17, 2005; and Unitanan Universalist 
Service Committee, '130 Prospect Street, Cambndge, Massachusetts 02139-1845, which held 700 
shares of common stock on November 17, 2005 (collectively, the "Proponents"), intend to submit a 
resolution to stockholders for approval at the 2006 annual meeting. The Proponents' resolution and 
supporting statement are pnnted below. 

Supporting Statement and Resolution
 

WHEREAS, there are wide disparities between the interest rates charged to Afncan-American and 
Latino families compared to white families, according to Home Mortgage Disclosure Act data fied by 
lending institutions. 

According to the Federal Reserve 32.4% of conventional first mortgages to African-American 
borrowers were "high-cost" versus just 8.7% of similar loans to white borrowers. The Federal Reserve 
defines "high cost" as an annual percentage rate (APR) of 3% above a comparable Treasury security 
on a first mortgage and 5% above a comparable Treasury secunty on a second mortgage. Afncan-
Amencan famlies are 3.7 times more likely than white families to receive a high-cost mortgage, 
raising their cost of homeownership. 

Even after adjusting for such factors as income levels of borrowers, location, loan amounts, and 
type of lender, unexplained disparties remain in the Federal Reserve's analysis: African-American
 

home borrowers receive high cost loans 15.7% of the time; Latino borrowers 12.2% of the time, and 
white borrowers 8.7% of the time. 

Racial disparities in Wells Fargo's HMDA data are also pronounced. Of Wells Fargo's 
conventional first-lien mortgages (unadjusted for income, location, loan size, and lender type), high
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cost loans made up 29.5% of the loans to African-Americans, 12.6% ofthe loans to Latinos, and 7.6% 
of the loans to whites. African-Americans were 3.9 times more likely than whites to receive a high-cost 
loan and Latinos were 1.7 times more likely than whites. 

In April 2005, New York Attorney General Eliot Spitzer asked Wells Fargo and three other large 
banks for information on loan conditions and credit scores as he investigated whether the racial 
disparties in high-cost loans violated state laws. According to Spitzer, Wells Fargo's African 
American customers in New York were three times more likely than whites to receive high-cost loans, 
at JPMorgan Chase and Citigroup, the disparity was 2-to-l, and at HSBC, 1.5-to-l. (Source: 
Washington Post 6/25/2005.) Rather than comply with Spitzer's request, Wells Fargo joined others in 
successfully suing the Attorney General arguing that he had no jurisdiction over a federally charered 
bank. 

Shareholders request that the Board of Directors prepare a special report, providing explanations 
of racial and ethnic disparties in the cost of loans provided by the Company. The report shall discuss 
the following questions: 

1) How does Wells Fargo explain the racial and ethnic disparties pertaining to high-cost 
mortgages revealed in the Company's Home Mortgage Disclosure Act data? 

2) Does Wells Fargo believe that the Company's racial and ethnic disparties in high-cost loans 
affect the home affordabilty or wealth-building benefits of homeownership for their minority 
customers? 

3) Does Wells Fargo believe some of these disparties are explained by the racial wealth divide 
prevalent in the United States? If so, what does Wells Fargo believe can be done to lessen this 
divide? 

This repOlt, prepared at reasonable cost and omitting proprietary information, shall be available to 
all shareholders, upon written request, no later than September 30, 2006. 

Position of the Board of Directors 

The Board of Directors recommends a vote AGAINST this proposal, which is identified as 
Item 6 on the enclosed proxy card. For the reasons discussed in more detail below, the report 
requested by the Proposal is unnecessar. The Company is subject to extensive fair lending laws and 
regulations and has policies and procedures in place to help ensure that it meets or exceeds its 
obligations under these laws and regulations. The Company has already explained the differences in 
pricing in its Home Mortgage Disclosure Act ("HMDA") data on its website, When pricing a loan, the 
Company considers the credit risks associated with the loan, not the race or ethnicity of the borrower. 
Although these risk factors are largely not included in the Company's 2004 HMDA data, they explain 
virtually all of the differences in pricing between loans that are reportable under HMDA and those that 
are not. Finally, the scope of the proposed report is inappropriate, since it asks the Company to 
comment, not on any specific business issue or iisk relevant to stockholders that may be raised by the 
reported HMDA data, but on fundamental social and economic issues that only society as a whole can 
address. 

The HMDA requires most mortgage lenders to report certain interest rate spreads on loans that 
exceeded specific thresholds set by the Federal Reserve Board. Mortgage lenders must report the 
difference between the annual percentage rate of interest ("APR") on loans made and the interest rate 
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